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SUBJECT:

Discussion and action to approve an Ordinance authorizing the issuance of “City of El Paso. Texas.
Combination Tax and Revenue Certificates of Obligation, Series 2013” in an amount not to exceed
$68.500,000.

BACKGROUND / DISCUSSION:

On August 27, 2013, City Council approved and authorized the publication of a Notice of Intention to issue
certificates of obligation in an amount not to exceed $68.5 million, in accordance with a two-step City Council
process. For background, state law requires that the issuance of certificates of obligation be authorized through a
two-step City Council process. At the first City Council meeting (i.e. August 27, 2013), Council is asked to
approve a notice of intention (NOI) to issue the debt. That notice sets forth the purposes for which the CO’s will be
issued, the maximum not-to-exceed par amount of the CO’s and the date and time of the public meeting at which
the ordinance authorizing the issuance of the CO’s will be considered. The NOI must be published once a week for
two consecutive weeks in the newspaper, with the date of the first publication to be 30 days before the date
tentatively set for the passage of the CO ordinance. The NOI resolution considered at the August 27" City Council
meeting authorized such publication and City staff published the notices pursuant to that authorization.

At the time of the posting of this item on the agenda, no petition protesting the issuance of the COs has been
presented or filed with the City Clerk or any member of Council or any other official of the City. Given this, the
proposed public hearing and adoption of the CO ordinance (the second step) is scheduled for Tuesday, October 1 at
City Council’s regular weekly meeting. The following parameters related to this transaction are considered during
this council meeting:

»  Parameter authorization will enable sale of certificates of obligation at optimum timing and structure within
three (3) month period
*  Council delegates final pricing authority to Pricing Officer(s)
—  Pricing Officers are City Manager, CFO and Comptroller
»  Council will establish sale parameters in Ordinance
—  Maximum Interest Rate — 5.75%
— Aggregate Principal Amount of Issue - $68.500.000
— Final Maturity Date — December 31, 2039
— Expiration of Delegated Authority — 3 Months
*  Pricing Officer can only approve sale if Council parameters are met.

The size of this issuance is based on the amount of projects that the City needs to reimburse itself for as well as to
issue the remaining authorization from 2008.



The City is planning to request the issuance for COs from the following authorizations:

Authorization Amount Projects to be reimbursed and funded

December 2008 $13,913,305 Sun Metro ADA Curb cuts & Shelters; NTMP Projects; Bataan Railway
Reconstruction; IT Upgrades; Montana RTS; Dyer RTS; Alameda RTS:
Airway Extension; CBD Phase 1V Street & Drainage; Mesa RTS; Street
and Sidewalk Improvements; Luther Building; City-wide facilities; Public
Art Projects (Note: This issuance will exhaust 2008 authorization)

November 2010 $17,888,507 EIl Paso Streetcar Project; Public Art Projects; Sun Metro Operation and
Maintenance Facility;: Alameda RTS; Mesa RTS; Dyer RTS; UPTT
Improvements

April 2011 $7.,000,000 City-wide facility improvements; Fire Station facility improvements;
Public Art Projects; City-wide IT-related infrastructure and equipment;
Street and Drainage improvements; Luther building renovation; park
improvements.

June 2012 $7.280.000 Street improvements to include synchronization of Signal System;
resurfacing and microsurfacing of streets, reconstruction of streets;
unpaved right of way/alleys, street median and parkway landscaping;
pedestrians, sidewalk and parkway improvements; NTMP projects; public
art projects.

September 2012 $19,000,000 City Hall acquisition costs, renovations and capital equipment; City Hall-
related street improvements; public art.

Total Project Costs $65,081,812%

*Doesn't include bond issuance costs

Attached is the Plan for 2012 Debt that outlines the steps necessary in order to issue the COs and also provides

pertinent information regarding the upcoming issuance. The impact on the tax rate for 2014 for this issuance has

been taken into consideration with the 2014 budget.

Members of City staff, First Southwest, and Paul Braden, the City’s Bond Counsel, will be on hand to answer
questions.

PRIOR COUNCIL ACTION:

City Council authorized the December 2008, November 2010, April 2011, June 2012 and September 2012 projects.

AMOUNT AND SOURCE OF FUNDING:

$68.5 million in COs to fund various projects from the December 2008, November 2010, April 2011, June 2012
and September 2012 authorizations. ~ $8,406,970 of this debt will be supported by Sun Metro; remaining is tax-
supported debt.



BOARD / COMMISSION ACTION:

N/A

**:\—*:‘:**************REQUIRED AUTHORIZATION:‘:*********7‘:*7‘:*******
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ORDINANCE NO.

AN ORDINANCE authorizing the issuance of “City of El Paso, Texas,
Combination Tax and Revenue Certificates of Obligation, Series 2013”;
levying a continuing direct annual ad valorem tax for the payment of said
certificates; and resolving other matters which are necessary to effectuate
said issuance, including the delegation of matters relating to the sale and
issuance of the Certificates to an authorized City official within certain
specified parameters.

WHEREAS, notice of the City Council’s intention to issue certificates of obligation in
the maximum principal amount not to exceed $68,500,000 for the purpose of paying contractual
obligations to be incurred for (i) the construction of public works, to wit: (a) constructing,
resurfacing and improving various streets, roads, bridges, thoroughfares, tunnels, sidewalks,
pathways and related municipal facilities within the City, including lane markings, ADA
accessibility, traffic signals, signal system synchronization, loop detectors, Bataan transit tunnel
reconstruction, lighting and landscaping related thereto and the acquisition of necessary rights-
of-way and land in connection therewith; (b) design, construction and installation of flood
control, storm water, drainage improvements, ponding area improvements and related municipal
facilities within the City, including the acquisition of rights-of-way, real property and any related
demolition necessary in connection therewith; (c) renovating, improving and equipping existing
City maintenance service centers, animal control facilities, fire stations, museums, libraries and
other municipal buildings, such improvements to include fiber optic connectivity, IT facility
improvements, ADA improvements, roofing system rehabilitation and replacement HVAC;
(d) acquisition, construction and improvement of municipally owned public art projects;
(e) design, acquisition, construction and improvements to City transportation and terminal
facilities, including bus shelters, streetcar project, rapid transit terminals and the acquisition of
necessary rights of way and land therefor; (f) renovation, rehabilitation, improving and equipping
of City municipal facility (Luther Building) for information technology department, fire, police
and other City administrative purposes; (g) improvement and equipping of existing parks and
recreational facilities; (h) acquiring, renovating, improving and equipping real property located
at 801 Texas Avenue and 811 Texas Avenue for City Development, Parks and Community
Development, One Stop Shop and other City departmental purposes; (i) acquiring, renovating,
improving and equipping real property located at 300 N. Campbell for City Hall; and
(i1) professional services rendered in connection therewith (collectively, the “Project”), has been
duly published in the El Paso Times, a newspaper of general circulation in the City on
August 29, 2013 and September 5, 2013; and

WHEREAS, no petition protesting the issuance of the certificates of obligation described
in the aforesaid notice, signed by at least 5% of the qualified electors of the City, has been
presented to or filed with the City Clerk, any member of the City Council or any other official of
the City on or prior to the date of the passage of this Ordinance; and

WHEREAS, the City Council hereby finds and determines that the certificates of
obligation described in such notice should be authorized for issuance at this time and, in
accordance with the provisions of Texas Government Code, Chapter 1371, as amended, the
authority to determine the principal amount of Certificates to be issued and to negotiate the terms
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of sale thereof should be delegated to a Pricing Officer (hereinafter designated), such terms of
sale and principal amount to be specified in a pricing certificate (the “Pricing Certificate”) to be
executed by the Pricing Officer;

NOW, THEREFORE, BE IT ORDAINED BY THE CITY COUNCIL OF THE CITY
OF EL PASO, TEXAS:

SECTION 1: Definitions.

(a) For purposes of this Ordinance and for clarity with respect to the issuance of the
Certificates herein authorized, and the levy of taxes and appropriation of Surplus Revenues
therefor, the following words or terms, whenever the same appear herein without qualifying
language, are defined to mean as follows:

(1) The term “Additional Certificates” shall mean combination tax and
revenue certificates of obligation or other obligations which the City is authorized to issue,
whether at the time of the adoption of this Ordinance or thereafter, hereafter issued under
and pursuant to the provisions of Texas Local Government Code, Subchapter C of Chapter
271, as amended, or any similar law hereafter enacted, and payable from ad valorem taxes
and additionally payable from and secured by a lien on and pledge of the Surplus Revenues
on a parity with and of equal dignity with the lien and pledge securing the payment of the
Certificates.

(2) The term “Attorney General” shall mean the Attorney General of the State
of Texas.

(3) The term “Bond Counsel” shall mean Fulbright & Jaworski LLP, a
member of Norton Rose Fulbright, or such other firm of nationally recognized bond
attorneys experienced in the issuance of bonds and acceptable to the City.

4) The term “Certificates” shall mean the “City of El Paso, Texas,
Combination Tax and Revenue Certificates of Obligation, Series 2013” and any additional
series specified in the Pricing Certificate as authorized by this Ordinance.

5 The term “Code” means the Internal Revenue Code of 1986, as amended,
including the regulations and published rulings thereunder.

(6) The term “Collection Date” shall mean, when reference is being made to
the levy and collection of annual ad valorem taxes, the date the annual ad valorem taxes
levied each year by the City become delinquent.

(7) The term “Comptroller” shall mean the Comptroller of Public Accounts of
the State of Texas.

() The term “Debt Service Requirements” shall mean: (i) the interest on the
Certificates; and (ii) a sinking fund for the payment of the principal amounts due in
accordance with the schedule appearing in the Pricing Certificate executed pursuant to this
Ordinance or 2% of the original amount of the Certificates, whichever is greater.
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&) The term “Fiscal Year” shall mean the annual financial accounting period
used with respect to the System now ending on February 28™ of each year; provided,
however, the City Council may change, by ordinance duly passed, such annual financial
accounting period to end on another date if such change is found and determined to be
necessary for accounting purposes and to be consistent with the ordinances authorizing the
additional obligations of the City.

(10) The term “Government Securities” shall mean: (i) direct noncallable
obligations of the United States of America, including obligations the principal of and
interest on which are unconditionally guaranteed by the United States of America,
(i1) noncallable obligations of an agency or instrumentality of the United States, including
obligations unconditionally guaranteed or insured by the agency or instrumentality and, on
the date of their acquisition or purchase by the City, are rated as to investment quality by a
nationally recognized investment rating firm not less than AAA or its equivalent, (iii)
noncallable obligations of a state or an agency or a county, municipality, or other political
subdivision of a state that have been refunded and that, on the date of their acquisition or
purchase by the City, are rated as to investment quality by a nationally recognized
investment rating firm not less than AAA or its equivalent and (iv) any other then
authorized securities or obligations under applicable State law that may be used to defease
obligations such as the Certificates.

(11) The term “Interest and Sinking Fund” shall mean the special Fund or
Funds created and established under the provisions of Section 11 of this Ordinance.

(12) The term ‘“Maintenance and Operation Expenses” shall mean all
reasonable and necessary expenses directly related and attributable to the operation and
maintenance of the System, including, but not limited to, salaries, labor, materials, repairs
and extensions necessary to operate the System.

(13) The term “Net Revenues” shall mean, with respect to any period, all
income, revenues, and receipts received from the operation and ownership of the System
less Maintenance and Operation Expenses of the System during such period.

(14) The term “Outstanding” when used in this Ordinance with respect to
Certificates shall mean, as of the date of determination, all Certificates theretofore issued
and delivered under this Ordinance, except:

(a) those Certificates theretofore cancelled by the Paying
Agent/Registrar or delivered to the Paying Agent/Registrar for cancellation;

(b) those Certificates for which payment has been duly provided by
the City in accordance with the provisions of Section 21; and

(c) those Certificates that have been mutilated, destroyed, lost, or
stolen and for which: (i) replacement Certificates have been registered and
delivered in lieu thereof; or (ii) have been paid, all as provided in Section 20
hereof.

57308161.1/11313800 3



(15) The term “Pricing Certificate” shall mean one or more pricing certificates
that set forth the terms of the Certificates in accordance with Section 4 of this Ordinance
and are executed by the Pricing Officer, all in accordance with the provisions of Texas
Government Code, Chapter 1371, as amended.

(16) The term “Pricing Officer” shall mean the City Manager of the City, the
Chief Financial Officer, or the Comptroller of the City, each acting in such capacity
severally and not jointly.

(17) The term “Prior Lien Obligations” shall mean any and all bonds or other
obligations of the City presently outstanding or that may be hereafter issued, payable from
and secured by a first lien on and pledge of the Net Revenues or by a lien on and pledge of
the Net Revenues subordinate to a first lien and pledge of such Net Revenues but superior
to the lien and pledge of the Surplus Revenues made for the Certificates.

(18) The term “Project” shall have the meaning set forth in the recitals to this
Ordinance.

(19) The term “State” shall mean the State of Texas.

(20) The term “Stated Maturity” shall mean the principal amounts due in

accordance with the schedule(s) appearing in the Pricing Certificate.

2 The term “Surplus Revenues” shall mean the revenues of the System
remaining after payment of all operation and maintenance expenses thereof, and all debt
service, reserve, and other requirements in connection with the Prior Lien Obligations;
provided, however, that for purposes of providing revenues for the payment of the
Certificates, Surplus Revenues shall not include any revenues of the System in excess of
$1,000, and no amount of Surplus Revenues above $1,000 shall be pledged to the payment
of the Certificates.

(22) The term “Surplus Revenue Fund” shall mean the surplus revenue fund
established by Section 14 of this Ordinance.

(23) The term “System” as used in this Ordinance means the City’s combined
waterworks and sewer system, including all present and future additions, extensions,
replacements and improvements thereto.

(b) Unless the context requires otherwise, words of the masculine gender shall be
constructed to include correlative words of the feminine and neuter genders and vice versa, and
words of the singular number shall be construed to include correlative words of the plural
number and vice versa.

This Ordinance and all the terms and provisions hercof shall be liberally construed to
effectuate the purposes set forth herein.

All article and section references shall mean references to the respective articles and
sections of this Ordinance unless designated otherwise.
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SECTION 2: Authorization — Series Designation — Principal Amount — Purpose —
Certificate Date. Certificates of obligation of the City shall be and are hereby authorized to be
issued in, one or more series, the maximum aggregate principal amount hereinafter set forth to be
designated and bear the title “CITY OF EL PASO, TEXAS, COMBINATION TAX AND
REVENUE CERTIFICATES OF OBLIGATION, SERIES 2013” and any additional series
specified in the Pricing Certificate (herein referred to collectively as the “Certitficates”), for the
purpose of paying contractual obligations to be incurred for the Project, in accordance with the
authority conferred by and in conformity with the Constitution and laws of the State of Texas,
including Texas Local Government Code, Subchapter C of Chapter 271, as amended, Texas
Government Code, Chapter 1371, as amended, and Texas Government Code, Chapter 1502, as
amended. The Certificates shall be dated (the “Certificate Date”) as provided in the Pricing
Certificate.

SECTION 3: Fully Registered Obligations - Terms. The Certificates shall be issued as
fully registered obligations, without coupons, and as either or both “Current Interest Certificates”
(obligations paying accrued interest to the holders or owners on and at stated intervals prior to
maturity) and “Capital Appreciation Certificates” (obligations paying no accrued interest to the
holders or owners prior to maturity).

(a) Current Interest Certificates. Unless otherwise specified in the Pricing Certificate,
Current Interest Certificates (other than the Initial Certificates referenced in Section 9 hereof)
shall be in denominations of $5,000 or any integral multiple (within a Stated Maturity) thereof,
shall be lettered “R” and numbered consecutively from One (1) upward and principal thereof
shall become due and payable on a date certain in each of the years and in amounts (the “Stated
Maturities”) in accordance with the details of the Current Interest Certificates as set forth in the
Pricing Certificate.

The Current Interest Certificates shall bear interest on the unpaid principal amounts from
the date specified in the Pricing Certificate at the rate(s) per annum shown in the Pricing
Certificate (calculated on the basis of a 360-day year consisting of twelve 30-day months).
Interest on the Current Interest Certificates shall be payable in each year, on the dates, and
commencing on the date, set forth in the Pricing Certificate.

(b) Capital Appreciation Certificates. Capital Appreciation Certificates (other than
the Initial Certificates referenced in Section 9 hereof) shall each be issued in Maturity Amounts
(the “Accreted Value” [as hereinafter defined] at maturity) of $5,000, or any integral multiple
thereof within a Stated Maturity, shall be lettered “CAB-" and numbered consecutively from One
(1) upward, and the original principal amounts of the Capital Appreciation Certificates shall
accrete interest at the yield(s) stated in the Pricing Certificate, and shall become due and payable
on a date certain in each of the years (the “Stated Maturities”) in the Maturity Amounts set forth
in the Pricing Certificate.

Interest on the Capital Appreciation Certificates shall accrue from the date of delivery of
the Certificates to the initial purchasers, and be compounded semiannually in each year on the
dates (the “Compounding Dates”), and commencing on the date, set forth in the Pricing
Certificate, until the Stated Maturity or earlier redemption thereof. The accreted interest on

57308161.1/11313800 5



Capital Appreciation Certificates shall be payable at maturity or earlier redemption as a portion
of the Maturity Amount or Accreted Value thereof.

The term “Accreted Value”, as used herein with respect to Capital Appreciation
Certificates, shall mean the original principal amount of a Capital Appreciation Certificate, plus
the initial premium, if any, paid therefor, with interest thereon compounded semiannually to the
Compounding Date next preceding the date of such calculation (or the date of calculation, if such
calculation is made on a Compounding Date), at the respective interest rates stated in the Pricing
Certificate therefor and, with respect to each $5,000 Accreted Value at maturity, as set forth in
the Accreted Value table attached to the Pricing Certificate and in the Official Statement referred
to in the Pricing Certificate. For any day other than a Compounding Date, the Accreted Value of
a Capital Appreciation Certificate shall be determined by a straight line interpolation between the
values for the applicable semiannual Compounding Dates (based on 30-day months).

SECTION 4: Delegation of Authority to Pricing Officer. (a) As authorized by Texas
Government Code, Chapter 1371, as amended, each of the City Manager, the Chief Financial
Officer of the City, and the Comptroller of the City (the “Pricing Officer”) is hereby authorized
to act on behalf of the City in selling and delivering the Certificates and carrying out the other
procedures specified in this Ordinance determining the aggregate principal amount of the
Certificates, the date of the Certificates, any additional or different designation or title by which
the Certificates shall be known, determining whether the Certificates shall be issued in one or
more taxable or tax exempt series or subseries, the price at which the Certificates will be sold,
the manner of sale (negotiated, privately placed, or competitively bid), the years in which the
Certificates will mature, the principal amount or Maturity Amount to mature in each of such
years, the rate of interest to be borne by each such maturity, the interest payment dates, the
record date, the compounding dates, the price and terms upon and at which the Certificates shall
be subject to redemption prior to maturity at the option of the City, as well as any mandatory
sinking fund redemption provisions, the terms of any bond insurance applicable to the
Certificates, any amendments or modifications to the continuing disclosure undertaking set forth
in Section 39 hereof, the designation of one or more funds for the payment of the Certificates,
the final forms of the Certificates, and all other matters relating to the issuance, sale, and delivery
of the Certificates, all of which shall be specified in a Pricing Certificate, provided that:

(1) the aggregate original principal amount of all the Certificates issued hereunder
shall not exceed $68,500,000;

(i1) the aggregate true interest rate (federal arbitrage yield) for the Certificates shall
not exceed 5.75%; and

(ii1))  the maximum maturity date for the Certificates shall not exceed December 31,
2039.

The execution of the Pricing Certificate shall evidence the sale date of the Certificates by
the City to the Purchasers (hereinafter defined).

If the Pricing Officer determines that bond insurance results in a net reduction of the
City’s interest costs associated with one or more series of the Certificates, then the Pricing
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Officer is authorized, in connection with effecting the sale of the Certificates, to obtain from a
municipal bond insurance company (the “Insurer”) a municipal bond insurance policy in support
of one or more series of the Certificates. To that end, should the Pricing Officer exercise such
authority and commit the City to obtain a municipal bond insurance policy, for so long as such
policy is in effect, the requirements of the Insurer relating to the issuance of said policies are
incorporated by reference into this Ordinance and made a part hereof for all purposes,
notwithstanding any other provision of this Ordinance to the contrary. Each of the City Manager
of the City, the Comptroller of the City, and the Pricing Officer shall have the authority to
execute any documents to affect the issuance of said policy by the Insurer.

(b) In establishing the aggregate principal amount of the Certificates, the Pricing
Officer shall establish an amount not exceeding the amount authorized in Subsection (a)(i)
above, which shall be sufficient in amount to provide for the purposes for which the Certificates
are authorized and to pay costs of issuing the Certificates. The delegation made hereby shall
expire if not exercised by the Pricing Officer within 90 days of the date of adoption of this
Ordinance. The Certificates shall be sold by negotiated sale to the underwriter(s) named in the
Pricing Certificate (the “Purchasers”), at such price and with and subject to such terms as set
forth in the Pricing Certificate and the Purchase Contract (hereinafter defined). The Pricing
Officer is hereby delegated the authority to select and designate the Purchasers, which delegation
shall be evidenced by the execution of the Pricing Certificate.

SECTION 5: Terms of Payment - Paving Agent/Registrar. The principal of, premium, if
any, and the interest on the Certificates, due and payable by reason of maturity, redemption or
otherwise, shall be payable only to the registered owners or holders of the Certificates
(hereinafter called the “Holders”) appearing on the registration and transfer books maintained by
the Paying Agent/Registrar, and the payment thereof shall be in any coin or currency of the
United States of America, which at the time of payment is legal tender for the payment of public
and private debts, and shall be without exchange or collection charges to the Holders.

The selection and appointment of Wells Fargo Bank, National Association to serve as
Paying Agent/Registrar for the Certificates is hereby approved and confirmed. Books and
records relating to the registration, payment, exchange and transfer of the Certificates (the
“Security Register”) shall at all times be kept and maintained on behalf of the City by the Paying
Agent/Registrar, all as provided herein, in accordance with the terms and provisions of one or
more “Paying Agent/Registrar Agreements,” substantially in the forms attached to the Pricing
Certificate and such reasonable rules and regulations as the Paying Agent/Registrar and the City
may prescribe. The Pricing Officer is hereby authorized to execute and deliver such
Agreement(s) in connection with the delivery of the Certificates. The City covenants to maintain
and provide a Paying Agent/Registrar at all times until the Certificates are paid and discharged,
and any successor Paying Agent/Registrar shall be a commercial bank, trust company, financial
institution, or other entity qualified and authorized to serve in such capacity and perform the
duties and services of Paying Agent/Registrar. Upon any change in the Paying Agent/Registrar
for the Certificates, the City agrees to promptly cause a written notice thereof to be sent to each
Holder by United States Mail, first class postage prepaid, which notice shall also give the address
of the new Paying Agent/Registrar.
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The Certificates shall be payable at their Stated Maturities or upon their earlier
redemption, only upon the presentation and surrender of the Certificates to the Paying
Agent/Registrar at its designated offices in Minneapolis, Minnesota (the “Designated
Payment/Transfer Office”); provided, however, while a Certificate is registered to Cede & Co.,
the payment of principal upon a partial redemption of the principal amount thereof may be
accomplished without presentation and surrender of such Certificate. Interest accrued on a
Capital Appreciation Certificate shall be payable at its Stated Maturity or redemption as a portion
of the Accreted Value or Maturity Amount. Interest on a Current Interest Certificate shall be paid
by the Paying Agent/Registrar to the Holders whose names appears in the Security Register at
the close of business on the Record Date (which shall be set forth in the Pricing Certificate) and
such interest payments shall be made (i) by check sent United States Mail, first class postage
prepaid, to the address of the Holder recorded in the Security Register or (ii) by such other
method, acceptable to the Paying Agent/Registrar, requested by, and at the risk and expense of,
the Holder. If the date for the payment of the principal of or interest on the Certificates shall be a
Saturday, Sunday, a legal holiday, or a day on which banking institutions in the city where the
Designated Payment/Transfer Office of the Paying Agent/Registrar is located are authorized by
law or executive order to be closed, then the date for such payment shall be the next succeeding
day which 1s not such a Saturday, Sunday, legal holiday, or day on which banking institutions are
authorized to be closed; and payment on such date shall have the same force and effect as if
made on the original date payment was due.

In the event of a non-payment of interest on one or more maturities of the Current Interest
Certificates on a scheduled payment date, and for thirty (30) days thereafter, a new record date
for such interest payment (a “Special Record Date”) will be established by the Paying
Agent/Registrar, if and when funds for the payment of such past due interest have been received
from the City. Notice of the Special Record Date and of the scheduled payment date of the past
due interest (which shall be fifteen (15) days after the Special Record Date) shall be sent at least
five (5) business days prior to the Special Record Date by United States Mail, first class postage
prepaid, to the address of each Holder of the Current Interest Certificates appearing on the
Security Register at the close of business on the last business day next preceding the date of
mailing of such notice.

SECTION 6: Registration — Transfer — Exchange of Certificates — Predecessor
Certificates. The Paying Agent/Registrar shall obtain, record, and maintain in the Security
Register the name and address of each and every Holder of the Certificates issued under and
pursuant to the provisions of this Ordinance, or if appropriate, the nominee thereof. Any
Certificate may be transferred or exchanged for Certificates of like kind, maturity, and amount
and in authorized denominations upon the Security Register by the Holder, in person or by his
duly authorized agent, upon surrender of such Certificate to the Paying Agent/Registrar at its
Designated Payment/Transfer Office for cancellation, accompanied by a written instrument of
transfer or request for exchange duly executed by the Holder or by his duly authorized agent, in
form satisfactory to the Paying Agent/Registrar.

Upon surrender for assignment or transfer of any Certificate (other than the Initial
Certificates authorized in Section 9 hereof) for transfer at the Designated Payment/Transfer
Office of the Paying Agent/Registrar, one or more new Certificates, executed on behalf of and
furnished by the City, shall be registered and i1ssued to the assignee or transferee of the previous
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Holder; such Certificates to be of authorized denominations, of like series, if applicable, of like
Stated Maturity, and of a like aggregate principal amount (with respect to Current Interest
Certificates) or Maturity Amount (with respect to Capital Appreciation Certificates) as the
Certificate or Certificates surrendered for transfer.

At the option of the Holder, Certificates (other than the Initial Certificates authorized in
Section 9 hereof) may be exchanged for other Certificates of authorized denominations and
having the same Stated Maturity, bearing the same rate of interest and of like aggregate principal
amount (with respect to Current Interest Certificates) or Maturity Amount (with respect to
Capital Appreciation Certificates) as the Certificates surrendered for exchange, upon surrender of
the Certificates to be exchanged at the Designated Payment/Transfer Office of the Paying
Agent/Registrar. Whenever any Certificates are surrendered for exchange, the Paying
Agent/Registrar shall register and deliver new Certificates, executed on behalf of and furnished
by the City, to the Holder requesting the exchange.

All Certificates issued upon any such transfer or exchange of Certificates shall be
delivered to the Holders at the Designated Payment/Transfer Office of the Paying
Agent/Registrar or sent by United States Mail, first class postage prepaid, to the Holders, and,
upon the registration and delivery thereof, the same shall be the valid obligations of the City,
evidencing the same obligation to pay and entitled to the same benefits under this Ordinance, as
the Certificates surrendered in such transfer or exchange.

All transfers or exchanges of Certificates pursuant to this Section shall be made without
expense or service charge to the Holder, except as otherwise herein provided, and except that the
Paying Agent/Registrar shall require payment by the Holder requesting such transfer or exchange
of any tax or other governmental charges required to be paid with respect to such transfer or
exchange.

Certificates canceled by reason of an exchange or transfer pursuant to the provisions
hereof are hereby defined to be “Predecessor Certificates,” evidencing all or a portion, as the
case may be, of the same obligation to pay evidenced by the new Certificate or Certificates
registered and delivered in the exchange or transfer therefor. Additionally, the term “Predecessor
Certificates” shall include any mutilated, lost, destroyed, or stolen Certificate for which a
replacement Certificate has been issued, registered, and delivered in lieu thereof pursuant to the
provisions of Section 20 hereof, and such new replacement Certificate shall be deemed to
evidence the same obligation as the mutilated, lost, destroyed, or stolen Certificate.

Neither the City nor the Paying Agent/Registrar shall be required to transfer or exchange
any Certificate called for redemption, in whole or in part, within forty-five (45) days of the date
fixed for the redemption of such Certificate; provided, however, such limitation on transferability
shall not be applicable to an exchange by the Holder of the unredeemed balance of a Certificate
called for redemption in part.

SECTION 7: Book-Entry-Only Transfers and Transactions. Notwithstanding the
provisions contained in Sections 5 and 6 relating to the payment and transfer/exchange of the
Certificates, the City hereby approves and authorizes the use of “Book-Entry-Only” securities
clearance, settlement and transfer system provided by The Depository Trust Company (“DTC”),
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a limited purpose trust company organized under the laws of the State of New York, in
accordance with the requirements and procedures identified in the current DTC Operational
Arrangements memorandum, as amended, the Blanket Issuer Letter of Representations, by and
between the City and DTC, and the letter of representation from the Paying Agent/Registrar to
DTC (collectively, the “Depository Agreement”).

Pursuant to the Depository Agreement and the rules of DTC, the Certificates shall be
deposited with DTC who shall hold said Certificates for its participants (the “DTC Participants”).
While the Certificates are held by DTC under the Depository Agreement, the Holder of the
Certificates on the Security Register for all purposes, including payment and notices, shall be
Cede & Co., as nominee of DTC, notwithstanding the ownership of each actual purchaser or
owner of each Certificate (the “Beneficial Owners”) being recorded in the records of DTC and
DTC Participants.

In the event DTC determines to discontinue serving as securities depository for the
Certificates or otherwise ceases to provide book-entry clearance and settlement of securities
transactions in general, the City covenants and agrees with the Holders of the Certificates to
cause Certificates to be printed in definitive form and provide for the Certificates to be issued
and delivered to DTC Participants and Beneficial Owners, as the case may be. Thereafter, the
Certificates in definitive form shall be assigned, transferred, and exchanged on the Security
Register maintained by the Paying Agent/Registrar and payment of such Certificates shall be
made in accordance with the provisions of Sections 5 and 6 hereof.

SECTION 8: Execution - Registration. The Certificates shall be executed on behalf of
the City by the Mayor under the City’s seal reproduced or impressed thereon and attested by the
City Clerk or Alternate City Clerk The signature of said officials on the Certificates may be
manual or facsimile. Certificates bearing the manual or facsimile signatures of individuals who
are or were the proper officials of the City as of the adoption of this Ordinance shall be deemed
to be duly executed on behalf of the City, notwithstanding that such individuals or either of them
shall cease to hold such offices at the time of delivery of the Certificates to the initial
purchaser(s) and with respect to Certificates delivered in subsequent exchanges and transfers, all
as authorized and provided in Chapter 1201, Texas Government Code, as amended.

No Certificate shall be entitled to any right or benefit under this Ordinance, or be valid or
obligatory for any purpose, unless there appears on such Certificate either a certificate of
registration substantially in the form provided in Section 9(c¢), manually executed by the
Comptroller of Public Accounts of the State of Texas, or his or her duly authorized agent, or a
certificate of registration substantially in the form provided in Section 9(d), manually executed
by an authorized officer, employee or representative of the Paying Agent/Registrar, and either
such certificate duly signed upon any Certificate shall be conclusive evidence, and the only
evidence, that such Certificate has been duly certified, registered, and delivered.

SECTION 9: Initial Certificates. The Certificates herein authorized shall be initially
issued as fully registered Certificates of the appropriate kind (Current Interest Certificates and
Capital Appreciation Certificates) as specified in the Pricing Certificate, being (1) a single, fully
registered Current Interest Certificate in the aggregate principal amount noted and principal
installments to become due and payable as provided in the Pricing Certificate and numbered TR-
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1, and (i1) a single, fully registered Capital Appreciation Certificate in the aggregate Maturity
Amount noted, and with installments of such Maturity Amount to become due and payable as
provided, in the Pricing Certificate and numbered TCAB-1 (hereinafter called the “Initial
Certificates™) and the Initial Certificates shall be registered in the name of the initial purchaser)
or the designee thereof. The Initial Certificates shall be the Certificates submitted to the Office of
the Attorney General of the State of Texas for approval, certified and registered by the Office of
the Comptroller of Public Accounts of the State of Texas and delivered to the initial purchaser(s).
Any time after the delivery of the Initial Certificates, the Paying Agent/Registrar, pursuant to
written instructions from the initial purchasers), or the designee thereof, shall cancel the Initial
Certificates delivered hereunder and exchange therefor definitive Certificates of like kind and of
authorized denominations, Stated Maturities, principal amounts (with respect to Current Interest
Certificates) or Maturity Amounts (with respect to the Capital Appreciation Certificates) and
bearing applicable interest rates for transfer and delivery to the Holders named at the addresses
identified therefor; all pursuant to and in accordance with such written instructions from the
initial purchasers), or the designee thercof, and such other information and documentation as the
Paying Agent/Registrar may reasonably require.

SECTION 10: Forms.

(a) Forms Generally. The Certificates, the Registration Certificate of the Comptroller
of Public Accounts of the State of Texas, the Registration Certificate of Paying Agent/Registrar,
and the form of Assignment to be printed on each of the Certificates, shall be substantially in the
forms set forth in this Section or in the Pricing Certificate with such appropriate insertions,
omissions, substitutions, and other variations as are permitted or required by this Ordinance and,
with the Certificates to be completed and modified with the information set forth in the Pricing
Certificate, may have such letters, numbers, or other marks of identification (including
identifying numbers and letters of the Committee on Uniform Securities I[dentification
Procedures of the American Bankers Association) and such legends and endorsements (including
insurance legends on insured Certificates and any reproduction of an opinion of counsel) thereon
as may, consistently herewith, be established by the City or determined by the Pricing Officer.
The Pricing Certificate shall set forth the final and controlling forms and terms of the
Certificates. Any portion of the text of any Certificates may be set forth on the reverse thereof,
with an appropriate reference thereto on the face of the Certificate.

The definitive Certificates and the Initial Certificates shall be printed, lithographed,
engraved, typewritten, photocopied or o