
ORDINANCE NO. 20080724-100

2 AN ORDINANCE AUTHORIZING THE ISSUANCE
3 AND SALE OF "CITY OF AUSTIN, TEXAS, ELECTRIC
4 UTILITY SYSTEM REVENUE REFUNDING
5 SERIES 2008A"; AND RELATED DOCUMENTS.

' '>
. . ^ .-.-.tBS&aJ*

6 BE IT ORDAINED BY THE CITY COUNCIL^
7 AUSTIN:

8 SECTION 1 DEFINITIONS AND FIND
9 shall have the meanings set forth bel

10 indicates otherwise

18

19
20

21
22
23

OF

'Bonds" means collectively, th

Saturday, a 1

11
12 UTILITY SYSTEM EySpNUE
13 authorized for issuan^^tS^mth |g|)̂ |emcnt

v
14
15
16
17

or a the principal corporate
authorized by law or

"

L. > (*"• *%•*!! *%_ <
r*v>- , ( , :'^J\ t$?f-.î P

ustefed owjief^IoFlxolaers of the Bonds

010118-53A, passed by the city

^HSunTOebt Se||p|̂ R'equirement" means, as of the date of calculation,
ferine greatest Annual Debt Service Requirement for the current

^£^ ^sbal Year for the Parity Electric Utility Obligations then
24 feutst^^^^at therfime such calculation is made

b3^Jte,mth suppiement" means Ordinance No. 20080724-100 authorizing the
stance of the Bonds and passed by the city council on July 24, 2008.

27 "Paying Agent/Registrar" means the financial institution named in Section 4
28 of the Ninth Supplement

29 "Previously Issued Electnc Utility Obligations" mean the outstanding
30 "CITY OF AUSTIN, TEXAS, ELECTRIC UTILITY SYSTEM REVENUE
31 REFUNDING BONDS, SERIES 2001", dated January 1, 2001, "CITY OF

80220010 4/10804447



1 AUSTIN, TEXAS, ELECTRIC UTILITY SYSTEM REVENUE REFUNDING
2 BONDS, SERIES 2002", DATED February 15, 2002, "CITY OF AUSTIN,
3 TEXAS, ELECTRIC UTILITY SYSTEM REVENUE REFUNDING BONDS,
4 SERIES 2002A", dated July 15, 2002, "CITY OF AUSTIN, TEXAS, ELECTRIC
5 UTILITY SYSTEM REVENUE REFUNDING BONDS, SERIES

14
15
16
17

18
19

20
21
22

23
24
25

26
27

28

6 February 1, 2003, "CITY OF AUSTIN, TEXAS, ELECTRIC UTILI^f *gfflCIM
7
8
9

10
11

REVENUE REFUNDING BONDS, SERIES 2006", dated May
OF AUSTIN, TEXAS, ELECTRIC UTILITY
REFUNDING BONDS, SERIES 2006A", dated
AUSTIN, TEXAS, ELECTRIC UTILITY
BONDS, SERIES 2007", dated August 15, __wijg^ ~r—--v

12 TEXAS, ELECTRIC UTILITY SYSTJEj$| REVERB REFUNDS 0^BONDS,
13 TAXABLE SERIES 2008", dated MarfflT

,ed

Y
y£NUE
ITY OF

. DING
ofe-AUSTIN,

"Prior Supplements" means Milalces Kq»lTO8-53B, OlJ^£^\ f~^' " ** TS.V w^&pse ' u „;,%
8-17, 030206-34^200605ISjNfc.. 20061Q49-0¥5>32007032fegY'

' .**» _Vk 1* . 4* I I*CL * I If *_*' -uT * J . -. J^ ll S^h^\
020718
20080228-078
Obligations

28-13,
126 and

'i 1*1Pre^lly Issued Utility

pnncipal amount of the

£m®lmt to be accumulated and
provisions of Section 14 of the

f any §115sequent Supplement.

feaTis^the'-^Electnc Utility System Revenue Obligation,. - ^.AlJ&r J J c?

ttf^e estaMfeliwand maintained pursuant to the Prior Supplements

iomd Obligations" means cash, Eligible Investments, any Credit
combination thereof

Register" shall have the meaning given said term in Section 4 of
29 ^He'Ninth Supplement.

30 "Series A Notes" means the City of Austin, Texas Combined Utility System
31 Commercial Paper Notes, Series A, up to an aggregate pnncipal amount of
32 $350,000,000 to finance the costs of additions, improvements and extensions to the
33 City's water and wastewater system and the City's electric light and power system.
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1 The terms used in the Ninth Supplement and not otherwise defined shall
2 have the meanings given in the Master Ordinance or the Prior Supplements.

3 In accordance with the provisions of V.T.C.A., Government Code, Chanter
4 1371, the City has authorized by ordinance and provided for the issuancejintKsale
5 of the Senes A Notes

6
7
8
9

10
11
12

13

16
17
18
19
20
21
22

25
26
27
28
29
30
31
32

The best interest of the City is served by issum
term obligations into long term obligations and the ma
is executed does not make it practicable to make
V.T.C A , Government Code, Section 1207 008(a)(:

j s ,

The Refunded Obligations should4>e <nefunded?atii refinanced intffiwig term
'

obligations at this time to enable the
utilizing its allocated share of such cc

^#r i\
The Bonds can,

m

14 Utility Obhgatioi|^isluedf|fe^cord^SWth\and
15 of the Master Ore Leraents.

SKfFlON

&•, „
^r*'^T> t4>h(&Re|

f̂e"*""5 f-3the Ba9sti i
i. ., - t̂—f trtft^t *r yrr* 1i4tfernm»iod

lUTJ

ith fliSmftstanding "Parity felectnc
ty ° T I-7 j

the terms and provisions

,TION; PRINCIPAL
hereby authorized to be

IDRED SEVENTY-FIVE

n

___ Lpulpose of refinancing and
paynjg^costs of issuance, in conformity

the State of Texas, including V.T C A,

23 r^ SEtT^N'flUL^aEGISTERED OBLIGATIONS; AUTHORIZED
24 bfiNOMlMTlfelSj STCTED MATURITIES; DATE. The Bonds shall be

I 55 - ~ /' " I I ^ it-af

ssiiq^as fully re^fered obligations, without coupons, shall be dated July 15, 2008
'{fieFontf Date") and, other than the single fully registered Initial Bond

m Section 9 of the Ninth Supplement, shall be in denominations of
** '

or any integral multiple thereof (within a stated maturity), shall be
Imbered consecutively from 1 upward and shall become due and payable on

November 15 in each of the years (the "Stated Maturities") and in pnncipal
amounts and bear interest at per annum rates in accordance with the following
schedule:

802200104/10804447 - 3 -



2
3
4
5
6

7
8
9

10
11
12
13
14

Stated
Maturity

Pnncipal
Amount

($)
Interest
Rate(s)

Stated
Matunty

Principal
Amount

($)
Interest
Rate^f)

2010
2011
2012
2013
2014
2015
2016
2017
2018
2019
2020
2021
202;

200,000
200,000
200,000
200,000
200,000
200,000

4,195,000
4,405,000
4,625,000
4,855,000;
5,100(60

2024 6,200,90
2025
2026 ̂

2028̂  ̂ 0*5535,000
7̂,910,000
8,3̂ )5,000

10,600,000
11,130,000

; rat'e(s-)op,er^§nnurn^sj;f0wn ir
3jy3ear ofi K?elve 30\day mo

le on -M
unt&matu

'ft

amounts from the
schedule (calculated on the

months) Interest on the Bonds shall be
5 in each year, commencing November 15,

tion

[S OF PAYMENT; PAYING AGENT/
jflfi^rmcipal of, premium, if any, and the interest on the Bonds,

'able oy reason of maturity, redemption or otherwise, shall be payable
Holders appeanng on the respective registration and transfer books

by the Paying Agent/Registrar and the payment thereof shall be m any
fti or currency of the United States of America, which at the time of payment is

legal tender for the payment of public and pnvate debts, and shall be without
exchange or collection charges to the Holders

15 The selection and appointment of Regions Bank, Houston, Texas, to serve as
16 Paying Agent/Registrar for the Bonds is approved and confirmed Books and
17 records relating to the registration, payment, transfer and exchange of the Bonds

802200104/10804447 - 4 -



1
2
3
4
5
6
7
8
9
10
11
12
13
14

15
16
17
18
19
20
21
22
23
24
25
26
27
28
29
30
31
32
33

34
35
36
37
38

(the "Security Register") shall at all times be kept and maintained on behalf of the
City by the Paying Agent/Registrar, as provided in the Ninth Supplement and in
accordance with the terms and provisions of a "Paying Agent/Registrar
Agreement", substantially in the form attached as Exhibit A, and such reasonable
rules and regulations as the Paying Agent/Registrar and the City may nr^scn^e.
The mayor and city clerk may execute and deliver such a Paying ^gemfl^glSjjrar
Agreement. The City covenants to maintain and provide a
at all times until the Bonds are paid and discharged,
Agent/Registrar shall be a bank, trust company,
qualified and authorized to serve in such
services of Paying Agent/Registrar Upon
Agent/Registrar for the Bonds, the City^a|*fees to
thereof to be sent to each Holder by Unit^rStates
which notice shall also give the address'of life new

foptly cause a
iHfirst*dass post$;

Principal of and^pfernium, if a
r .rfP.Ii „" K»t_ , . \ '

Maturities or
surrender of the BinW^to? _.^"V

Bonds shSwe^)ayable
*. &Jr •*• J

I -£3% f rtf V^ _, v, i I- / f* I l ^ "S

Homewood. Alaaamafor,]wra respect jo S siMccs
S* 3B& T. * "3? ' fe^.' 3 *T O 1 - *C31

,uc

upon prese
mrZat its designat
bf'PJaymg Agent

entity
and

Paying
i notice
)repaid,

Stated
n and

Fices in
strar, the

^Designated Payment/Transfer
iolfjprs whose names appear in

Date (the last business
date), and such interest

check sent United States Mail,
df/|o^he.< aMress of the Holder recorded in the Secunty

1 acceptable to the Paying Agent/Registrar,
B^expense of, the Holder. If the date for therequested! Jby;,:

!payment pfrthe pnnctpal or^Hnterest on the Bonds shall be a Saturday, Sunday, a
jegali hohdM or iday when banking institutions in the city where the Designated
Pay|n^B^Mnsfe]^9frice of the Paying Agent/Registrar is located are authorized
?y.Hw^o^P-ecutive order to close, then the date for such payment shall be the next

* IF JO ^ *ffejr

SUGc'eecuifig day which is not such a Saturday, Sunday, legal holiday, or day when
Dan^Hlg institutions are authonzed to close, and payment on such date shall have
fchlf 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 on a
scheduled payment date, and for thirty (30) days thereafter, a new record date for
such interest payment for such maturity or maturities (a "Special Record Date")
will be established by the Paying Agent/Registrar, if and when funds for the
payment of such interest have been received from the City Notice of the Special

80220010 4/10804447 -5-



1
2
3
4
5
6

7

8
9

10
11
12
13

14

16
17
18
19

20
21
22
23
24

Record Date and of the scheduled payment date of the past due interest (which
shall be 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 such maturity or maturities
appeanng on the Security Register at the close of business on the last busjgtgs i
next preceding the date of mailing of such notice.

SECTIONS REDEMPTION.

(a) Optional Redemption The Bonds ha-y;
after November 15, 2019, shall be subject to
option of the City, in whole or in partin principal' 'amounts of
integral multiple of $5,000 (and if wig^l Stated M^irity by lot b
Agent/Registrar), on November IsJWffil or oiPP^Iite thereg

/ " -a T^fli Silptl®
redemption pnce of par plus accrued interesttp the

At least forty=fLve*f45)i.&ays prtorwa t&demnfioi&ine for the Binds (unless
s&CyPSm.— * \a3si y,*-*1!"-! •* r c?£ II "•"'M r W v,->- btf v

J&&^*8*"~A^ ''fe* i *3 f*& i\ ^"""vl r*" "̂"J*" feSs j

15 a shorter notificaTOilneinp^nall be^sankf^^ry t^5i PaYmS AgeafHbgistrar),
the City shall
the

VA" <f J / .J P »to«r *< -"^ i5Jf *
^rag Ageri^egistrar of tBSjlecision to reaeSW Bonds,

i ^xlS' ° LfcSj T' 4fet >V%'=^ ss¥î  'J.-^Wc^.Jh^

Bofrds-jSue ffftfmber 15, 20

or any
Paying
at the

deemed, a n d e date of
to redeem Bonds shall

having Stated Maturities of
(the "Term Bonds") shall be

Jnfart prior to maturity at the redemption pnce
of redemption on the respective dates and in

Term Bonds due November 15, 20
Redemption Date Principal Amount

November 15, 20
November 15, 20
November 15, 20*

25
26
27
28
29

* maturity

Approximately forty-five (45) days prior to each mandatory redemption date
for the Term Bonds, the Paying Agent/Registrar shall select by lot the numbers of
the Term Bonds within the applicable Stated Maturity to be redeemed on the next
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1 following November 15 from moneys set aside for that purpose in the Debt Service
2 Fund. Any Term Bond not selected for pnor redemption shall be paid on the date
3 of their Stated Maturity.

4
5
6
7
8
9
10
11
12

13
14
15
16
17
18

19
20
21
22
23
24
25
26

27
28
29
30
31
32
33
34
35
36
37

The pnncipal amount of the Term Bonds for a Stated Matunty reqmrjdHt)
redeemed on a mandatory redemption date may be reduced, at the
City, by the pnncipal amount of Term Bonds of like Stated Maturrtg
50 days prior to the mandatory redemption date, (1) shall ha^b """
the City at a pnce not exceeding the principal amounj^lfsueli
accrued interest to the date of purchase
Agent/Registrar for cancellation or (2) shall have ^^^reje^med pu
optional redemption provisions set forthxi
theretofore credited against a

be

(c) Selection of Bonds
Bonds of the Stated Majj^^ire to
Agent/Registrar sJia'lfeWal^such
Outstanding whi
$5,000 aj\d shall
lot

tandmg
Paying

the numbSpf Bonds
%mds by
afunty by

ip amount of su

w h e r received by the Holder.

luaut to the
md not

irty (30) days pnor to a
shall be sent by United

fn tWeAnamtfof the City and at the City's\?~'*$&iSr

to be peoeemed m whole or in part at the
Secunty Register at the close of business on

Fate of mailing such notice, and any notice of
conclusively presumed to have been given

-IIp'noticespfredemption shall specify the date of redemption for the Bonds,
Sitajfette Bonds to be redeemed and, in the case of a portion of the pnncipal
jSmt jo be redeemed, the principal amount to be redeemed, state the redemption

tepefstate that the Bonds, or the portion of the principal amount to be redeemed,
lhall become due and payable on the redemption date specified, and the interest on
such Bonds, or on the portion of the pnncipal amount of such Bonds to be
redeemed, shall cease to accrue from and after the redemption date, and specify
that payment of the redemption pnce for the Bonds, or the pnncipal amount of the
Bonds to be redeemed, shall be made at the Designated Payment/Transfer Office of
the Paying Agent/Registrar only upon presentation and surrender thereof by the
Holder. If a Bond is subject to pnor redemption and has been called for
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1
2
3
4
5
6
7

8
9
10
11
12
13
14
15
16

26
27
28
29
30
31
32
33

l**̂ f*f>i??*'~ **,*+> •TitS I * •••* Vf3$-# wA

17 or request for ex&^^c^cecujed byWhdOTlder or

redemption and notice of redemption of such Bonds has been given or waived as
provided m the Ninth Supplement, such Bond (or the principal amount of such
Bonds to be redeemed) shall become due and payable, and interest on such Bond
shall cease to accrue from and after the redemption date, provided moneys
sufficient for the payment of such Bonds (or of the pnncipal amount of sjj.chJ80nd
to be redeemed) at the applicable redemption pnce arc held for the pja
payment by the Paying Agent/Registrar.

SECTION 6 REGISTRATION, TRANSFER
BONDS; PREDECESSOR BONDS The
record, and maintain in the Secunty Register tl^rmaFT
registered owner of the Bonds issued
Ninth Supplement. Any Bond may, irfaee.oVdance
the Ninth Supplement, be transferred
denominations upon the Secunty R#g
authorized agent of uM
Agent/Registrar

BE OF
obtain,

^ 4 hd addiBSPbf each
i E&ill-, *"T . .1 Fatti-SI r ̂ .1and pifrsUant to the prov^pis of the

erms of
mHhorized

by the
Paying

transfer

« < ' / r . • *ttoryTO the Pamns AfeenwRegistrar

'^IpifturreMer for7§ansferf8ji%^lB,Qnd (gtneip than the Initial Bond(s)
iT-j*r?£i/ai- itTslVai'vt.i/'vri^-Cf >K d**oin fi it .thi-i* -r îacii i-t-*-iSiL+ciJH TJ*J^\T»V pr)t/|T"jiTicffir' (JTTICP OT thf*

is and
of oth

perso:
lond toN

mstrume
authonzed

seated
'gtl

f) at ithe* D^giiated
•-,'jfr*-^££jM3^*j, is-™ iiy 11 , j j i^geffiRBmstraranall register and deliver, in

ransfere.^or transferees, one or more new Bonds,
y, thefeity of authonzed denominations and
of a like aggregate principal amount as the

or«|pS1|teiM,«rfer

3fM>:f the Holder, Bonds (other than the Initial Bond(s) authonzed
ejepf) may be exchanged for other Bonds of authorized

den5mitfati(?ns affd having the same Stated Maturity, beanng the same rate of
'land of like aggregate principal amount as the Bonds surrendered for

sxchajjge, upon surrender of the Bonds to be exchanged at the Designated
ferment/Transfer Office Whenever any Bonds are surrendered for exchange, the
Paying Agent/Registrar shall register and deliver new Bonds, executed on behalf
of, and furnished by, the City, to the Holder requesting the exchange

34 All Bonds issued upon any transfer or exchange of Bonds shall be delivered
35 at the Designated Payment/Transfer Office, or sent by United States Mail, first
36 class postage prepaid, to the Holder and, upon the delivery thereof, the same shall
37 be valid obligations of the City, evidencing the same obligation to pay, and entitled

802200104/10804447



1 to the same benefits under the Ninth Supplement, as the Bonds surrendered in such
2 transfer or exchange.

3
4
5
6
7

8
9

10
11
12
13
14
15
16
17

32
33
34
35
36

All such transfers or exchanges of Bonds shall be made without expense^ or
service charge to the Holder, except as otherwise provided in
Supplement, except that the Paying Agent/Registrar shall require pay
Holder requesting such transfer or exchange of any tax or
charges required to be paid with respect to such transfer or

Bonds canceled by reason of an exchang
provisions of the Ninth Supplement are defined
evidencing all or a portion, as the casernay be,
evidenced by the Bond or Bonds regM
transfer Additionally, the term "PrecjgcessK
lost, destroyed, or stolen Bond for

^^fiisfcr
pFre
jr

same obhg
ered in the

B o n c a l l ^ l n c l u d e

to the
onds,"

|ti to pay
Sfhange or

W;A-

registered and
pursuant to
shall be considered];: to

T > "fit J~f*
destroyedor sto%n|B0n3

ift

• • *Wfia. ^nt^ naS

^Isst^ed or
k%£^ijgn new repla

tes

as ,1the

L issued,* j

en Bond
tBond

lost,

iall be required to transfer
1 i i A -««%./ - i -?• • -,—• '- l^fcr-fo—e — ft 35 -

BoncLeaIl®/for redenlpttoni^iwhefeor in part, within 45 days of
^-taSSfr-SiKF fc-t ->^ t-* T^tf -,, 3tt Nu3£-»9*il

*-vVJ---1 *^H*«§T î̂ -^v p FT1 TA I ^•~-M'AJ^ i Js5?iftJTOil 11 j j Pawt3SQMiQe§^;nowever, such limitation of
jF^\*- ^ \ \ •£*

lam^-hy The Holder of the unredeemed
f'^'&tf \ Vr«t-^-/

"'fs-'i'ir i j>-^**»*j &j«i) ̂  l̂ iî *̂called !OJ^eaeruMi0n m p4rtr

P&r -ONLY TRANSFERS AND
Ihjjanding the provisions contained in Sections 4, 5

^I^pplement relating to the payment, and transfer/exchange of
approves and authorizes the use of "Book-Entry-Only"
^ttlement and transfer system provided by The Depository

(DTC), a limited purpose trust company organized under the laws
:ate of New York, in accordance with the operational arrangements

in the Blanket Issuer Letter of Representations, by and between the City
fnd DTC (the "Depository Agreement").

Pursuant to the Depository Agreement and the rules of DTC, the Bonds shall
be deposited with DTC who shall hold said Bonds for its participants (the "DTC
Participants") While the Bonds are held by DTC under the Depository
Agreement, the Holder of the Bonds on the Security Register for all purposes,
including payment and notices, shall be Cede & Co , as nominee of DTC,

802200104/10804447 - 9 -



1 notwithstanding the ownership of each actual purchaser or owner of each Bond
2 (the "Beneficial Owners") being recorded in the records of DTC and DTC
3 Participants

4
5
6
7
8
9
10
11
12
13
14

15
16
17
18
19
20
21
22
23
24

25
26
27
28
29
30
31
32
33

In the event DTC determines to discontinue serving as securities
for the Bonds or otherwise ceases to provide book entry clearance
of securities transactions in general or the City determines that DT@foinearrabl of

-properly discharging its duties as securities depository for<pe
covenants and agrees with the Holders of the Bonds to catt^tepnd^to^e'tilinted in^ ' *vdefinitive form and provide for the Bond certificatejlMM;iSSiiedjfandpelr

* mAWî S r̂-a--'̂ *!̂  r P"TF*'SM!i

assu
DTC Participants and Beneficial Owners, as the
Bonds in definitive form shall be
Secunty Register maintained by the
Bonds shall be made in accordance
the Ninth Supplement

SECTION
executed on

Bo

Th
and excha:

trarand payrncnj

'ered to
the

on the
of such

fictions 4^§Mnd 6 of
sSaife-'i a! ' ' "Ss

[ON:
jy tht

thereon and counWstgn^edi^fflie cu
Lbe ftalual alKpsirni

are
be
of

^the

The Bonfls Oiall be
under ipsSeal reproduced fffirf pressed
•m; 1 [: %-v*£3 r £w^*fNf r

sifiitature of said officers on the
. G?:ii>j;x3 L>'̂

the manual or facsimile
fficers of the City on the
the City, notwithstanding

such offices at the time
^w^^X p*^

puMia3er(s) and with respect to Bonds
transfers, all as authorized and provided in

1201

to any right or benefit under the Ninth
Jhgatory for any purpose, unless there appears on such

'a cSffibate of registration substantially in the form provided in
mally executed by the Comptroller of Public Accounts of the

%xas or his or her authorized agent, or a certificate of registration
Tally in the form provided in Section 10(d), manually executed by an

fTrfcrized officer, employee or representative of the Paying Agent/Registrar, and
either such certificate upon any Bond signed shall be conclusive evidence, and the
only evidence, that such Bond has been certified, registered and delivered

34 SECTION 9 INITIAL BOND(S) The Bonds shall be initially issued
35 either (i) as a single fully registered bond in the total principal amount referenced
36 in Section 2 with principal installments to become due and payable as provided in
37 Section 3 and numbered T-l, or (n) as multiple fully registered bonds, being one
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1 bond for each year of maturity in the applicable principal amount and
2 denomination and to be numbered consecutively from T-l and upward (the "Initial
3 Bond(s)") and, in either case, the Initial Bond(s) shall be registered in the name of
4 the initial purchaser(s) or the designee thereof The Initial Bond(s) shall be*Jhe
5 Bonds submitted to the Office of the Attorney General of the State
6 approval, certified and registered by the Office of the
7 Accounts of the State of Texas and delivered to the initial pure
8 after the delivery of the Initial Bond(s), the Paying Agen^W, „„.„,,.,,

ĵ "a i'-o •* Q jK|&? j&G&'ff'l

9 written instructions from the initial purchaser(s), ^th^dbsigire'Mh,tei1eof:i shall
p

10 cancel such delivered Initial Bond(s) and ^w..^.^^^^^^ ^^w^^,.^*,
'" *jJ^*^~ -i-*1* «&$' • *

11 definitive Bonds of authorized denominations, State dTSjljpilraes, pnncBa^.mounts
12 and bearing applicable interest rates forj^mfer ana^deTjrery to the Hellers named

at the addresses provided, all pursuant^f&and in l&Srdancfe with ftfclf written
I '*L3 *J s1* * i-i> tT £«>„>"

instructions from the initial purchaser(fe)3 orgjie dcsigji^Mffli€ initial r)yrchaser(s),
and such other mformation^and docuimfotSftSSri as the^aS&g Agent/Rbe'iSnrar may

JP^I L** $ \ f*^ ^^JjSMrfLWs^!*^** H-^+ ?v^^** k^— *-^ _/ **J IJ-lCJ'-^ J

reasonably require. ̂ %, ^

SECTION

tiie Registration Certificate of the
*~i" of, Texas, the Certificate of

km each of the Bonds, shall,«B '

with such appropnate
lerst^ variations as are permitted or

*™,~ , - fS^
fflffli Siipp!e%ierit an'd may^have such letters, numbers, or other

i "* ^ J j-i 3 J4 \l ,J ' jE*-*^ IJ * J

s o§^iaentfSe|fionr:(inciudigg| identifying numbers and letters of the
jloTOnittee^Qn T^mrrn fepAmtie^Identification Procedures of the Amencan
Baftleers &socia Jon^j anal"stieh legends and endorsements (including insurance

ifrthe/Bor0K>r any maturities of the Bonds, are purchased with insurance
I*" a*,.1!-' It 6̂ Sp»|

wy~ f, , » Imtftf an opinion of counsel) on such Bonds as may, consistently
VitMh^farovisions of the Ninth Supplement, be established by the City or
ietempinea by the officers executing such Bonds as evidenced by their execution

^kSgjiwtS /
p£rSj||h Bonds Any portion of the text of any Bonds may be set forth on the

of such Bond, with an appropnate reference on the face of the Bond.

13
14
15
16

17

18
19
20
21
22
23
24
25
26
27
28
29
30
31
32

33 The definitive Bonds and the Initial Bond(s) shall be printed, lithographed,
34 or engraved, typewritten, photocopied or otherwise reproduced in any other similar
35 manner, all as determined by the officers executing such Bonds as evidenced by
36 their execution of the Bonds
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(b) Form of Definitive Bond

REGISTERED
NO

REGISTERED
S

7
8
9
10
11
12
13
14
15
16
17
18
19
20
21
22
23
24
25
26
27
28

UNITED STATES OF AMERICA
STATE OF TEXAS

CITY OF AUSTIN, TEXAS,
ELECTRIC UTILITY SYSTEM REVENUE REF

SERIES 2008A

Bond Date
July 15,2008

Registered Owner

Pnncipal Amount.

OJ

Interest Rate.

«ityS rpq{ale|and municipa ^corporation
Wi!
registefa

for value received,
above, or the registered

Mtpfche revenues identified in
•totcd^J^^urityW^ Pnncipal Amount stated
»i,,̂ v1^ I,.. --^Amop't>fs shan not have ^een paid upon

f$nd to^^Lnterfsfl^omputed on the basis of a 360 day year of
Principal Amount of this Bond from the

'^i^entfp^afe nS^S^IS&ing the "Registration Date" of this Bond
- * - - ' l . \ . * . 1 t •Lpv'-'k-i •#*^ *-^ *~*

thisTBond bears a "Registration Date" as of an interest
inftMifch case it shall bear interest from such date, or unless the

B"i. £*"̂"'"'-" of this Bond is pnor to the initial interest payment date in
it shall bear interest from the Bond Date) at the per annum rate of

ecified above, such interest being payable on May 15 and November 15
y£ eacTi year, commencing November 15, 2008. Pnncipal of this Bond is payable
kt its Stated Maturity or redemption to the Registered Owner, upon presentation
and surrender, at the Designated PaymentATransfcr Office of the Paying
Agent/Registrar executing the registration certificate appearing on this Bond, or its
successor, provided, however, while this Bond is registered to Cede & Co , the
payment of principal upon a partial redemption of the principal amount of this
Bond may be accomplished without presentation and surrender of this Bond
Interest is payable to the registered owner of this Bond (or one or more

802200104/E0804447 -12-



1
2
3
4
5
6
7
8
9
10
11
12
13
14
15
16
17
18
19

20
21
22
23
24
25
26

27
28
29
30
31
32

Predecessor Bonds, as defined in the Ninth Supplement) whose name appears on
the "Security Register" maintained by the Paying Agent/Registrar at the close of
business on the "Record Date", which is the last business day of the month next
preceding each interest payment date and interest shall be paid by the Paying
Agent/Registrar by check sent United States Mail, first class postage Dre^aid; to
the address of the registered owner recorded in the Security Regist^^^S,̂ ! ch
other method, acceptable to the Paying Agent/Registrar, reqi^t^fity-^^nd^apihe
nsk and expense of, the registered owner. If the dateJforois^Srien^of the
principal of or interest on the Bonds shall be a Saturc
or a day when banking institutions in the pSt̂<'''$&
Payment/Transfer Office of the Paying Agent/Registrar i#lbcated arKfati

^X$ »-l?f 3 l*r I-/^- _
by law or executive order to close, thenjtedate for !such payment shaH'be
succeeding day which is not such a Satrraay, Sunca^yegaUfohday, fcfr-d

i, ^jw s**~i * *

banking institutions are authorized tofclj j „id p > 1 Juch da

honzed
lie next
y when

the same force and effecJ^asMf made|5^We)prigmS;dafetpa'
jff', '" A K£?kjri_i» &4 fci$$$$W"' > *™i

Sand iilKV~w

vt

Isliall have
"*B" "

payments of pnncimlxp
without exchange*
currency of the fen]
tender&t the pawiejfj: of purJil

owiadMereof and in [MteTvisSf- i \ ; J >

(ch a? tltel time of payniM
com or
is legal

. —.t-^i . , i

^in its title issued in the aggregate
s'4)Ar tpfe^purpose of refinancing and

^gedpaml defined m the Ninth
g\of i|sijfn£e, ir^piformity with the Constitution and

T.C A , Government Code, Chapter 1207,
ste%^^ip'cej and Ninth Supplement adopted by the city

to as the "Ordinances")

the dates identified below (the "Term Bonds") are
redemption pnor to matunty with funds on deposit in the

Fun& established and maintained for the payment of such Bonds in
Supplement, and shall be redeemed in part prior to matunty at the pnce

ifid accrued interest on such Bonds to the date of redemption, and without
prtSmium, on the dates and m the pnncipal amounts as follows

802200104/10804447 -13-



2
3
4
5
6
7
8
9
10
11

13
14

21
22
23
24
25
26
27
28
29
30

Term Bonds due November 15, 20
Redemption Date Principal Amount

November 15,20
November 15, 20
November 15, 20*

Term Bonds due November 15, 20
Redemption Date Principal Amount

November 15, 20
November 15, 20
November 15,20*

* maturity

The particular Term Bonds of a stated matprirSuFbe redeenftpfbn eachr _•* tfsj& .̂USP^ P2r.4.-*iS>r

redemption date shall be chosen by
however, that the principal amount of
be redeemed on a mandatory redempti
City, by the principal amountrof Ter:

jifffe"^/; s **\50 days prior to thej^ndatoiy rede
the City at a pnae^%Qti^^^&ig th
accrued mterestr.tb??traSaate o

12 Agent/Rggi|trar fpr 'cancelatjcm orfejshal'l^ve
13 QD^Sar -fGmmpflori promsions apJSltayigAbelo\

jKasssi&i&ritif, f",,ti -»- £„< 11 JT jfefersJl^J A\AiS^* jfe*Si1-̂ ' 1^ ,»i

le Paym^^gent/Registrar^Movided,
" onds fi^&tatedjmatuntfiffluired to

may
of lik!

been
amount?

Fai

'of such Te

of the
at least
ired by
ds plus
Paying

redeemed puiSSant to the
not previously credited

to thfiW!'(&'$&&{
am0imts*«©J
^b**%

»d Ma|«t|y
"Hteaii r**^w^aPoKu j (,-wt^rii f~*^rf"' i Si^3^phy dateni&erlaHer at Ih
'**1W *. >« tj\ V......5redemptiMdate.

^T^U^BS
-sfMT ^fi~g^»itylstta*-**. •• ^ >"^nt

it thfi

2019, may be redeemed
bptionNGrFthc City, in whole or in part in

"multiple of $5,000 (and if within a
Agent/Registrar), on November 15, 2018 or

^MtewM ff"!?iSS*^ *-' *-"
-iA«ft*:-\ir, r f ^ . , . _ . _ _ _ C . . _ ! . _ _ ! _ . _ . j _ > _ j _ 1 _ _redemption price of par plus accrued interest to the

aays prior to the date fixed for any redemption of Bonds, the
ause a written notice of such redemption to be sent by United States
class postage prepaid, to the registered owners of each Bond to be

•c8||fned at the address shown on the Secunty Register and subject to the terms
ma provisions contained m the Ordinances. If a Bond (or any portion of its
principal sum) shall have been called for redemption and notice of such
redemption given, then upon such redemption date such Bond (or the portion of its
principal sum to be redeemed) shall become due and payable, and interest thereon
shall cease to accrue from and after said redemption date, provided moneys for the
payment of the redemption price and the interest on the principal amount to be

802200104/10804447 -14-



1 redeemed to the date of redemption are held for the purpose of such payment by
2 the Paying Agent/Registrar

3
4
5
6
7
8
9
10
11

13
14
15

16
17
18
19
20
21
22
23
24
25
26
27

28
29
30
31
32

33
34
35
36
37

If a portion of the principal amount of a Bond is to be redeemed andjhe
registered owner is someone other than Cede & Co., payment of the redempteon

• ĵ i$*< ̂ *^*jj£i

price of such pnncipal amount shall be made to the registered owner^QraJ^TOon
presentation and surrender of such Bond to the Designated Fa^ife'fit/iraaifer
Office of the Paying Agent/Registrar, and a new Bond or Eoi
and interest rate in any authorized denominations
the then unredeemed balance of the principal sum
issued to the registered owner, without charge
redemption, m whole or m part, the City^aftM the Payii

trie t<Draina

is Belej

ices for
will be
ted for

12 be required to transfer such Bond to art^asslignee oftee.fregist:©red ownei4$ithm 45
'" ' "- -1- • - - ' ' ' - •-'-fc-'"'*^ --Ul^-J^onontr^iSerabilitydays of such redemption date,

shall not be applicable to
balance of a Bond redeetncan- iPart

bligat^oj
Issued;

The Bond*
togetherwith tn^ *,
Sutordinat^Lierb'QbhgatiBifs^burrd

JT "*LJ£ f *\ t ^ ^ / ^" t h
wa pantyilien OB .arid -- |^J--'~r -1-

Sfo*!i/ *#•** ,-*M P"'""M1

5, if an;
accordance*1

iii" iarl©,4iei

ve

geniyRegisTOt.ahall not

unredeemed

i and,
Obligationf^anll Prior
illy and ratably secured

"the Electric Utility System
3, the Bonds, together with
be secured by a lien on the

tervice Fund and Reserve Fund in
e Bonds do not constitute a legal

:xp~e$cumbrance upon any property of the City or
If Z&ty£J

-~4i>with respect to the Net Revenues The holder

^ j 4S-*"-*--1 «
Ordinances.

iKeDK
ances

stem, ^ejcG]
a^e th^ j|§hTto demand payment of this obligation out of any

raised]Br toBftriised by taxation.2 - -1 »<, f'- „-•*-«nj j

§iibjcct to-satisfying the terms and conditions prescribed therefor, the City
;d the right to issue additional revenue obligations payable from and
I ratably secured by a parity lien on and pledge of the Net Revenues of

tj^Electric Utility System, in the same manner and to the same extent as the
reviously Issued Electric Utility Obligations and the Bonds.

Reference is made to the Ordinances, copies of which are on file with the
Paying Agent/Registrar, and to all of the provisions of which the Holder by the
acceptance of this Bond assents, for definitions of terms, the description of and the
nature and extent of the security for the Bonds, the properties constituting the
Electric Utility System; the Net Revenues pledged to the payment of the principal

802200104/10804447 -15-



1
2
3
4
5
6
7
8
9
10
11

12
13
14
15
16
17
18
19
20
21

22
23
24
25
26
27
28
29
30
31
32
33
34
35
36
37
38

of and interest on the Bonds, the nature and extent and manner of enforcement of
the lien and pledge securing the payment of the Bonds, the terms and conditions
for the issuance of additional revenue obligations, the terms and conditions relating
to the transfer or exchange of this Bond, the conditions upon which the Ordinaces
may be amended or supplemented with or without the consent of the
rights, duties, and obligations of the City and the Paying A£
and provisions upon which the hens, pledges, charges and
may be discharged at or prior to the maturity of this Bond,
to be no longer Outstanding thereunder; and for the^0t$fo
contained therein Capitalized terms used m this
assigned in the Ordinances

This Bond, subject to certain h
be transferred on the Security Registe
the Designated Payment/Transfer Ofnc?

jtS^ A, &22r
Assignment on this Boaiaitericlorsed
transfer in form.
Registered Own<
transfepeiyhe Sel

'-£::
iuthoriz

*fije?*f

r occS*i&* .ntyj/piautho
,friOTJlWHE*f <

t
,y jw ,)
inerregister<ed* own*" **'

iin
emed

&© visions
eanmgs

ntten i
^eeistrar execut

^

jaew fully registe

merit of
r the
Ivhen a
onds of

bearing the same rate of
1 be issued by the Paying

IgisM^and any agent of either, may treat
e appears on the Security Register (i) on the
ayment of interest on this Bond, (n) on the

owner entitled to payment of principal of this
ntjgpJWfs redemption, in whole or in part, and (ni) on any

Wrjbr for all other purposes, and neither the City nor the Paying
agent of either, shall be affected by notice to the contrary

of n$n payment of interest on a scheduled payment date and for thirty
thereafter, a new record date for such interest payment (a "Special

ate") will be established by the Paying Agent/Registrar, if and when
for the payment of such 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 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 appearing on the Secunty Register
at the close of business on the last business day next preceding the date of mailing
of such notice

802200104/10804447 -16-



1
2
3
4
5
6
7
8
9
10
11
12
13
14
15
16

17
18

19
20
21
22
23

24
25
26
27

28

29

It is hereby certified, recited, represented and covenanted that the City is a
organized and legally existing municipal corporation under and by virtue of the
Constitution and laws of the State of Texas; that the issuance of the Bonds is
authorized by law; that all acts, conditions and things required to exist and begone
precedent to and in the issuance of the Bonds to render the same lawful
obligations of the City have been properly done, have happened
performed in regular and due time, form and manner as
Constitution and laws of the State of Texas, and the Ordinan€6|; th
not exceed any constitutional or statutory hmitation^s^.t]
been made for the payment of the Bonds by a pi
Electric Utility System If any provision m this
shall be invalid, illegal, or unenforceaMe^fte validi
of the remaining provisions and apph&arons shall Ino

II^^^^SLimpaired by any such action The ferms«and
Ordinances shall be construed in
i ^f^ cu 4. flaws of the State of

IN
to be executed u n e f

with

as do
,

oVmon has
of the

\

application thereof
, and e|iFo|eeability
way be|jajfrected or
this Bond land the
e governe by the

cil ophef City has causpd^pjis Bond
Bond Date.

TEXAS

ynn, Mayor

80220010 4/10804447 -17-



8

9
10
11

12

13
14

15

16
17
18

27
28

(c) Form of Registration Certificate of Comptroller of Public Accounts
to Appear on Initial Bond(s) only

REGISTRATION CERTIFICATE OF
COMPTROLLER OF PUBLIC ACCOUNTS

OFFICE OF THE COMPTROLLER
OF PUBLIC ACCOUNTS
THE STATE OF TEXAS

) REGISTER NQlJ j$%m-

5 I HEREBY CERTIFY that this Bond has
6 validity and approved by the Attorne
7 registered by the Comptroller of Pubho^c^Sunts

f ;
WITNESS my signature and seal

ned, certified as to
J "•• .k A

s, and

I . 7 f "•e-t̂ S«i TV; T r~
trolleoflPubhc Account^

to Appear on Definitive

ThiLBond
t ^

w j a b o ^ e t n d e r
*-* \-f'a^fiK/i *

-ond orboncls

AYING AGENT/REGISTRAR

registered m the name of the Registered
ivisions of the within mentioned Ordinances, the

_ . . _ . .^ abcwe entitled and designated series originally delivered
19 having bfen*!pprpvecj| by the Attorney General of the State of Texas and registered
20 by A^(|ori^trollterof Public Accounts, as shown by the records of the Paying
21 ^gedt;/®.&istrar

22 >Ji>'The designated offices of the Paying Agent/Registrar m Homewood,
23 fcdabama is the Designated Payment/Transfer Office for this Bond

24 Registration Date:
25
26

REGIONS BANK, Houston, Texas,
as Paying Agent/Registrar

By
Authorized Signature

802200104/10804447 - 1 8 -



(e) Form of Assignment.

ASSIGNMENT

FOR VALUE RECEIVED the undersigned sells, assigns, and transfeggunto
(Print or
trans feree):_

typewrite name, address, and
3
4
5
6
7 (Social Security or other identifying number
8 the within Bond and all rights under this Bond,
9 appoints attorney

10 the books kept for registration thercof,^ith full
11 premises

DATED

zip

and
ond on

of substitpp in theml*-sun. • Sfcja'a'K"*

12
13
1/1 r j i '14 modifiedhs follows-;

I MSp-$J Xj

theJforffeset forth in paragraph (b) of
Initial Bond shall be

-fes,si^nal(ure on this -''

o L ~i!*&3tSignature gi^ranteed

15
16
17
18
19

REGISTERED
$175,000,000

STATES OF AMERICA
STATE OF TEXAS

CITY OF AUSTIN, TEXAS,
^^"EfcltTRlfeTUTILITY SYSTEM REVENUE REFUNDING BOND,

SERIES 2008A

Fu'ly 15,2008

Registered Owner

Principal Amount ONE HUNDRED SEVENTY-FIVE MILLION DOLLARS

802200104/10804447 -19-



7
8
9
10
11
12
13
14
15
16
17
18
19
20
21
22
23
24
25
26
27
28
29
30
31
32
33

The City of Austin (the "City"), a body corporate and municipal corporation
in the Counties of Travis and Williamson, State of Texas, for value received,
hereby promises to pay to the registered owner named above, or the registered
assigns thereof (the "Registered Owner"), solely from the revenues identified in
this Bond, the Principal Amount above stated on November 15 in each
and in pnncipal installments in accordance with the following schedi

YEAR
PRINCIPAL

INSTALLMENTS

(Information to be inserted from schedul

(or so much thereof as shall not have
interest, computed on the basis of a 3i
unpaid pnncipal amounts o^this Boni
of interest specified
15 in each year,
Bond are payabl
Bank, Houston,J -*£" ^iife y

its
isfei

gars

atuntyp[!|
ear Q^^^* •A*IM

eBol
payfa
OOS^pcipal mstallr

to pay
day moMnlL on the

T "[̂ S3

the per am-ram rates
F*f*" " sJfiSJnl

5y 15 anB-Npvember
** "-"#r-\_*tfcH

i ̂Leaistered Owner
sw^fe

bmRegions
uP°n presentation and

oraewooffilabaina (the "Designated
<w,«rs{gi f^Svf^

to thTeistered owner of this Bond
by the Paying

Date", which is the lastt

ing eacimterest payment date and interest
istrar by check sent United States Mail, first

bf registered owner recorded in the Security
acceptable to the Paying Agent/Registrar,

expense of, the registered owner If the date for
nncipal of or interest on the Bonds shall be a Saturday,

'gal IplMay, or a day when banking institutions in the city where the
Payment/Transfer Office of the Paying Agent/ Registrar is located are

by law or executive order to close, then the date for such payment shall
llpjlrnext succeeding day which is not such a Saturday, Sunday, legal holiday, or
Bay when banking institutions are authorized to close; and payment on such date
shall have the same force and effect as if made on the original date payment was
due. All payments of pnncipal of, premium, if any, and interest on this Bond shall
be without exchange or collection charges to the owner hereof and 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 pnvate debts
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1
2
3
4
5
6
7
8
9
10
11
12
13
14
15

16
17
18
19
20
21
22
23
24
25
26
27
28
29
30
31
32
33
34
35
36
37
38
39

SECTION 11: CRITERIA FOR ISSUANCE OF PARITY ELECTRIC
UTILITY OBLIGATIONS The City has provided certain criteria and
established certain covenants and agreements in relation to the issuance of Parity
Electric Utility Obligations of the Electric Utility System pursuant to the Master
Ordinance. The Ninth Supplement provides for the authorization, issuan
delivery, form, characteristics, provisions of payment and redemption<a1f(|

~

and the

of the Bonds which are a senes of Panty Electnc Utility Obhgati
Ordinance is incorporated by reference and made a part hereof \

rjfw' -$r~^ Pexcept to the extent modified and supplemented by the^SriiQnS
Ninth Supplement, and the Bonds are Panty ElectrMTOliCy58hfeatio!iisSi|ider the

t* t̂ IHKS t>i'*!3f-̂ Lv'̂  i " ** *'*' '
Master Ordinance and the Pnor Supplements The ^iip'o!eterminei;t|L^: it will
have sufficient funds to meet the finaifisml obligat$iis of the ElQGtfil Utility
System, including sufficient Net Re^eiTOs to

J f w? fr* •#* *̂ =tSL

Requirements of the Bonds and to
to the Electric Utility Systetj j .f_ *f*jj

SECTION^!
Revenues of the
First Lieri Obligate

_/*- "?$>$*• '- •'- •' i
mamtenan'c

of the

im on and lie

Ji ^Wjftg

DeQt>iS
Is- f> ,*«3

and security PC the PriorM^\J
Deluding the fgwding and

d rrajiinfained for the payment and
Revenues of the Electnc

ervice
elating

the Net

, ., and the Bonds, together
Jf jA^"

U pic Previously Issued Electnc
equally and ratably secured by a

of the Electnc Utility System in
jaster Ordinance and the Ninth Supplement.

\ ^* ^^r4 ^^i and'tfie^-eviously Issued Electnc Utility Obligations shall
.._. ^ s, if any, deposited to the credit of the Debt Service

_ Releltfe Fund in accordance with and to the extent required by theHi*- r& S '̂ S§^ E^5 '"'
;erm%^f"flie7Masfef^Ordinance, the Pnor Supplements and the Ninth Supplement

~" and will be secured by and payable only from the Net Revenues of
Utility System, and are not secured by or payable from a mortgage or

trust on any properties, whether real, personal, or mixed, of the Electric
IBTility System. It is hereby ordained that the Parity Electric Utility Obligations,
and the interest thereon, shall constitute a lien on the Net Revenues of the Electric
Utility System and be valid and binding and fully perfected from and after the date
of adoption of the Ninth Supplement without physical delivery or transfer or
transfer of control of the Net Revenues, the filing of the Ninth Supplement or any
other act; all as provided m Chapter 1208 of the Texas Government Code. The
owners of the Panty Electnc Utility Obligations shall never have the right to

802200104/10804447 -21 -



1 demand payment out of funds raised or to be raised by taxation, or from any source
2 other than specified in the Master Ordinance, the Pnor Supplements and the Ninth
3 Supplement.

4
5
6
7
8
9
10
11
12
13
14

15
16
17
18
19
20
21
22
23
24

25
26
27
28
29
30
31

32
33
34
35
36

Section 1208, Government Code, applies to the issuance of the
the pledge of the Net Revenues of the Electric Utility System
under this Section 12, and such pledge is valid, effective and
law is amended at any time while the Bonds are Outstanding^ i<|tgi|jl|
of the Net Revenues of the Electric Utility System
Section 12 is to be subject to the filing
Commerce Code, then to preserve to the Registere
security interest in said pledge, the Q.^ agrees
determines are reasonable and
applicable provisions of Chapter 9, BusS&s &
filing to perfect the secun

SECTION
Bonds, the City
Fund and follovfcjffiffifie

^jfilK 4« ,

per
ike such me;
law>to coira

Code audsfenable a

;e;a'sDn of the issuance of the
within the l^gService

City herebylplfrees and
Debt Service Fund an

Amount required to fully pay

or before the 14th day of each
-^

;h day ofme month next following the month
mrchaser

iy*'

>sits to the Debt Service Fund for the payment of
"the Bonds shall continue to be made in the manner

Supplement until such time as (i) the total amount on deposit
"Fund is equal to the amount required to fully pay and discharge
Utility Obligations then Outstanding or (n) the Bonds are no

t^lljfcoutstandmg, i e , fully paid as to principal and interest or all the Bonds have
llWrefunded

Accrued interest received from the initial purchaser(s) of the Bonds shall be
deposited in the Debt Service Fund, and shall be taken into consideration and
reduce the amount of the monthly deposits that would otherwise be required to be
deposited to the credit of such Debt Service Fund from the Net Revenues of the
Electric Utility System
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1 SECTION 14 RESERVE FUND.

2
3
4
5
6
7
8
9
10
11
12
13
14
15
16
17
18
19
20
21
22
23
24

25
26
27
28

29
30
31
32
33

34
35
36
37

(a) Establishment A Reserve Fund shall not be required to be
established or maintained by the City for the payment of the Parity Electric Utdity
Obligations so long as the "Pledged Net Revenues" of the System for a Fi^^^ear
(the Net Revenues of the System in a Fiscal Year remaining after jte^clijgjjhe
amounts, if any, expended to pay the annual debt service
First Lien Obligations and Prior Subordinate Lien Obligatiq
equal or exceed one hundred fifty per cent (150%)
Requirements of the Panty Electnc Utility Oblig
Fiscal Year. If for any Fiscal Year such "Pledged 1

L- a.

in such
exceed

150% of the Annual Debt Service RequlJementsML'the Parity Electnil Utility
Obligations, the City shall be obhgateftto^tablisrfcll maintain on th&qooks of
the City a separate fund or account Designated aMrjLffllttric U
Revenue Obligation ReserveJFund" (tfi|
and except as providej-tfrfimfisection
of the Reserve
Electnc Utility Oblij
ReserveJ^imd Ofcjjj
credit^offjig, Re|fef^f
eposiiar^Jr

cre

$WA SystemI te^A". ' -*isi~~^fl - » fatt*1*? I J

\ T-te&xutiis&v-r L u BS»w ur u jj.jServe F|ag"y:Jrc[ppn being ^smbhshed
ijo^, the |Soun^@h deposit jtoMie credit

Sfpfe Panty
fifis&f
j^gmd any
§ned to the

^ 3* ' f^

m'aintaiSKSfor, tlie benWiMf the owners
WCfeDosttBdir4ato the Reser^

amounts
shall

Q
Lst ofj

!Palfe
,ext6nr:ife a

rrdl maintained at an official
s -^S'v \

them.eserve Fund shall be used for
ctpccjlltility Obligations as they
t pSi the Panty Electric Utility

in the Debt Service Fund are

Fund'is rpqufred to be established as noted above and while
to TO&maintained, the Required Reserve Amount to be

tained in such Fund shall be determined and redetermmed as

) ten per cent (10%) of the Maximum Debt Service Requirement
cflr all Parity Electnc Utility Obligations then Outstanding if the Pledged Net

Revenues for the previous Fiscal Year were less than 150% of the annual
Debt Service Requirement for such Fiscal Year, but greater than or equal to
140% of the annual Debt Service Requirement for such Fiscal Year,

(11) twenty per cent (20%) of the Maximum Debt Service
Requirement for all Parity Electnc Utility Obligations then Outstanding if
the Pledged Net Revenues for the previous Fiscal Year were less than 140%
of the annual Debt Service Requirement for such Fiscal Year, but greater
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than or equal to 130% of the annual Debt Service Requirement for such
Fiscal Year,

(in) thirty per cent (30%) of the Maximum Debt Serace
rfCyfi

Requirement for all Panty Electnc Utility Obligations then Outstanding if
the Pledged Net Revenues for the previous Fiscal Year were lessgfflffl'3.0%
of the annual Debt Service Requirement for such Fiscal
than or equal to 120% of the annual Debt
Fiscal Year;

(iv) forty per cent (40%) of

ere les
seal Year

graft* W4K&81Scayicejcfquirem
!''£*'a .'*%"•

Service
Requirement for all Parity ElectncJsJtihty Obligations then Oftstandmg if

^^3 lyi^s l^raithe Pledged Net Revenues for thewewious FisMSYear were les«Hn 120%
of the annual Debt Service ReuJfeient fo:
than or equal to 110% of
^ , ,r ~Fiscal Year,

iximum

in 120%
greater

BsKfor such$*9

Service
fell gations then OuManding if

t
ErecrncVKiTity

Igefi Net Revenues fofthcf prte&Ms F sctT]Year were les'sfthan 110%
*-* f - s- 'ji.i t jfflv)/ T A , j Ei'S'̂ ^ 4 Pw>

-Ji rxtT , ri~*f$ri IA / .Ar ̂ .^Wî tilPTfAT- eftr-K Hic<-Ql V^Qr.eme^^jTQr sucj^r iscai i ear,

ity is recpir^kc|^mMhe|&riuired Reserve Amount, or
Sv"^v K^S * >%' "i.1£i>'Vw-- '*^3 , K"5 '̂̂  ri i . . I T * * i;esgrve ^mpurirpursu^ittto a Supplement, the Required

thj^fequired^l&servc Amount, as applicable, may
antially equal consecutively monthly deposits

following that receipt of audited financial
•preceding Fiscal Year

The City may initially fund the Reserve Fund or
'redit Facility for cash or Eligible Investments on deposit in

Fund or in substitution for or replacement of any existing Credit
such replacement or substitution, the cash or Eligible Investments

fiW(J8pbsit in the Reserve Fund, taken together with the face amount of any
existing Credit Facilities, in excess of the Required Reserve Amount may be
withdrawn by the City, at its option, and transferred to the System Fund unless
such excess was funded with the proceeds of sale of Parity Electnc Utility
Obligations m which case such excess shall be deposited to the credit of the Debt
Service Fund, provided that the face amount of any Credit Facility may be
reduced at the option of the City in lieu of such transfer.
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(c) Priority of Draws. If the City is required to make a withdrawal from
the Reserve Fund for any of the purposes descnbed in this Section, the City shall
promptly notify the issuer of such Credit Facility of the necessity for a withdrawal
from the Reserve Fund for any such purposes, and shall make such withdrawal
FIRST from available moneys and cash resulting from the sale or hqmdiffenj of
Eligible Investments then on deposit in the Reserve Fund, and
drawing under any Credit Facility to the extent of such deficiency

In the event of a draw on a Credit Facility,
issuer of such Credit Facility for such draw, m acc(^aj|
agreement pursuant to which the Credit Facility s s e

* j&**^

however, such reimbursement from Net Revenues shall be subject
-,&* J

rse the
of any

tfildvenues,
jjr>i IIMvisions,

-X^-^n g -,&* j J U ^
of Section 14(d) below and shall be sifborimate antl juTaior mi right opponent to
the payment of principal of and premiumfadyiny,
Utility Obligations.

(d) Rese
Reserve Fund,
Credit Facility th

j»m»_ •*

defic: in the
of any

Men
ftjJSB'4 , *of termination or e x p i r i f e .

id sufficient Reserve Fund
st equal

o$makmg provision for the uses
' '"' "- for the payment and

-to the Required Reserve

after making required
fee' with the terms of the Ninth

Aggregate Required Reserve Amount
Fund to be fully restored within 12

suM-deficiency, termination or expiration occurred by (i)
jtL. "^ I?*™11*™'" i b -" ^i^l y"* -***-*-**-- A/^"
'naming substantialMequaliGph deposits to the Reserve Fund on or before the last
t- " ™ i ^^ f~v*rT.*'"',/"/ ij -* i *- \ Jr l

na\Sof each/mohtlv from the available Net Revenues, (11) depositing Eligible
I «/;_.3 /Jn J > i-iii-j ^^ ^*^

m^^^Qntsjor Cjjxht Facility to the credit of the Reserve Fund or (in) a

Excess Required Reserve As Parity Electric Utility Obligations
"^ff

red by the Reserve Fund are paid, redeemed or defeased and cease to be
Outstanding under the terms of the Ordinance or a Supplement, the Required
Reserve Amount may be recalculated and redetermmed, and any Reserve Fund
Obligations on deposit in the Reserve Fund m excess of the Required Reserve
Amount may be withdrawn and transferred, at the option of the City, to (i) the
System Fund, if an amount equal to such excess was funded with Net Revenues, or
(n) the Debt Service Fund
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(f) Application to Commercial Paper/Credit Agreements For the
purpose of this Section, the Reserve Fund shall not secure Parity Electric Utility
Obligations issued in the form of commercial paper, or any Credit Agreement
issued in support of such Panty Electric Utility Obligations issued in the foj
commercial paper, except as otherwise may be provided in any SupplemegjJ

SECTION 15- PAYMENT OF BONDS On or before
interest payment date, and on or before each interest payment
payment date thereafter while any of the Bonds are O
cause an amount to be transferred to the Paying
available funds from the Debt Service Fund sufficferitf'
such principal amount of the Bonds,^£s shall Beclme due onis -*~.-a

respectively, at maturity or by redljffflifiim pncp^ito maturity12
13 Agent/Registrar shall destroy all paidjShds
14 appropriate certificate of cancellation J3/de|Siction

SECTION
STATUS.

shall
diately

such mfefell on and
dates,

Deffmitions LWhen used i

hi the
r. 1 E %« '$

Paying
vith an

OKEMPTTAX

ectionSke following terms have the

"••vwp^a

dcrUthe Bonds are first
*• •'x-î 1*1^

nfiters against payment

terfjal Revenue Code of 1986, as amended^jj^f
"ective on or before the Closing Date

has the meaning set forth in Section 1.148

'Gross Proceeds" means any proceeds as defined in Section
l(b) of the Regulations, and any replacement proceeds as

defined in Section 1.148 l(c) of the Regulations, of the Bonds

"Investment" has the meaning set forth in Section 1.148-l(b) of
the Regulations

"Nonpurpose Investment" means any investment property, as
defined in section 148(b) of the Code, in which Gross Proceeds of the
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Bonds are invested and which is not acquired to carry out the
governmental purposes of the Bonds

"Rebate Amount" has the meaning set forth in Section 1 148
l(b) of the Regulations

"Regulations" means any proposed, temporary, or
Tax Regulations issued pursuant to Sections 103
of the Code, and 103 of the Internal Revenue Code,
applicable to the Bonds Any reference to ̂ ^^P^^P^ IK^^f
shall also mean, as appropriate, any proposfeiSferteorary op>tiilil

y E K IT •* * / i i j**> i -7*T*p f-r-Njj**-*-^ ** L "4*"w'̂ **l

Income Tax Regulation designed t03jupplem^^amend or replagfMe
specific Regulation referenced,

"Yield" of (1) any Invj
Section 1 148-5 oSSfie Reguf

./S l̂î ^a

meaning set

has
i /'{yW*tp&"OTJ'iif-.-£ri'

e Regulations

The City si »t use,
•i"',/^-*! Js&a&f«s *r ...M , tesssp'M , ' \3&Pr ,ur^toiuse (moss Proceeds raj^any other amounts (or any

^1 &-•!•-,-ai tL*.****.̂  pf>*&&'3\ J \ JK,_._^___&^ f which ig to bc fmanced

which if made or omitted,
become mcludable in the

the owner thereof for federal
the Sfaefahty of the preceding, unless and

ijtenffijrhon of counsel nationally recognized in the
£©3he"effect that failure to comply with such covenantp^Htffc^

pill'Jiot aSi'^efeel^'affect the^ex^mption from federal income tax of the interest on
arSy^Bona^'the Git^shalReomply with each of the specific covenants in this
%^on>W ~''
j5s*<i ̂  j
^^(d)^ No Private Use or Pnvate Payments Except as permitted by section
Jl^Mie Code and the Regulations and rulings thereunder, the City shall at all

prior to the last Stated Maturity of Bonds

(1) exclusively own, operate and possess all property the
acquisition, construction or improvement of which is to be financed or
refinanced directly or indirectly with Gross Proceeds of the Bonds
(including property financed with Gross Proceeds of the Refunded
Obligations), and not use or permit the use of such Gross Proceeds
(including all contractual arrangements with terms different than those

802200104/10804447 -27-
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applicable to the general public) or any property acquired, constructed
or improved with such Gross Proceeds in any activity earned on by
any person or entity (including the United States or any agency,
department and instrumentality thereof) other than a state or local
government, unless such use is solely as a member of the g<
public; and

(2) not directly or indirectly impose or accept^
other payment by any person or entity who is smg-ui;oss

Kra**8*!ifucmon orProceeds of the Bonds or any property the acqtasM6fecQn vP*" rfffet %$^ r IH-"*^improvement of which is to be financed orf rejn'n^nced direo^^or
indirectly with such Gross Proceeds4§ncludin§^fe)perty
Gross Proceeds of the Remndeu.jAligatioia^Ather^than tafei

JP§i|p|8S2|il ° ,*EQ;«, T ĵ \ r**@y.

general application within the (^^Hmterejejfetnffiflsji inves1)Mfts
acquired with such^jQross
intended purposes^

1 of the
e Gross

xceptatq the^ extent pern
. 1SNW1 -¥^ F *(d)

Code andthe
Proc_e$Wc%he B^M! to fy$£rson or entity^other than a

ing covenant, such Gross
or entity if (1) property

.--itity
^-3 /uanditect b

r a

r°pl
ts

roperty is committed to such person
tike o1§f>a>||offinil or similar contract or arrangement, or (3)

rderls"%lfet!fefits of ownership, of such Gross Proceeds or
accfuiie'ti, cojijjructed or improved with such Gross Proceeds are

a transaction which is the economic equivalent of a loan.

to Invest at Higher Yield Except to the extent permitted by
of the Code and the Regulations and rulings thereunder, the City shall

time prior to the final Stated Maturity of the Bonds directly or indirectly
ir^elTt Gross Proceeds in any Investment (or use Gross Proceeds to replace money
so invested), if as a result of such investment the Yield from the Closing Date of all
Investments acquired with Gross Proceeds (or with money replaced thereby),
whether then held or previously disposed of, exceeds the Yield of the Bonds.

35 (f) Not Federally Guaranteed. Except to the extent permitted by section
36 149(b) of the Code and the Regulations and rulings thereunder, the City shall not
37 take or omit to take any action which would cause the Bonds to be federally
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1 guaranteed within the meaning of section 149(b) of the Code and the Regulations
2 and rulings thereunder

3 (g) Information Report The City shall timely file the mformaj|on
4 required by section 149(e) of the Code with the Secretary of the Treasury oi_
5 8038 G or such other form and in such place as the Secretary may pre§Giu$iti
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(h) Rebate of Arbitrage Profits Except to the extent
in section 148(f) of the Code and the Regulations and nil

Xh
(1) The City shall account for all Gpgsff

all receipts, expenditures and invesjpents t^rel
account separately and apart
expenditures and investments thereof

I, NT' , Q "£^

accounting for at least " • * ' • ' " '
Outstanding
law, the CitvjnfvTcoi«ngle
money of the"1

receipt an
„T _ _„ --a-

j? / /""--i r"*T^ b ii'*T. j j.u LI J l"^1*"of/fGross IRrocecds^'and the obligations
f '^ 1 i&S ''in Mj-'lS**'

:retih'der:/M

g
its bo^pSf

ands (and receipt
•et^wlfjall records ;of
•on^which tfe^rk
extent permit plfcjy
le^onds witb'o

seplcaty accounts forleach
^r '•«•' i --i»od

Date, the City
„._„.., with rules set forth&a$>^

ei Regulations and rulings
theri^®erCJjh"e~^ |̂l[jiall maintain sBPcalculations with its official
transcript Qiprqcee^inesirelatiife to the issuance of the Bonds until sixr* -T- •& TL iC - i «.-vj*.-.v** fj^i-r3

--""'- Date

addi'ypnal consideration for the purchase of the Bonds
by thSUn^Svtiters and the loan of the money represented thereby
;ancljrto induce such purchase by measures designed to insure the

^-"exfeludability of the interest thereon from the gross income of the
;'r<owhers thereof for federal income tax purposes, the City shall pay to
*Mthe United States out of the Debt Service Fund or its general fund, as

permitted by applicable Texas statute, regulation or opinion of the
Attorney General of the State of Texas, the amount that when added
to the future value of previous rebate payments made for the Bonds
equals (i) in the case of a Final Computation Date as defined in
Section 1.148-3(c)(2) of the Regulations, one hundred percent (100%)
of the Rebate Amount on such date; and (n) in the case of any other
Computation Date, ninety percent (90%) of the Rebate Amount on

ed
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such date. In all cases, the rebate payments shall be made at the
times, in the installments, to the place and in the manner as is or may
be required by section 148(1) of the Code and the Regulations and
rulings thereunder, and shall be accompanied by Form 8038-T or such
other forms and information as is or may be required by Sect
148(f) of the Code and the Regulations and rulings thereunder^

(4) The City shall exercise reasonable dilige^ce^
that no errors are made in the calculations and oa^ent^
paragraphs (2) and (3), and if an error isj^Mde^teM
promptly correct such error within a reaspnable^amount
thereafter (and m all events withurjone hu|idre<J eighty
after discovery of the error), mcl
any additional Rebate Amount]
penalty imposed under,.Section BSBJSW) of

(0 Not

paymenUqjthe United St|te:
!, , Ni4M i^&d OH[to it, mteEQsOTiereon, ar»
& * fcjl«k f-vl 'T r * , iJT ' &&

Exc Ehc extent Itted by
section 148 of ;M thereunder, tgjtjty shall
not, at any time ptioVtcftnc earlier gfjtkefc^Sd Maturity or final pajpient of the
BondsSscRJeKintofoay transaction thffrc|ducGS^tfie arpMt required to be paid to the

^--*3feJ^ $\ f?{?Zj$ 7 ' '/ pf'v"^ -^"3^*^ [ * *0

Srate^ purj^ant tp^ubsecti^n^fef) 4^this} Seytibn because such transaction
^liave resulted if the transaction
[Ms not been relevant to either

t

loitlt
afa*&-*tm>

0)
em,
y, td^frmke•' ' E&~—•ur?»

„ rhepiS!tyffie^eby directs and authorizes the mayor, mayor
73 U » , '>A* jaki{^^ * •• ' •*

'* ; cjit:eî §M|ieial officer or city treasurer, individually or
Ted or required pursuant to the provisions of the

or flfeKegUla&Sns, as^mey deem necessary or appropriate in connection with
Lhe;BonflsCm thdSbtificate as to Tax Exemption or similar or other appropnatef^t-tf—^ jf-^~^^~y ti--^^ 1 111
serti'ficatK)nn or document

Bonds Not Hedge Bonds. (1) At the time the original obligations
ed by the Bonds were issued, the City reasonably expected to spend at least

5% of the spendable proceeds of such original obligations within three years after
such obligations were issued and (2) not more than 50% of the proceeds of the
ongmal obligations refunded by the Bonds were invested m Nonpurpose
Investments having a substantially guaranteed Yield for a period of 4 years or
more
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1 (1) Current Refunding The payment and discharge of the Refunded
2 Obligations will occur within ninety (90) days after the issuance of the Bonds and,
3 therefore, the Bonds are a current refunding
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SECTION 17 AMENDMENT OF NINTH SUPPLEMENT
_

(a) Required Owner Consent for Amendments The
- -in Outstanding Principal Amount of the Bonds shall have tjiej

time to approve any amendment to the Ninth Supplement^i^lT'm^y bgdeemed
necessary or desirable by the City, provided,
Ninth Supplement shall permit or be construed
terms and conditions in the Ninth Supplement so as

(1) Make any change in the
(2) Reduce the rate of mteresj
(3)
(4)

interest on the
payment,

Reduce the

to

in the
amendment of the

•f - „-
)

of an^poffJhe^putstandmft Bohds,
•r fr-5***'* •* jftf-.—tt-'tS f '

1 _ tSRt^by anfi a
•t-im M"WtlS^^^VlT^ DJ-IM^CIpdysDJLcstiy.p.ne' Donos,
priifeijp^^ff premium|
ny qpifdltions with

of leis^than all of the

any, or
to such

'Bonds then
g

t f-^--^ ****—**r* T i /n ti r5 "**?i r
si^^^fej

mewincipal amount of Bonds*• v .̂s ĵ̂  -*^

pss^q (rj: ^#.\ K^^^n f̂ T 1
unless sucmamendmei^t ©r amendments be approved by the owners of all ofp»M,.f-fl foa. »!* r*^ .̂-,1;?! te$irtn

 rr J

ihe JBonds-affectecl.by thetharigbi©#amendment then Outstanding.
.—^A fi f j> .I l-ifetr-. ^-ĵ * \\.s

(blWfNoti sefofr/ Amertoment Requinng Consent. If at any time the City
de.sWro arrjendijhe Ninth Supplement under this Section, the City shall cause

prQp6*sed amendment to be published in a financial newspaper or
jotMaKpubhshed in The City of New York, New York, and a newspaper of
^eneraljc'irculalion in the City, once during each calendar week for at least two
ij "'V '̂î a***'̂

iMdessive calendar weeks. Such notice shall briefly set forth the nature of the
proposed amendment and shall state that a copy thereof is on file with the Paying
Agent for the Bonds. Such publication is not required, however, if notice in
writing is given by mail, first class postage prepaid, to each owner of the Bonds

34 (c) Time Period for Obtaining; Consent If within one year from (i) the
35 date of the first publication of said notice or (li) the date of the mailing by the
36 Paying Agent of written notice to the owners of the Bonds, whichever date first

802200104/10804447 -31 -



7
8
9
10
11
12
13
14
15
16
17
18

23
24

25
26
27

28
29
30
31

32
33
34
35

occurs if both methods of giving notice are used, the City shall receive an
instrument or instruments executed by the owners of at least a majority in
Outstanding Principal Amount of the Bonds consenting to and approving such
amendment in substantially the form of the copy thereof on file with each Pay^
Agent, the governing body of the City may pass the amendatory ordm|nGe

ioted in

(d) Revocation of Consent Any consent given b
pursuant to the provisions of this Section shall be
months from the date for measuring the one year perwdft^foj^tai
paragraph (c) above, and shall be conclusive and bmia^ralnall futur'e'pw/ners of
the same Bonds during such penod At aniline aftSSsix months from-tejdate for
measuring the one year penod to obtain
such consent may be revoked by
successor in title, by fihngjwntten not
for such Bonds and but sfigj
owners of at It
Outstanding Bon
attempledgsevoca

aragrapmfe] above,
^ ^ -4 'I

%r by a
- r i r f f lth the Ijaymg Agent

1 f-ce^f '̂J^I c iibe eiiective it the
f-p'*1.' "• /̂̂

al Amount ^ffl^e then
Section havqyfllr to ther',-*srrwlS«

ndment

assage of any amendatory
»;~ ^ t fet^r^ «17 KB****.! oTo i 4. u 11 ufce^aursuaiM<M Supplement shall be;̂.«LJ !&«»&», j ,, . r-.u ^.['Slduties and obligations or the CitytSl ^ & J

/tier-TOf then Outstanding Bonds shall
br*^ A tu ^ . ****' T J? ""W G5***j f ^A i, A u * 11Kejfatterme detemiriedvexerGiseMand entorced hereunder, subject in all respects
*fr sulch aiteftdlnent^ • »~ r% :*\ ^SH

F » i_IJ£I t "•̂ LSJî 'meiidment without Consent The preceding provisions of this
g, thHe' City by action of its governing body may amend the

any one or more of the following purposes:
i>-

(1) To vest the management and control of the Electnc
System in an independent board of trustees or similar board

'pursuant to authority conferred by V.T.C.A., Government Code,
Section 1502 070 et seq or other law now or hereafter enacted,

(2) To add to the covenants and agreements of the City in the
Ninth Supplement contained, other covenants and agreements
thereafter to be observed, grant additional nghts or remedies to the
owners of the Bonds or to surrender, restnct or limit any right or
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power in the Ninth Supplement reserved to or conferred upon the
City;

(3) To make such provisions for the purpose of curing any
ambiguity, or curing, correcting or supplementing any defectrj
provision contained in the Ninth Supplement., or in
clarifying matters or questions arising under the Ninth Sup]
are necessary or desirable and not contrary to or i n c ° t t

Ninth Supplement and which shall not adverselyL r * j

the owners of the Bonds then outstanding,

(4) To modify any of the t>g|visions
in any other respect whatever, tha
be, and be expressed to beJ^fiSI|ve o
outstanding at the date of thcff?d»n of
cease to be outst

Supp
ificatio
1 the
ficatio

mth Supple
ounsel, to

of the Co
alpi'eable thereto;

icpljjps or amendments as
e tfwners of the Bonds to

ntry system for payments,
atmg to the Bonds, which changes,
re not contrary to or inconsistent with

Supplement and which shall not
rests of the owners of the Bonds;

make such changes, modifications or amendments as
>e necessary or desirable to obtain or maintain the granting of a

ig on the Bonds by a Rating Agency or to obtain or maintain a
"redit Agreement or a Credit Facility; and

(8) To make such changes, modifications or amendments as
may be necessary or desirable, which shall not adversely affect the
interests of the owners of the Bonds, in order, to the extent permitted
by law, to facilitate the economic and practical utilization of interest
rate swap agreements, foreign currency exchange agreements, or
similar types of agreements with respect to the Bonds Notice of any
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such amendment may be published by the City m the manner
descnbed in clause (b) of this Section, provided, however, that the
publication of such notice shall not constitute a condition precedent to
the adoption of such amendatory ordinance and the failure to publish
such notice shall not adversely affect the implementation of
amendment as adopted pursuant to such amendatory ordinance

(g) Ownership For the purpose of this Section,
matters relating to all Bonds shall be established
maintained by the Paying Agent. Furthermore, the
to the payment of principal of and interest shall If^je&e

other
egister

ured as
surance

~ **—,-' -]
company providing the insurance coy,ejfge on fcsucfi Bonds, provided such

^ ^t'~^' 2ZF'Jf~>i*mJ fU*tT&****i

amendment to the Ninth Supplement iMan^amendrrxemthat can be
r" i i_ P rMPi j.«?SJ8l

•consent of a majority in Outstanding^f|r|CjpaI
insurance company is no]
insurance policy.

SECTION
OBLIGATIONS

default

=s&.rfS

Bonfeig,

rrs; GOV]
* \. L. " ' J~ 1

«~^^^ivi,^^™, v! «»v^v^ "iM^hdk shall be deemed to be paic^jetired and
noJpn^r'otitstarpngjwithr^Me meanilig &One Nmlfr^upplement when payment

ath the
id such

:r its

;NTAL

ir^rermumy^fj any, on such Bonds, plus
sucJudue date be by reason of
rnacle or caused to be made m

giving of any required notice of
blSnijbrovided by irrevocably depositing with, or

[t/Registrar, in trust and irrevocably set aside
bney sufficient to make such payment or (2)

rfTed by an independent public accounting firm of
mature as to principal and interest in such amounts and at

re the availability, without reinvestment, of sufficient money
payment, and all necessary and proper fees, compensation and

f the Paying Agent/Registrar with respect to which such deposit is made
ve been paid or the payment thereof provided for the satisfaction of the

g Agent/Registrar At such time as a Bond shall be deemed to be paid
hereunder, as aforesaid, it shall no longer be secured by or entitled to the benefit of
the Ninth Supplement, the Master Ordinance or a hen on and pledge of the Net
Revenues of the Electric Utility System, and shall be entitled to payment solely
from such money or Government Obligations

37 Any moneys so deposited with the Paying Agent/Registrar, or an authonzed
38 escrow agent, may at the direction of the City also be invested in Government

802200104/10804-147 - 3 4 -



1
2
3
4
5
6
7
8

9
10
11
12
13
14
15

16
17
18
19
20
21
22
23
24
25
26
27
28
29
30
31
32
33
34
35
36
37

Obligations, maturing in the amounts and at the times as set forth in this Section,
and all income from all Government Obligations not required for the payment of
the Bonds, and interest on the Bonds, with respect to which such money has been
so deposited, shall be turned over to the City or deposited as directed by the Gity.
The City covenants that no deposit will be made or accepted under of
this Section and no use made of any such deposit which would caus^tn^^Sds to
be treated as arbitrage bonds within the meaning of Section^.
Revenue Code of 1986, as amended

ft. —-*«w« ;̂ ^S,̂ r̂i<»«!r •"•"

a Supplement, atanoney orjo*££> ^ > j^ .4 -^
ions of

Notwithstanding any other provisions of the
Government Obligations set aside and held in tms^^jgsu^nTto the ^
this Section for the payment of the Bondgjthe rec.empnon premium,
interest on the Bonds, shall be appliedJtflarKj used :!$5rjlfte payment of
the redemption premium, if any, andLifiSfflbst thereWritatraSpe inco

P ^s^ni*^*^ ikiv^*'"*" i*"̂ *̂ >* is?*

money or Government Obligations shallraKle consweltdtovhe "Gro
•* *ft V*J ^

under the Ninth

SECTION
DESTROYED 3

: 'DAJVM< ST

Bonds,
n such

Avenues"

ORL^T^J^D, jmTEDVjBLOST, „, vf̂ s,, v,,,
3ST\If4iy o|tstkiik4BoiH il damaged, mMaTed, lost,F >-j D^sr / K&IS * r~" KS t*^
the^Pwmgfj^enAKHstraiv'snall cause to be printed,
L/aWeV bonldfeofetn%%anie principal amount, matunty, andy r*t ̂ ^ I -v *3i s ' s 1 ri -1 -«* -j^ J ^ ?

IWeJ^danfa^d, mutilate^^f^l stolen, or destroyed Bond, in
s,ucli5Bo$cyri the iftanB^^^.dc.d ffithis Section An application

rcaw je'made

save
ig A
each

>*;_''s a Milaled,&4»Jstolen, or destroyed Bonds shall
Pnt^egft^ttar In e%ry case of loss, theft, or destruction
'oYa'ft^raclcment bond shall furnish to the City and to the
ifai u^T,^$S^ j . i j i ,\_ .suGrtseeiaja'ty or indemnity as may be required by them to

iSjJET-K" fftAl*^

__, „.__.,„ .....esffrnom any loss or damage with respect thereto Also, in
$m%4 £9 PIT*" ') \i>'̂

ca|M>f los&Jthcft, or destruction of a Bond, the applicant shall furnish to the
©'ifyl^np ffitne ?^]ng Agent/Registrar evidence to their satisfaction of the loss,
|beffjo^d§structiori of such Bond, as the case may be In every case of damage or
teutifa'tioir of a Bond, the applicant shall surrender to the Paying Agent/Registrar
ifoLcancellation the Bond so damaged or mutilated Prior to the issuance of any
^placement bond, the Paying Agent/Registrar shall charge the owner of such Bond
with all legal, printing, and other expenses in connection therewith Every
replacement bond issued pursuant to the provisions of this Section by virtue of the
fact that any Bond is lost, stolen, or destroyed shall constitute a contractual
obligation of the City whether or not the lost, stolen, or destroyed Bond shall be
found at any time, or be enforceable by anyone, and shall be entitled to all the
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3i

32
33
34
35

-H-s-jg

1 benefits of the Ninth Supplement equally and proportionately with any and all
2 other Bonds issued under the Ninth Supplement

3 Notwithstanding the preceding provisions of this Section, if any such Bond
4 shall have matured, and no default has occurred which is then contmuinsr^riithe
5 payment of the principal of, redemption premium, if any, or interest
6 the City may authorize the payment of the same (without surrendej
7 in the case of a damaged or mutilated Bond) instead
8 Bond, provided secunty or indemnity is furnished
9 Section. Furthermore, in accordance with V.T C

10 1206022, this Section shall constitute authonty
11 replacement bond without necessity of ftygjfler action*®,x*»^i ITO'%]
12 City or any other body or person, and ffi^dpy of thfe "

\&8&
of

e governing
lacementof sBSC

13 hereby authorized and imposed uponMSfJ^ng A^fR^ltrar, Paying
14 Agent/Registrar shall authenticate andidelivjer suchfo&ndsH'iMJie forms

URIW
enshall

and with the effect, as*tfmd in thBEEH^pplemera- Bonds
^g ~ ~3$a*c """££* re*^* i 1 \ **r ̂ tif * -* *•- .yttil

iQQiipH in f*"VPnanofi*Tnnjf5l"nfi'r r^Annc /*>-> I I 1laSU^U 111 VAL.llall£,V J Ul'̂ W.iLlVl v-LJU.llUa (Pb*,»J \ A

manner

CONSTEpPTE A
InfeorisidetetOT of the acceptance of the

j) •* f-~,\ • * \ *•

eemed tt» be'afid! shall constitute a contract
3 Bonds and the pledge

byftlCQityAafld^he'^co'X'cnants and agreements set
•'} S£H-"-*S$J1 '̂ ^ |( i&iS* -I \S^

i3t to foe ueffoirnccLlw the City shall be for the equal
3?n K J \\jr
^secutiw and ^protection of all Holders, without

secunty or otherwise of any of the Bonds
of issuance, sale, or matunty thereof or

ever, except as expressly provided in or permitted

CONTINUING DISCLOSUltE UNDERTAKING.
f

Definitions. As used in this Section, the following terms have the
*!* 1*̂

ineariings ascribed to such terms below

"MSRB" means the Municipal Securities Rulemaking Board

"NRMSIR" means each person whom the SEC or its staff has
determined to be a nationally recognized municipal secunties
information repository within the meaning of the Rule from time to
time.

S02200I04/I0804447 -36-



'Rule" means SEC Rule 15c2 12

2
3

4
5
6
7

8
9

10
11
12
13
14
15

22
23
24
25

26
27
28
29
30

"SEC" means the United States Securities and Exchange
Commission.

"SID" means any person designated by the State of TexasLgf
authorized department, officer, or agency thereof as, and -^-^^
by the SEC or its staff to be, a state information deposj|
meaning of the Rule from time to time

(b) Annual Reports The City shall pro\M§k^W fiTea [SIR
and any SID, within six months after the end of e&SIMSJSl year (be§iHng with
the fiscal year ending September 3 0 2 8 0 financialnformation a Derating
data with respect to the City of the Mineral type
Statement approved b y Section 2 3 o f f t S j f n t h SuppleilGatl , , _ , „ ,

It*î SS«w*!.*.4 r ^".f, -.,!.$• I &> "! I

descnbed in Exhibit B^t^he Ninth^SMglement., • W3)iaifbjal statements to be
provided shall be^f)^&^ed inMcWrd'ince witji We^accountingi^inciples
descnbed in Exh{mteTi^et^|and (2rawdited,\ifthc'City commissionbanlaudit of

ĵ  ^pj.̂ .̂ ^ ^^A JH -̂'I E. \ ("'•*" ^41 r' ^"^H
16 such statements alitcMie^audij:;|is col^letM "within Ufejperiod dunngCwplch they
17 musLbe^p^videdt-'lftudi|idafinanGia%statements arcifet available at^the time the
. 0 « ^< .,.£,&.+..A. Pf1 vj ,!&•&% ft" ^ jy&*^\, u^-q , , . ^ . , ,,
18
19
20
21

then the City shall
EJPpifeable fiscal year to each

operating data and will
available.

, it will notify each NRMS1R and any SID
fiscal year end) prior to the next date by

C required to provide financial information and
r-iSection.

fr
uqjie fmanc ^Pliiformation and operating data to be provided pursuant to this
^n,iTia>y be set forth in full in one or more documents or may be included by

'ci&'Veference to any document (including an official statement or other
fT < ' -/ J \ o

pffepng document, if it is available from the MSRB) that previously has been
provided to each NRMSIR and any SID or filed with the SEC

I

31 (c) Matenal Event Notices. The City shall notify any SID and either each
32 NRMSIR or the MSRB, in a timely manner, of any of the following events with
33 respect to the Bonds, if such event is material within the meaning of the federal
34 securities laws.

35 (1) Principal and interest payment delinquencies;
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(2) Non-payment related defaults,
(3) Unscheduled draws on debt service reserves reflecting financial

difficulties;
(4) Unscheduled draws on credit enhancements reflecting financial

difficulties,
(5) Substitution of credit or liquidity providers, or their
(6) Adverse tax opinions or events affecting the tax-exqrt&ftt stafugMEthe

Bonds;
(7) Modifications to rights of holders of the
(8) Bond calls,
(9) Defeasances,
(10) Release, substitution, or sa

Bonds, and fe
(11) Rating changes

The City shalfelify^ffif SID/an3fether eacJ U- ~i,V. • /Jv-^, / 7 %? 4
timely manner,operaia§piata
reauraitBlIbch

the

•f--A^sa
PSRB, in a

fofmation or
time

be

accordance.

« *^tggyepqntSt.s *u d *. u i u *in this Section while, but
with respect to the Bonds

p i t n th
otice re

an "obligated person.Ion2e>su(

"he pr^wsions^of this Section are for the sole benefit of the Holders
oj?fee^s of the Bonds, and nothing in this Section, express or

Ell give any benefit or any legal or equitable right, remedy, or claim
any other person The City undertakes to provide only the financial
operating data, financial statements, and notices which it has

agreed to provide pursuant to this Section and does not hereby undertake
tx> provide any other information that may be relevant or material to a complete
presentation of the City's financial results, condition, or prospects or hereby
undertake to update any information provided in accordance with this Section or
otherwise, except as expressly provided herein The City does not make any
representation or warranty concerning such information or its usefulness to a
decision to invest in or sell Bonds at any future date.
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UNDER NO CIRCUMSTANCES SHALL THE CITY BE LIABLE
TO THE HOLDER OR BENEFICIAL OWNER OF ANY BOND OR ANY
OTHER PERSON, IN CONTRACT OR TORT, FOR DAMAGES RESULTING
IN WHOLE OR IN PART FROM ANY BREACH BY THE CITY, WHETHER
NEGLIGENT OR WITHOUT FAULT ON ITS PART, OF ANY
SPECIFIED IN THIS SECTION, BUT EVERY RIGHT AND REMJ
SUCH PERSON, IN CONTRACT OR TORT, FOR OR ON A(
SUCH BREACH SHALL BE LIMITED TO AN ACTIOHtoj
OR SPECIFIC PERFORMANCE.

No default by the City in observing
under this Section shall constitute a ^breach of • or Default unde

nth Supplem'Supplement for purposes of any other Drovision oft

Nothing m this Section i§|i^;teMed or
otherwise limit the dutiedSfSfe Citv uTOtlteral -&*

The
to time to adap
requj^eno^s, a c

tfthis Sfe
aswKs^-tibpvju

lagged*) circ
re in

Jsfariceslresutang

Ninth

,- , t>^disclaim^\saive, or
• *-7* *V

cunties

ded by the Cii%>:f jbm time
from a chang^in legal

aWy/or a eiaa'ticefHBrae iderifkty, nature, status, or type of
< • j i J fir^%/ f" *-&-.£ f A'~\*i
City] or th^lectn6?l5itilit3^^Stem/b'ut only if (1) the provisions

T " ""- ^- ^ZP * -v~~t~T "* ^ f**3 f ^?3$>* I r f- ^> t. * "**î ? I -^ J** *'
Tf'H;,rj * CjJJ\ ̂ tf"*tlfTVfl i} O d7V^rftiVT1^rTVlfi/H ^<r/~»"fl '-H rt'-ni'y-fc v^r^T"*-vi i 4-4- enffl ft-t^ fi i **i t-\ f*v+w r»*i (-/•*»* 4-*-\ v^i » **f* Ui t-t r*f-i î»*

*&%$$!£? &" W"" J? *" ^J^^"^1^ -~q* J

fgwonaficl thtorinia%e'*-js?s '̂ 1'̂ .jt̂ 'l Fs*y-"' s*s.lijtssisa.*
t,™,'« *™i \ j?3L*T!l f°,.. MasS f̂ef.ĵ 'A i j ' 7r-i Wijî g'i''" , is î̂ j ̂ ^ , W r - j i T * I I J I ii ^dmqnts' Qinntes^ejatlons or the Rule to the date of

'a2lJ,S&$?>*

rcumstances, and (2) either (a) the
principal amount (or any greater amount

,_, prtj^sion .bjiffie Ninth Supplement that authonzes such an
f tne Outstan^imf-Bonds consent to such amendment

unaffliat
ine

or (b) a Person
Jwath tfte' City (such as nationally recognized bond counsel)

res yiat kichyamendment will not matenally impair the interests of the
beneficial owners of the Bonds. The provisions of this Section may

=1ti4S"fended from time to time or repealed by the City if the SEC amends or
^^ife^fhe applicable provisions of the Rule or a court of final jurisdiction

determines that such provisions are invalid, but only if and to the extent that
reservation of the City's right to do so would not prevent underwaters of the initial
public offering of the Bonds from lawfully purchasing or selling Bonds in such
offering. If the City so amends the provisions of this Section, it shall include with
any amended financial information or operating data filed with each NRMSIR and
SID pursuant to subsection (b) of this Section 21 an explanation, m narrative form,
of the reasons for the amendment and of the impact of any change in the type of
financial information or operating data so provided
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SECTION 22 REMEDY IN EVENT OF DEFAULT. In addition to all
nghts and remedies provided by the laws of the State of Texas, the City covenants
and agrees particularly that if the City (a) defaults in payments to be made to the
Debt Service Fund as required by the Ninth Supplement or the Master Ordinance,
(b) defaults in the observance or performance of any other of the c
conditions or obligations set forth in the Ninth Supplement apf^^

---•*jss^tisfiflai
dsOrdinance or (c) the City declares bankruptcy, the Holders q

shall be entitled to a writ of mandamus issued by a cou
compelling and requiring the City and its officers SM^OTrm any
covenant, condition or obligation prescribed in the Mmih'^^ffiment ofgpj Master
Ordinance. No delay or omission to exercise any right olSpawer accrumg^upon any
default shall impair any such right or powjrlor shallfbe,construed to be a^aiver of
any such default or acquiescence therelnfilljd everfcludh ristft and
exercised from time to time and as ofteri

The specific remgMherem pro]-x̂ iNfilllNî 'J r f
remedies and the s^cirffiawrirof such^ffl

rjjJ5*e«- iwsp .,>m*s5Bi> i- Bil i^K'-stf

cdient

e of all other
'rj*V"****fliy, JT l^ -f

riotfbe deemed to beiej

CIALSECTION 1SN£5
?»v

may be

xisting
lusive.

MENT
f K if

thetecmds, the bid submitted by
L*> ' J

to as the "Underwriters")
'

true interest cost rate to
erein by reference as a part

the sale of the Bonds to said
terest to the date of delivery, plus a

*-****

alltfui
j-'-'R-w.J

an^atcrued^
hereby approved and confirmed Delivery
occur as soon as possible upon payment

S accSrdance with the terms of sale

MitrlerrnoMJtlie use of the Preliminary Official Statement, dated July 17,
~ ~ < i " v ' ™ y ' yrJn^ the offering and sale of the Bonds is hereby ratified, confirmed and

in all respects, and the city council hereby finds that the information and
in said Preliminary Official Statement pertaining to the City and its

lancial affairs is true and correct in all material respects and no material facts
nave been omitted therefrom which are necessary to make the statements therein,
in light of the circumstances under which they were made, not misleading. The
final Official Statement, which reflects the terms of sale (together with such
changes approved by the mayor, mayor pro tern, city manager, chief financial
officer or city treasurer, one or more of said officials), shall be and is hereby in all
respects approved and the Underwriters may use and distribute said final Official
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1 Statement, dated July 24, 2008, m the offering, sale and delivery of the Bonds to
2 the public
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Deposit Agent arfc<1mtlionzeCand dicecttdlto^make
^ —*« W I -+*v j fcii,rrf i fV-*"- j 1 , T *i

Agent!
Med in

SECTION 24 PROCEEDS OF SALE Immediately followingjhe
delivery of the Bonds, the proceeds of sale of the Bonds in an amount sufficient to
pay and defease the Refunded Obligations shall be deposited with
National Association (the "Deposit Agent"), the paying agent
Obligations, for the payment and discharge of the Refundj^f)!
balance of such proceeds shall be used for the
including amounts to pay municipal bond insurant
bond premium, if any, all in accordance with wn
Agent/Registrar Accrued interest receded
deposited to the credit of the Debt Semite Jaund.
the Underwriters shall either be depositedttSihe ere

fciSSS''^^ nf\

used for the payment of the^costs of ifej^ffcet or
and applied to the the Dieted

1 l .S~ >y î£fe£ ~<ff-\

»i"ipr • • <> -. -tr-va. iamounts
~ wp*

iractions t
Underwnt

any,
ebt

the Depllt Agent

:h the
thISnecessary arrangements for
± * I a^^

the payment of the Refunded
Government Code,

OF BONDS. The city
ndsiliereby umonzed to take and have charge of

cMing the delivery of the Bonds, and shall take
SS™ji*i£ *-' •* '

itial Bonds pending the approval thereof by
stration thereof by the Comptroller of Public

'ery thereof to the Underwriters.

mayor, mayor pro tern, city manager, chief financial
clerk, city treasurer and city attorney, any one or more of said officials,

authorized and directed to furnish and execute such documents relating
City and its financial affairs as may be necessary for the issuance of the

fonds, the approval of the Attorney General and registration by the Comptroller of
Public Accounts and, together with the City's financial advisor, bond counsel and
the Paying Agent/Registrar, make the necessary arrangements for printing of
definitive Bonds and the delivery of the Bonds to the Underwriters

SECTION 26 LEGAL OPINION. The obligation of the Underwriters to
accept delivery of the Bonds is subject to being furnished a final opinion of
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Fulbnght & Jaworski L L P , Attorneys, approving such Bonds as to their validity,
said opinion to be dated and delivered as of the date of delivery and payment for
such Bonds A true and correct reproduction of said opinion may be pnnted on the
definitive Bonds or an executed counterpart thereof shall accompany the global
Bonds deposited with the Depository Trust Company

SECTION 27 CUSIP NUMBERS. CUSIP numbers
typed on the definitive Bonds. It is expressly provided, how

S**&tK 'or absence of CUSIP numbers on the definitive Bonds^hal™a cpiao' significancejf ' \ uy§^*i' 4sl
or effect as regards the legality thereof and neither th&City nor-atromeysjaifprovmg

j*iK\-cjj i 'rfli- v ^r r î̂ * *»

said Bonds as to legality are to be held responsible fg^CtjjJIP numbeijsjri^orrectly
pnnted or typed on the definitive Bonds

SECTION 28 PAYMENT ANijp|MERFO
DAYS Whenever under the terms Bpj^mth S^lffiTeltt or thfBljids, the
performance date of any^proVision helfpror thereoKjinGlyding the shipment of

jrf& •* \ I iv- afcl I" *15Sew^Cî  * IS
principal of or intercut ot^thdBond^Mi&oacur cteSpay other thaprajjusmessr r V$*M™ . -.,«r,.,Ji.-3.-«i,,̂  t$} •*-. *j&irti£a W^WftH •> ^ la*

ON BUSINESS
^V!J*

Day, then the P

interest on the B
tha!j>a$ment of pnnScjalj

tvtfSll&,*^#tes

*jfil'l

NIMEH S
T ^fesfeswi

of and
but may be pSofmed or

nex.t~sW&ce]pIxi§i BuJ?jnf|s Day with the same force
e of:,.. ^

f-^5^'^ W^
OFjEtE®:̂ S3 WITH RESPECT TO

lion of the rights or benefits
femcntpfothing expressed or contained in the

ttfe provisions of the Ninth Supplement or the
shc)p'ldjb^Bnstrued to confer upon or give to any person

^^ he floKJers, and the Paying Agent/Registrar, any legal or
t, rgmefy, or^claim under or by reason of or in respect to the Ninth

ffiyjcovenant, condition, stipulation, promise, agreement, or
fntamMm the Ninth Supplement The Ninth Supplement and all of the
conditions, stipulations, promises, agreements, and provisions hereof

yt-^r^r-%si@,n
* "* ^^Jcovenapw
t'-a- ^^^y°

are interface! to be and shall be for and mure to the sole and exclusive benefit of the
gjjfy; the Holders, and the Paying Agent/Registrar as provided in the Ninth
Supplement and in the Bonds

SECTION 30: NOTICES TO HOLDERS WAIVER Wherever the Ninth
Supplement provides for notice to Holders of any event, such notice shall be
sufficiently given (unless otherwise expressly provided in the Ninth Supplement) if
in wntmg and sent by United States Mail, first class postage prepaid, to the address
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1 of each Holder appearing in the Secunty Register at the close of business on the
2 business day next preceding the mailing of such notice.

3
4
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7
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10
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13
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29
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32
33

In any case where notice to Holders is given by mail, neither the failur
mail such notice to any particular Holders, nor any defect in any notice
shall affect the sufficiency of such notice with respect to all other B
the Ninth Supplement provides for notice in any manner,
waived in writing by the Holder entitled to receive such
after the event with respect to which such notice is
the equivalent of such notice Waivers of notice by,
Paying Agent/Registrar, but such filing shall not
validity of any action taken in reliance upptitsuch wfuvffr

SECTION 31: GOVERNING
construed and enforced in accordancew
United States of Amen

SECTION 62:.IFFE.
\i

the NintlSSupplement!j*f~ . * L 'sz:?1-—!
: f?-V

3<3kc@NS

•vi .rore or
Ishall be

ith the
t to the

hall be
and the

"" ^-r—Section hea|piigs in the
affect the c o f c t i o n of

If appropnate in the
umber shall be considered

be considered to include the
or neuter gender shall be

If any provision of the Ninth
i^Splicajielf thereof to any circumstance shall be held to be

i id, J^Jemaif|b3of the Ninth Supplement and the application thereof to other
shpl^nevertheless be valid, and the City Council hereby declares

finth Supplement would have been enacted without such invalid

SECTION 35: PUBLIC MEETING It is officially found, determined, and
declared that the meeting at which the Ninth Supplement is adopted was open to
the public and public notice of the time, place, and subject matter of the public
business to be considered at such meeting, including the Ninth Supplement, was
given, all as required by V.T.C.A , Government Code, Chapter 551.
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1 SECTION 36: EFFECTIVE DATE. The Ninth Supplement is hereby
2 passed on one reading as authorized by V.T.C.A , Government Code, Section
3 1201 028 and shall be effective immediately upon its passage and adoption.

[remainder of page left blank intentionally]
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1 PASSED AND APPROVED
2
3
4
5
6 July 24, 2008
7
8

10 APPROVED:
11
12

David Allan Smith
City Attorney

13

14 (CITY SEAL)
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15
16
17

18

EXHIBIT B
CONTINUING DISCLOSURE REQUIREMENTS UNDER THE RULE

DESCRIPTION OF ANNUAL FINANCIAL INFORMATION

The following information is referred to in Section 21 of this

Annual Financial Statements and Operating Data

1
2

3
4
5

6

7 The financial information and operating^allfwifh
8 to be provided annually in accordance with sucfeSecfioipar

^^Sa**̂ !*̂  W&;^ii&9 included in the Appendix or under the headings of weLQfncial Statememfreferredrr _^ o {*••»•--js&r tr-.4*aSSF
10 to) below

1. The financial state
12 Statement as Appendix BJankfor the

13

14

L j^ fa l ' 1 1 " 'l-S^LIunderianumberedriables.

^Official

i Section are the generallyO J
*V Wiy?«-WlV^.&loB** t, JswSnii! . -\ i. 1 Jas ajplTcab|e¥roJgOK|Mrnental units as prescribed

1«
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EXHIBIT A
July 24, 2008

PAYING AGENT/REGISTRAR AGREEMENT

THIS AGREEMENT entered into as of July 24, 2008 (tins "Agreement"),
by and between the City of Austin, Texas (the "Issuer"), and Regions Bank,
Houston, Texas, a banking corporation organized and existing under the laws of
the State of Alabama and authorized to do business in the State of Texas, or its
successors (the "Bank"),

RECITALS

WHEREAS, the Issuer has duly authorized and provided for the execution
and delivery of its "City of Austin, Texas, Electric Utility System Revenue
Refunding Bonds, Series 2008A" (the "Securities"), dated July 15, 2008, which
Securities are scheduled to be delivered to the initial purchaser on or about
August 20, 2008, and

WHEREAS, the Issuer has selected the Bank to serve as paying agent,
registrar and transfer agent with respect to such Secunties, and

WHEREAS, the Bank has agreed to serve in such capacities for and on
behalf of the Issuer and is duly qualified and otherwise capable of performing the
duties and responsibilities contemplated by this Agreement with respect to the
Secunties,

NOW, THEREFORE, it is mutually agreed as follows

ARTICLE ONE
APPOINTMENT OF BANK AS

PAYING AGENT AND REGISTRAR

Section I 01: Appointment The Issuer hereby appoints the Bank
to serve as Paying Agent with respect to the Secunties, and, as Paying Agent for
the Secunties, the Bank shall be responsible for paying on behalf of the Issuer the
principal, premium (if any), and interest on the Securities as the same become due
and payable to the registered owners thereof, all in accordance with this
Agreement and the "Bond Resolution" (hereinafter defined) The Issuer hereby
appoints the Bank as Registrar with respect to the Secunties and, as Registrar for
the Securities, the Bank shall keep and maintain for and on behalf of the Issuer
books and records as to the ownership of said Secunties and with respect to the
transfer and exchange thereof as provided herein and in the "Bond Resolution".
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The Bank hereby accepts its appointment, and agrees to serve as the Paying
Agent and Registrar for the Securities.

Section 1 02' Compensation As compensation for the Bank's
services as Paying Agent/Registrar, the Issuer hereby agrees to pay the Bank the
fees and amounts set forth in Annex A attached hereto

In addition, the Issuer agrees to reimburse the Bank upon its request for all
reasonable expenses, disbursements and advances incurred or made by the Bank in
accordance with any of the provisions hereof (including the reasonable
compensation and the expenses and disbursements of Us agents and counsel)

ARTICLE TWO
DEFINITIONS

Section 2.01: Definitions For all purposes of this Agreement, except
as otherwise expressly provided or unless the context otherwise requires:

"Acceleration Date" on any Security means the date on and after
which the principal or any or all installments of interest, or both, are due and
payable on any Security which has become accelerated pursuant to the terms
of the Security.

"Bank Office" means the designated office of the Bank as indicated in
Section 3 01 hereof The Bank will notify the Issuer in writing of any
change in location of the Bank Office

"Bond Resolution" means the resolution, order, or ordinance of the
governing body of the Issuer pursuant to which the Securities are issued,
certified by the Secretary or any other officer of the Issuer and delivered to
the Bank

"Fiscal Year" means the fiscal year of the Issuer, ending
September 30th

"Holder" and "Security Holder" each means the Person in whose
name a Security is registered in the Security Register

"Issuer Request" and "Issuer Order" means a wntten request or order
signed in the name of the Issuer by the Mayor, City Clerk, City Manager,
Assistant City Manager, Chief Financial Officer, Deputy Chief Financial
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Officer, or City Treasurer, any one or more of said officials, and delivered to
the Bank.

"Legal Holiday" means a day on which the Bank is required or
authonzed to be closed

"Person" means any individual, corporation, partnership, joint
venture, association, joint stock company, trust, unincorporated organization
or government or any agency or political subdivision of a government.

"Predecessor Securities" of any particular Security means every
previous Security evidencing all or a portion of the same obligation as that
evidenced by such particular Secunty (and, for the purposes of this
definition, any mutilated, lost, destroyed, or stolen Secunty for which a
replacement Secunty has been registered and delivered in lieu thereof
pursuant to Section 4.06 hereof and the Resolution).

"Redemption Date" when used with respect to any Security to be
redeemed means the date fixed for such redemption pursuant to the terms of
the Bond Resolution

"Responsible Officer" when used with respect to the Bank means the
Chairman or Vice-Chairman of the Board of Directors, the Chairman or
Vice-Chairman of the Executive Committee of the Board of Directors, the
President, any Vice President, the Secretary, any Assistant Secretary, the
Treasurer, any Assistant Treasurer, the Cashier, any Assistant Cashier, any
Trust Officer or Assistant Trust Officer, or any other officer of the Bank
customarily performing functions similar to those performed by any of the
above designated officers and also means, with respect to a particular
corporate trust matter, any other officer to whom such matter is referred
because of his knowledge of and familiarity with the particular subject

"Security Register" means a register maintained by the Bank on
behalf of the Issuer providing for the registration and transfers of Securities

"Stated Maturity" means the date specified in the Bond Resolution the
principal of a Secunty is scheduled to be due and payable.

Section 2 02: Other Definitions The terms "Bank," "Issuer," and
"Securities (Security)" have the meanings assigned to them in the recital
paragraphs of this Agreement
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The term "Paying Agent/Registrar" refers to the Bank in the performance of
the duties and functions of this Agreement

ARTICLE THREE
PAYING AGENT

Section 3 01: Duties of Paying Agent As Paying Agent, the Bank
shall, provided adequate collected funds have been provided to it for such purpose
by or on behalf of the Issuer, pay on behalf of the Issuer the principal of each
Security at its Stated Maturity, Redemption Date, or Acceleration Date, to the
Holder upon surrender of the Security to the Bank at the following address.

Regions Bank
298 West Valley Avenue, 2nd

Floor
Homewood, Alabama 35209
Attention Operations

As Paying Agent, the Bank shall, provided adequate collected funds have
been provided to it for such purpose by or on behalf of the Issuer, pay on behalf of
the Issuer the interest on each Security when due, by computing the amount of
interest to be paid each Holder and making payment thereof to the Holders of the
Securities (or their Predecessor Securities) on the Record Date. All payments of
pnncipal and/or interest on the Securities to the registered owners shall be
accomplished (1) by the issuance of checks, payable to the registered owners,
drawn on the fiduciary account provided in Section 5 05 hereof, sent by United
States mail, first class, postage prepaid, to the address appearing on the Security
Register or (2) by such other method, acceptable to the Bank, requested in writing
by the Holder at the Holder's risk and expense

Section 3 02' Payment Dates. The Issuer hereby instructs the Bank to
pay the principal of and interest on the Securities at the dates specified in the Bond
Resolution.

ARTICLE FOUR
REGISTRAR

Section 4 01. Security Register - Transfers and Exchanges. The Bank
agrees to keep and maintain for and on behalf of the Issuer at the Bank Office
books and records (herein sometimes referred to as the "Security Register") for
recording the names and addresses of the Holders of the Securities, the transfer,
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exchange and replacement of the Securities and the payment of the pnncipal of and
interest on the Securities to the Holders and containing such other information as
may be reasonably required by the Issuer and subject to such reasonable
regulations as the Issuer and Bank may prescribe The Bank represents and
warrants its office in Houston, Texas will at all times have immediate access to the
Security Register by electronic or other means and will be capable at all times of
producing a hard copy of the Security Register at its Houston office for use by the
Issuer. All transfers, exchanges and replacement of Securities shall be noted in the
Secunty Register.

Every Secunty surrendered for transfer or exchange shall be duly endorsed
or be accompanied by a written instrument of transfer, the signature on which has
been guaranteed by an officer of a federal or state bank or a member of the
National Association of Securities Dealers, in form satisfactory to the Bank, duly
executed by the Holder thereof or his agent duly authorized m writing

The Bank may request any supporting documentation it feels necessary to
effect a re-registration, transfer or exchange of the Securities

To the extent possible and under reasonable circumstances, the Bank agrees
that, in relation to an exchange or transfer of Securities, the exchange or transfer by
the Holders thereof will be completed and new Securities delivered to the Holder
or the assignee of the Holder in not more than three (3) business days after the
receipt of the Securities to be cancelled in an exchange or transfer and the written
instrument of transfer or request for exchange duly executed by the Holder, or his
duly authorized agent, in form and manner satisfactory to the Paying
Agent/Registrar

Section 4 02' Certificates. The Issuer shall provide an adequate
inventory of printed Securities to facilitate transfers or exchanges thereof The
Bank covenants that the inventory of printed Securities will be kept in safekeeping
pending their use and reasonable care will be exercised by the Bank in maintaining
such Securities in safekeeping, which shall be not less than the care maintained by
the Bank for debt securities of other governments or corporations for which it
serves as registrar, or that is maintained for its own securities.

Section 4 03. Form of Security Register The Bank, as Registrar, will
maintain the Security Register relating to the registration, payment, transfer and
exchange of the Securities in accordance with the Bank's general practices and
procedures in effect from time to time The Bank shall not be obligated to
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maintain such Security Register in any form other than those which the Bank has
currently available and currently utilizes at the time.

The Security Register may be maintained in written form or in any other
form capable of being converted into written form within a reasonable time

Section 4.04. List of Security Holders The Bank will provide the
Issuer at any time requested by the Issuer, upon payment of the required fee, a
copy of the information contained in the Security Register The Issuer may also
inspect the information contained in the Security Register at any time the Bank is
customarily open for business, provided that reasonable time is allowed the Bank
to provide an up-to-date listing or to convert the information into wntten form

The Bank will not release or disclose the contents of the Security Register to
any person other than to, or at the wntten request of, an authonzed officer or
employee of the Issuer, except upon receipt of a court order or as otherwise
required by law. Upon receipt of a court order and pnor to the release or
disclosure of the contents of the Secunty Register, the Bank will notify the Issuer
so that the Issuer may contest the court order or such release or disclosure of the
contents of the Security Register.

Section 4.05' Return of Cancelled Certificates. The Bank will, at such
reasonable intervals as it determines, surrender to the Issuer, Securities in lieu of
which or in exchange for which other Securities have been issued, or which have
been paid.

Section 4.06' Mutilated, Destroyed. Lost or Stolen Secunties The
Issuer hereby instructs the Bank, subject to the provisions of the Bond Resolution,
to deliver and issue Securities in exchange for or in lieu of mutilated, destroyed,
lost, or stolen Secunties as long as the same does not result in an overissuance

In case any Secunty shall be mutilated, or destroyed, lost or stolen, the Bank
may execute and deliver a replacement Secunty of like form and tenor, and in the
same denomination and beanng a number not contemporaneously outstanding, in
exchange and substitution for such mutilated Secunty, or in lieu of and in
substitution for such destroyed lost or stolen Secunty, only upon the approval of
the Issuer and after (i) the filing by the Holder thereof with the Bank of evidence
satisfactory to the Bank of the destruction, loss or theft of such Secunty, and of the
authenticity of the ownership thereof and (11) the furnishing to the Bank of
indemnification in an amount satisfactory to hold the Issuer and the Bank harmless
All expenses and charges associated with such indemnity and with the preparation,
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execution and delivery of a replacement Security shall be borne by the Holder of
the Sccunty mutilated, or destroyed, lost or stolen

Section 4 07: Transaction Information to Issuer The Bank will, within
a reasonable time after receipt of written request from the Issuer, furnish the Issuer
information as to the Securities it has paid pursuant to Section 301, Securities it
has delivered upon the transfer or exchange of any Securities pursuant to
Section 4 01, and Securities it has delivered in exchange for or in lieu of mutilated,
destroyed, lost, or stolen Securities pursuant to Section 4.06.

ARTICLE FIVE
THE BANK

Section 5 01 Duties of Bank The Bank undertakes to perform the
duties set forth herein and agrees to use reasonable care in the performance thereof

Section 5 02. Reliance on Documents, Etc. (a) The Bank may
conclusively rely, as to the truth of the statements and correctness of the opinions
expressed therein, on certificates or opinions furnished to the Bank.

(b) The Bank shall not be liable for any error of judgment made in good
faith by a Responsible Officer, unless it shall be proved that the Bank was
negligent in ascertaining the pertinent facts

(c) No provisions of this Agreement shall require the Bank to expend or
risk its own funds or otherwise incur any financial liability for performance of any
of its duties hereunder, or in the exercise of any of its rights or powers, if it shall
have reasonable grounds for believing that repayment of such funds or adequate
indemnity satisfactory to it against such risks or liability is not assured to it

(d) The Bank may rely and shall be protected m acting or refraining from
acting upon any resolution, certificate, statement, instrument, opinion, report,
notice, request, direction, consent, order, bond, note, secunty, or other paper or
document believed by it to be genuine and to have been signed or presented by the
proper party or parties. Without limiting the generality of the foregoing statement,
the Bank need not examine the ownership of any Securities, but is protected in
acting upon receipt of Securities containing an endorsement or instruction of
transfer or power of transfer which appears on its face to be signed by the Holder
or an agent of the Holder. The Bank shall not be bound to make any investigation
into the facts or matters stated in a resolution, certificate, statement, instrument,
opinion, report, notice, request, direction, consent, order, bond, note, secunty, or
other paper or document supplied by Issuer
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(e) The Bank may consult with counsel, and the wntten advice of such
counsel or any opinion of counsel shall be full and complete authorization and
protection with respect to any action taken, suffered, or omitted by it hereunder in
good faith and in reliance thereon.

(I) The Bank may exercise any of the powers hereunder and perform any'
duties hereunder either directly or by or through agents or attorneys of the Bank.

Section 5 03: Recitals of Issuer The recitals contained herein with
respect to the Issuer and in the Securities shall be taken as the statements of the
Issuer, and the Bank assumes no responsibility for their correctness

The Bank shall in no event be liable to the Issuer, any Holder or Holders of
any Security, or any other Person for any amount due on any Security from its own
funds

Section 5 04. May Hold Securities. The Bank, in its individual or any
other capacity, may become the owner or pledgee of Secunties and may otherwise
deal with the Issuer with the same rights it would have if it were not the Paying
Agent/Registrar, or any other agent.

Section 5 05 Moneys Held by Bank - Paying Agent Account/
Collateralization. A paying agent account shall at all times be kept and maintained
by the Bank for the receipt, safekeeping and disbursement of moneys received
from the Issuer hereunder for the payment of the Securities, and money deposited
to the credit of such account until paid to the Holders of the Securities shall be
continuously collaterahzed by securities or obligations which qualify and are
eligible under both the laws of the State of Texas and the laws of the United States
of Amenca to secure and be pledged as collateral for paying agent accounts to the
extent such money is not insured by the Federal Deposit Insurance Corporation
Payments made from such account shall be made by check drawn on such account
unless the owner of such Secunties shall, at its own expense and risk, request such
other medium of payment

The Bank shall be under no liability for interest on any money received by it
hereunder

Subject to the applicable unclaimed property laws of the State of Texas, any
money deposited with the Bank for the payment of the principal, premium (if any),
or interest on any Secunty and remaining unclaimed for three years after final
maturity of the Secunty has become due and payable will be paid by the Bank to
the Issuer, and the Holder of such Secunty shall thereafter look only to the Issuer
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for payment thereof, and all liability of the Bank with respect to such moneys shall
thereupon cease

Section 5 06 Indemnification To the extent permitted by law, the
Issuer agrees to indemnify the Bank for, and hold it harmless against, any loss,
liability, or expense incurred without negligence or bad faith on its part, arising out
of or m connection with its acceptance or administration of its duties hereundcr,
including the cost and expense against any claim or liability in connection with the
exercise or performance of any of its powers or duties under this Agreement

Section 5.07: Interpleader The Issuer and the Bank agree that the
Bank may seek adjudication of any adverse claim, demand, or controversy over its
person as well as funds on deposit, in either a Federal or State Distnct Court
located in the State and County where the administrative offices of the Issuer is
located, and agree that service of process by certified or registered mail, return
receipt requested, to the address referred to in Section 6 03 of this Agreement shall
constitute adequate service The Issuer and the Bank further agree that the Bank
has the right to file a Bill of Interpleader in any court of competent jurisdiction in
the State of Texas to determine the nghts of any Person claiming any interest
herein

Section 5 08: DT Services It is hereby represented and warranted that,
in the event the Securities are otherwise qualified and accepted for "Depository
Trust Company" services or equivalent depository trust services by other
organizations, the Bank has the capability and, to the extent within its control, will
comply with the "Operational Arrangements", which establishes requirements for
securities to be eligible for such type depository trust services, including, but not
limited to, requirements for the timeliness of payments and funds availability,
transfer turnaround time, and notification of redemptions and calls
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ARTICLE SIX
MISCELLANEOUS PROVISIONS

Section 601. Amendment This Agreement may be amended only by
an agreement in writing signed by both of the parties hereto.

Section 6 02. Assignment This Agreement may not be assigned by
either party without the pnor written consent of the other.

Section 6 03. Notices Any request, demand, authorization, direction,
notice, consent, waiver, or other document provided or permitted hereby to be
given or furnished to the Issuer or the Bank shall be mailed or delivered to the
Issuer or the Bank, respectively, at the addresses shown on the signature page
hereof

Section 6 04: Effect of Headings The Article and Section headings
herein are for convenience only and shall not affect the construction hereof.

Section 6 05* Successors and Assigns All covenants and agreements
herein by the Issuer shall bind its successors and assigns, whether so expressed or
not

Section 6 06' Severabihtv. In case any provision herein shall be
invalid, illegal, or unenforceable, the validity, legality, and enforceabihty of the
remaining provisions shall not in any way be affected or impaired thereby

Section 6 07 Benefits of Agreement Nothing herein, express or
implied, shall give to any Person, other than the parties hereto and their successors
hereunder, any benefit or any legal or equitable right, remedy, or claim hereunder.

Section 6.08 Entire Agreement. This Agreement and the Bond
Resolution constitute the entire agreement between the parties hereto relative to the
Bank acting as Paying Agent/Registrar and if any conflict exists between this
Agreement and the Bond Resolution, the Bond Resolution shall govern

Section 6 09 Counterparts. This Agreement may be executed in any
number of counterparts, each of which shall be deemed an original and all of which
shall constitute one and the same Agreement

Section 6 10 Termination This Agreement will terminate (i) on
the date of final payment of the principal of and interest on the Secunties to the
Holders thereof or (n) may be earlier terminated by either party upon sixty (60)
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days written notice, provided, however, an early termination of this Agreement by
either party shall not be effective until (a) a successor Paying Agent/Registrar has
been appointed by the Issuer and such appointment accepted and (b) notice given
to the Holders of the Securities of the appointment of a successor Paying
Agent/Registrar. Furthermore, the Bank and Issuer mutually agree that the
effective date of an early termination of this Agreement shall not occur at any time
which would disrupt, delay or otherwise adversely affect the payment of the
Securities

Upon an early termination of this Agreement, the Bank agrees to promptly
transfer and deliver the Security Register (or a copy thereof), together with other
pertinent books and records relating to the Securities, to the successor Paying
Agent/Registrar designated and appointed by the Issuer

The provisions of Section 1 02 and of Article Five shall survive and remain
in full force and effect following the termination of this Agreement.

Section6 11: Governing Law This Agreement shall be construed in
accordance with and governed by the laws of the State of Texas

[reminder of page left blank intentionally]

80242472 1/108Q4447 -11-



IN WITNESS WHEREOF, the parties hereto have executed this Agreement
as of the day and year first above written.

REGIONS BANK, Houston, Texas

Attest.

Title

Attest

Title:

Address. 1717 St. James Place
Suite 500
Houston, Texas 77056

CITY OF AUSTIN, TEXAS

BY

Shirley A Gentry, City Clerk

Will Wynn, Mayor

Address: P O Box 1088
Austin, Texas 78767
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EXHIBIT B
CONTINUING DISCLOSURE REQUIREMENTS UNDER THE RULE

DESCRIPTION OF ANNUAL FINANCIAL INFORMATION

The following information is referred to in Section 21 of this Ordinance.

Annual Financial Statements and Operating Data

The financial information and operating data with respect to the City
to be provided annually in accordance with such Section are as shown (and
included in the Appendix or under the headings of the Official Statement referred
to) below.

1. The financial statements of the City appended to the Official
Statement as Appendix B, but for the most recently concluded fiscal year

2 The information under the numbered tables

Accounting Principles

The accounting principles referred to in such Section are the generally
accepted accounting principles as applicable to governmental units as prescribed
by The Government Accounting Standards Board.
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