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ORDINANCE NO. 20100225-053

AN ORDINANCE APPROVING AN EXTENSION AND AMENDMENTS TO
THE LETTER OF CREDIT REIMBURSEMENT AGREEMENT RELATING TO
THE "CITY OF AUSTIN, TEXAS, COMBINED UTILITY SYSTEMS
COMMERCIAL PAPER NOTES, SERIES A."

BE IT ORDAINED BY THE CITY COUNCIL OF THE CITY OF AUSTIN:
PART 1. FINDINGS
The City Council finds that:

1. Pursuant to Ordinance No. 930318-A, as amended by Ordinance No. 961121-A
and Ordinance No. 980513-A (collectively, the Ordinance), "CITY OF AUSTIN,
TEXAS COMBINED UTILITY SYSTEMS COMMERCIAL PAPER NOTES,

SERIES A" (Notes) up to an aggregate principal amount of $350,000,000 have been duly
authorized, issued, sold, and resold by the City of Austin, (City) to finance the costs of
additions, improvements, and extensions to the City's Waterworks and Sewer System and
the City's Electric Light and Power System (collectively referred to as the Systems) in
accordance with the provisions of Texas, Government Code, Chapter 1371.

2. To provide liquidity and security for payment of the Notes, the City entered into a
Letter of Credit Reimbursement Agreement (the Original Reimbursement Agreement),
dated as of April 1, 2000, with JPMorgan Chase Bank (as successor to Morgan Guaranty
Trust Company of New York), Bayerische Landesbank (as replacement Bank for Dexia
Credit Local de France), and State Street Bank and Trust Company, and amended the
Original Reimbursement Agreement pursuant to which the Letter of Credit securing the
Notes (the Letter of Credit) was issued.

3. The expiration date for the Letter of Credit is March 29, 2010, and the City has
submitted a request to JPMorgan Chase Bank, as Agent, for extension of the expiration
date.

4. The City has been advised that Bayerische Landesbank does not wish 1o participate
in extending the Letter of Credit.

5. Bank of America, N.A. has advised the City that it desires o participate with
JPMorgan Chase Bank, National Association, and State Street Bank and Trust Company,
in the Letter of Credit.
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6. JPMorgan Chase Bank, National Association, State Street Bank and Trust
Company, and Bank of America, N.A. (the Banks) desire to enter into an Amended and
Restated Letter of Credit Reimbursement Agreement (the Reimbursement Agreement) to
reflect current terms and provisions related to the Letter of Credit.

7. The Banks have agreed to extend the expiration date for the Letter of Credit to
March 27, 2011 conditioned upon a change in the terms of the commitment fee and letter
of credit fee as set forth in the Reimbursement Agreement.

8. Council finds and determines that the Reimbursement Agreement should be
approved and Council should authorize its execution.

PART 2. APPROVAL AND AUTHORIZATION FOR EXECUTION.

(A) Council approves the extension of the expiration date of the Letter of Credit
to March 27, 2011.

(B)  Council approves the Reimbursement Agreement substantially in the form
attached as Exhibit A.

PART 3. The City Manager, City Clerk, and City Attorney are authorized and directed
to execute and deliver the Reimbursement Agreement on behalf of the City. Any actions
by officials of the City with respect to the extension of the Letter of Credit expiration date
that may have occurred prior to the date of this ordinance are ratified.

PART 4. PUBLIC MEETING. The meeting at which this ordinance was 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 this ordinance, was given; all
as required by Texas, Government Code, Chapter 551.

PART 5. This ordinance takes effect on March 8, 2010.

[Remainder of page intentionally left blank)
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PASSED AND APPROVED

February 25 , 2010

APPROVED: Q”(/‘«b\

“David Allan Smith
City Attorney

§
§ f e
§
Leq Befffngwell
Mayor
ATTEST:
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Shirley A. Gentry
City Clerk
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AMENDED AND RESTATED
LETTER OF CREDIT REIMBURSEMENT AGREEMENT

among

CITY OF AUSTIN, TEXAS,
(the “City™)

a

PN
THE BANKS SIGNATORY HERETO,

\ /ng\

“‘illl.;i.
S N
JPMORGAN CHASE BANK NATIONAL ASSOCIATION
([1’\1& “Agent ) --.;p/

Relatmg tdfilp to 7

i\\
$350, OOO 000
City of Austm Texas
Combined Utility Systems
Commercial Paper Notes,

Series A

Dated as of March 1, 2010
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AMENDED AND RESTATED
LETTER OF CREDIT REIMBURSEMENT AGREEMENT

THIS AMENDED AND RESTATED LETTER OF CREDIT REIMBURSEMENT
AGREEMENT (this “Reimbursement Agreement”) is executed and entered into as of March 1,
2010 by and among THE CITY OF AUSTIN, TEXAS (the “City”), THE BANKS
SIGNATORY HERETO (the “Banks”) and JPMORGAN CHASE BANK, NATIONAL
ASSOCIATION (as successor to MORGAN GUARANTY TRUST COMPANY OF NEW
YORK), as Agent for the Banks (in such capacity, the “Agent”). All capltallzed terms used
herein and not otherwise defined in connection with such use shall have theLmeanmgs set forth in

Article L.
/r .
WHEREAS, pursuant to the provisions of its home’, “rile charler Chapter 1371, Texas

Government Code (“Chapter 13717), and the Ordinance Eas herematter defined), the City
Council, as the governing body of the City (the “City Council”), has authorlzed the issuance and
delivery from time to time of the City’s Combined Utility Systems Commeteial Paper Notes,
Series A (the “Notes”); and W‘ii" f v

WHEREAS, pursuant to the Ordinance, the City Counml has authorized the issuance and
delivery of the Notes in the aggregate principal amount not to exceed $350,000,000 at anyone
time outstanding; and

WHEREAS, Chapter 1371 authorizes the City to execute a letter of credit and a
reimbursement agreement with respect to the Noteb and
»f’- W'{( s
WHEREAS the/ Clty an!d bexm Credit LOCal de France (“Dex1a”) State Street Bank and
Trust Company (“Slate Street”) and JPMorgan Chase Bank, National Association (“JPMorgan™)
(the “Prlor Banks™)* enteredunto that'certam Letter of Credit Relmbursement Agreement, dated as

Ly
S et

Original Letter of Credit”), ‘\ \ "'““\.t /

WHEREAS, the City laterxtgsp]aced Dexia with Bayerische Landesbank (“Bayerische™)
pursuant to Amendment One to Letterj gf*Ctedlt Reimbursement Agreement, dated as of June 12,
2002 (the “First Amendment” together with the Original Reimbursement Agreement, the
“Amended Reimbursement Agreement”) and issued a replacement Letter of Credit (the
“Amended Letter of Credit”) with Bayerische;

Whereas, the City has determined that it 1s in the best interest of the City to replace
Bayerische with Bank of America, N.A. and ;

Whereas, upon the exccution of this Reimbursement Agreement by the Parties (as
defined below), Bayerische will no longer be a Bank under the Amended Reimbursement
Agreement or the Amended Letter of Credit or have rights or obligations (including without
limitation, any Commitment) thereunder;

Whereas, the City, State Street, JPMorgan and Bank of America, N.A. (together, the
“Parties”) desire to amend and restate the Original Reimbursement Agreement and the Amended
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Reimbursement Agreement as set forth herein, and to document the removal of Bayerische as a
Bank and the designation of Bank of America, N.A. as Replacement Bank;

WHEREAS, the City has requested Bank of America, N.A. to issue a Letter of Credit to
the Issuing and Paying Agent, as beneficiary, in substitution for the Amended Letter of Credit
provided by Bayerishche in order to assure timely payment of the Notes in accordance with their
terms: and

WHEREAS, the City has requested State Street, JPMorgan al}d Bank of America, N.A.
(the “Banks”) to provide the Total Commitment whereby the Banks{mue@% Letter of Credit in an
amount, or to adjust the outstanding Letter of Credit to an amount not to exceed the Total

Commitment; / \

WHEREAS, the Letter of Credit, shall be issued by the\Bankx on .5 axseveral but not joint
basis, upon the terms and conditions stated in this Relmburqemem AgreemthLhaB{ld
Unjin'th
WHEREAS, the Obligations of the City hereunder are secured by a pledge of- thie Pledged
Revenues which pledge is subordinate only to the pledge thereof securing [hG/PI’lOl‘lty Lien
Obligations;

NOW, THEREFORE, in consideration of the agreements set forth herein and in order to
induce the Banks to issue the Letter of Credit, and to induce the Agem 1o act as Agent hereunder,
the Banks, thc Agent and the City agree as follows: _

ARTICLE I

DEFINITIONS

Section 1.01. Definitions. In addition to terms defined at other places in this
RelmburqementMAgreement the following defined terms are wused throughout this
Relmburselment iAggaement with the following meanings:

I ;"i" .
Jdrj,ji“Accountanr meansan mdependent certified public accountant or a firm of independent

Certlfled‘publlc accountants; selected by the City and satisfactory to the Banks.
iR
“Advc“:%}%f\’ as definedin Section 2.03(b) hereof.
i Yy
“Advance Matu;tg'fnyate” as defined in Section 2.03(c) hereof.

“Applicable Cgé}zmirmem Fee Percentage” means the percentage amount determined as a
function of the rating assigned by a Rating Agency to either of the City’s Parity Electric Utility
Obligations or Parity Water/Wastewater Obligations, whichever obligations have the lowest
rating, in accordance with the following table:

Level Rating Applicable
Moody’s/S&P/Fitch Commitment Fee
Percentage
Level 1 Al / A+/A4 1.15%
-
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Level 2 A2/ A/A 1.35%

Level 3 A3/ A-/A- 1.55%
Level 4 Baal / BBB+/BBB+ 1.75%
Level 5 Baa2 / BBB/BBB 1.95%
Level 6 Baa3 / BBB-/BBB- 2.15%

In the event of split ratings among Moody’s, S&P and Fitch the Applicable Commitment
Fee Percentage shall be determined from the lowest of the three ratings. Any change in the
Applicable Commitment Fee Percentage resulting from a change in a rating shall be and become
effective as of and on the date of the announcement of the change in such rating. References to
ratings above are references to rating categories as presently determined by the Rating Agencies
and in the event of adoption of any new or changed rating system by any such Rating Agency,
each of the ratings from the Rating Agency in question referred to above shall be deemed to refer
to the rating category under the new rating syslem, .thlCh most closely approximates the
applicable rating category as currently in effect. The'C1ty acknowledge«. and the Banks agree,
that as of the Closing Date the Applicable Commitfrient Fee Percentage is that specified above

SN

for Level 1. Upon the occurrence and during the’ cqnnnuance of an Event of Default or in the
event that any rating is suspended, withdrawn or is olhegwue unavadable in each case for credit
related reasons, the Applicable Commitment Fee Pelcentage shall be increased from the rate then
in effect by an additional one and one\half percent (1. 50%) \\The Commitment Fee shall be
payable quarterly in arrears, together w1th mterest on the Gommltmcnt Fees from the date

payment is due until payment in full at the D@ Default Rate. e’
]

“Applicabie Letter of Credit Fee Pe>centagd means the“percentage amount determined
as a function of the unenhanced rating assigned: by’rfl Ratmg\Agency to either of the City’s Parity
Electric Utility Obllgauons or Parity Water/W astetvater Obhgauom whichever obligations have
the lowest rating, in accordance with the following t@l/g::

-

s

Level Rating 4" Applicable
o Moody’s/S&P/Fitch Letter of Credit Fee

Percentage

Al / A+/A+ 1.25%

A2/ A/A 1.45%

A3/ A-/A- 1.65%

Baal / BBB+/BBB+ 1.85%

Baa2 / BBB/BBB 2.05%

Level % Baa3 / BBB-/BBB- 2.25%

In the event ofsplit ratings among Moody’s, S&P and Fitch the Applicable Letter of
Credit Fee shall be determined from the lowest of the three ratings. Any change in the
Applicable Letter of Credit Fee Percentage resulting from a change in a rating shall be and
become effective as of and on the date of the announcement of the change in such rating.
References to ratings above are references to rating categorics as presently determined by the
Rating Agencies and in the event of adoption of any new or changed rating system by any such
Rating Agency, each of the ratings from the Rating Agency in question referred to above shall be
deemed to refer to the rating category under the new rating system which most closely
approximales the applicable rating category as currently in effect. The City acknowledges, and

3
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the Banks agree, that as of the Closing Date the Applicable Letter of Credit Fee Percentage is
that specified above for Level 1. Upon the occurrence and during the continuance of an Event of
Default or in the event that any Rating is suspended, withdrawn or is otherwise unavailable, in
each case for credit related reasons, the Applicable Letter of Credit Fee Percentage shall be
increased from the rate then in effect by an additional one and one-half percent (1.50%). The
Letter of Credit Fees shall be payable quarterly in arrcars, together with interest on the Letter of
Credit Fees from the date payment is due until payment in full at the Default Rate.

“Bank Rate” means the rate of interest per annum with respectto an Advance (i) for any
day commencing on the date such Advance is made up to and includjipg the ninetieth (90th) day
next succeeding the date such Advance is made, equal to the Badse Rate From time to time in
effect, and (ii) for any day commencing on or after the nmety{f 1rst (%l st) day next succeeding the
date such Advance is made, equal to the sum of the Base R.;Ee\: froml‘\t{me\to time in effect plus
1%, provided, however, that immediately and automatically upgn the occurrence of an Event of
Default (and without any notice given with respect thereto) and during the c\éntmuance of such
Event of Default, “Bank Rate” shall mean the Default Rate. The Bank Rate shall never be less
than the rate of interest on the Notes. Additionally the Bank Rate shall never be? gr'éghluér than the

Maximum Rate subject to the clawback provision set forth in Section 2.03(i) hereof

“Banks” means each bank listed on the signature pages hereof, together with their
successors and assigns and any Replacement Bank.

“Base Rare” means a per annum, variable rate of interest equal to the highest of (a) the
Prime Rate plus 1.50%; (b) the Fed Funds Rate plus 2.00%; and (c) 7.50% but in no event shall
the Base Rate exceed the Max1mum Rate subject to the clawback provision set forth in Section
2.03(i) hereof. /““‘""»41; R

‘\

“Business Day means any day other than (a) a Saturday or Sunday or other day on
which commercial banks in New, York -‘New York; or the City are authorized or required by law
or executive order to close, oK (b)fa day on. whlchﬁhe New York Stock Exchange is authorized or
obligated by law or executive order, to be closed or (c) a day on which commercial banks are

.
authorized or required by law or ex\gcutgy/e order to be closed in the city in which demands for
payment are to be presented under tht:zljetter of Credit, which initially shall be Chicago, Illinois.

“Calendar Quarter” means each calendar quarter ending December 31, March 31,
June 30 and September 30.

“Closing Date” means the date on which all conditions precedent to the effectiveness of
this Reimbursement Agreement in Article III are satisfied, which shatl be March 29, 2010.

“Commitment” means, with respect to each Bank, the amount set forth opposite the name
of such Bank on the signature pages hereof, as such amount may be reduced from time to time
pursuant to Section 2,02 and Section 7.01(b).

“Commitment Expiration Date”” means the date which is 364 days following the Closing
Date or such later date established as the Commitment Expiration Date pursuant to Section
9.02(b) or such earlier date on which the Banks may terminate their Commitments as provided
herein or the date on which the City may terminate the Banks’ Commitments as provided herein.

4.
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In the event the Commitment Expiration Date is scheduled to occur on a day which is not a
Business Day, the Commitment Expiration Date shall occur on the next preceding Business Day.

“Commitment I'ee” shall have the meaning given to such term in Section 2.08(b).

“Commitiment Percentage” means, with respect 1o each Bank, the percentage set forth
opposite the name of such Bank on the signature pages hereof which shall equal a fraction the
numerator of which is such Bank’s Commitment and the denominator of which is the Total
Commitment.

A~
AN
“Conversion Date” means, with respect to a particular Advance the Advance Maturity
Date for such Advance. Vs ;ﬁ 4 ’m‘r’ i
I

“Date of Issuance” means the date on which the Lert\ter of Credlt is executed by the
Banks and delivered to the Issuing and Paying Agent pursuanﬁto Sectlon 2 01, which shall be
March 29, 2010, - Jul“n
’ ‘ Quigir‘m W
“Dealers” means Goldman, Sachs & Co. in its capacity as dealer under the Dealer
Agreement, together with any successors or assigns, or such other entity or enfities as may be
selected by the City with the consent of the Banks to act as a dealer or co-dealer.

"
T,

“Dealer Agreement” means that\ceg&am Dealer Agrcement dated December 1, 1996,
between the City and Goldman, Sachs & Co\as “the-same may be amended, supplemented or
.
extended from time to time pursuant (o the\tf\:rmb thereofwali\]g l}wereof and (i) any other dealer
agreement entered into from time to time in connectlon w1t§1 /t;le Notes. [Note: the Banks will
need to be a 3rd party bencficiaries under the Ded{er Agreement.]

LT3 ” \
Defanlt” means the occurrence of any e\ven} which with the giving of notice or the
passage of time or both would constitute an Event 0f>»Defau1l

“‘"’—m 1] . .

“9‘%“11“@ “means a per annum, variable rate of interest equal to the Base Rate plus
3.50%, prowded howe{ep that the Default Rate shall never exceed the Maximum Rate subject
1o th%ﬂq’;}ﬁrbmk pr0v131on\set*~f\orth in Section 2.03(i) hereof.

II‘M """
4
Dra:&‘mg means a‘drawing under the Letter of Credit to pay amounts due on Notes at
maturity.

‘Lllug\'!u.
“Lvent of Defaulv/means the occurrence of any of the events defined as such in Section

7.01.

“Fed Funds Rate” means, for any day, the rate per annum equal to the weighted average
of the rates on overnight Federal funds transactions with members of the Federal Reserve System
arranged by Federal funds brokers on such day, as published by the Federal Reserve Bank of
New York on the Business Day next succeeding such day; provided that (a) if such day is not a
Business Day, the Federal Funds Rate for such day shall be such rate on such transactions on the
next preceding Business Day as so published on the next succeeding Business Day, and (b) if no
such rate is so published on such next succeeding Business Day, the Federal Funds Rate for such
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day shall be the average rate (rounded upward, if necessary, to a whole multiple of 1/100 of 1%)
charged to the Bank on such day on such transactions as determined by JPMorgan.

“Fitch” means Fitch, Inc., and its successors and assigns.

“Governmental Authority” means any government or political subdivision or any agency,
authority, bureau, central bank, commission, department or instrumentality thereof, or any court,
tribunal, grand jury or arbitrator, in each case either foreign or domestic.

“Interest Portion” means that portion of cach Drawing used to pay interest accrued on
Notes at maturity.

“Issuing and Paying Agency Agreement’ means the lssuihg and Paying Agency
Agreement, dated as of December 1, 1996, between the }saumg and Paymg Agent and the City,
as the same may be amended, supplemented or extendcg from time to time plrsuant to the terms
thereof and hereof and any other similar agreement, between the City and any successor issuing
and paying agent as may be selected by the Clty w1th~1he consent of the Banks such consent not
to be unreasonably withheld. \ . /

“Issuing and Paying Agent” means the mslltuuon appomted from time to time by the
City to act as Issuing and Paying Agent(under the Issuing and. Paymg Agency Agreement, which
on the Closing Date is U.S. Bank Trust Nauonai Assocmlon New\York New York (formerly
First Trust of New York, NA). \ \ N

“Letter of Credit” means the litevocable I/,etters of Credxt issued by the Banks pursuant
to this Reimbursement Agreement dated the\l\)ale of Issuance including such amendments,
modifications or supplements permitted pursuanti{o its terms and the Reimbursement Agreement.

“Letter of Credit . Expiration Date” meam;ﬁljé date specified in paragraph 1(a) of the
Letter of Cledltﬁ .on_which the Letter of Credit i$ scheduled to expire, as such date may be
extended fromﬁtlmc to time as prowded in paragraph 1 of the Letter of Credit.

mﬂﬂﬁw ulu;;;é -

ﬁfﬁmﬂ Letter of Credi shali‘have the meaning given to such term in Section 2.08(a).

M!III L
Mai‘zmum Rate” means with respect to any Obligations of the City and at any time, the

lesser of (i) the Maximum nohuSurious rate of interest permitted to be charged on such obligation
by applicable fede?ﬁl or Statie(a’]aw (whichever shall permit the higher lawful rate) from time to
time in effect or (11)~the~max1mum ‘net effective interest rate” permitied by present or future law
to be paid on Obllgatl(?ns’ {ssued or incurred by the City in the exercise of its borrowing powers,
as currently prescribed by Chapter 1204, Texas Government Code.

“Moody’s” means Moody’s Investors Service, Inc., and its successors and assigns.

“No-Issuance Notice” means the written instruction given by the Agent to the City and
the Issuing and Paying Agent pursuant to Section 7.01(b) hercof.

HOU 2987161 4



“Notes” means the City’s Combined Utility Systems Commercial Paper Notes, Serics A,
which may be outstanding at anyone time in an amount which, together with accrued interest to
their maturity, will not exceed $389,375,000.

“Obligations” means the Reimbursement Obligations, the Letter of Credit Fees,
Commitment Fees and all other obligations of the City to the Banks arising under or in relation
to this Reimbursement Agreement.

“Offering Memorandum” means the Offering Memorandﬁlglm to be delivered in
connection with the Notes, together with any material attached or appended thereto, as the same

may be amended or supplemented from time to time. ﬁm‘."

“Ordinance” means Ordinance No. 961121-A of rthe Cltysl Council, adopted on
November 21, 1996, amending and restating Ordinance No. 930318 A\ofﬁthe City Council and
authorizing the issuance of the Notes and as amended by Ordinatice No. 9805 1\3}\A

“Parity Bank” means any bank that is a party to the Parity Reimburscmeh\t‘ Agréement.
) v
“Parity Elecrric Utiliry Obligations” are obligations of the City issu’gzi pursuant o
Ordinance No.010118-53A adopted on January 18, 2001, governing the issuance of City’s
electric utility system indebtedness.

“Parity Note Ordinance” means Ordinance No. 000629-90 of the City Council, adopted
on June 29, 2000, amending and restating Ordinance No. 980513- B of the City Council, adopted
on May 13, 1998, authorlzmg the issuance of Panty Notes.

Mﬂk. A *l i '

“Parity Notes‘,ﬂ[’means the Clty s Combmed Utility Syﬂ;tems Taxable Commercial Paper

Notes. rathy ‘iw, i)

{m
i

;I \‘k-h‘.""*‘\—h . 0 . .
“Parity Lien Obltgatté‘nsz’"‘meag§ the-City’s obligations under the Parity Notes and the
Parity Reimbursement Agreement: T

“Parity Reimbursement Agreemen:” means the Letter of Credit and Reimbursement
Agreement pertaining to the Parity )Notes dated as of July 1, 2000, between the City and
Landesbank Hessen-Thuringen Girozentrale as amended by a First Amendment to Letter of
Credit and Reimbursement Agreement dated August 14, 2001, as further amended by a Second
Amendment to Letter of Credit and Reimbursement Agreement dated October 6, 2004 and as
further amended by a Third Amendment to Letter of Credit and Reimbursement Agreement
dated as of June, 14, 2005, or any other credit facility that provides credit support for the Parity
Notes.

“Parity Water/Waste Water Obligations” are obligations of the City issued pursuant to
Ordinance No. 930318-A, as amended by Ordinance No.961121-A and Ordinance
No. 980513-A governing the issuance of the City’s water/sewer system indebtedness.

“Participant(s)” means any bank(s) or other financial institution(s) which may purchase
a participation interest from any Bank in the Letter of Credit, this Reimbursement Agreement

-
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and certain of the Related Documents pursuant to a participation agreement between such Bank
and the Participant(s).

“Person” means any natural person, corporation, partnership, association, trust, joint
venture, public body or other legal entity.

“Pledged Revenues” shall have the meaning set forth in the Ordinance.

“Prime Rate” means the rate of interest announced by PMorggn from time to time as its
prime commercial rate or equivalent, as in effect on such day for United. Stateq dollar loans, with
any change in the Prime Rate resulting from a change in qalc}/prrlme cémmercial rate to be
effective as of the date of the relevant change in said prime commergial rate.

LN,

“Principal Portion” means that portion of each Drawmg usédy, to\pay the principal of
Notes at maturity. 7 /~- \\}.

i ‘ha

“Priority Lien Obligations” shall have the,meamng setforth in the OrleHRce o

c"'““\\ ‘\\ \\ “)’l'/’

“Qualified Bank™ means a commercial bank duly orgf}mzedb existing and’licensed under
the laws of the United States of America or any state, or\any\federal branch of a foreign bank
certified under the International Bankmg Act of 1978, as aménded, or any branch or agency of a
foreign bank licensed by any State which, \L‘Q&ny case, 18 reasﬁnap!y“@cceptable to the City and

the Agent. AN \$

‘{)/.

“Rating Agency” means S&P, Moody's OI'/FIICh\OI' any successor or additional rating
agency that rates the Notes at the written reqt\l’e"st of the C1t§ with the written consent of the
Agent and the Banks. \

. . AN .

“Reimbursement Agreement” means thls)/Amended and Restated Letter of Credit
Reimbursement__Agreement, including such ammendments, modifications or supplements
permitted pufsuanta‘t(“f Section 10.02.

A Retmbursement“\Agreemem Ordinance” means Ordinance No. 20100___ of the City
Couficil® adopted on Februa}ryll 2010, authorizing the execution and delivery of the
Relmbursement Agreement

“Reimbun‘v\emem Q,bf[igan'ons” means the obligations of the City under this
Reimbursement Agreement to reimburse the Banks for Drawings under the Letter of Credit and
. Sy . o .
all obligations to repay the Banks for any Advance or Term Loan, including in each instance all
interest accrued thereon’in accordance with this Reimbursement Agreement.

“Related Documents” means, collectively, this Reimbursement Agreement, the Dealer
Agreement, the Letter of Credit, the Notes, the Ordinance, the Reimbursement Agreement
Ordinance, the Issuing and Paying Agency Agreement and any exhibits, instruments or
agreements relating thereto.

“Replacement Bank” means any commercial bank made party to this Reimbursement
Agreement and the Letter of Credit pursuant to Section 2.15.
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“Request for Adjustment” as defined in Section 2.02(a) hereof.

“Requestor Adjustment” means a written request in the form of Exhibit A from the City
to the Banks, delivered to the Agent, to increase or decrease the Stated Amount.

“S&P” means Standard & Poor’s Ratings Services, a division of The McGraw-Hill
Companies, Inc.

»

“Security” shall have the meaning given to such term in Section 6.01 of this
Reimbursement Agreement.

“Stated Amount” shall have the meaning given Lo such term in paragraph 2 of the Letter

of Credit.
. A R .
“Stated Amount Adjustment Date” means eafg:h,-.datg% on which"the Stated Amount Is
adjusted pursuant to Section 2.02(a). Y St
s <‘ . o
“Subordinate Lien Bonds™ shall have thevfﬁéanmg set foth in the Ordinance. -
\ \\ / . '\.\

“Termination Date” means the date on which the\Leuer of Credit terminates or expires
as described under paragraph 1 of the Lctter \q\f Credit.

“Term Loan” as defined in Sect10n\2 O3(e) hercof \ \'/

"Term Loan Maturiry Date” means with respect to any Term Loan, the third anniversary
of the date the related Advance was made, \‘ 4
. kY
“Total Commitment” means an amount é‘qu\al to the sum of all Commitments, which on
the Closing Date shall equal $389,375,000‘ )“x’?
/

“T(’mlmum niitilized Commztmenr means an amount equal to the sum of all Unutilized

L,y
Commltments as thcs&me may be adjuqted from time to time.
. 'lri’ "
i . . .
M[E]flzﬁtzitzed Commzrme{it means with respect 10 each Bank and as adjusted from time to
tlme an amog‘nt equal to (a) such Bank’s Commitment minus such Bank’s Commitment
Percentage of Ii.the Stated Amount, determined without regard to reductions in such Stated

Amount ‘subjeCNO automatjc[;emstatement as provided in the Letter of Credit.

Section 1.02. Accof;nting Matters. All accounting terms used herein without definition
shall be interpreted in aécordance with generally accepted accounting principles, and except as
otherwise expressly provided herein all accounting determinations required to be made pursuant
to this Reimbursement Agreement shall be made in accordance with generally accepted
accounting principles.

Section 1.03. Interpretation. All words used herein shall be construed to be of such
gender or number as the circumstances require. Any reference herein 1o an Article or Section
shall constitute a reference to the corresponding Article or Section of this Reimbursement
Agreement unless otherwise specified. Reference to any document means such document as
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amended or supplemented from time to time as permitted under Section 10.07. All references to
time hercin shall, unless otherwise specified constitute a reference to the prevailing time in New
York, New York.

Section 1.04. Relation to Other Documents. Nothing in this Reimbursement
Agreement shall be deemed to amend, or relieve the City of any of its obligations under, any
Related Document. To the extent any provision of this Reimbursement Agreement conflicts with
any provision of any other Related Document to which the City, the Agent and the Banks are
parties, the provisions of this Reimbursement Agreement shall controiH N

"'“\:\

Section 1.05. Incorporation of Certain Definitions by/Réi'erence Any capitalized
terms used herein and not otherwise defined herein shall have tthFGS[JeCllVC meanings given to
such terms in the Ordinance or the Retmbursement Agreement Oldmance as applicable.

ARTICLE I GO
NN
REIMBURSEMENT, REIMBURSEMENT NOTES, FEES™, ‘; P
AND PAYMENT PROVISIONS ‘),

Section 2.01. Issuance of the Letter of Credit. The Banks agree to issue the Letter of
Credit on March 29, 2010 if the conditions set forth in this Section and in Article III are satisfied.
In addition to the conditions set forth in Article III, on the Date of Issuance the following
conditions shall be satisfied as determined by the Banks:

(a) The/Stated Amount of the Letters of Credit shall not exceed the Total
Unutilized Commiitment.
7 \

(b) #”‘*A\l\l representatlons and warranties of the City contained in Article 1V shall
be true and correct.:
\w_’_/

(¢) No Dcfault or Evcnt of- Default shall have occurred and be continuing and
no Default or Event of Default shall occur as a result of the issuance of the Letter of

Credit. \'} \ va

Section 2.02. Adjustment in the Stated Amount and Reduction, Expiration and
Termination of the Commitment.

(a)  Adjustment of Stated Amount. The Stated Amount shall be subject to
automatic reduction and reinstatement in the amounts and upon the terms and conditions
set forth in the Letter of Credit. The City may, however, from time to time, but no more
often than twice in any 30-day period, request that the Stated Amount be increased or
decreased from time to time by delivery of a Request for Adjustment {(a “Request for
Adjustment”) to the Agent; provided however, such Request for Adjustment shall not
duplicate the automatic reduction and reinstatement of the Stated Amount due to any
draw and repayment under the Letter of Credit. Delivery of a Request for Adjustment
may be accomplished by telecopy to the Agent of an executed Request for Adjustment
followed promptly by the submission of an executed original of the Request for
Adjustment. The minimum amount of any requested adjustment shall be $10,000,000 in
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Principal Portion. Upon receipt of a Request for Adjustment, the Agent shall promptly
provide copies thereof to each Bank. Each Request for Adjustment shall be irrevocable.
The Banks agree, upon satisfaction of the conditions set forth in this Section, 10 adjust the
Stated Amount from time to time prior 1o the Commitment Expiration Date; provided,
that no requested increase in the Stated Amount shall be for an amount in excess of the
Total Unutilized Commitment on the date of such Request for Adjustment. In no event
shall the Stated Amount exceed the Total Commitment. Upon satisfaction of the
conditions precedent set forth in Section 2.02(b) the Banks shall execute and deliver a
Notice of Adjustment in the Stated Amount in the form of Exhibit F to the Letter of
Credit to the Issuing and Paying Agent and upon such delivery and the acknowledgement
thereof by the Issuing and Paying Agent the Stated Amount shall be adjusted to the
amount set forth in such notice.

(b) Conditions Precedent to Adjustment in Stated Amount. As a condition
precedent to any adjustment in the Stated Amounl plirsuant to a Request for Adjustment,
each of the following conditions shall be sgtlsfled as determined by the Agent, on behalf
of the Banks: AN AN

SO\

(1 The Agent, on behalf of the Barniks shall have received a telecopy

of an executed Requestifor Adjustment al™east_10 Business Days prior to the

proposed Stated Amount Adjustrpcnt Date. ™\ \\
\\ Y\ k\\\ \ \7
(i) The Commilﬁncnt Expiration Date shall’not have occurred.

i) Al 1epresentat10ns,and wauant}cs “of the City contained in Article
IV shall be true and correct on Lhc‘Slated Amoint Adjustment Date.

(iv)  No Default or Ev\entwof Default shall have occurred and be
continuing and no Default or Evefit’/ of Default shall occur as a result of the
~requested adjustment in the Stated Amount.
-
i \\\(v) If the Request for Adjustment requests an increase in the Stated
! Amount, thc amount of the increase in the Stated Amount shall not exceed the
i Total Unutilized Commitment,

SN (Vi) If the Request for Adjustment requests an increase in the Stated
Ampunt, the E}atmg on neither the City’s Parity Electric Utility Obligations nor the
ratingson~the City’s Parity Water/Wastewater Obligations, shall be lower than
Baa2 by Moody’s and BBB by S&P or Fitch on the Stated Amount Adjustment
Date.

(c) Commitment Expiration Date. On and after the Commitment Expiration
Date the Total Unutilized Commitment shall be reduced to zero and the Banks shall no
longer be obligated to adjust the Stated Amount pursuant to this Section.

(d)  Substitute Letter of Credit. The City agrees not to replace the Letter of
Credit (or to direct the Issuing and Paying Agent to terminate the Letter of Credit without
a replacement letter of credit being substituted therefor) prior to the earliest of (a) the
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Letter of Credit Expiration Date, or (b)i) thc payment by the City to the Agent for the
Account of the Banks of a termination {ee in an amount equal to the Letter of Credit Fee
and the Commitment Fee (based upon the amount of the Total Commitment in effect on
the Closing Date) that would be due up to and including the Letier of Credit Expiration
Date, less the actual amount of Letter of Credit Fees and Commitment Fees the City has
previously paid to the Banks, (ii) the payment to the Banks of all Obligations payable
hereunder, ((i), and (ii) together, the “Termination Fee™), and (iv) providing the Banks
notice of its intention to do so at least sixty (60) days prior to the date of such termination
or replacement; provided that all payments to the such Bank referred to in clauses (b)(i)
and (b)(i1) above shall be made with immediately available funds: . Notwithstanding any
provisions of this Section to the contrary, the City may replace a Bank at any time
without paying the Termination Fee if a rating of any of the Banks is lowered or
withdrawn by Moody’s, S&P or Fitch.
PN

{e) Reduction in Total Commu‘ment The Total Commltment shall not be

permanently reduced or terminated by the Clty “while the Letter of Credit is in effect.

Section 2.03. Reimbursement of I»;\I:“awings. / -\3\

(a)  Reimbursement for Drawings. Each_time that a Drawing is made under
the Letter of Credit to pay the prmapal of and mtcrest‘g\\ﬁ\n;l\aturlng Notes, the City, after
the Banks have honored such Drawmg, shaH 1e1mbur%c the Agem for the account of the

",
-

Paying Agent which represent (1) tl}e\pro'éeeds\ﬁf refundmg Notes 1squed to refund
maturing Notes ‘and (ii) amounts depm{ted thereiff by the City for the purpose of
reimbursing the Banks for Drawings under the Letter of Credit. Such transfer by the
Issuing and Paying Agent shall be made not-ldter than the close of business (New York
time) on the date that such Drawing is mades To the extent that the proceeds of refunding
Notes’déﬁﬁ's“ited in the Note Payment Fund are insufficient to fully reimburse the Banks
for] any Drawmg‘ under the Letter of Credit, the City shall promptly deposit in the Note

/Payment Fund the\am\?um of such insufficiency from the Security or from other lawfully
avallable funds, irhany case, only after the Banks has honored the related Drawing.
SubJCCL to the provisions in-Section 2.03(b) any amount of a Drawing for which the
Banks.are_not rmmbur!ied on the same day as such Drawing is made (the “Unpaid
Drawing?) %hall bear inferest at the Default Rate until the Banks are reimbursed in full for
such Drawing,

{b) vMZlking of Advances. The Banks agree that if (i) the Banks shall honor
any Drawing under the Letter of Credit, (ii) the amount of such Drawing shall not be
reimbursed in full on the date of such Drawing by payment to the Banks as provided in
Section 2.03(a) hereof, and (iii) (A) the representations and warranties of the City
contained in Article IV of this Reimbursement Agreement are true and correct as of the
date of such Drawing and (B) no Default or Event of Default shall have occurred and be
continuing on the date of such Drawing, the amount of such Drawing (or the portion
thereof) which is not so reimbursed by the City to the Banks shall automatically
constitute an advance made by the Banks to the City on the date and in an amount equal
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1o the amount of such Drawing (or portion thereof) which is not so reimbursed by the
City to the Banks (individually an “Advance” and, collectively, the “Advances™). For
purposes of Section 2.03(a) hereof, each Advance when made shall constitute
reimbursement of the related Drawing in an amount equal to the principal amount of such
Advance; and each Advance when made shall preclude, to the extent of the amount of
such Advance, the related Drawing from being or constituting an Unpaid Drawing.
Unless the City shall have otherwise previously advised the Agent in writing, payment by
the Banks of any Drawing under the Letter of Credit shall be deemed to constitute a
representation and warranty by the City that on the date H,,(:"f such Drawing (i) the
representations and warranties of the City contained in Amcle TVyare true and correct,
(11) no Default or Event of Default has occurred and is connnugg, and (ii1) a No-Issuance

Notice shall not be in effect. N \\
&, *,‘ N ;mh
(c) Payment of Principal and Interest on“Advancesl r!Except as otherwise

required or permitted by Section 2.03(e), and 2.03(f) of thls Relmbursement Agreement,
the City shall repay, or cause to be repaid, the unpaid amount of each‘1 Advz,l,nce on or
before the 90th day next following the date of such Advance (W1th respect to such
Advance, the “Advance Maturity Date”). The City shall. pay 1nterest,}0n the unpaid
amount of each Advance from the date of such Advance until paid in full at the Bank
Rate from time to time in effect. - Interest on each Advance shall be payable monthly, in
arrears, on the first day of each month for the immediately preceding calendar month
(commencing with the first such date to occur after the makirg of the related Advance)
and upon prepayment or maturity of such Advance.

(d) OI‘J(gmnal ‘Prepayment. The City may prepay Advances in whole, or in
partin a m1n1mu2m amountr“ol}C $1,000,000 and in integral multiples of $100,000 in excess
thereof, in eacf 11Case w1th0ut penalty or premlum on one Business Day’s prior written
notice. 4

------- ot

{e) Term Loans On-the earller of the Termination Date or the Advance
Maturity Date, each Advance maturmg on such date, if the condiiions set forth in Section
2.03(f) have been satlsfled st{?ll lﬁ;«converted to a loan (a “Term Loan™).

. b

(f) Conditions PreJEgdent to Term Loans. Amounts owed by the City for any
Advance remaining unpaid on their respective Advance Maturity Dates shall be
converted to Term Loans if and only if:

(1) the representations and warranties of the City contained in
Article IV of this Reimbursement Agreement are true and correct on and as of the

Conversion Date as though made on and as of such date, and

(i) no Default or Event of Default has occurred and is continuing or
would result from converting the Advance to a Term Loan.

(iii)  a No-Issuance Notice shall not be in effect.

(g) Repayment of Term Loans. The City agrees to pay to the Agent for the
account of the Banks an amount equal to the unpaid principal amount of each Term Loan
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made by the Banks together with interest thereon from and including the Conversion
Date to but excluding the date the Banks are reimbursed therefor at a rate per annum
equal to the Base Rate plus 1.00%; provided that from and after the occurrence of an
Event of Default, each Term Loan shall bear interest at the Default Rate. Interest on the
unpaid balance of each Term Loan shall be paid to the Agent monthly in arrears on the
first day of each calendar month during the term of such Term Loan for the immediately
preceding calendar month (commencing with the first such date to occur after the
Conversion Date) and on the Term Loan Maturity Date. Each Term Loan shall be repaid
in 12 equal quarterly installments (each such installment ‘herein referred to as a
“Principal Payment”), such Principal Payments to be made o or before the date 90 days
after the Drawing to which such Term Loan relates, and each date occurring every three
(3) months thereafter, until paid in full; provided that the unpaid amount of each Term
Loan shall be paid in full not later than the appllcable Term Loan Maturity Date;
provided further, that if the City elects to prcpay d.Term Loan -in patt, each such
prepayment shall be applied (i) to the Term Loans i inverse order of the Conversion
Dates of the Term Loans and (ii) to the remammg Principal Payments relating to each
Term Loan prepaid in inverse order of the” date of quch Pr1nc1pal Payment
ot »

(h)  Prepayment of Term Loans. The"dﬂty may prepay any Term Loan in
whole, or in part in a munmu{n amount of $1 OOQ\ 000 and in integral multiples of
$100,000 in excess thereof, in each case without penalty-on one Business Day’s prior

written notice. \\::”‘m . A

'\ I
\ . e

(i) Maximum Rate of Interest. ~i_Notwithstanding anything in this

. b ; e .

Reimbursement Agréement to the contrag.y, the City, shall never be required to pay any
interest pursuant to this Reimbursement {\greement in excess of the Maximum Rate, and
if the effective rate of interest that would otherwise be payable under this Reimbursement
Agreement is ever Judlcmlly interpreted so a‘}ito exceed the Maximum Rate, then

o~

(1 the rate of interest that would otherwise be payable under this
Relmbursemem Agreemem shall be reduced to the Maximum Rate, and
lll| "
(ii) “\" any amiount of interest collected or received by the Banks pursuant
\lo this Relmb\ursement Agreement in excess of the Maximum Rate shall, at the
.optlon of the Agcnt on direction from the Banks, be either refunded to the City or
crqulted to any amount of principal owing to the Banks hereunder and the
provmons oJij/thls Reimbursement Agreement and the other Related Documents
shall nnmedlalely be deemed reformed and the amounts thereafter collectible
A
hereundet and thereunder, reduced, without the necessity of the execution of any
new document, so as to comply with the applicable law, but so as 10 permit the
recovery of the fullest amount otherwise called for hereunder and thereunder.

It is further agreed that, without limitation of the foregoing, all calculations of the rate of
interest contracted for, charged or received by the Banks under this Reimbursement
Agreement that are made for the purpose of determining whether such rate exceeds the
Maximum Rate shall be made, to the extent permitted by applicable usury laws (now or,
to the extent lawful, hereafter enacted), by amortizing, allocating, prorating and spreading
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in equal parts during the full stated term of this Reimbursement Agreement all interest at
any time contracted for, charged or received by the Banks in connection herewith. If at
any time and from time to time (A) the amount of interest payable to the Banks on any
date shall be computed at the Maximum Rate pursuant to this Section, and (B) in respect
of any subsequent interest computation period, the amount of interest otherwise payable
to the Banks would be less than the amount of interest payable to the Banks computed at
the Maximum Rate, then the amount of interest payable to the Banks in respect of such
subsequent interest computation period shall continue to be computed at the Maximum
Rate until the total amount of interest paid to the Banks shall be equal to the total amount
of interest which would have been payable to the Banks if the total amount of interest had
been computed without giving effect to this Section (the “Excess Interest™). Upon
termination of the Letter of Credit and this Reimbursement Agreement, in consideration
for the limitation of the rate of interest otherwue payable hereunder thc Clty shall pay to

.......

Section 2.04. Drawing Fee. The City ag}eee\:{o pay 1 the Agent for the account of the
Banks a drawing fee of $500 per Bank for each Drawmg under the Letter of Cred1t

'\'\'-u ‘\. //‘" S,

payable pursuant to this Sectlon 2.05 shall rlfo\t be"'r’éqmred‘ n- connectlon with an amendment
executed solely for the purpose of extending the-etter of “Credit Expiration Date in accordance

with the terms of the Létter of Credit or makn}g\adjustments to the Stated Amount pursuant to
Section 2.02.

“!a ‘I-‘j,?'
Section 2.06. Change in Stated Amouni/ Fee. Upon any adjustment in the Stated
Amount of the Letter of Credit pursuant to Section 2.02, the City shall pay the Agent’s and the
Banks’ actual costs and expenses associated with such amendment, payable on the date of such

change.

Section 2.07. Costs, Expenses and Taxes. The City agrees to pay on demand all costs
and expenses of the Agent and the Banks (a) (i) to the Agent only, in an amount not to exceed
$3,000, in connection with the preparation, execution and delivery of this Reimbursement
Agreement, the Related Documents and any other documents which may be delivered in
connection with this Reimbursement Agreement and the Related Documents, and (ii) the
reasonable fees of legal counsel for the Agent and the Banks in an amount not to exceed
$40,000; and (b) out of pocket expenses of the Banks in an amount not to exceed $2,500 per
Bank. In addition, the City shall pay the costs and expenses of the Agent and the Banks
incurred in connection with the administration of the Reimbursement Agreement and the Related
Documents and with respect to seeking the advise of counsel by the Agent and the Banks as to
their rights and responsibilities under this Reimbursement Agreement and the Related
Documents including fees and expenses of counsel to the Agent and the Banks incurred in
connection with such administration. In addition, the City agrees to pay on demand all costs and
expenses of the Agent and the Banks, if any, in connection with the enforcement of this
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Reimbursement Agreement, the Related Documents and such other documents which may be
delivered in connection with this Reimbursement Agreement and the Related Documents.
Further, the City shall pay any and all stamp and other taxes and fees payable or determined to
be payable in connection with the execution, delivery, filing and recording of this
Reimbursement Agreement, the Related Documents and such other documents and agrees that
the Agent and the Banks shall have no responsibility for or liability with respect to or resulting
from any delay in paying or omission to pay such taxes and fees.

Section 2.08. Letter of Credit, Commitment and Agents Fees,

e "“"\xx

(a) Letter of Credit Fee. As of (A) the last Bus\rness Day in each Calendar
Quarter (or portion thereof), commencing on the Date 9f Iwuance for the Letter of Credit
and ending on the Termination Date, and (B) the T ermmatromDale for the Letter of
Credit, the City shall pay to the Agent for the accounl“of the Bankma letter of credit fee
for the Letter of Credit (the “Letter of Credit Fee”) for the Calendar\Qt{ftrter (or portion
thereof) then ending. The Letter of Credit Fee for such Calendar Quarter gor portion
thereof) shall be an amount equal to the product of (1) the Applicable Let"tif%ii~E Gf'Credit Fee
Percentage times (2) the Stated Amount times (3) a fraction, the numeraticuﬂlf of which is
the number of days in such Calendar Quarter (or portion thereof) and the denominator of
which is 360. The Letter of Credit Fee shall be due and owing as referenced above, and
shall be payable, in arrears, as set forth in Section 2.08(d). In the event more than one
Applicable Letter of Credit Fee Percentage or Stated Amount is in effect during a
Calendar Quarter, the Letter of Credit Fee shall be determined by calculating a separate
fee for each portlon of such Calendar Quarter to which a dlfferent Applicable Letter of

to determine the: total Letter of Credit Fee for such Calendar Quarter
: l

(b) Co:(\nm\ttment /Fee. As of (A) the last Business Day in each Calendar
Quarter (or portiorirthereof), commencmg on the Date of Issuance for the Letter of Credit
and ending on the Cor{lmltmcnt Explratlon Date, and (B) the Commitment Expiration
Date the City shall pay to the Agent for the account of the Banks a commitment fee for
the Total Unutilized Commltmem -fthe “Commitment Fee”) for the Calendar Quarter (or
portion thereof) then ending. The ‘Commitment Fee for such Calendar Quarter (or portion
thereof) shall be an amount equal to the product of (1) the Applicable Commitment Fee
Percentage times (2) the amount of the Total Unutilized Commitment times (3) a fraction,
the numerator of which is the number of days in such Calendar Quarter (or portion
thereof) and the denominator of which is 360. The Commitment Fee shall be due and
owing as referenced above, and shall be payable, in arrears, as set forth in Section
2.08(d). In the event more than one Applicable Commitment Fee Percentage or Total
Unutilized Commitment amount is in effect during a Calendar Quarter, the Commitment
Fee shall be determined by calculating a separate fee for each portion of such Calendar
Quarter to which a different Applicable Commitment Fee Percentage or Total Unutilized
Commitment amount applied and adding such separate fees together to determine the
total Commitment Fee for such Calendar Quarter.

(c) Reserved.
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(d)  Payment of Letter of Credit Fee and Commitment Fee. All fees payable
to the Banks under subsection (a) and (b) above shall be paid to the Agent for the account
of the Banks on or before the twelfth Business Day following the date on which the City
receives written notice from the Agent specifying the amount of such fees, which notice
shall be given as soon as practicable following the end of each Calendar Quarter. All
calculations of the fees payable under this Reimbursement Agreement shall be made by
the Agent and such calculations, absent manifest error, shall be conclusive of the amount
due and shall be binding on the City. No fees payable to the Agent and the Banks may be
paid from Note proceeds. No fees paid to the Agent and the Banks shall be refundable
for any reason other than a manifest error in the calculation of the fee. As used in this
Section 2.08 and in Section 2,09, “manifest error” means an arithmetic mistake.

Section 2.09. Increased Costs. ®
/‘\

!

(a) If any change in any law or regulatloﬁ"shall have occurred or there is any
change in the interpretation thereof by any/court of administrative. or. governmental
authority charged with the admlnlstranon-«theleof Wthh shall (i) change the basis of
taxation of payments to the Banks or a Partlclpant of any\amounts payable thereunder
(except for taxes on the overall net income of the "Batks or a Participant), (il) impose,
modify, or make applicable any.reserve, capital, s\pecml deposit, or similar requirement
against loans of or letters of credit, 1ssued by the Banks"ar, part1c1pated in by a Participant,
(ii1) subject loans of or letters of cred1t~1%ued by the Bank% 0rna*part1c1pat10n therein held
by any Participant, to any assessmcrgt“é”ﬁother\cost lmpoeed by the Federal Deposit
Insurance Corporation or any successor thereto,\or“(w) impose on the Banks or any
Participant any other condition regaldmg tHis Reimbursement Agreement, the Letter of
Credit or advances made hereunder or thereunder and the result of any event referred to
in clause (i), -(i1), (ii1) or (iv) above shall b\e to increase the cost to the Banks of issuing,
funding or maintaining, or to any Parumpant;of participating in, the Letter of Credit or
any obllgatlon hereunder or thereunder, theli upon demand by the Agent on behalf of the
Banks] the;Cny shall immediately pay to the Agent for the account of the Banks, from
ume to time astec1f1ed by the Agent on behalf of the Banks, such additional amounts as

<hall be, in the determination of the Agent on behalf of the Banks or such Participant, as
“the ‘case may be, stfficient to compensate the Banks or the Participant for such increased
direct costs, together: with interest on each such amount from the date of demand until

it T,

paymentin full ther eof ££1t the Base Rate.

‘ /Banks or a Participant shall have determined that the adoption or
1mplementat10n of/or any change in, any law, rule or regulation, or any policy, guideline
or directive of{”or any change in the interpretation or administration thereof, by, any
court, central bank or other administrative or governmental authority, or compliance by
the Banks or a Participant or any corporation controlling the Banks or a Participant with
any directive of or guidance from any central bank or other authority (in each case,
whether or not having the force of law), shall impose, modify or deem applicable any
capital adequacy or similar requirement (including, without limitation, a request or
requirement that affects the manner in which the Banks or a Participant or any
corporation controlling the Banks or a Participant allocates capital resources to its
commitments, including its obligations under lines of credit) that either (A) affects or
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would affect the amount of capital to be maintained by the Banks or a Participant or any
corporation controlling the Banks or a Participant or (B) reduces or would reduce the rate
of return on the Banks’ or the Participant’s or the Banks’ or Participant’s controlling
corporation’s capital to a level below that which the Banks or Participant or the Banks” or
Participant’s controlling corporation could have achieved but for such circumstances
(taking into consideration the Banks® or Participant’s or the Banks’ or Participant’s
controlling corporation’s policies with respect to capital adequacy), then upon demand by
the Agent on behalf of the Banks, the City shall immediately pay to the Agent for the
account of the Banks, from time to time as specified by the Agent on behalf of the Banks,
such additional amounts as shall be, in the determination of the Agent on behalf of the
Banks or such Participant, as the case may be, sufficient to compensate the Banks or the
Participant for such additional amount or amounts as will compensate the Banks or
Participant or the Banks’ or Participant’s comrolling corporation for such cost of
maintaining such increased capital or the reducuon in the rate of return on the Banks’ or
Participant’s or the Banks’ or Participant’s controllmg “corporation’s capltal together with

interest on each such amount from the datc}of\demand until payment in full thereof at the

Base Rate. & :

(c) The Agent shall provide written notlce t('; the City of the occurrence of any
event which the Agent anticipates will give rise to’an ‘obligation of the City to pay any
amount under subsection (a) or (b) above , provided, h\dwe\'ffer that failure to provide such
notice or any defect therein shall ‘notvaffect the right of 'lthe ,Banks or a Participant to
receive or the obligation of the Clty\to pzky‘an\f obllgatlon urider subparagraph (a) or (b)
above. A certificate setting forth suc\?p mcreased costs “incurred by the Banks or any
Participant as a r%sult of‘any event qpecnﬁed in th]% Sectlon 2.09 submitied by the Agent
on behalf of themBanks grthe City, shall’be concluswe absent manifest error, as to the
amount thereof In deterryhmmg such amount, the Banks or any Participant may use any
reasonable averagmg\and attrlbutlon methoﬁs

/ s ':""“*w-.ﬁ,__,,-/j’

(d) The obllgatlons of~the_'®ity under this Section 2.09 shall survive the

termination of this Relmbm:%‘emem Agreement.

NN \_/?

Section 2.10. Method of Payment All payments by or on behalf of the City to the
Agent (including payments by the fIssumg and Paying Agent for the account of the Banks
pursuant to Section 2.03) shall be made without set-off, counterclaim or deduction of any kind,
in lawful currency of the United States of America, by wire transfer in immediately available
funds to JPMorgan Chase Bank, National Association, ABA 021-000-238, Account No.
001-39-968, Attention: Letter of Credit Services, Reference: JPMorgan Chase Bank, National
Association, Letter of Credit No. S-868978; Bank of America, N.A., Letter of Credit
No. ; and State Street Bank and Trust Company, Letter of Credit No.
001-LC-041506-99; City of Austin, Texas, Combined Utility Systems Commercial Paper Notes,
Series A, for [Insert Applicable Period]. Any payment received by the Agent after 5:00 p.m.,
New York, New York time, shall be deemed to have been received by the Agent on the next
Business Day. If any payment hereunder is due on a day that is not a Business Day, then such
payment shall be due on the immediately succeeding Business Day and such additional time
shall be taken into account in calculating the fees or interest paid hereunder.on such date.
Payments received by the Agent for the account of the Banks shall be promptly remitted to the
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Banks pro rata on the basis of the Banks’ Commitment Percentages. Amounts paid to the Agent
for the account of a Bank or Participant shall be paid to such Bank or Participant.

Unless the Agent shall have received notice from the City prior to the date on which any
payment is due to the Banks hereunder that the City will not make such payment in full, the
Agent may assume that the City has made such payment in full to the Agent on such date and the
Agent may, in reliance upon such assumption, cause to be distributed to each Bank on such due
date an amount equal to the amount then due such Bank. If and to the extent that the City shall
not have so made such payment, each Bank shall repay to the Agent /forthwnh on demand such
amount distributed to such Bank together with interest thereon, for each- day from the date such
amount ts distributed to such Bank until the date such Bank repays sﬂch amount to the Agent, at
the Fed Funds Rate for the first two days and at the Fed Fund% Rat\i plus 2% for each day

thereafter. N q N
) S,

i
Section 2.11. Maintenance of Accounts. The Agcnt and the B%l:fsmhall maintain in

accordance with their usual practice an account or accounts evidencing & Reimbursement
Obligations of the City and the amounts payable and paid from time to time héréuiider. In any
legal action or proceeding in respect of this Reimbursement Agreement, the emneq’{nade in such
account or accounts shall be presumptive evidence, in the absence of manifest error, of the
existence and amounts of the Reimbursement Obligations of the City therein recorded. The
failure to record any such amount shall not, however, limit or otherwise affect the obligations of
the City hereunder to repay all amounts owed hereunder, together with all interest accrued
thereon as provided in this Article IL.

Section 2.12. Cure:~The City agrees to pay to the Agent on demand any amounts
advanced by or on behalf»of any ofathe Banks to the extent fequired to cure any default, event of
0
default, or event off nonperfon mance under this Reimbursement Agreement or any Related
Document, The Agem‘og ths Bank;makmg such ddvance shall give the City reasonably prompt
notice of any such advanceSN /The “Agent_and the Banks shall have the right, but not the
obligation, to cure any such default event-of. def auIt or event of nonperformance.

Section 2.13. Withholding. . All_payments due hereunder shall be made in the amounts
required hereunder without any reduction or setoff, notwithstanding the assertion of any right of
recoupment or setoff or of any counteftlaim by the City, and without any withhelding on account
of taxes, levies, duties or any other deduction whatsoever. If the City is required by law to
withhold or deduct any sum from payments required under this Reimbursement Agreement, the
City shall, to the extent permitted by applicable law, increase the amount paid by it to the Agent
so that, after all withholdings and deductions, the amount received by the Agent and the Banks
shall equal the amount the Agent and the Banks would have received without any such
withholding or deduction. The City shall promptly notify the Agent of cach payment made
pursuant to this Section.

Section 2.14. Advances by Agent. The Agent has no obligation to advance funds on
behalf of any other Bank in connection with a Drawing until the Agent has received funds from
such other Bank in an amount sufficient to cover the obligation of such Bank in connection with
such Drawing. Unless the Agent shall have received notice from a Bank prior to the date on
which any payment is to be made under the Letter of Credit that such Bank will not make such
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payment in full, the Agent may assume such Bank has made such payment in full to the Agent
on such date and the Agent may, in its sole discretion and in reliance upon such assumption,
advance its own funds to satisfy the Drawing requested under the Letter of Credit. If and to the
extent that such Bank shall not have funded its share of the Drawing requested, such Bank shall
repay to the Agent forthwith on demand such amount together with interest thereon, for each day
from the date such amount is advanced until the date such Bank repays such amount to the
Agent, at the Fed Funds Rate for the first two days and at the Fed Funds Rate plus 2% for each
day thereafter. If after two days, the Agent has not been so repaid by such Bank, the Agent shall
provide notice to the City of such failure on the part of such Bank. If after five days the Agent
has not been so repaid by such Bank, the Agent may make demand on.the City and the City shall
pay to the Agent the amount advanced by the Agent for which it has not been repaid in
accordance with the terms of Section 2.03(a) hereof.

Section 2.15. Replacement Bank. Only with.the consent of the Agent and all the
Banks, and subject to the provisions of Section 2.07, the’ City'may from time to time remove or
replace any Bank as a “Bank” hereunder and undcr- the Letter,of Credit by dellvery of a written
notice to the Agent and the Bauaks stating: (ﬁ \\\ . R‘t, .

., /"
(a) The identity of the Bank being re;‘r“no\\}e’c'i:’?/r replaced; and

,

‘\

(b) The date on wh:z:ha- such removal or rcplacement shall take place (the

-,
uy,,

“Replacement Date™). 'T\ e W et
WY T M ;

S

If the City delivers the notice dCSC}lbed abov;:zn this_Séction designating a Bank for
removal or replacement, the remaining Bmkq\eh@ll’have f lftegn days within which to determine
if any of them are willing to-assume all or an\y ,por’tton of the Commitment of the Bank being
replaced. If the remaining Banks are willing to mcreaqe their Commitments by an amount equal
to that of the Bank being replaced, the Agent, the' Clly, and the remaining Banks shall promptly
enter into mutually acceptable amendments to this’Reimbursement Agreement and the Letter of
Credit which, arenecessary to document such increase. If the remaining Banks are not willing to
increase (Kol Commnitiments, "as described above, the City may designate one or more
Replace‘"‘mlent Banks fz)\replace the Bank being removed. Each Replacement Bank shall be a
Qua.hfled\Bank Upon Such designation, the City, the Agent, the remaining Banks and the
Replacer}lent,Banks shall énte‘r into mutually acceptable amendments to this Reimbursement
Agreemem\aii&\the Letter of Credit necessary 10 document the addition of the Replacement
Banks. If the\férr‘lkammg Banlkg are unwilling to increase their Commitments and the City does
not designate one"“or moref“Replacement Banks, the City may rescind its notice designating a
Bank for removal and réfﬁacement in which case such Bank shall continue in its role as a Bank
hereunder, or request } the remaining Banks and the Agent to enter into such amendments to the
Related Documents as are mutually acceptable to them and as may be necessary to permit a
reduction in the Total Commitment hereunder by an amount equal to the Commitment of the
Bank being removed. Notwithstanding anything herein to the contrary:

(1) the conditions for the delivery of a substitute letter of credit under
the Related Documents must be satisfied in connection with the removal and
replacement of any Bank; and

.20-
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(11) on the Replacement Date, the Bank being replaced shall be paid all
Letter of Credit Fees and Commitment Fees accrued to such date and all other
amounts owed to such Bank hereunder.

Any Bank removed from this Reimbursement Agreement shall cooperate in such removal
and shall execute such documentation as is reasonably necessary to achieve such removal.

Section 2.16. Computation of Interest and Fees. Fees payable hereunder shall be
calculated on the basis of a year of 360 days and the actual number of days elapsed. Interest
payable hereunder shall be calculated on the basis of a year of 365 days and the actual number of
days elapsed. Interest shall accrue during each period during which interest is computed from
and including the first day thereof to but excluding the last day thereof.

Section 2.17. Payment Due on Non-Business Day to Be Made on Next Business Day.
If any sum becomes payable pursuant to this Relmburse’f;]em\Agreement on a day which is not a
Business Day, the date for payment thereof xha}libe extended, without penalty to the next
succeeding Business Day, and such extended tlme s‘l}all bed ng\cluded in thé computation of
interest and fees. If the Commitment Explratlon Date.or the Letter;of Credit Expiration Date fall
on a day which 1s not a Business Day such Commlt%en\t\Explratlon Date or Letter of Credit

Expiration Date shall be the preceding Business Day.. \.m,

Section 2.18. Late Payments. If the principal amourit '"'c')faany Obligation is not paid
when due, such Obligation shall bear interest until paid in full at 2 rate per annum equal to the
Default Rate. v

”‘r‘.ns---\,n’\‘ - B

Section 2.19. §0urce -of Fu\nds All paymems made by the Agent or Banks pursuant to
the Letter of Credit shall "be made fiom funds of the Banks, and not from the funds of any other
Person. “ N \

\Nq\ll ™, ;.' ) H""'"'r—.
Section 2.20. Issuance ‘Génerally.™ The City will permit Notes to be issued, and
N e

authorize the Issuing and Paymg Agent to issue Notes only in accordance with the terms of the
Ordinance and this Reimbursement Agrcemenl The Clty shall not issue Notes if (1) a Default or
Notes; or (11) the representations and \Jarranues of the City set forth in Article IV hereof shall, in
the reasonable opinion of the Banks, no longer are true and correct in any material respect; (iii)
or a No-Issuance Notice has been issued.

ARTICLE III

CONDITIONS PRECEDENT

Section 3.01. Conditions to Delivery of the Letter of Credit. The obligation of the
Banks to issue the Letter of Credit is subject to the satisfaction of the following conditions:
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(a) On or before the Date of Issuance, the Agent shall receive (or waive

receipt of) the following, all of which must be acceptable to the Agent, its counsel and the

Banks:

(1) an original counterpart of this Reimbursement Agreement executed
by all parties;

(i)  a copy of the Ordinance and the Reimbursement Agreement
Ordinance, each certified as being true and correct by the City Clerk, and original
execuled counterparts or certified copies of the other l?e/fat'é:q‘1 Documents;

«‘u

(i)  a certificate, dated the Date of [ssuance .signed by the Mayor and
City Clerk certifying: (A) that the Ordinance and ‘Reimbuirsement Ordinance have
not been amended or further amended, as apphcable Orgévoked and are in full
force and effect; (B) as to the incumbency and genumeness\of the signature of
each officer of the City executing this Reimbursement Agreemen\f‘ and the Related
Documents; (C) that the City, as of such date, has complieds, mwall material
respects with all of the terms and provmons of this Relmbursemfililt Agreement;
(D) that on such date, and after giving ‘effect to the consummation of the
transactions contemplated by this Reimbursement Agreement, no Event of
Default, or event which with the passage of time would constitute an Event of
Default has occurred or is continuing; and (E) that the representations and
warranties of the City contained in Article IV hereof are true and correct in all
material rcspects on and as of the Date of Issuance as though made on and as of
such date; y '1’,“- “EI \?\ . | ’

il A
/"”'(IV) the a;pplov1ng opinion from the Attorney General of the State
specifi 1cally approving this Reimbursement Agreement;

e

"""""

(V) \g\n@mlon of” Fulbrlght & Jaworski L.L.P., Bond Counsel,
covering such otl{er matters relatmg to the (ransactions conlemplated by the
Related Documents-as th.%gent shall reasonably request;

(vi) an opinu'i‘]o'r{xof Andrews Kurth LLP, Special Counsel for the Banks

(vii) audited financial statements of the City for the fiscal year ended
September 30, 2009, unaudited financial statements and a copy of the City’s
approved budget for the fiscal year ending September 30, 2010, including such
support documents and cash flow projections as may be requested by the Agent;
and

(viii) such other documents, instruments, approvals or opinions as the
Agent may reasonably request relating to the Related Documents or the

transactions contemplated therein.

{b) There shall have been no material adverse change in the financial

condition of the City since the date of the last audited financial statements.

HOU:2987161 .4
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(c) All amounts required to be paid to the Agent and the Banks under this
Reimbursement Agreement, including all fees and other costs then due and payable in
connection with the negotiation, preparation, execution and delivery of this
Reimbursement Agreement, have been paid in full.

(d) On or prior to the Date of Issuance, no change shall have occurred in any
law or regulation or in any interpretation thereof that in the opinion of counsel for the
Agent and the Banks would make it illegal for the Banks to issue the Letter of Credit as
provided herein.

(e) All conditions precedent to the issuance of the Letter of Credit in
substitution for the Prior Letter of Credit are satisfied.

ARTICLE 1V
AN
A
REPRESENTATIONS AND'WARRANTIES

",

Section 4.01. Representations and Warrantles of tl;\e Clty The City represents and

warrants that: ~, I‘*’" /’/
A 4‘\

(a) the City is a “Home‘RuIe City,” actmgwt such under the Constitution and
laws of the State, and has full legal. rlght,\power and authoruy: to (i) own, operate and
mamtam the Systems (i1) adopt the\G)rdmance and the Réimbursement Agreement

A N 7

Documents (iv) issue and deliver lhexNoteq (v) pledge the Security, and (vi) perform
fully and completely. all its obhgatlom and liabilities under the Ordinance, the
Reimbursement Agreement Ordinance and\thm Reimbursement Agreement and under the
Related Documents; \: e

r,(b)»-h_,\the adoption and perf()rmarice of the Ordinance and the issuance of the
Note{*theleunder, and the adoption and performance of the Reimbursement Agreement
@1dmance and-{t.‘\the executlon delivery and performance of this Reimbursement
iAgreement and the Related Documents on the terms and conditions hereof and thereof
hav’e\been duly authorized by all necessary action on the part of the City and will not
vtolate\ or,_contravene\ any constitutional provisions or any existing law or regulation, or
any order or_decree of any Governmental Authority, or violate or cause a default under
the Parlt}\" Note Ordmfance any ordinance previously issued by the City or under the Parity
Relmbursemuélm Agreemem or under any indenture, contract or other agreement to which
the City is a party or that is binding upon it or any of its property; provided, however, that
no representatlon or warranty is made hereunder with respect to the indemnification
provisions of this Reimbursement Agreement;

(c) no consent of any Person and no license, approval or authorization of, nor
notice to or registration, filing or declaration with, any Governmental Authority (other
than any action that may be required under any state securities or blue sky laws) is
required in connection with the adoption, performance, validity or enforceability of the
Ordinance, the Reimbursement Agreement Ordinance, the issuance, validity or
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enforceability of” the Notes, or the execution, delivery, performance, validity or
enforceability of this Reimbursement Agreement or the Related Documents or, if
required, the same has been obtained and is in full force and effect or, if not yet obtained,
will be obtained on or before the Date of Issuance and will be in full force and effect on
such date, and true copies thereof have been, or will be, delivered to the Agent on or
before the Date of Issuance;

(d) the Ordinance, the Reimbursement Agreement Ordinance, this
Reimbursement Agreement and the Related Documents constitute, and the Notes, when
issued, will constitute, legal, valid and binding agreements or obligations, as the case may
be, of the City enforceable in accordance with their respéctive terms except as (i} the
enforceability thereof may be limited by bankruptcy; insolvency, reorganization,
liquidation, moratorium or other similar laws of general application affecting creditors’
rights generally, (ii) the availability of equitable femedies may be limited by equitable
principles of general applicability and (iii) the ihdemnification provmom therein may be
limited by applicable securities laws and public policy; -

(e) there are no actions, suits or proceedings pending or, to the knowledge of
the City, threatened against or affecting it or its properties before any Governmental
Authority in which there is reasonable possibility of an adverse decision which could
materially and adversely affect the business, financial position or results of operations of
the City or which in any manner questions the validity of the Ordinance, the
Reimbursement Agreement Ordinance or this Reimbursemient Agreement or any of the
Related Documents or the City’s ability to carry out the- transactlons contemplated hereby

and thereby; / \

® . no\wrltten 1Lnf'0rmat10n fumlqhed by the City to the Agent in connection
with the Ordmance\the F}elmbursement Agreement Ordinance or this Reimbursement
Agreement or any Rglated Documents contains any untrue statement of a material fact or
omits to state a matcrial Tact 1 nécessary il order to make the statement made therein, in
light of the" mrcumstan\écs\m which they were made, not misleading in any material

respect; M /

(g) the Ordinance,//l/g)gether with the Reimbursement Agreement Ordinance
and this Reimbursement Agreement creates a valid lien on, pledge of, and security
interest in the Security as security for the Notes and for the repayment of the City’s
obligations under this Reimbursement Agreement and all action necessary to perfect the
lien on, pledge of, and security interest of the Agent and Banks in the Security has been
duly and validly taken;

(h) the City has not taken any action, or omitted to take any action, which
constitutes a default, or which with the passage of time or the giving of notice, or both,
would constitute a default, under any ordinance, indenture, agreement or other instrument
pursuant to which any outstanding Priority Lien Obligations have been issued; and

(i) the City hereby makes to the Banks the same representations and
warranties as are made by the City in, or are incorporated by the City in, the Ordinance,
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the Reimbursement Agreement Ordinance or any of the Related Documents, which
representations and warranties, as well as the related defined terms contained therein, are
hereby incorporated by reference with the same effect as if each and every such
representation and warranty and defined term was set forth herein in its entirety. No
amendment to any such representation and warranty or defined term made pursuant to the
Ordinance, the Reimbursement Agreement Ordinance or any Related Document shall be
effective to amend such representation and warranty or such defined term as incorporated
by reference herein without the prior consent of the Agent and the Banks.

ARTICLE V

COVENANTS

Section 5.01. Covenants. The City covenants and agreeshthat until after the
Termination Date and the payment in full of all amounts owmg to the ‘“Agent and the Banks
hereunder: _ < M

. i ‘I-...

(a) it will, from time to time, at its expense, promptly execute, ahd deliver all
further instruments and documents, and take all further action, that may be necessary or
desirable, or that the Agent and the Banks may reasonably request, in order to (i) perfect
and protect any lien, pledge, or security interest or other right or interest given, or
purported to be given to the Agent and the Banks under or’in connection with this
Reimbursement Agreement or (ii) enable the Agent and the Banks to exercise or enforce
their rights or remedies under or in connection with this Reimbursement Agreement;

T ‘

(b) mwﬂ] not, w1thout the prior written consent of the Agent on behalf of the
Banks, enter,mto or conscpt to any amendments of or supplements to the Ordinance, the
Relmbursementxégreemex}t Ordinance or any Related Document or any waiver of the
requirements thereof and/no Such.amendment or supplement shall be effective without
the prior written consent. 6’% Agen ¢ on»béhalf of the Banks, which consent shall not be

unreasonably withheld:" \.\

(c) it will promptly fl'(/)}tify the Agent of the occurrence of any “Event of
Default” under the Ordinance/or of a default under the Parity Note Ordinance, the Parity
Reimbursement Agreement, or any ordinance, indenture, agreement or other instrument
pursuant to which the Priority Lien Obligations are issued, specifying the details thereof
and the action that the City proposes to take with respect thereto;

(d) it will permit, at any reasonable time and from time to time during the
City’s regular business hours and upon reasonable notice, the Agent or any of its agents
or representatives to examine and make copies of and abstracts from the records and
books of accounts of the City relating to the Systems, and to discuss the affairs, finances
and accounts of the Systems with City officials;

(e) it will comply with and observe all other obligations, covenants,
agreements and requirements set forth in the Ordinance, the Reimbursement Agreement
Ordinance and in the Constitution of the State and in all statutes and regulations binding
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upon it relating to the Notes, the Letter of Credit, this Reimbursement Agreement and the
Related Documents;

(f) it will maintain the Note Payment Fund with the [ssuing and Paying Agent
as required by the Ordinance;

(g) it will promptly notify the Agent in writing of (i) the occurrence of any
material litigation or proceeding affecting the City and of any proceeding or threatened
proceeding between the City and any Governmental Authority or any other Person which,
in each such case, might substantially interfere with the normal operation of the Systems,
or (ii) any amendment to the Act or any other governing instrument of the City, which
would have a material adverse effect on the Systems or the Notes, or (iii) the name,
address, telephone number, fax number and contact person of any bank(s) which becomes
a bank under the Parity Reimbursement Agreement;s.

/’""‘ﬁe

(h) it will pay when due all of its obhgatlons in connectlon with the
authorization, issuance and delivery of the Notes thiSyReimbursement Agreement the
Letter of Credit and the Related Documents: \ My l""i\% .

(i) it will not enter into any contract, agreement or transaction, or incur any
VI N
obligation which would have a n\laterlal adverse effect\ on _the City’s ability to meet its
obligations under this Reimbursement Agree\rrlent or any Related*Documem
" ‘
_ N TN e D%
) it will not create, mcur\assume or ¢ guffer to"exm any pledge of, lien on or

other security interest in the Security’ cxcept as prov1ded in the Related Documents, the
Parity Note Ordinance and the Parity Relrr{bunementhgreement

N

(k) it will not take any action wh1ch would cause the interest on the Notes to
become 1ncludable in. the gross income of the holders thereof for federal income tax

purposelsq -
il WE,}% | ,
/ ()] 1L w1ll at all times maintain rates and charges for the services furnished,

_"pxoxlded and supphéd by the Electric Light and Power System and Waterworks and
Sewcer, System which, shall comply with the provisions of the ordinances authorizing the
1ssuance.,xof the Prlc}?ty Lien Obligations, be reasonable and non-discriminatory and
produ h"é“Grcrss Revenue% in each Fiscal Year from each of the Systems sufficient:

(1) to pay the respective Maintenance and Operating Expenses of the

Sy'stemy

(i)  to provide amounts required to establish, maintain or restore, as the
case may be, a required balance in any reserve or contingency fund created for the
payment and security of Separate Lien Obligations;

(ii1)  to produce combined Net Revenues of the Systems sufficient to
pay the amounts required to be deposited in any reserve or contingency fund
created for the payment and security of the Prior Lien Bonds, the Subordinate
Lien Bonds, and other obligations or evidences of indebtedness issued or incurred
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that are payable only from and sccured solely by a lien on and pledge of the
combined Net Revenues of the Systems;

(iv) to produce combined Net Revenues of the Systems (after
satisfaction of the amounts required to be paid in (ii) and (iii) above) equal to at
least the sum of (A) 1.25 times the annual principal and interest requirements (or
other similar payments) for the then outstanding Prior Lien Bonds and Separate
Lien Obligations and (B) 1.10 times the total annual principal and interest
requirements (or other similar payments) for the then.outstanding Subordinate
Licn Bonds and all other indebtedness payable only from*and secured solely by a
lien on and pledge of the Net Revenues of the Systemswelthcr or both;

"'/ \

(v) (A) to pay all amounts owed to] the Agent and the Banks under this
Agreement and to the bank under the Parity Re\tmbursemsnt Agreement, as and
when the same shall become due, and (B) to the extent thé.same are reasonably
anticipated to be paid from Pledged Revenues, to pay the prlnclf)ma‘l}of and interest
on the Notes and the Parity Notes, as and when the same shall’ become due;
provided, that in no event shall the amount described in clause (B)/above be less
than an amount equal to the sum of:

(x) 1.10 times. the product of(i) $350,000,000 multiplied by (ii} the
sum of (a) the average daily yield on 30-day tax-éxempt commercial paper
rated A-1/P-1 during the preceding twelve-month period ending on the last
day of July of such year (as calculated by a Dealer and set forth in a
wrltten notice to the City and the Agent on or before August 31 of each
year) plus (b) two percent (2%); and
AETN
(y) 1.10/times the product of (i) $60,000,000 multiplied by (ii) the sum
of (a) the averagemdally yigld on 30-day taxable commercial paper rated
A-1/P~ dwmg the- precedmg twelve-month period ending on the last day
of July of bh(.h year (as"édlcu]ated by a Dealer and set forth in a written
notice to the‘Clty and the Agent on or before August 31 of each year), plus
b) two percent(2%); and
(b) two p //(/ );
(vi)  to pay any other legal debt or obligation of the Systems, either or
both, as and when the same shall become due:

(m) it shall, in good faith and with due diligence, endeavor to sell a sufficient

principal amount of the Bonds (or Notes) in order to have funds available, together with
other moneys available therefor, to pay all amounts owed to the Banks;

(n) it will deliver to the Agent and the Banks (i} as soon as available and in

any event within ninety (90) days after the end of each fiscal year of the City, the
approved budget of the City for the then current fiscal year (including therein detailed
budget information relating to the Systems), together with a certificate from an
Authorized Representative of the City certifying that (A) the rates and charges for the
Systems set forth in such approved budget are sufficient to allow the City to comply with

HOU:2987161.4
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the provisions of Section 5.01(1) at all times during such fiscal year, and (B) containing
the City’s calculation of its compliance for the preceding fiscal year of the covenant set
forth in Section 5.01(1) of this Reimbursement Agreement, (ii) as soon as available and
in any event within two hundred and ten (210) days of the end of each fiscal year of the
City, an audited financial statement of the City as of the end of such fiscal year and the
related statement of changes in the funds and in fund balances for such fiscal year, setting
forth in each case in comparative form the figures for the previous fiscal year, all audited
by an independent public accountant of nationally recognized standing, (iil) as soon as
available and in any event within sixty (60) days after the end of\each Calendar Quarter,
unaudited financial statements of the Systems for such Ciglendar-:nQualter (which shall
include an income statement, balance sheet and statement”df cash flows), and (iv) any
other information that the Agent may reasonably requeslr::f rom,\tu’g\e to time;

(0) it will maintain and preserve all of its p\'ropcrtiesxt}ﬁlt are material to the
conduct of its business in good working, 01der and condition, o\deaty wear and tear
excepted, it being understood that this paragr aph relates only to the goodiworkmg order
and condition of such properties and shall not be construed as a covenant not"to encumber
or dispose of such properties by sale, lease, transfer or otherwise in the ordmary course of
business or within the provisions of the ordinances authorizing the Priority Lien
Obligations; :

(p) it will perform and comply with each and ¢véry obligation, covenant and
agreement required to be performed or observed by it in or pursuant to the Related
Documents and the ordinances pursuant to which any Priority Lien Obligations have been
issued, which pr0v151ons as well as the related defined terms contained therein, are

A

hereby 1nc0rp0rated by referencc herein with the same effect as if each and every such
provision wgre set forth herc?m in its entirety. To the extent that any such incorporated
provision permits any Person or Persons to waive compliance with such provision or
requires that a documentxopmlonxor other instrument or any event or condition be
acceptable or satlsfactory‘to any PGISOH or Persons, for purposes of this Reimbursement
Agreement, such provision Shall be complied with only if it is waived by the Agent on
behalf of the Banks and such ‘document, opinion or other instrument and such event or
condition shall be acceptable\o/r/satmfactory only if it is acceptable or satisfactory to the
Agent. No amendment to such obligations, covenants and agreements or defined terms
made pursuant to any of the Related Documents shall be effective to amend such
obligations, covenants and agreements and defined terms as incorporated by reference
herein without the consent of the Agent on behalf of the Banks; and

(q) it will not issue any Notes to refund Priority Lien Obligations.

(r) In the event that the City shall agree or covenant to maintain financial
covenants, financial covenant levels or financial covenant testing periods pursuant (o
documentation entered into by the City with any Person or Persons (other than the Banks)
that undertake to make loans or extend credit or liquidity to the City related to the Parity
Lien Obligations, from time to time afier the date hereof, the City shall (simultaneously
with the execution of such documentation) notify the Banks of such covenants, covenant
levels or covenant testing periods, and to the extent such covenants, covenant levels or
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covenant testing periods are determined by the Banks, in their sole discretion, by written
notice to the City to be more restrictive than the covenants, covenant levels or covenant
testing periods set forth in this Reimbursement Agreement, the City shall comply with the
covenants contained in the new documentation for the benefit of the Banks under this
Agreement, and the City and the Banks hereby agree that such covenants, together with
the related definition of terms contained therein, are hereby incorporated by reference in
this Reimbursement Agreement with the same effect as if each and every such covenant
and definition were set forth herein in its entirety, and such more restrictive financial
covenants, financial covenant levels or financial covenant testing periods shall replace
and supercede the financial covenants, financial covenant levels or financial covenant
testing periods contained herein. For purposes of clarification, the terms financial
covenants, financial covenant levels, and financial covenant testmg periods refer to
covenants to maintain coverage ratios at cecrtain: levclq prlor to the incurrence of
additional debt, to maintain rates, to maintain c,cr_tam»,l\lqmdlly levels and similar financial
covenants and agreements to deliver financial, wiformation and othei ‘information within a
specified term period. The terms f1nanc1al/ covenants, financial covenant Jlevels and
financial covenant testing periods spec1f1’éally exclude\s collateral posting requ1rements
reserve requirements, automatic terminatiofi \events;,/termmauon events, additional
termination events and pricing levels. Each and. evéry amendment or waiver of such
covenants or definitions made fpur%uant to such othebdocumentation, or the release,
termination or other discharge of such. other docum\émz;‘tlo\g shall be not effective to
amend, release, terminate or dlscharge(ag\appllcablc) such covenants and definitions as
incorporated by reference herein without the-written consentf(/)ff the Banks.

(s) The City shall at all time\s maintain the-ability to issue Bonds (as defined
in the Ordinance) in an amount at leastyequal to the sum of (i) the aggregate principal
amount of the Notes plus (ii) the aggregatesamount of accrued interest to maturity on all

R
Notes, plus (iii) any other obllgatlon% owing té any credit enhancer or liquidity provider
on the Notes. - : 7

ARTICLE VI

‘SECURITY

basis with the Holders of the Notes and as collateral security for the payment by the City,
when due, of é]l/amoums now or at any time hereafter owing to the Banks under this
Reimbursement Agreement, the due and punctual observance and performance of all
other obligations of the City under this Reimbursement Agreement, and the due and
punctual observance and performance of the City’s obligations to the Holders of the
Notes arising under the Notes, a lien on and security interest in the following:

(i) the proceeds from (a) the sale of Bonds issued to refund
outstanding Notes and (b) the sale of Notes issued pursuant to the Ordinance to
refund outstanding Notes;
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(i1) the amounts held in the Note Payment Fund until the amounts
deposited therein are used for authorized purposes; provided, however, that
amounts in the Note Payment Fund attributable to and derived from Drawings on
the Letter of Credit shall be used only to pay the principal of or interest on
maturing Notes; and

(iiiy  the amounts remaining on deposit in the Note Construction

Account after the payment of all Projects Costs.

(b) In addition, the City hereby pledges and grants, to the Banks, on an equal
and ratable basis with the Holders of the Notes and thé<holder$ of the Parity Lien
Obligations as collateral security for the payment of the,GrtSr\when due, of all amounts
now or at any time hereafter owing to the Banks undét’this Relmbur%emem Agreement,
the due and punctual observance and performance. of\l‘all other: obllgatlons of the City
under this Relmbursement Agreement and -the due and punetuah observanee and

m.

"Iv'

in the Pledged Revenues; provided, however that thé lren on and qecurlty interest in the
Pledged Revenues to secure payment of the Notes and other amounts due under this
Reimbursement Agreement shall be subordinate only to the lien and pledge of the
Pledged Revenues securing the payment of Priority Lien Obligations. The liens and
security interests described in Section 6, Ol(a) and (b) are referred to collectively as the
“Security.”

(c) Th”e/Bﬁnks acknowledge that the pecuniary obligations of the City under
this Rermbursénll,ent Agreement in the nature of fees due hereunder, amounts due for
Drawings made\under thf; Letter of Credit or any other amounts owed to the Banks
hereunder are secured by/and payable solely from the Security.

\ ARTICLE VII

EVENTS& OF DEFAULT REMEDIES
Section 7.01. Events of Default and Termination.

(a) The following events shall be considered “Events of Default” for purposes
of this Reimbursement Agreement:

(i) the City shall fail to pay when due any amount due and payable
hereunder; or

(i) any representation, warranty, certification or statement made by
the City in this Reimbursement Agreement or in any Related Document or in any
certificate, financial statement or other document delivered pursuant to this
Reimbursement Agreement or any Related Document shall (in any such case)
prove to have been incorrect or untrue in any material respect when made or
deemed to have been made: or
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(iii)  the City shall default in the due performance or observance of
(A) any covenant set forth in Section 5.01 hereof or (B) any other term, covenant
(other than a covenant set forth in Section 5.01) or agreement contained in this
Reimbursement Agreement and such default in the due performance or
observance of any such other term, covenant or agreement shall remain
unremedied for a period of sixty (60) days after the Agent on behalf of the Banks
shall have given the City written notice of such default; or

(iv)  this Reimbursement Agreement or any wprovmon hereof at any
time after its execution and delivery, or any Note, shall“for ,any reason, cease (o
be valid and binding on the City or in full force and; effect or shall be declared to
be null and void, or the validity or enforceablhty of this Reimbursement
Agreement or any Notes shall be contested by the C1ty or\by any Governmental
Authority having jurisdiction over the City, or the City shall* deny that it has any
or further liability or obligation under this Reimbursement_ Agreemem or any
Notes; or ‘ . \‘%;‘?:'?‘\N_ P

(v)  the City shall admit in writing its inability to pay its” debts as they
mature or shall declare a moratorium on the payment of its debts or apply for,
consent to or acquiesce in the appointment of a trustee or receiver for itself or any
part of its property, or shall take any action to authorize or effect any of the
foregoing; or in the absence of any such application, consent or acquiescence, a
trustee or receiver shall be appointed for it or for a substantial part of its property
or revenues and shall not be discharged within a period of thirty (30) days; or any
bankruptcy,/reorga{l1za110n debt Jarrangement or other proceeding under any
bankruptcy or msolvency law or any dissolutién or liquidation proceeding shall be
instituted: by or agamst the City (or any action shall be taken to authorize or effect
the fnstltutlon by 1t “of any of the foregomg) and 1if instituted against it, shall be
consented 10 or,acﬁulci"ciédﬂn by it; or shall not be dismissed within a period of

: 'th1rty (SQ) days;, of ‘“‘“m.w/

(v1) there shall -be commenced against the City any case, proceeding or
action seeklr{g 1ssuance of a warrant of attachment, execution, distraint or similar
process agamst\all 01/any substantial part of the Systems, which results in the

' e\ntry of an order for relief which shall not have been vacated, discharged, stayed

or%led penldlilg appeal within thirty (30) days from the entry thereof; or

(yi1)” any lien, pledge or securily interest created to secure any amount
due unger this Reimbursement Agreement should fail to be fully enforceable with
the same priority as and when such lien, pledge or security interest was first
acquired; or

(viii) an “Event of Default” shall have occurred under the Ordinance, the
Reimbursement Agreement, any of the Related Documents, the Parity
Reimbursement Agreement or the Parity Ordinance as “Event of Default” is
defined in such documents; or
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(ix)  a final, nonappealable judgment or order for the payment of money
in excess of $5,000,000 shall be rendered against the City and such judgment or
order shall continue unsatisfied and unstayed for a period of sixty (60) days; or

(x) the City shall fail to pay when due any non-debt obligation in
excess of $1,000,000, which is payable from the City’s General Fund or the
revenues of the Systems, except for the City’s failure to pay any such non-debt
obligation where the payment of such non-debt obligation is being contested in
good faith by the City and defended in an appropriate proceedmg, or

(xi)  the City shall (a) fail to pay any mdebtedness of the City for
borrowed money, or any interest or premium -thereon, when due (whether by
scheduled maturity, required prepayment, acceleration, demand or otherwise) and
such failure shall continue after the applicable grace period, if any, specified in
the agreement or instrument relating to sgch’ indebtedness, or (b) fail to perform or

‘7
observe any term, covenant or c0nd1t10n on its part to be performed or observed
under any ordinance, indenture, greement or other instrument reIatmg to any
such indebtedness when requ1red o be performed~or observed, and such failure
Al
shall not be waived and shall continue aftcr iHe appllcable grace period, if any,
specified in such agr eement or instrument, lfwt{w effect of such failure to perform
or observe is to accelerate; Of permlt the accelerat:oqh of, with the giving of notice
if required, the maturity of\quch mdebtedness OF“any,[%uch indebtedness shall be
b}
declared to be due and payable Or- be requlred to‘l be prepaid (other than by a
regularly scheduled required prepzj}ment) upitt)r todhe stated maturity thereof; or

(xu) the ratings a%%lgnecl to any of the City’s Parity Electric Utility
Obllgat1ons Parity WateIIWastéwater Obligations, or the Priority Lien
Obligations by S&P, Moody’s or "Fitch shall be lower than BBB- /Baa3/BBB-,
respectively; or 4]/

(xm) the ralmgs a@mgned to any of the City’s Parity Electric Utility
Obhgatlons or Parlty Water/Wastewater Obligations, or Priority Lien Obligations
by S&P, Moody s or Fitch shall be withdrawn or suspended for reasons other than

i mdebt maturity;’ redemptlon or defeasance, or non-provision of information; or
M

I (xiv) a court of competent jurisdiction has found any of the City’s Parity
EIBCII‘]CI Utth}y Obllgallons Parity Water/Wastewater Obligations or Priority Lien
Obhgatlons 10 have been issued illegally or in violation of the additional debt test
in the rﬁla{ed ordinance.

(h) If an Event of Default shall have occurred and be continuing, then, and in

every such event, the Agent, at the written direction of the Banks in their sole discretion,
may immediately declare the City in default of its obligations under this Reimbursement
Agreement and provide wrilten notice (substantially in the form attached hereto as
Exhibit F) to the City, the Dealers, the Issuing and Paying Agent and the bank under the
Parity Reimbursement Agreement that each of the Banks® Commitments are terminated
and that the Letter of Credit will terminate upon payment at maturity of the Notes that are
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outstanding as of the effective date of such notice and instructing the Issuing and Paying

Agent to cease issuing Notes (a “No-Issuance Notice™). Any notice given pursuant to

this Section and received by the Dealer and the Issuing and Paying Agent as of §:30 a.m.

(New York time) on any Business Day shall be effective as of such Business Day and any

such notice received by the Dealers and the Issuing and Paying Agent after 8:30 a.m.

(New York time) on any Business Day shall be effective on the immediately succeeding

Business Day. As of the effective date of such notice, the Issuing and Paying Agent shall

cease to issue Notes and shall provide written notice to the Agent, the Banks, the Dealers

and the City listing the maturity dates of all outstanding Notes.~Upon payment in full of

all such Notes at maturity, the Letter of Credit shall terminate’and-the Issuing and Paying

Agent shall promptly surrender the Letter of Credit to the A’g’egt\for cancellation.

N

Section 7.02. Remedies. Upon the occurrence of ari Eéent of Default and the giving of
notice by the Agent as provided in Section 7.01(b) or upon the }ecexp{ l;'jf the -City or the Agent of
notice from a Parity Bank that an Event of Default has occurred under the | Parlty Reimbursement
Agreement, the Agent, on behalf of the Banks may, in its sole discretion: g ::”fs.\‘ ”‘j”

e

. . A .
(a) declare the outstanding principal balance of all amounts owing under this
Reimbursement Agreement together with interest accrued thereon and remaining unpaid,
immediately due and payable; and ;

(b)  either personally or by attorney or agent -without bringing any action or
proceeding, or by a receiver (o be appointed by a court in any appropriate action or
proceeding, take whatever actlion at law or in equity may appear necessary or desirable to
collect the amounts-due-and payable under this Reimbursement Agreement or to enforce
performance or ob%ervan\ce\of any obllgatlon agreement or covenant of the City under
this Relmbursemem Agréement, whether for specific performance of any agreement or
covenant of the‘*Clty or m] ald of the execution of any power granted to Agent and the

" " ‘:\. *'..::;“»TP

Section 7.03. Remedles Cumulat;;g /To the extent permitted by, and subject to the
mandatory requ1rementq of; appllcable law each and every right, power and remedy herein
specifically given to the Agent and® L}}e Banks in this Reimbursement Agreement and in the
Related Documents, shall be cumulative, concurrent and nonexclusive and shall be in addition to
every other right, power and remedy herein specifically given or now or hereafter existing at law,
in equity or by statute, and each and every right, power and remedy (whether specifically herein
given or otherwise existing) may be exercised from time to time and as often and in such order as
may be deemed expedient by the Agent and the Banks, and the exercise or the beginning of the
exercise of any power or remedy shall not be construed to be a waiver of the right to exercise at
the same time or thereafter any other right, power or remedy.

Section 7.04. Waivers of Omissions. No delay or omission by the Agent or the Banks
in the exercise of any right, remedy or power or in the pursuit of any remedy shall impair any
such right, remedy or power or be construed to be a waiver of any default on the part of the
Agent or the Banks or to be acquiescence therein. No express or implied waiver by the Agent or
the Banks of any Event of Default shall in any way be, or be construed to be, a waiver of any
future or subsequent Event of Default.
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Section 7.05. Continuance of Proceedings. In case the Agent or the Banks shall
proceed to invoke any right, remedy or recourse permitted hereunder or under the Related
Documents and shall thereafter elect to discontinue or abandon the same for any reason, the
Agent or the Banks shall have the unqualified right so to do and, in such event, the City and the
Agent and the Banks shall be restored to their former positions with respect to this
Reimbursement Agreement, the Related Documents and otherwise, and the rights, remedies,
recourse and powers of the Agent and the Banks hereunder shall continue as if the same had
never been invoked.

Section 7.06. Injunctive Relief. The City recognizes that,ifl- the rgvent the City fails to
perform, observe or discharge any of its obligations or liabilities’ “under this Reimbursement
Agreement, any remedy of law may prove to be maclequate rehefa.to the Agent and the Banks;
therefore, the City agrees that the Agent and the Banks, if the 'Agent‘and\thc Banks so requests,
shall be entitled to temporary and permanent injunctive rellefbm any sykch case to the extent
allowed by law. AN

ARTICLE VIl

~
wh

NATURE OF OBLIGATIONS; INDEMNIFICATION

Section 8.01. Obligations Absolute.  The obligations of the City under this
Reimbursement Agreement shall be absolute, unconditional and irreévocable and shall be paid or
performed strictly in accordance with the terms of this Reimbursement Agreement under all
circumstances whatsoever, including, without limitation, the following circumstances:

(a) any lack of validity or enforceability of this Reimbursement Agreement,
the Letter of Ctedit or any of the Related Documents;

(b) any .amendment or waiver, of, or any consent to departure from any
provision-ofs-this Reimbursement Agreement, the Notes, the Letter of Credit or any of the
A i S '
Relateéd Documggllts;
R

/““«." ™ (c) the ixihtence of any claim, set-off, defense or other rights which the City
may‘have at any timg' against any holder, any beneficiary or any transferee of the Letter
of Credm)&or any Persons for whom any such beneficiary or any such transferee may be
actxng}““"«.the Agent, the Bank or any other Person, whether in connection with this
Reimbursement Agreef'nent the Letter of Credit, the Related Documents, the transactions

Ny
contemplateditiereby or any unrelated transaction;

—é

{d) any statement, certificate, draft, notice or any other document presented
under the Letter of Credit proves to have been forged, fraudulent, insufficient or invalid
In any respect or any statement therein proves to have been untrue or inaccurate in any
respect whatsoever;

(e) payment by the Agent and the Banks under the Letter of Credit against
presentation of a draft or certificate or both which does not comply with the terms of the
Letter of Credit unless such payment in the circumstances constituted negligence or
willful misconduct by the Agent and the Banks; or
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) any other circumstance or happening whatsoever, whether or not similar to
any of the foregoing, unless payment by the Agent and the Banks under the Letter of
Credit in the circumstances constituted negligence or willful misconduct by the Agent
and the Banks.

Section 8.02. Continuing Obligation. This Reimbursement Agreement is a continuing
obligation, shall survive the expiration of the Letter of Credit and shall (a) be binding upon the
City, its successors and assigns, and (b) inure to the benefit of and be enforceable by the Ageant,
the Banks and its successors, transferees and assigns; provided, that the City may not, except as
otherwise expressly provided herein, assign all or any part of this Reimbursement Agreement
without the prior written consent of the Agent and the Banks.

Section 8.03. Liability of the Agent and the Banks. To the extent it legally may, the

City assumes all risks of the acts or omissions of tpe ~Issu1ng and Paymg Agent and any
transferee of the Letter of Credit with respect to 1ts,use “ofsthe Letter of. Credit. Neither the
Agent, the Banks nor any of their respective ofli}cerqfor directors nor any of the Indemnitees
referred to in Section 8.05 hereof shall be liable or- 1esp01{§1ble For.Ph
(a) the use which may be made of‘lh\é\ Ijettﬁf Credit or f01 any acts or

omissions of the Issuing and Pay\l\ng Agent and any Vfratisferee in connection therewith;

)
(by  the validity, suff1c1ency*‘~or genumeness ‘of.¢documents, or of any

endorsement(s) thereon, even if suclq\docun_]gnts should 11'\1:)fact prove to be in any or all
respects invalid, insufficient, frauduléqt or forged' D 7

(c) any. paymen'l by the Agcnté the Banks against presentation of documents
which do not comply with the terms of\the Letter of Credit, including failure of any
documents to bear any reference or adequatc reference to the Letter of Credit;

(“l)nﬁ_\gle validity or sufficiency of any instrument transferring or assigning or

purportmg -to_transfer or assign the Letter of Credit or the rights or benefits thereunder or
p1oceeds thereof, ‘1n whole or in part, which may prove to be invalid or ineffective for any

ﬂreiason;
N

{
COHdlthDz required nf order to draw upon the Letter of Credit;
Iu;‘ --55”_

) dn; floss or delay in the transmission or delivery of any document or draft
required in ordﬁto make a Drawing under the Letter of Credit;

(g) any payment of a Drawing under the Letter of Credit by inter-bank tested
telex notwithstanding that the manually executed drafi(s) to be delivered to the Banks
following such Drawing do not comply on their face with the terms of the Letter of Credit
or failure is made to deliver such manually executed draft(s), in whole or in part, to the
Banks; or

(h) any other circumstances whatsoever in making or failing to make payment

under the Letter of Credit;
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except only that the City shall have a claim against the Agent and the Banks, and the Agent and
the Banks shall be liable to the City, to the extent and only to the extent of any direct, as opposed
to consequential, damages suffered by the City that the City proves were caused by: (A) the
willful misconduct or negligence of the Agent or the Banks, as applicable, in connection with
clauses (b), (c), (d), (), (g) and (h) above; or (B) the willful or negligent failure of the Agent or
any Bank to pay under the Letter of Credit after the presentation to it by the Issuing and Paying
Agent (or a successor issuing and paying agent under the Issuing and Paying Agency Agreement
to whom the Letter of Credit has been transferred in accordance with its terms) of a drawing
strictly complying with the terms and conditions of the Letter of Crefc{lép, In furtherance and not
in limitation of the foregoing, the Banks may accept documents that-dppedr,on their face to be in
order, without responsibility for further investigation. The Banke"ghall not be liable in any way
for any failure on their part to honor any draft under the Letter/of Credlt as a result of any act or
omission of any Governmental Authority or any other cause bcyond Lhemm&tﬁrol of the Banks.

AN
Section 8.04. No Implied Covenants. The duties and obllgatlonsjgc‘,)“f the Banks with

respect to Drawings under the Letter of Credit shall be determined solely by \wthe express
provisions of, or those incorporated by reference into, the Letter of Credit, andmo implied
covenants or obligations relating to the Letter of Credit or the making of any payment thereunder
shall be read into this Agreement or the Letter of Credit against the Banks.

Section 8.05. Indemnity. To the extent it legally may, the City hereby indemnifies and
holds harmless the Agent, the Banks, each Participant and each of their respective officers,
directors, shareholders, employees, attorneys, agents and servants (the “Indemnitees™) from and
against any and all claims, damages, losses, liabilities, “reasonable costs or out-of-pocket
expenses whatsoever, m%rludmg re\a\tsonable attorney’s fees and court costs of whatever kind and
nature, ordinary, extraogdmary wforeseen and unforeseen, which the Indemnitees may incur (or
which may be claimed against Ihe Indemmtees by any Person or entity whatsoever) by reason of
or in connection with: " ’\ \

iy
“(a)~  the executlon n and- dehvery or transfer of, or payment or failure to pay
under, the Letter of Credlt
'\ "u-!t-.:[\\/q‘

(b) the offering, issuanée, sale or delivery of the Notes;

(c) any inaccuracy of any representation or any breach of any warranty of the
City set forth in this Reimbursement Agreement or the Related Documents;

(d) any failure by the City for any reason whatsoever to perform punctually
and discharge all of its agreements, covenants, duties and obligations under this
Reimbursement Agreement and the Related Documents;

(e) the payment of a drawing under the Letter of Credit notwithstanding the
noncompliance, non-delivery or other improper presentation, of the manually executed
draft(s) and certificate(s); or

) any circumstance, happening, event or condition resulting in or from an
Event of Default;
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provided, however, that the City shall not be required to indemnify the Indemnitees for any
claims, damages, losses, liabilities, costs or expenses to the extent, but only to the extent, caused
by the willful misconduct or negligence of the Indemnitees.

If any action, suit or proceeding is brought against the Indemnitees, the City, to the extent
it may legally do so and in the manner directed by the Agent at the direction of the Banks, will
resist and defend such action, suit or proceeding, or cause the same to be resisted and defended
by counsel designated by the City, which counsel shall be reasonably satisfactory to the Person
or Persons indemnified or intended to be indemnified. The obligations of the City under this
Section shall survive the execution and delivery of this Rmmbursement-Agreement the Letter of
Credit and the Related Documents and the termination or explratlon of this Reimbursement
Agreement, the Letter of Credit and the Related Documents and, shal] be binding on the City and
inure to the benefit of the Banks. Nothing in this Section m»mtended«to, limit any obligations of
the City contained in this Reimbursement Agreement. % \\,_

Section 8.06. Facsimile Documents. At the request of the City, the"‘Letter of Credit
provides that demands for payment thereunder may be presented to the Agent and {h& Banks by,
among other methods, facsimile. The City acknowledges and assumes all rlskﬁj,relatmg to the
use of such facsimile demands for payment and aglees that its obligations under this
Reimbursement Agreement and the Related Documents shall remain absolute, unconditional and
irrevocable as provided in Section 8.01 Hawb?)“'»re\if the Agent and the Banks honor such facsimile

demands for payment. Y e

" "-.\’ ’"‘”1*

\
ARTICLE IX\\ /,;.,

\\\,‘ﬁ’#‘ ™ ;,’ar
TRANSFER REDUCTION OR EXTENSION

- OF LETTER OF CREDIT
AR \"‘\.j;:»
Section 9.01. Transfer, Reduction and Reinstatement The Letter of Credit may be
transferred, automatlcally reduced and reinstated, and increased and decreased in accordance

with the pr6?m10ns~set forth therein,

il

Sectlon 9.02. Extenswn

il
""‘i!.'.i"(a) Letter of Credit. The City may, at any time prior to the Letter of Credit
Explratlon\Dhete submlt to the Agent, on behalf of the Banks, a request for an extension
of the Letter..of Cred:t)‘Explratlon Date in the form of Exhibit D requesting that the Banks
extend the Dettérdf Credit Expiration Date for an additional period specified in such
request. If the)Clty shall make such request, the Agent on behalf of the Banks shall, no
later than thirty (30) days after receipt of such written request, notify the City and the
Issuing and Paying Agent in writing of their consent to such request (which consent may
be given or withheld in the sole discretion of the Banks) and the conditions of such
consent (including conditions relating to legal documentation, the Letter of Credit
Amount, the term of the extension and pricing). If the Agent on behalf of the Banks shall
not so notify the City, the Banks shall be deemed not to have consented to such request
and the Letter of Credit Expiration Date shall remain unchanged. If the Agent on behalf
of the Banks consents to such request, the extended Letter of Credit Expiration Date shall
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take effect on such date as may be agreed to by the City and the Agent on behalf of the
Banks. The terms of this Section 9.02(a) shall apply to additional extensions of the Letter
of Credit Expiration Date if the Letter of Credit Expiration Date is extended at any time
upon request of the City in accordance herewith by the Banks. All extensions shall be at
the sole and absolute discretion of the Banks.

(b) Commitment. The Commitment Expiration Date may be extended by the
Banks upon the written request of the City in the form of Exhibit D appropriately
completed given to the Agent no more than 90 days prior to the then scheduled
Commitment Expiration Date. Within 45 days of receipt of a request for extension, the
Agent on behalf of the Banks shall either notify the City that the Commitment Expiration
Date is extended, in which case the Commitment Expiration Date shall be extended to a
date which is 364 days following the date on which such notice of extension is given by
delivery of a Notice of Extension in the form of*Exhibit E executed by the Agent and
each Bank, or notify the City that the Commitrrier | E\i”plrallon Date will not be extended.
Failure of the Agent to so respond to any such/request for extension shall constitute the
Agent’s and Banks’ denial of such request, \All exténsions shall be at the sole and

absolute discretion of the Banks. '"“ J‘/' ',u-‘“:‘“'%
RARTICLEX  “Nygin,
MISGELLANEOUS S
lk«‘\ e ‘1'/‘)"

Section 10.01. Right of Setoff. Upon\t‘l\w occurren:é‘e of .ail Evenl of Default, each of the
Banks may, at any time and from time to time,-without nouce to the City or any other person
(any such notice being-expressly waived), set \off and appropnale and apply, against and on
account of, any obligations and liabilities of the Clly to such respective Bank arising under or
connected with this’ Reimbursement Agreement arjld/the Related Documents, without regard to
whether or not such Bank shall have made any demand therefor, and although such obligations
and liabilities-iid¥,be-contingent or unmatured, any and all deposits (general or special, including

P s
but not limited to\xr&s]ebt\&\:dness evidenced by certificates of deposit, whether matured or
unmatured‘\ but not mcludmg trust accounts) and any other indebtedness at any time held or
owing'by such Bank to or for the credit or the account of the City.
" l!..‘ -

Sectul;hllli-'l{) 02. Amen(lin;lents and Waivers. No amendment or waiver of any provision

of this Relmbursement Agreemem nor consent to any departure by the City from any such
NS i
provision shall in any~evenube effective unless the same shall be in writing and signed by the
Ny

Agent and the Banks: Any such waiver or consent shall be effective only in the specific instance
and for the specific purpose for which given. In the event any agreement contained in this
Reimbursement Agreement should be breached by the City and thereafter waived by the Agent
and the Banks, such waiver shall be limited to the particular breach so waived for the specific
period set out in such waiver and such waiver shall not constitute a waiver of such breach for any
other period and shall not waive any other or similar breach hereunder.

Section 10.03.No Waiver; Remedies. No failure on the part of the Agent or any of the
Banks to exercise, and no delay in exercising, any right under this Reimbursement Agreement
shall operate as a waiver of such right; nor shall any single or partial exercise of any right under
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this Reimbursement Agreement preclude any other further exercise of such right or the exercise
of any other right. The remedies herein provided are cumulative and not exclusive of any
remedies provided by law,

Section 10.04. Participations. The City acknowledges and agrees that each Bank may
participate portions of its obligations under the Letter of Credit and the obligations of the City
under this Reimbursement Agreement and any other Related Documents (collectively, the
“Participated Obligations”) to other financial institutions and waives any notice of such
participations. The City further acknowledges and agrees that upon any such participation the
Participants will become owners of a pro rata portion of the Pamc1paté/d @bllgamons and the City
waives any right of setoff it may at any time have against the Baﬁkq or any Participant with
regard to the Participated Obligations. Each Bank shall notlfy/the Clly of the identity of each
Participant. In the event of any such grant by a Bank of a partlclpatmg F1nterest to a Participant,
such Bank shall remain responsible for the performance of 1ts\9b11gauons hereunder and under
the Letter of Credit and the City and Issuing and Paying Agent shall contmule.lto deal with such
Bank in the manner provided herein. The City agreés, to the extent provided in the participation
agreement, that a Participant shall be entitled to the bencﬁts of Sectlon 2.09 w1th respect to its
participating interest. S

Section 10.05. Issuing Branch of the Bank. Any-Bank may, at its sole option and its
sole expense and in accordance with the requirements of this Section 10.05, transfer such Letter
of Credit obligation on its books to any other United States blanch agency or office of such
Bank authorized to issue such Letter of Credit. The Issuing and Paymg Agent shall accept such
replacement letter of credit and return the prior Letter of Credit to the Agent upon receipt by the
Issuing and Paying Agent of” (a)~n0tlce of such réplacement, (b) the replacement letter of credit
issued by such other ﬂbranch or, 3gency of such Bank, which replacement letter of credit is

N

identical in all material’respects {G"the Letter of Credit but for any revisions to the addresses to
which demand for rpa}\?me‘ﬁtk mu‘;l'b’e dellvered (o) opinions from coumel to such Banks with
quch counsel at the Date of\Iquane aid- (d) 1f 1he Notes are then rated by a Ratmg Agency,
evidence that such 1eplacement letter, of credit would not, in and of itself, result in the lowering
of the rating on the Notes by such Ratmg Agency. No amendments to this Reimbursement
Agreement or any of the Related D(\):(';uri'lrents shall be required to effect such transfer. All cost
incurred as a result of such transfer, iﬁ/cluding counsel fees, shall be paid by the Bank requesting
such transfer.

Section 10.06. Complete and Controlling Agreement. This Reimbursement Agreement
and the other Related Documents completely set forth the agrcements between the Agent, the
Banks and the City and fully supersede all prior agreements, both written and oral, between the
Agent, the Banks and the City relating to the issuance of the Letter of Credit and all matters set
forth herein and in the Related Documents.

Section 10.07. Amendment of Related Documents. The City shall not amend or
supplement any of the Related Documents without the written consent of the Agent and the
Banks.
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Section 10.08. Fiscal and Other Agents. The City shall not appoint or provide for the
payment of any fiscal, paying or other agents or trustees in addition to those appointed by the
Ordinance in connection with the Notes without the written consent of the Agent and the Banks;
provided, that such consent will not be required from any Bank that is in default of its obligations
under this Reimbursement Agreement.

Section 10.09. Waiver of Sovereign Immunity. To the extent that the City legally may,
in any jurisdiction in which proceedings may be taken for enforcement of this Reimbursement
Agreement, be entitled at present or in the future to claim for itself any,ammunity (including, but
not limited to, immunity from service of process, jurisdiction, suityjudgment, counterclaim or
enforcement of a judgment), and to the extent that in any such _]Ll].‘lSldlCUOI] there may al any time
be attributed any such immunity (whether or not claimed), the Clty\Q\O ‘the extent allowable under
State law, hereby irrevocably undertakes not to claim and wa\l‘u\‘ies such\lmmunlly, provided, that
this Section is not intended to be a waiver of any immunit§*thatthe City' may\be entitled to under
the Texas Tort Claims Act, Chapter 101, Texas Civil frgctlce and Remedleq\(iodc as amended.

A’ lql;;l,i

Section 10,10. Notices. All notices, requesti\and other commumcatloniéh to"’*any party
hereunder shall be in writing (including bank wires, \telecopyior similar wrltmgla"{ld excluding
clectronic mail) and shall be given to such party, addre?sed (01t at its address, telecopy number
set forth below or such other address, telecopy number ag\quch party may hereafter specify for
the purpose by notice to each other party, Each\buch notice, re@lcst or communication shall be
effective (i) if given by telecopy, when such telecopy 18 transmltted’to the telecopy number

Y W
specified below and the appropriate amwerbac\:k is recelved (1) if gwen by mail, upon deposit in
the mails with first-class postage prepaid, addressed’" as\aforesald or (iii) if given by any other
means, when delivered at, the address Spec1fled\k:\elow [UPDATE}

Party ‘ Addrcss
SO L \...g?
City: o City of’Austm Texas

-.700 Lavaca, Suite 1510
Austin, Texas 78701
Attn: Treasurer
Telecopy: (512) 974-7882

JPMorgan Chase Bank, National Association
383 Madison Avenue, 8th Floor

Mail Code: NY 1-M0O76

New York, New York 10179

Attention: David M. Bayer

Tel: (212)270-4186

State Street Bank and Trust Company
State Street Financial Center

One Lincoln Street, SFC/5

Boston, MA 02111-2900
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Attention: Thomas A. Henderson, Vice President
(p): 617.664.1064
(f): 617.946.0358

Bank of America, N.A.
Michael A. Feist
Senior Vice President
Senior Product Delivery Credit Officer
901 Main St. 1 1th. Floor
TX1-492-11-24
Dallas. TX 75202
Phone: (214) 209-3217
Fax: (972) 728 9590
/s AN
Issuing and Paying Agent: U.S. Bank Trust National Assocmtlon
100,Wa11 Street )\m ‘
Suite 1600 \ N
New York, New&York 10005
MAttn Patrick J\Healy
Telecopy (212) 361 2458
o e
N \,im’w
Dealer: \Goldmdn Sachs & Co
89, Broad Street /’/
24th’ Floor
NCW\YOIk New York 10004
Attn\“Money Market Municipal Department
Telecépy" (212) 357-8350

The Parlty Bk

Landesbank Hessen-Thuringen Girozentrale
420 Fifth Avenue
- New York, New York 10018-2729
Attn: Gudrun Dronca
Telecopy: (212) 703-5256
Telephone: (212) 703-5000

Landesbank Hessen-Thuringen Girozentrale
420 Fifth Avenue

New York, New York 10018-2729

Attn: Manager-Public Finance Department
Telecopy: (212) 703-5256

Telephone: (212) 703-5000

or if addressed to any of the Banks, addressed to it at the address for notices to such Bank on the
signature pages hereto.
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Section 10.11.Severability. Any provision of this Reimbursement Agreement that is
prohibited, unenforceable or not authorized in any jurisdiction shall, as to such jurisdiction, be
ineffective (o the extent of such prohibition, unenforceability or non-authorization without
invalidating the remaining provisions hereof or affecting the validity, enforceability or legality of
such provision in any other jurisdiction.

Section 10.12. Governing Law. THIS AGREEMENT SHALL BE GOVERNED BY,
AND CONSTRUED IN ACCORDANCE WITH, THE LAWS OF THE STATE OF
TEXAS; PROVIDED, THAT THE OBLIGATIONS OF THE.BANKS SHALL BE
GOVERNED BY AND CONSTRUED IN ACCORDANCE WITH THE LAWS OF THE
STATE OF NEW YORK. A

/ N
Section 10.13. Successors and Assigns. &,,\,}‘»M
(a) The provisions of this Reimbursement Agreement shall be binding upon
and inure to the benefit of the parties hereto and their respective qucéessors and assigns;
e

provided, that the City may not assign or otherwue transfer any of its rlghts’ﬂunder this

Reimbursement Agreement, or sell or otherwise dispose of the Systems (elther or both),

without the prior written consent of the Agent and thie Banks; provided, further, that the

creation by the City of an independent board for the. governance of the Electric Light and

Power System that does not provide for transfer to such board of (i} the ability to set rates

and charges for the Electric Light and Power System, (i1) the ability 1o issue debt secured

by the revenues of the Electric Light and Power System or (iii) the power of eminent

domain shall not be considered a sale or dlsposnion of. the Electric Light and Power

System. The City shall'provide notice 'td the Agent and-the Banks prior to the creation by

the City of an 1Pdependent board to govern the Electric Light and Power System and shall

provide to the 'Agcnt and‘"tl}e Banks such information in connection therewith as the

Agent and tfie Banks may rea%onably request.

p ‘imhh"'f e
(b) Each\Bank\may at-any, tm}e’amgn all or any portion of its rights under this
Reimbursement Agreement to a Federal Reserve Bank. No such assignment shall release
the transferor Bank from 1ts\0b11gat10ns hereunder.

Section 10.14. Counterparts.g‘/"l"his Reimbursement Agreement may be executed in any
number of counterparts and by the different parties hereto on separate counterparts, each of
which shall be an original, with the same effect as if the signatures thereto and hereto were upon
the same instrument.

Section 10.15. Headings. Section headings in this Reimbursement Agreement are
included herein for convenience of reference only and shall not constitute a part of this
Reimbursement Agreement for any other purpose.

Section 10.16. Waiver of Jury Trial. The City, the Agent and the Banks hereby
irrevocably waive any and all right to trial by jury in any legal proceeding arising out of or
relating to any Related Document or the transactions contemplated thereby.
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ARTICLE XI

THE AGENT

Section 11.01. Appointment. Each Bank hercby irrevocably designates and appoints
JPMorgan Chase Bank, National Association of New York as the Agent of such Bank under the
Letter of Credit and the Reimbursement Agreement, and each Bank hereby irrevocably
authorizes the Agent, as the Agent for such Bank, to take such action on its behalf under the
provisions of the Related Documents and to exercise such powers and perform such duties as are
expressly delegated 1o the Agent by the terms of the Related Documents, together with such
other powers as are reasonably incidental thereto. Notwithstanding any provision to the contrary
contained elsewhere in this Reimbursement Agreement or in any cher Related Document, the
Agent shall not have any duties or responsibilities except those expressly set forth herein or
therein, or have any fiduciary relationship with any Bank"and no implied covenants, functions,
responsibilities, duties, obligations or liabilities shall be ad into the Related Documents or shall
otherwise exist against the Agent. // N o

P nil'll h .h.\ " T,i,-.

Section 11.02. Delegation of Duties. The Agexg\t may execute any of its dutles under the
Related Documents by or through employees, agents or attorneyq in-f act, shall be entitled to rely
upon the advice of counsel concerning all matters pertalmng ‘to'such duties, and shall not be held
liable for any action taken or omitted to l:{e taken in good fallh upon the advice of such counsel.
The Agent shall not be responsible for the. neghgence or miscondiict-of any agents or attorneys-
in-fact selected by it with reasonable care. ™

;.
WLH, @

Section 11.03. Exculpatory Provisions. /f'ﬂlilelther““the/&gent nor any of its officers,
directors, employees, agents, -attorneys-in-fact or affiliates”shall be (a) lLiable for any action
lawfully taken or omitted to be taken by it or'Such Person under or in connection with the
Related Documents (except for its own neghgence\or/wﬂlful misconduct), or (b) responsible in
any manner to any of the Banks-for any recitals, statements representations or warranties made
by any party/contamed in the Related Documents or in any certificate, report, statement or other
documenm’refcrred towor provided for in, or received by the Agent under or in connection with,

AP ]
the Related Documents: or, for the wvalidity, effectiveness, genuineness, enforceability or
%ufﬁéqenc?/ *of any of the Related Documents or for any failure of the City or any other Person to
perform 1tsq‘obllgat10ns therellmder The Agent shall not be under any obligation to any Bank to
ascertain or to, mqu1re as to t’he observance or performance of any of the agreements contained
in, or condltwm-lof"rthe Relaled Documents, or to inspect the properties, books or records of the
City. Subject to the par\e/ngletical of the first sentence of this Section 11.03, the Agent shall not
be under any Ilablllt\y ,Or responsibility to the City, any Bank or any other Person as a
consequence of any fallure or delay in performance, or any breach, by any Bank of any of its
obligations under any of the Related Documents. The Banks acknowledge that the Agent shall
not be under any duty to take any discretionary action permitted hereunder unless the Agent shall
be requested in writing to do so by the Banks,

Section 11.04. Reliance by Agent. The Agent shall be entitled to rely, and shall be fully
protected in relying upon, any writing, resolution, notice, consent, certificate, affidavit, opinion,
letter, cablegram, telegram, facsimile, teletype message, statement, order or other document or
conversation reasonably believed by it to be genuine and correct and to have been signed, sent or
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made by the proper Person or Persons and upon advice and statements of legal counsel
(including counsel to the City), independent accountants and other experts selected by the Agent.
The Agent shall not be under any duty (o examine or pass upon the validity, effectiveness or
genuineness of the Related Documents or any instrument, document or communication furnished
pursuant thereto or in connection therewith, and the Agent shall be entitled to assume that the
same are valid, effective and genuine, have been signed or sent by the proper parties and are
what they purport to be. The Agent shall be fully justified in failing or refusing to take any
action under the Related Documents unless it shall first receive such advice or concurrence of the
Banks as it deems appropriate and it shall first be indemnified to its satisfaction by the Banks
against any and all liability and expense which may be incurred by it by reason of taking or
continuing to take any such action. The Agent shall in all cases be fully protected in acting, or in
refraining from acting, under the Related Documents in accordance with a request of the Banks,
and such request and any action taken or failure to act pursuant thereto shall be binding upon all
the Banks and all future holders of any Reimbursement Ndfe.. :

/b// ..... \%

Section 11.05. Notice of Default. The Agent#shall not be deemed to have knowledge or

notice of the occurrence of any Default or Eventaof»Default unlesq the Agent shall have received
N N,

written notice thereof from a Bank or the City refer{mg 50"1h1<\Re1mburscment Agreement,
describing such Default or Event of Default and stating su\eh c]{Ollce is a “Notice of Default.” In
the event that the Agent receives such a~notlce it shall promptly give notice thereof to the Banks.
The Agent shall take such action with re\spect to such Default or.Event of Default as shall be
reasonably directed by the Banks, provided thag% unless and untll\tlrré“’Agent shall have received
such directions, the Agent may (but shall‘fiot be*obhgaled to) tzlke such action or give such
directions, or refrain from taking such aC[lO}l or gmng\such dlrectlom with respect to such
Default or Event of Default as 1t shall deem to be/iri the best mtere%ts of the Banks.

Section 11.06.Non- Rellance Each Bank\expressly acknowledges that neither the Agent
nor any of its officérs, directors, employees agents itorneys-in-fact or affiliates has made any
representations or warranties to it and that no act by the Agent hereinafter taken, including any
review of thefwaffalrs of,,the City, shall be deemed 1o constitute any representation or warranty by
the Agept’fﬂo any Bank\Each Bank represents to the Agent that it has, independently and without
reliange-Upon the Agentqr any 0the1 Bank, and based on such documents and information as it
has 4G¢ 'E"r;led appropuate mgt‘dc its own evaluation of and investigation into the business,
operations; prop\erty, fmanma\l alnd other condition and creditworthiness of the City and has made
its own dec1S10n 1o enter into this Reimbursement Agreement. Each Bank also represents that it
will, 1ndepende‘ht13}‘ and WlthOL{t reliance upon the Agent or any other Bank, and based on such
documents and informiatior-4s it shall deem appropriate at the time, continue 10 make its own
credit analysis, evaluatloﬁys and decisions in taking or not taking action under the Related
Documents, and to miike such investigation as it deems necessary to inform itself as to the
business, operations, property, financial and other condition and creditworthiness of the City.
Except for notices, reports and other documents expressly required to be furnished to the Banks
by the Agent hereunder, the Agent shall not have any duty or responsibility to provide any Bank
with any credit or other information concerning the business, operations, property, financial and
other condition, prospects or creditworthiness of the City which may come into the possession of
the Agent or any of its respective officers, directors, employees, agents, attorneys-in-fact or
affiliates.
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Section 11.07. Indemnification. Whether or not the transactions contemplated under the
Related Documents are consummated, each Bank agrees to indemnify the Agent, its officers,
directors, employees and agents (each an “Agent-Related Person”) (to the extent not promptly
reimbursed by the City and without limiting the obligation of the City to do so), ratably
according to its Commitment Percentage, from and against any and all liabilities, obligations,
claims, losses, damages, penalties, actions, judgments, suits, costs, expenses and disbursements
of any kind whatsoever, including any amounts paid to the Banks by or for the account of the
City pursuant to the terms hereof that are subsequently rescinded or avoided (or must otherwise
be restored or returned), which may at any time {including at any time following the termination
or resignation of the Agent) be 1mposed on, incurred by or asserted against such Agent-Related
Person, in any way relating to or arising out of this Reimbursement Agreement, any other
Related Document or any other document contemplated by or. referled to herein or therein or the
transactions contemplated hereby or thereby or any action taken or omltted to be taken by such
Agent-Related Person under or in connection with any of the forcgomg, pr0v1ded however, that
no Bank shall be liable for the payment to the Agent-Related Persons of ‘any portlon of such
liabilities, obligations, losses, damages, penalties, actions, judgments, suits, ‘egsts, expenses or
disbursements to the extenl any results from the gross negligence or willful mlsconduct of such
Agent-Related Person. Without limitation of the foregoing, each Bank shall reimburse the Agent
upon demand for its ratable share according to its Commitment Percentage of any costs or out-
of-pocket expenses (including, without' limitation, counsel fees and expenses) incurred by the
Agent in connection with the enforcement (whether through negotiations, legal proceedings or
otherwise) of, or legal advice in respect of rights or responsibilities under, this Reimbursement
Agreement, any other Related Document, or any document contemplated by or referred to herein
to the extent that the Agent is not reimbursed for such expenses by or on behalf of the City. The
agreements in this Section 11 07 shall survive the payment of the Reimbursement Obligations
and all other amounts-ﬁpayable under the Related Documents. This Section shall survive the

termination of this Agreement K j‘
N,

Section 11.08. Admmlstratlve *Agent invits Individual Capacity. JPMorgan Chase
Bank, National Association and any affiliate théreof may make loans to, accept deposits from,
issue letters of credit for the account.of, acquire equity interests in and generally engage in any
kind of banking, trust, financial adws\éryJor other business with the City as though it were not
Agent hereunder. With respect to Lhe‘ Commitment made or renewed by JPMorgan Chase Bank,
National Association shall have the same rights and powers under this Reimbursement
Agreement as any Bank and may exercise the same as if it were not the Agent, and the term
“Bank” shall include JPMorgan Chase Bank, National Association.

Section 11.09. Successor Agent. If at any time the Agent deems it advisable, in its sole
discretion, it may submit to each of the Banks a written notification of its resignation as Agent
under this Reimbursement Agreement, such resignation to be effective on the date upon which
any successor to the Agent, in accordance with the provisions of this Section 11.09, shall have
accepted In writing its appointment as the successor Agent. Upon any such resignation, the
Banks shall have the right, with the consent of the City, which consent shall not be unreasonably
withheld, to appoint from among the Banks a successor Agent. If no such successor Agent shall
have been so appointed by the Banks and shall have accepted such appointment within 15 days
after the retiring Agent’s giving of notice of resignation, then the retiring Agent may, with the
consent of the City, which consent shall not be unreasonably withheld, on behalf of the Banks,
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appoint a successor Agent therefor which successor shall be a Qualified Bank, or, without the
consent of the City, appoint any Bank as successor Agent therefor. Upon the written acceptance
of any appointment as an Agent hereunder by a successor Agent, such successor Agent shall
automatically become a party to this Reimbursement Agreement and shall thereupon succeed to
and become vested with all the rights, powers, privileges and duties of the retiring Agent, and the
retiring Agent’s rights, powers, privileges and duties as the Agent under this Reimbursement
Agreement shall be terminated. The City and the Banks shall execute such documents as shall
be necessary to effect such appointment. After any retiring Agent’s resignation as the Agent, the
provisions of this Article XI shall inure to its benefit as to any actions taken or omitted (o be
taken by it while it was the Agent under this Reimbursement Agreement.
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IN WITNESS WHEREOF, the parties hereto have caused this Letter of Credit
Reimbursement Agreement to be duly executed and delivered by their respective officers
thereunto duly authorized as of the date first above written.

CITY OF AUSTIN
By:
City Manager
ATTEST:
City Clerk P
: S,
APPROVED: i e
City Attormney ‘ ‘:4:":\,5.:?%.-.
l{!:.‘k‘ ‘.“ ‘ '::":?iH V"‘v_"“‘ :;Egm‘:«tﬁ{"
[Signatures contimied on-followitig page]
e pa
\\"L
KO
)
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[Signature page to Reimbursement Agreement]
Commitment: $159,375,000 AS AGENT AND BANK:

Commitment Percentage: 40.930979% JPMORGAN CHASE BANK, NATIONAL
ASSOCIATION

By:

Name:

Title:

Notice and Payment Information:

Payment Instructions: R

JP Morgan Chase Bank &

Loan & Agency Services

1111 Fannin, 10th Floor

Houston, Texas 77002

Tel:  (713) 750-2503

Fax: (713)750-2782

Notices: Pk 9
;‘-J- \\ E‘

For purposes of Notices of, Bank Purchase, billing and payment:

JP Morgan Chase Bank WL £ ,3' i”‘,i:«mr, )

Loan & Agency Services A T e 2 7

1111 Fannin, 10th Floor G )

Houston, Texas 77002

Tel:  (713) 750-2503

Fax: (713) 750-2782 Y

For all other purposes:

JPMorgan Chase Bank, National Association
383 Madison Avenue, 8th Floor

Maii Code: NY1-M076

New York, New York 10179

Attention: David M. Bayer

Tel: (212) 270-4186

[Signatures continued on following page]
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[Signature page to Reimbursement Agreement]
Commitment: $100,000,000 AS BANK:

Commitment Percentage: 25.682183% BANK OF AMERICA, N.A.

Notice Address:

Bank of America, N.A. By:
Name:
Title:

Address for Notice:

Bank of America, N.A.

Wire Instructions:

Bank of America, N.A.

Reference: City of Austin, Texas

-49.
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[Signature page to Reimbursement Agreement]
Commitment: $130,000,000 AS BANK:

Commitment Percentage: 33.386838% STATE STREET BANK AND TRUST

COMPANY
Notice Address:
State Street Bank and Trust Company, By:
Boston, MA Name:
225 Franklin Street Title:_.

Global Trade Banking, MAO-18
Boston, MA 02110

Attention: Manager of Letter of Credit Dept.
Telephone: (617) 664-3754
Facsimile: (617) 451-2127

For Return of Funds From Draw Request:

State Street Bank and Trust Company, *
Boston, MA

225 Franklin Street

Global Trade Banking, MAO-18

Boston, MA 02110

ABA# 011-000-028 s

A/C #3498-478-1 .

Name on Acct: Intematlonal Trade. Srerwces Acct A .

Ref:  City of Austin, Texaq.,gjombmed Uullty ‘x
Systems CP Notes ", 7 TS

To Receive LOC Fee Payments: ™ _‘;. N
w ' ? S

State Street Bank and Trust Company,
Boston, MA

225 Franklin Street

Global Trade Banking, MAQO-18

Boston, MA 02110

ABA# 011-000-028

A/C # 4867-932-8

Name on Acct: Municipal Products Fee
Receivable Acct.

Ref:  City of Austin, Texas Combined Utility

Systems CP Notes

-50-
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EXHIBIT A

FORM OF REQUEST FOR ADJUSTMENT
OF STATED AMOUNT

[DATE]

JPMorgan Chase Bank, National Assocation, as Agent
c¢/o 1.P. Morgan Services, Inc.

500 Stanton Christiana Road

Newark, Delaware 19713-2107

Attn: Letter of Credit Department

$350,000,000 . e

City of Austin Combined Utility Systems SN
Commercial Paper Notes g

Series A

Ladies and Gentlemen:

This 1s a Request for Adjustment identified in the Amended and Restated Letter of Credit
Reimbursement Agreement dated as of March 1, 2010 (the “Reimbursement Agreement™) by and
among the City of Austin, Texas (the “City™), the Banks signatory thereto and JPMorgan Chase
Bank, National Association (the “Agent”). Capitalized terms used herein and not defined shall
have the meaning asmgned i the ‘Relmbursement Agreement.

The Agent ls‘“hereby dtrected to request the Banks to adjust the Stated Amount of the
Letter of Credit relatmg to the above referenced Commercial Paper Notes by completing a
Notice of Adjustment in the Stated Amount in the form of Exhibit F to the Letter of Credit (a
copy of which is attached hereto) and dehvermg the same to the Issuing and Paying Agent as
described in paragraph 4 of the Letter of Credit. Please be informed of the following:

(a) The amount of ithe requested [increase-or-decrease] is $ ,of

which § is with respect to the Principal Portion (as defined in the Letter of
Credit) and $ is with respect to the Interest Portion (as defined in the Letter
of Credit).

(b) Once so [increased-or-decreased], the Stated Amount, without taking into
account reductions in the Stated Amount subject to reinstatement, shall equal
$ , of which § will be available to pay principal of Notes at
maturity and $ will be available to pay interest on Notes at maturity.

{c) The Stated Amount Adjustment Date for which such adjustment is
requested is [DATE] which is at least 10 Business Days after the date the Agent receives
this Request for Adjustment and is prior to the Commitment Expiration Date.

(d) The City hereby represents and warrants that:

Exhibit A-1
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(1) all representations and warranties of the City contained in Article
IV of the Reimbursement Agreement shall be true and correct on the Stated
Amount Adjustment Date identified in paragraph (c) above;

(i)  this Request for Adjustment has been duly authorized and validly
executed by a duly authorized representative of the City; [and]

(iii)  no Default or Event of Default has occurred and is continuing and
no default or Event of Default will occur as a result of the adjustment in the Stated
Amount hereby requested; [and]

(iv)  the rating on the Subordinate Lien Bonds is not lower than Baa2 by
Moody’s and BBB by S&P and Fitch. ]

[(e) The amount of the total increase in the Stated Amount requested hereby

and identified in paragraph (a) above does not exceed the Total Unutilized Commitment. ]

,.;-

Please have a Notice of Adjustment in tHe Stated Amounbexecuted and delivered by the
Banks, in the form of Exhibit F to the Letter of Credlt towthe Issuing and Paying Agent as
provided in Section 2.02 of the Reimbursement Agreement on the Stated Amount Adjustment
Date identified in paragraph (c) above. . ., N

HOU:2987161 4

Smcerely, § B
Y “'T““'Hw ﬂ!

CITY/ 8F AUSTIN PIEXAS
\ .‘. [A s

Y
Yl

v
[N
N

By: "N .-

Name;; i
Title:

Exhibit A-2
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EXHIBIT B

FORM OF F&J OPINION
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EXHIBIT C

FORMS OF BANK COUNSELS OPINIONS

-y -
R T ]
" .
s,
AT N
[
N p

Exhibit C-1
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EXHIBIT D

FORM REQUEST FOR EXTENSION

[Date]
JPMorgan Chase Bank, National Association, as Agent
60 Wall Street
33rd Floor

New York, New York 10620
Attn;  David M. Bayer, Executive Director

Re:  Request for Extension

Ladies and Gentlemen: AN
' """\ “\."

Reference is hereby made to that certain Amended and Restated Letter of Credit
Reimbursement Agreement, dated as of March 1, 2010 (the “Agreement”), among the City of
Austin, Texas (the “City”), the Banks - 31gnatory thereto and JPMorgan Chase Bank, National
Association, as Agent. All capitalized telms contained herein which are not specifically defined
shall be deemed to have the definition set forth in the. Agreement.~ The Clty hereby requests that
[COMPLETE AS APPROPRIATE] the Commltment Explratlon Date be extended by 364 days -
- the Expiration Date of the Letter of Credit be' cxtended to’ [DATE] Pursuant to the Agreement,
we have enclosed along with this request the followmg information:

1. The nature of any and all Events of Default and all conditions, events and
acts which with notice or lapse of time or both would become an Event of Default; and
7 .. N"’*‘\Any other pertinent information previously requested by the Banks.

s The Banks are requested 10 notify the City of their decision with respect to this request
for extensxon within [COMPLETE AS APPROPRIATE] 30 days of the date of receipt hereof--
45 days oﬁthe date hereof. If tlhe Banks fail to notify the City of their decision, the Banks shall
be deemed t¢: have denied such request

‘*1

o ,» Very truly yours,
L CITY OF AUSTIN, TEXAS
By:

Name:
Title:

Exhibit D-1
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EXHIBIT E

COMMITMENT EXPIRATION DATE EXTENSION NOTICE
City of Austin, Texas
Combined Utility Systems
Commercial Paper Notes,
Series A

Pursuant to Section 9.02(b) of the Amended and Restated Letter of Credit
Reimbursement Agreement dated as of March 1, 2010 (the “Agreement”; capitalized terms used
herein and not defined shall have the meaning assigned in the Agreement) among the City of
Austin, Texas (the “City”), the Banks signatory thereto and JPMorgan Chase Bank, National
Association, as Agent, relating to the above referenced Notes, the City has requested the Banks
to extend the Commitment Expiration Date which is currently . Please be
advised that:

[COMPLETE AS APPROPRIATE]

(1) At the request and for the account of the City, the Banks hereby extend the
Commitment Expiration Date to . [INCLUDE ADDITIONAL
TERMS IF APPLICABLE].

2) Except as specifically provided in paragraph (1) above, all of the terms

and conditions of the Agreement remain unchanged and in full force and effect.
3) I‘h';ié"’(fii)‘r’ﬁﬁfl_‘i‘;ment Expiration Date Extension Notice is an integral part of
the Agreement?, L
olemeg N

——

S
[OR] iy

- .
sl e
RS _}F

The Banks hereby e}eci"ﬁ;iiljtg extend the Commitment Expiration Date.

RN

This Commitment Expiration D;lfé Extension Notice maybe executed in one or more
counterparts which together shall congtitute a single instrument.

[Remainder of page intentionally left blank]

Exhibit E-1
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EXHIBIT F
NO-ISSUANCE NOTICE

U.S. Bank Trust National Association
100 Wall Street

Suite 1600

New York, New York 10005

Attention:

The undersigned, a duly authorized signatory of JP Morgan Chase Bank, National
Association, as Agent, under that certain Amended and Restated Letter of Credit Reimbursement
Agreement dated as of March 1, 2010 (the “Reimbursement-Agreement”; capitalized terms used
herein and not defined shall h,we the meaning a331gned in the Reimbursement Agreement)
among the City of Austin, Texas (the “City”), the Banks 51gnatory thereto and JPMorgan Chase
Bank, National Association, as Agent, hereby certlfy to (the “Issuing and
Paying Agent”), with reference to Irrevocable Letter of Cretilt No. _ (the “Letter
of Credit,” the terms defined therein and not otherwise defmed herein being used herein as
therem defined) issued by the Bank in favor of the Issuing and\Paymg Agent, as follows:

\ ‘.._.z(

I.  You are hereby nOt\lflf‘:d that in, accordance with the terms of the
Reimbursement Agreement, an Event of Default (as. defmed in the Reimbursement
Agreement) has occurred and is contmui“nig* ), s’

N i

2.  Subject to the following qentence you are instructed to cease issuing
Notes, as provided in Section 7.02(b) of thé: Relmbursement Agreement, unless and until
we rescmd this No-Issuance Notice. If* you receive this No-Issuance Notice after
9: 09 A M r”Chlcago time, on a Business Day you shall cease issuing Notes on the next

Busmess Day: \ %
o LN

1 ‘J{l\»\\ 3. This N\o Issuance Notice shall not affect the obligation of the Banks to
honor. “demands foé\ payment under the Letter of Credit with respect to Notes
authenucated prior togyour receipt of this No-Issuance Notice (or, subject to paragraph 2
above, on the same Business Day that you receive this No-Issuance Notice), and you
shall contmue fo have the right to draw under the Letter of Credit to pay the principal of
and accrued 11;1terest on maturing Notes authenticated prior to your receipt of this
No-Issuance Notice (or, subject to paragraph 2 above, authenticated on the same Business
Day that you receive this No-Issuance Notice).

IN WITNESS WHEREOF, the undersigned have executed and delivered this Notice as of the
day of .

Exhibit F-1
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JP MORGAN CHASE BANK, NATIONAL
ASSOCIATION, as the Agent

By

Name:

Title:

Exhibit F-2
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IN WITNESS WHEREOF, the undersigned has executed and delivered this Commitment

Expiration Date Extension Notice as of the day of

HOU:2987161 4

JPMORGAN CHASE BANK, NATIONAL
ASSOCIATION

By:
Name: ..
Title: :
BANK OF AMERICA, N.A.

By: . R
Name:
Title;

STATE STREET BANK AND TRUST
COMPANY

Exhibit E-2



