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Discussion and Possible Action on Bond Sales ITEM No. 67
RECOMMENDATION FOR COUNCIL ACTION

Subject: Approve a resolution authorizing the Mueller Local Government Corporation ("Corporation"} to issue
$12,000,000 in Mueller Local Government Corporation Contract Revenue Bonds, Series 2006, and authorizing
execution of all related documents including a grant agreement between the City of Austin and the Corporation

Amount and Source of Funding: $422,598 in the estimated first year debt service requirement and $400 annual
administration fee for the paying agent/registrar for the proposed bond sale will be funded through a Grant from
the City to the Corporation, pursuant te the terms of the Grant Agreement.

Fiscal Note: There is no unanticipated fiscal impact. A fiscal note is not required

Additional Backup Material
(click to open} .
[ Mueller Revenue Bonds Fo‘r More Inform?tlorl.
Trust Indenture Prior Council Action: On June 12, 2003, Council approved a
0 Mueller LGC arant Reimbursement Resolution related to this bond issuance. On April 27,
r——g—g—ement i 2006 Council approved a 20-year econemic development and grant
agreement agreement with Mueller Local Government Corporation related to this
O Resolution bond issuance.
0 MLGC Resolution Issuing
Bonds

In this action, the City Council will approve a resolution authorizing the Corporation to issue Mueller Local
Government Corporation Contract Revenue Bonds, Series 2006, in the amount of $12,000,000. The City has
determined that it would be in the best interest of the City and the general public to redevelop property within the
City formerly known as the Robert Mueller Municipal Airport ("Mueller”). To facilitate the redevelopment of Mueller,
the City entered into a Master Development Agreement with Catellus Austin, LLC, under the Master Development
Agreement and the City agreed to issue debt to finance certain “Public Finance Reimbursement Project Costs,”
either directly or through the Corporation. Of the $12,000,000 in Contract Revenue Bonds to be issued, $7,250,000
is being issued to provide funding for the City to be reimbursed for costs related to the Master Development
agreement, as approved in a reimbursement resolution that Council has already approved.

Electronic bids will be accepted beginning at 9:00 a.m. Central Daylight Time, and ending at $:30 a.m. Central
Daylight Time, on Thursday, August 24, 2006. Bids will be verified by the City’s Financial Advisecr, Public Financial
Management, Inc.

This item has been posted to occur not later that 2:00 p.m. to permit the City Council to take action prior to the
close of financial markets on August 24,

http://meetings.coacd.org/item attachments.cfm?meetingid=53&itemid=2025&item=67 8/18/2006
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INDENTURE OF TRUST

THIS INDENTURE OF TRUST, dated as of the 1st day of August, 2006 (the "Indenture™), is
made by and between Mueller Local Government Corporation, a not-for-profit local government
corporation organized under Chapter 431, Texas Transportation Code, and existing under the laws of
the State of Texas (the "Corporation”), and Deutsche Bank Trust Company Americas, a banking
cotporation organized under the laws of the State of New York, and havmga catporate trust office in
New York, New York (together with any successor Lrustee hereunder,ethegrustee")

WITNESSETH

WHEREAS, the City of Austin, Texas (the "City") ha{*%e%enmnedel!ﬁat it would be in the best
interest of the City and the general public to redevelop prop!erty within the Cliy formerly known as
the Robert Mueller Municipal Airport ("Mueiler"); and

o V , .‘;»'.
WHEREAS, 1o facilitate the redevclopmem of ‘Mueller;*the City cntered}mto a Master

Development Agreement with Catellus Austin, LLC, cffecuve(a% of December 2, 2004 (the "Master
Development Agreement”); and :

O R
WHEREAS, under the Master Developmem Agreement,'t EB\Cny agreed to issue debt to

b
finance certain "Public Finance Relmbursemcmlll Pr0]ect Coz.ég: Cllhﬂl’;dll‘ecﬂy or through the auspices
of a local government corporatlon to be created bg}he Clry,'a M

WHEREAS, onyDeccnfb;er‘*lﬁ 2004, théBClty Council of the City of Austin, Texas (the
"Clty") authorlzed th‘%‘ﬁg’?eaﬂon of Tax Increment Fmancmg Reinvestment Zone Number Sixteen,
preliminary prOJect plan foyi-);TIRZ Smeen andi‘axprehmmary remvestmem zZone fmancmg plan for
TIRZ Smee’iﬁandw T, TRy
il «;;3‘;{?‘3 i
4 ngREAS by Resoluuo No“‘f)41202 60, adopted on December 2, 2004, the City
aulhonzed thc creation of theRMuellcrﬁLocal Government Corporation (the "Corporation") to aid,
assist and act on behalf of th‘§e|C1ty in the performance of the City's governmental and proprietary
funcuons 10 p%omotc the coﬁ}%on good and the general weIfare of the City, mcludmg, wnhout

gy

Sixteen and nelghb(;ﬁl?g zfr“eas in furtherance of the promotion of economic development; and

WHEREAS, by Resolution No. , adopted on April __, 2006, the City Council
adopted a program pursuant to Chapter 380 of the Texas Local Government Code (the "Chapter 380
Program") whereby the City may make economic development loans or grants from City general
funds to the Corporation in furtherance of the economic development objectives for TIRZ Sixteen,
specifically wilh respect to the redevelopment of Mueller consistent with the provisions of the
Master Development Agreement; and

WHEREAS, the Corporation intends to incur Contract Revenue Bonds (as herein defined) to
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be issued by the Corporation in one or more Series (as herein defined); and

WHEREAS, pursuant to the terms of a Grant Agreement between the Cily and the
Corporation (the "Grant Agreement”) the City has agreed, subject to the terms of the Grant
Agreement, to make Grant Payments (as herein defined) to the Corporation to provide {funds that
may be used by the Corporation for the payment of debt service on Contract Revenue Bonds issued
by the Corporation to finance "Public Finance Reimbursable Project Costs” in accordance with the
Master Development Agreement, in furtherance of the economic development objectives of the
Chapter 380 Program; and . : zggg;%

WHEREAS, in order to further secure the Contract Revénue:Bonds, the Corperation has
determined (o enter into this Indenture with the Trustee for the: purpog'!e ?;f assigning and pledging to,
the Trustee the Grant Payments, for the purpose of est:alghshmg the Pledged Revenue Fund, the
Public Finance Fund, and the Debt Service Fund pursuant: Tiereto and lherebyrpmwdmg the Pledged
Revenues (as herein defined) to be held by the Trustée 10 secure the paymentigf prmmpal of and
interest on all Contract Revenue Bonds from t1mef£ﬂo§\ume issuéd,or incurred by\f‘he\Corporauon

%’%‘& Aﬁ‘%\ »

NOW, THEREFORE, in consideration of the prefﬁiscs"’the acceptance by the Trustee of the
trusts hereby created, the purchase and acceptance of the Coitract Revenue Bonds by the QOwners
thereof, and other good and valuable coné’ﬁjerauon the recelptgand sufflcwncy of which is hereby

RSN

acknowledged, the Corporation and the Trustee do; hcreby mutualffr c%ovenant and agree, for the equal

““““

g
and proportionate benefit of the respective: SOwnersiifom, time to ime of the Contract Revenue
Bonds, as follows: M ey

4 ;
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ARTICLE!
DEFINITIONS AND INTERPRETATION
Section 1.01. Definitigns. Unless otherwise expressly provided or unless the context clearly

requires otherwise, the following terms shall have the respective meanings specified below or in the
Bond Resolutions for all purposes of this Indenture: i

"Accounting Principles” shall mean the accounting pr1nc1ples descrlbcd in the notes to the
Audit as such principles may be changed from time to time to cumply \,\;{:bStale laws or regulations.

“Act” shall mean Chapter 431, Texas Transport;gtighﬁ'\Code.

&

"Additional Parity Bonds" shall mean the additionaly, parity Contradts Revenue Bonds
permitted to be issued by the Corporation pursuant {o: SCLIIOH 3. OZE%f this Indemu@}rp&

"Annual Debt Service" shall mean for any annual penod (any Fiscal Year or any other twelve
(12) consecutive calendar month perlodf%vhde Bonds are Outstandmg, an amount equal to the sum
of (i) all interest on such Bonds wh1ch‘xs°‘dt?fé"‘durmg such p'f‘:“nno%d*‘aplus (ii) that portion of the
Principal Installment or Installments of such‘Bonds wmch is due dfmngsuch period, as limited and
calculated in the following manner: R4

(a) Ex%ept am%:ﬁed below, (gfor any twelve {12) consecutive calendar month
period other lhan the Lalendar year, whetheror not such period constitutes the Corporation's
current Fiscal Yéar g aﬂyéfuture Corporan‘(')ngiscaJ Year, the aggregate amount of interest
on and Principal Ins&g}l%ema ofjthe B%Ids which was paid or redeemed or is scheduled to
accrue agﬁdﬁf p)e,!pald orﬁxgedeemed“durmg;such twelve (12) consecutive month period; and
(11) for any FiscalsYear while the Corporation's Fiscal Year is the same as the calendar year,

i "o N
il uﬁhef aggregate amo\grfgt of interest, eston rand Principal Installment of the Bonds which was paid or
s redeemed or is scheduled to Acerue and be paid or redecmed after a Principal Installment
Pa%r“rf?em Date wnhm?such Fiscal Year and on or before the next following Principal

lnstallm\int Payment Da!e and

(bj@’Asgto ?any annual period prior to the date of any calculation, such requirements
shall be calculated solely on the basis of Bonds which were Outstanding as of the first (1st)
day of such peﬁod and as to any future year such requirements shall be calculated solely on
the basis of Bonds Outstanding as of the date of calculation; and

{c) Notwithstanding the foregoing, all amounts which have been or arc expected to
be realized as interest and investment earnings on amounts on deposit in the Debt Service
Fund (other than those amounts which are 10 be deposited into the Rebate Fund pursuant to
Section 4.05 of this Indenturey and which are used or scheduled to be used to pay interest on
or Principal Installments of Bonds during any annual period, shall be deemed to reduce the

-3—
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Annual Debt Service for any such annual period to the extent of such deposits; and the
amount of such deposits shall be excluded from and shall not constitute Annvai Debt Service
for any such annual period.

"Authorized Representative” shall mean the President or any Vice President of the

Corporation, the Treasurer of the Corporation, or any other person designated to perform a specified

act, to sign a specified document or to act generally on behalf of therCorporation by a written
instrument furnished to the Trustiee. @M

"Average Annual Debt Service" shall mean the total DethS%rX&gze (as of the date of the
calculation) divided by the remaining number of years un%l the final matt.?r&ty of the Bonds. The
Average Annual Debt Service calculated under this Indenturg shall remamsm effect until the next
date when such calculation is required under this Indéﬁ{urc For the purpose%ﬁcf calculating the
Average Annual Debt Service, any fractional year shall be included in the calculauon as'a full year.

& 4

Fihy,
"Board" shall mean the Board of Directors of th Corporanon
;;@
‘s
"Bond Counsel” shall mean sucfﬁgnauonally recogmzed ﬁ!rmm expert in matters relating to
public finance law and the federal mcomeltax«laws relating to 1hc‘ussuanu: of municipal bonds
engaged by the Corporation. "‘%ﬁ,;g
% P
"Bond Resoluuong‘%shall mean the resoluuons from time'to time adopted by the Corporation
authorizing the ContracthévenileéBonds v

"Bonds" of "Conﬁact Revipue Bonds" shallertpfean one or more Series of bonds 1ssued by the
Corporation pursuam to thlS!Indenm?'?and Lhe Bond' Resolutions.
ut m’w‘m Wy e
"§u51ness Day ésghall meau any day which is not a Saturday, Sunday, a day on which banking
m<;l1tuuons in the cuygwhere the Demgnaled Payment/Transfer Office (as defined in a Bond
o Wb, 1Y
Resoluuon) of the Paymnggem/Reglstrar is located are authorized by law or executive order to
close, or %legal holiday.
\gﬁi’?g
"Cemﬁcalc of Appmpnauon shall have the meaning given said term in Section 6.14 of this
Indenture. i \

17
"Chapter 380¢Program” shall have the meaning given said term in the preamble to this
Indenture. p

"City" shall mean the City of Austin, Texas.

"Code" shall mean the Internal Revenue Code of 1986, as amended, and the applicable
provisions of any future federal income tax laws,



Nelie cEEN e, JRE, SNNRIS I S

"Corporation” shall mean the Mueller Local Government Corporation.

"Costs of Issuance" shall mean all charges, costs and expenses of the Corporation incurred in
connection with the authorization, issuance, sale and delivery of Contract Revenue Bonds including,
but not limited to, legal fees, financial advisory fees, bond insurance premiums, fiscal or escrow
agent fees, printing fees, accounting fees, consultant fees, verification fees, travel expenses, rating
agency fees, fees of the Trustee and its counsel and Attorney General fees.

"Debt Service" shall mean the Principal Installments and iﬁtéiest on the Bonds.

"Debt Service Fund" shall mean the fund so demgnated ‘and created pursuant to Article IV of
this Indenture. ;-

"Eligible Investments" shall mean any investments which the Cityis permxtted tomake under
the laws of the Siate of Texas, including the PumFu;nds Investment Act, Chapser 2256, Texas
Government Code, as described in the City<s investment; pohcy approved by the Clty Council.

gg“ﬁ

“Event of Nonappropriation" shal‘fm%z:hp the failure of\t’%g City to deliver a Certificate of
Appropriation in accordance with the provisions ?f Section 6.14 Qf thxsslndemure

"Event of Default”" shall mean any‘Evenl g’f'Dcfaultgdescnbed in Section 6.01 of this
Indenture, . b VH‘

"Exempt Sccurmes shall mean bonds or other evidences of obligations, the interest on which
i, B,
is exempt from federal' n‘l‘%)me tagauon under SccnonflOB(a) of the Code.
: ,%

iy
"Fal { rket&Value
L iﬁé!q I

i

L

’mﬁ: N (a)asio El.é%}kle Investments the bid and asked prices of which are published on a
regu?ligr basisina f1nanc1al ;ou:;nal or publication of general circulation in the United States of

AmeTica, the bid prlce ‘for such Eligible Investments so published on, or most recently prior

to, ll;g?dnﬁte of valuatlgﬁ’by the Trustee, or, in the alternative, the bid price for such Eligible

Investment% as prov1dé‘21 by a pricing service selected by the Trustee, or

(b) as?éiEl(igible Investments the bid and asked prices of which are not published on
a regular basis'in a financial journal or publication of general circulation in the United States
of America, the average bid price on such Eligible Investments at the date of valuation by the
Trustee, as reported to the Trustee by any two nationally recognized dealers (in the opinion of
the Trustee) in such Eligible Investments.

"Fiscal Year" shall mean the twelve (12) month period commencing on Octoberl of a

calendar year and ending September 30 of the next succeeding calendar year, or such other
consecutive twelve (12) month period as determined by the Corporation.

5
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"Fungd" shall mean any one or mare, as the case may be, of the separate special Funds created
and established or required to be maintained pursuant to this Indenture.

"Grant Agreement” shall have the meaning given said term in the preamble to this Indenture.

"Grant Payments” shall mean payments granted to the Corporatiga by the City pursuant to the
Chapter 380 Program in accordance with the terms and provisions ofithe Grant Agreement.
i
"Interest Account"” shall mean the account so de51gnated and created within the Debt Service
Fund pursuant to Article IV of this Indenture. :

"Interest Payment Date” shall mean March land Seplember 1in such;ycars as shall be
2t “aai,

determined in accordance with the terms of the Bond EResolutlcm governing the issuancedf the Series

of Bonds.

L
"Mandatory Redemption [nslalln&{g’l‘lt" shall mean, asof g‘gz particular date of calculation and
with respect to any Series of Bonds, the amoum of money to b‘g‘appglsd to the mandatory redemption
(including any mandatory redemption premmm 1f any) of Bonds miannylscal Year prior to maturity
pursuant to this Indenture or any Bond Resoluuon as 'siich Mandatory’Redemption Installment shall
. -
have been previously reduced by the pnnc:palé:%mogrm "of.; any:1 :Bonds of such Series of the maturity
with respect to which suchsMandatory Redemption Installment is payable which are purchased or
iy i
redeemed by the Trligtee in accff)rdance with thg provisions of this Indenture or of any Bond
Resolution, other than‘za!Mandatow ‘Redemption lnstallment redemption or purchase.
"Master Development Agreement“xshal] have the meaning given said term in the preamble to
Fe EgEg
this Indenturg? il S " W

'>f

gsgéf;g;;Maximum Ann “Debt Sen;tge %shall mean the greatest amount of the Annual Debt Service
calcu]ated fi)r any future Fiscal Year, taking into account any Mandatory Redemption Installments
scheduled' to be}payable on ;l}y Serlefof Bonds.
: o

"Other Revenues shal] mean any monies deposited to the credit of the Pledged Revenue
Fund that are des:gn { dbe ‘the Corporation to be pledged as a Pledged Revenue.

"Outstanding}fvhen used with reference to Bonds, shall mean, as of a particular date, all
Bonds theretofore and thereupon delivered except: (a) any Bond cancelled by or on behalf of the
Corporation or delivered to the Registrar for cancellation at or before said date, (b) any Bond
defeased or no longer considered Outstanding pursuant to the provisions of the Resolution or
otherwise defeased as permitted by applicable law, and (¢) any such Bond in lieu of or in substitution
for which another Bond shall have been delivered pursvant to the Reselution.
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"Owner" or "Registered Owner", when used with respect to any Bond shall mean the person
or ¢nlity in whose name such Bond is regisiered in the Register. Any reference to a particular
percentage or proportion of the Owners shall mean the Owners at a particular time of the specified
percentage or proportion in aggregate principal amount of all Bonds then Outstandmg under the
Resolution.

"Parity Bonds" shall mean the Bonds and each Series of Additional Parity Bonds from time to
time hereafter issued, but only to the extent such Parity Bonds remain Qutstanding,
{'\i’
. ) 4 . .
"Paying Agent/Registrar” shall mean the bank or trust coﬁ?alny 50 designated in the Bond
Resolutions. R

. 4 P, iy

"Principal Instaliment” shall mean, a}};\of a:‘;‘pamcular date’of computation, an amount of
money equal 1o the aggregg}}eﬁ,of (a) the pnncnpal amoum of\(?utstandmg Bonds of a Series which
mature on a single future, datereduced by the aggregate principal amount of such Qutstanding Bonds
of such Series whlch_?wou!d at opibefore said %future date be retired as a result of Mandatory

Redemplion Installmeﬁ?’apphed in accordance Wllzgythls Indenture plus (b) the amount of any
Mandatory Redempuon Insla[!ment payab[c on saldéfuture date for the retirement of any Outstanding

& K
terms of the Bond Rebolunon govermng the issuance of the Series of such Bonds.

“és

"PTO_]QCI‘COSIS" shallﬁmean the Public Finance Reimbursable Project Costs as defined in the
Master Agreement;‘gand as 4further described in a Bond Resolution.

"Public Finance Fund"” shall mean the fund so designated and created pursuant to Article IV
of this Indenture.

"Rebate Fund" shall mean the fund so designated and created pursyant to Article IV of this
Indenture.

"Register” or "Bond Register” shall mean the books of registration kept by the Registrar in
which are maintained the names and addresses of, and the principal amounts of the Bonds registered
to, each Owner,
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"Regulations” shall mean the Income Tax Regulations promulgated under the Code.

"Series" shall mean all of the Bonds authenticated and delivered on issuance and pursuant to
this Indenture or any Bond Resolution authorizing the issuance of such Bonds as a separate series of
Bonds or any Bonds thereafter authenticated and delivered in lieu of or in substitution for such
Bonds.

"State" shall mean the State of Texas.

"Subordinate Lien Obligations" shall mean any bonds, ngtes or %ber obligations, including
contractual obligations incurred by the Corporation, securediin who]eaon.m part by liens on the
Pledged Revenues that are junior and subordinate to the lieflon Pledged Revenues securing payment
of the Contract Revenue Bonds. y Lo %

"TIRZ Sixteen” shall mean Tax Increment’ Fmancmg R?mvestment Zone Number Sixicen,
City of Austin, Texas. N

"Transfer Date" shall mean February 15, 2007, a‘ﬁd”’E

Ay
thereafter for so long as this Indenture is in' effec;:t
‘*53‘. "%*

capacity. e

Jilee?

Section 1.02. MM@M The terms and phrases used
in the recitals of thls';lndenture have been includedfor convenience of reference only and the
meaning, construction and, mterprétatmn of such words and phrases for purposes of this Indenture
shall be determined.solely by, l'eferaiﬁceétoLSectl(m 1.01 hereof. The table of contents, titles and

AR T,
hcadmgs of*‘the arixcleSg«and sectmns of this Indenture have been inserted for convenience of
referen(,e only and are n0L.fo, be consitlered.a part hereof and shall not in any way modify or restrict
any,of th%terms or pr0v1s‘r3ﬂt§§s hereof and.ehall never be considered or given any effect in construing
this lndenture orany provméﬁ hereoﬁg in ascertaining intent, if any question of intent should arise.

Section'1,03, Inlerpretatlon Uniess the context requires otherwise, words of the masculine
gender shali be congtiued tofinclude correlative words of the feminine and neuter genders and vice
versa, and words of the. §1ﬁ§’u1ar number shall be construed to include correlative words of the plural
number and vice versa: References to any named person means that party and its successors and
assigns. References to any constitutional, statutory or regulatory provision means such provision as
it exists on the date of this Indenture and any future amendments thereto or successor provisions
thereof. This Indenture and all the terms and provisions hereof shall be liberally construed to
effectuate the purposes set forth herein and to sustain the validity of this Indenture and the Contract
Revenue Bonds.

[END OF ARTICLE ]]
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ARTICLE II
GRANTING CLAUSES

Section 2.01. Granting Clauses. In order to secure the payment of the principal of,
redemption premium, if any, and interest on all Contract Revenue Bonds as the same are issued and
become due and payable, whether at maturity or by prior redemption, and the performance and
observance of all of the covenants and conditions herein contained sand;m consideration of the
premises, the acceptance by the Trustee of the trusts hereby createg E&e purchase and acceptance of
the Contract Revenue Bonds by the Owners thereof, and other good and valuable consideration, the
receipt and sufficiency of which are hereby acknowledged, thé; Corporatmn does hereby GRANT,
BARGAIN, CONVEY, ASSIGN and PLEDGE 1o the Trustee Sd its successors in trust hereunder,
subject to the provisions of this Indenture, all of the Corpgﬁfﬁon s right, titte.and intérest in and to
the following described properties and interests, dlrec’t“gr 1nd1rewct whether now'i‘)g\"vned or hereafter
acquired (collectively, the "Pledged Revenues™ or’ lhe“"Trust Estale ): i

{ ) Allof the Corporation's right, title ang Ji,lgterest under the Grant Agreement,
including the right, title and interest of the Co?‘poramn to the Grant Payments the

T
Corporation is entitled to receive the‘rgunder %}% P
N %;’f
ot

L . St

() All‘moneys deposited orél;gqmred to be deposued in the Pledged Revenue
Fund, the Del%l Service | Fu%q ]and the PubhciFmance Fund held by the Trustee pursuant to the
provisions of thzs lndenlurc and all interest’ carnings and investment income therefrom, other
than any amount reqmred to bc tebated 1o lhe United States under Section 148(f) of the Code

A5 E ..
and d&posued 10 Rebate Fund‘pursuant to,Sectlon 4.05.
zﬁ%‘ﬁi&&w m‘ ih;] %%% L

{ )}  Other Revenues.

() Any ;and allnproperty of every kind and nature (including without limitation,
e ixicash ()bllgatlons%r securmes)r\;hlch may from time to time hereafter be conveyed, assigned,
hypothecated endorsed pledged mortgaged, granted, or delivered to or deposited with, the
Truste*é“as addltlona‘liqsecunty hereunder by the Corporation, or anyone on behalf of the
Corporauon or whncﬁp’ursuam to any of the provisions hereof may come into the possession
o1 control of the Trustee as securily hereunder, or of a receiver lawfully appointed hereunder,
all of which p propeny the Trustee is authorized to receive, hold and apply according to the
terms hereof.

TO HAVE AND TO HOLD all the same, with all rights and privileges appurtenant thereto,
unto the Trusiee and its successors in trust forever.

IN TRUST, NEVERTHELESS, upon the terms and trusts herein set forth, for the equal and
proportionate benefit and security of the Owners from time to time of the Contract Revenue Bonds
secured and to be secured hereunder, or any of them, without preference, priority or distinction as to
lien or otherwise of any Contract Revenue Bond over any other Contract Revenue Bond, except as

—9-
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otherwise ¢xpressly provided in this Indenture.

PROVIDED, HOWEVER, that if the Corporation, its successors or assigns, shall well and
truly pay, or cause to be paid, the principal of the Contract Revenue Bonds and the interest and
redemption premium, if any, due or to become due thereon, at the times and in the manner provided
in the Contract Revenue Bonds and in the Bond Resolutions, according to the true intent and
meaning thereof, and shall cavse the payments to be made into the Funds maintained hereunder in
the amounts required by this Indenture and the Bond Resolutions, or shall provide, as permitted
hereby, for the payment thereof by depositing with the Trustee or PayingpAgenl/Registrar the entire
amount due or 1o become due thereon, or an amount sufficient to prowde for the payment thereof,
and shall pay or cause to be paid to the Trustee all sums of money “due or to become due to it in
accordance with the terms and provisions hereof, then this Indénture ﬁ@he rights and liens hereby
gmmmmmwwmeMMMWWMmMMmmmmmmem%adwmmmmmmu
force and effect. iy T

~10-
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ARTICLE I

AUTHORIZATION OF CONTRACT REVENUE BONDS; GENERAL
TERMS AND PROVISIONS OF CONTRACT REVENUE BONDS;
ADDITIONAL PARITY OBLIGATIONS AND SUBORDINATE LIEN OBLIGATIONS

Section 3.01. Authorization of Contract Revenue Bonds. (a) The Contract Revenue Bonds
may be authorized from time to time by the Corporation pursuant to Boﬁrtl‘cl Resolutions duly adopted
by the Board, which Bond Resolutions shall specify or prov1de for%dales denominations,
principal amounts, interest rales, maturities, redemption prov151ons gorms of bonds, manner of
payment, provision for execution and authentication, apphcanon of prg@cgeds and aii other terms and
provisions of the Contract Revenue Bonds not otherwise pmVidﬁd hereindy

(b)  Ator prior to the issuance of each series/of Contract Revenue Bonds pursuant to any

Bond Resolution, the Corporation shall provide io, the Trustee the following: i
ii a certified copy of the Bond Resol‘igtigu; g

i the approving op:mop of the Corporanou ‘g: ‘Bond Counsel with respect to such

Series of Contract Revenue Bonds to the” effecl (i) that the Bonds are valid

and binding ob]Jgan%n?t”of{ﬁwCorporanon excep: to the extent that their

enforceability may bc;E hmugd%t:h’f‘applécable provisions of the federal

bankruptcy laws and any, othét similar. laws affecting the rights of creditors of

polm%'éi subdmsxons generally, and ex‘i’:’épt that such enforceability is subject

dﬁ{éto generalh pnncnp]es of équlty and the exercise of judicial discretion

(riggless of whether such"e}:;forceabllny is considered in a proceeding in

laweor at equny),iand (%%) that'the Bonds are issued pursuant to the terms of

AT T
it ‘!,rgzmg ;gg,.‘thlS Indenture R

,,,,,,,

1f such Scrles gfwgomract Revenue Bonds are being issued to refund any
prev:ousl y issued-Contract Revenue Bonds, the identity, redemption date and
rederffpgtmn pn&: of the Contract Revenue Bonds to-be refunded; and
E
a Deb;}Scr\uce schedule with regard to such Series of Contract Revenue
*Bonds and all Contract Revenue Bonds that will then be Qutstanding after the
k‘ussuance of such serics of Contract Revenue Bonds and refunding of any

Contract Revenue Bonds being refunded thereby.

Section 3.02. Additional Parity Bonds. The Corporation reserves the right to issue, for any
lawful purpose (including the refunding of any previously issued or incurred Contract Revenue
Bonds), one or mare series of Additional Parity Bonds payable from and secured by a first lien on the
Pledged Revenues, on a parity with the Bonds, and any previously issued Additional Parity Bonds;
provided, however, that no Additional Parity Bonds may be issued unless:

(a) The Additional Parity Bonds mature on, and interest is payable on, the Principal

-11-
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Installment Payment Dates and Interest Payment Dates, respeciively; and

(b)  The Corporation is not in material default with the terms of the Indenture, any Bond
Resolution, the Grant Agreement or any other agreement to which it is a party and has so certified.

The foregoing notwithslanding, the aggregate principal amount of Contract Revenue Bonds that may
be issued that are secured by a first lien on and pledge of the Trust Estate shall not exceed
$15.000,000. :

Section 3.03. Subordinate Lien Obligations. The Corporauon reserves the right to issue, for
any lawful purpose, Subordinate Lien Obligations secured in wh&!@%’rm part by liens on the Pledged
Revenues that are junior and subordinate to the lien on Pledged Revenues securmg payment of the
Contract Revenue Bonds. Such Subordinate Lien Obhgauons may be furthea\r secured by any other
source of payment lawfully available for such purposes! ™

Section 3.04. Declaration. It is hereby ex;ﬁ:sgs]y;declar(%“ th%t all revenues, rezglpts moneys
and other properties hereby pledged are to be dealt with' and LdlSpOSCd of under, upon and subject to
the terms, conditions, covenants, agreements, uses and purposgs set forth in this Indenture.

5
gi ea Tt i
‘?f’n; 13 i‘ S{}
it
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ARTICLE IV

FUNDS AND INVESTMENTS

Section 4.01. Crearion of Funds. There are hereby created the following Funds:
(A)  Pledged Revenue Fund;
. (B)  Deb( Service Fund;
(C)  Public Finance Fund; and

(D)  Rebate Fund.

. W
Each Fund shall be maintained by the Trusteejsep%,rags and agirt from all Otﬁ}}:'lg. ;funds of the
Corporation. The Pledged Revenue Fund, the Debt Serw.ce Fund and the Public Fin3nce Fund shall
constitute trust funds which shall be held in trust by the Trustec solely for the benefit of the Owners
of the Contract Revenue Bonds. The Trustee, at its discretion or upon the written direction of the
Corporation, may establish accounts w1tﬁm?5hy»Fund to enable‘f;h;i: more efficient management of the
monies on deposit in any such Fund. ‘ﬁ*’?; : R

Section 4.02. Plegged Revenue Fund'; T;gere is hereby;created and established with the
Trustee a fund to be demgnated ‘the,"Pledged Revénue Fund" flmmedlately upon receipt thereof, the
Corporation shall dcpog:t mlﬁh yPledged Revenuc Fund ali Grant Payments and any Other
Revenues. Money»m‘ thegPledgechevenue Fundﬁshall be held in trust by the Trustee and, upon
receipt of written mstruéhons from an.Authorized Representatlve shall be applied on each Transfer
Daie in the followmg manner. and d orderiorp pnomy

il %iig;é{i(ﬁ e,
“1L8t, 10 lhe Imﬂfiﬁ Account amounts necessary to make the amounts on
-f:deposu therem equa] to thesintérest due on the Contract Revenue Bonds on the next
succ,eedmg Interest Payment Date

(B)a ecgnd, to the Principal Account amounts necessary to make the amounts on
deposit therem equahto one-half of the Principal Installments, and premium, if any, due on
the Bonds onit%g:’;next succeeding Principal Instailment Payment Dale;

i
A

(C)  Third, to the payment of the fees and expenses of the Trustee and Paying

Agent/Registrar due and owing, for the next six (6) month period; -

(D)  Pourth, to any fund or account created for the benefit of any Subordinate Lien
Obligations issued or incurred by the Corporation; provided that immediately prior to any
such transfers the deposits required by Sections 4.02(A) through (C) above have been made
or provided for; and

—13-
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32
33
34
35
36
37
38
39
40
41
42
43
44

(E) Fifth, as directed by the Corporation, for any lawful purpose as may be
approved by the City for the payment of Project Costs; provided that immediately prior to
any such transfers the deposits required by Sections 4.02(A) through (D) above have been
made or provided for,

The written directions provided by the Corporation shall be delivered to the Trustee on or before
each Business Day next preceding a Transfer Date. The Trustee is hercby authorized to rely upon
such written directions delivered to it by the Corporation. i

Section 4.03. Debt Service Fund. There is hereby crcated and estabhshed with the Trustee a
fund to be designated the "Debt Service Fund". Within theDébt Serwce Fund, there are hereby
created and established accounts to be designated the "In't‘&erest Accoum" and the "Principal
Account”. Money in the Debt Service Fund shall be h@tﬁa}d*m trust by the Trustec . The Corporation
shall deposit or cause to be deposited into the Debi.Service Fund accrued mtcrest'on the Contract
Revenue Bonds, moneys designated by the Corporation as c‘i‘pltallzed mleres‘t@oﬁ“tge Contract

aille,
Revenue Bonds, transfers from the Pledged Revenue Tund,as ptovided in Section 4 02, and, to the
extent necessary, other Pledged Revenues in such amounts: andf{t such times to provide that amounts
necessary to pay interest and Principal Installments due on the, Conlract Revenue Bonds in the then
current Fiscal Year. The Trustee shall transfer, .on each TnterestiP: aymem Date and each Principal
Installment Payment Date to the Paying Aé’éﬁt}Re‘g;strar such amoun!s ifi the Principal Account and
the Interest Account to pay, respectively, Principal Ins?al!émezms and mterest on the Contract Revenue
Bonds as the same becomes due. The Trustee shall make all.such: transfers such that the Corporation
shall be in compliance wuh the Pnnmpal and Intefest Gundehnesy in the Operational Arrangement of
The Depository Trust Company, -amended fro"& time to time.
y \‘%;!%”N “ﬁ« ;,x g

Section 4.04. Public’ Finance.Eund. There is; hereby created and established with the Trustee
a fund to be de&gnaﬂl?%d the "Pubhc Flnance Pund"‘ﬁThc Truslee, at the direction of the Corporation,
may establish’ fand create,wnhmlthe Pubhc Fmance Fund such number of accounts and subaccounts
as the Coﬁoorahon deems%ppmpr:ate

The Public Finance Fund and any accounts or subaccounts thereof shall initially be funded as

provided in thg"Bond Resolu‘glo“ns The money and securities in the Public Finance Fund shall be held

-in trust by the' Tmstee and aﬁi)lled as provided herein, and until such application, the money and
securities in such fund shallfbe subject to a lien and charge in favor of the Owners of the Bonds.

(A) JThe Trustee is hereby authorized and directed to make disbursements from the
Public Finance Fund and to issue its checks therefor or otherwise pay upon receipt of a
requisition in accordance with Section 4.04(B). The Trustee shall keep and maintain
adequate records pertaining to the Public Finance Fund and ail disbursements therefrom.

{B)  The Trustee shall use money in the Public Finance Fund solely to pay or
reimburse the Corporation for Project Costs including Cosls of Issuance and the repayment
of any advances, loans, notes or other obligations used to finance Project Costs. Before any
payment shall be made from the Public Finance Fund, therc shall be filed with the Trustee a

—~14—
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completed requisition, in the form attached hereto as Exhibit A, signed by an Authorized
Representative of the Corporation. Upon receipt of such requisition, the Trustee shall make

.payment from the Public Finance Fund in accordance with such requisition.

Ar

Section 4.05. Rebate Fund.

(A)  Any provision hereof to the contrary notwithstan(}inxg, amounts credited to the
Rebate Fund shall be free and clear of any lien created by this Indenture. The Trustee shall
transfer from the Pledged Revenue Fund to the credit ofgth% Rebate Fund each amount
directed by the Corporation to be transferred thereto.

(B)  Within five (5) days after each transfer of-funds to the Rebate Fund necessary
to meet the requirements of Article VIII of the B&ad Resolution ot thls Secuon the Trustee
shall withdraw from the Rebate Fund and pay: to the United States the balanice of,the Rebate
Fund. All payments to the United States pufsuant to thlskgShecuon shall bea(l)wrﬁade by the
Trustee for the account and in the name of tthCOrporanon (ii) paid by check mailed by
registered mail (return receipt requested), address‘e‘d{tg the Internal Revenue Service Center,
Philadelphia, Pennsylvania 1925§&&(Qr such other Servﬁ:;gg Cgmer as may be designated by the
Internal Revenue Service from time; to{;nme) and (iii) accovnilpamed by the relevant Internal
Revenue Service Form 8038-T prOVldBd%by theggorporatwnﬁ i

(C) The Trugmlee shall prescrve mpg;%eltl'#gr in original form or by image} of all
statements and fgrms&rec%}n\red from the Corporation pursuant to this Indenture and all
records mamtamed by it of tggnsacuons 1ﬁ‘the Rebate Fund and shall deliver such materials at
the request of the Corporauon within sixty (60) days following the discharge of the last of the
Bonds. K 55&3 : ‘}QV
A 't’ faith conclusively rely on the instructions of the
Corporauon wit _egard 0! ar:y actions to be taken by it pursuant to this Section and shall
have no liability foran any cons'épquen;ées of any failure of the Corporation to supply accurate or
sufflclem instructions! &

.ﬁ “ﬁi
If at anysume during the term of this Indenture the Trustee or the Corporauon

such persont‘vﬂl be permltted to take such action only if it shall first obtain and provide 10
the other. persg%amed herein an opinion of Bond Counsel (acceptable to both the Trustee
and the Corporation) to the effect that such action will not adversely affect the exclusion of
interest on the Bonds from gross income of the holders thereof for federal income tax
purposes and shall be in compliance with the laws of the State of Texas and the terms of this
Indenture.

(F)  Ifthe Trustee shall declare the principal of the Bonds and the interest accrued
thereon immediately due and payable as the result of an Event of Default specified in this
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Indenture, or if the Bonds are optionally or mandatorily prepaid or redeemed priot to maturity
as a whole in accordance with their terms, any amount remaining in any Fund shall be
transferred to the Rebate Fund to the extent that the amount therein is less than the projected
Rebate Amount computed by the as required in this Section as of the date of such
acceleration or redemption, and the balance of such amount shall be used immediately by the
Trustee for the purpose of paying principal of, redemption premium, if any, and interest on
the Bonds when due.
The provisions of Section 4.05 shall apply to those Bonds 1dem1ﬁed in ‘the Bond Resolution
authorizing the issuance of such Bonds as being obligations descnbed in Section 103(a) of the Code.
,;,a i@
Section 4.06. Investments; Earnings. Monies depos;ted into the Pledged Revenue Fund, the
Debt Service Fund, and the Public Finance Fund bhall "betinvested and“rgqmvested in Eligible
Investmenis as directed in writing to the Trustee by | the Corporatlon provided thapf’all S,.%Ch Eligible
Investments shall be directed by the Corporauon*m%such manber that the money requlred to be
expended from any Fund will be available at the proper\%me orjtimes. ﬁr
ﬁ%?‘.{
(A)  All investments and any profits rea%zed“from or interest accruing on such
investments shall belong to the F unﬁﬁom which the mg‘nTé‘E for such investments were taken
G B ot
(except as otherwise expressly provideéd i ifithis Indenture). ‘Alli158ses on investments shall be
charged against the Fund to which su‘ch 1n\:‘ea§?ﬁm%ﬁts are cred;i%’d The Trustee shall have the
right to have sold in the open market a Sufficient amountof: any such investments at any time
that a Fund doesaﬂttl?ﬁve sufficient \invested fu}ldg on hand to meet the obligations
payable out ofé‘m such Fﬂéﬁd The Trustetishall not be liable or responsible for any loss
resulting fmmriany*,such mvgestmem oF resiﬁltmg from the sale of any such investment as
herein authorized: x%'hc Tru'fsiee shall not be reggonsmle for determining whether any Eligible
lnvcslmcms are lega]i“lgweslmentséunder ihe laws of the State.
, ,gef&g e ihzzi? i m&e §’
: (B) At the d1rect10n of the Corporation, a portion of the invesiment income from
s ny Fund may be' p%}d dlrecllygto the Rebate Fund, free and clear of the lien and pledge of
thlshnﬁdenture withoutiregardito the provisions of Section 4.02, for payment (o the United
States: pursuant to Secuon 4.05 in order to maintain the tax-exempt status of the Bonds.

*

(C) %?The Trustee may make any investment through its own investment
department. As amounts invested are needed for disbursement from any Funds, the Trustee
shall cause a sufﬁcwm amount of the investments credited 1o that Fund to be redeemed or
sold and converted into cash to the credit of that Fund. Securities transaction charges
incident to any purchase, sale, or redemption of Eligible Investmenis shall be charged to the
Corporation.

(D)  The Corporation by its execution of this Indenture covenants to testrict the
investment of money in the Funds created under this Indenture in such manner and to such
extent, if any, as may be necessary, after taking into account reasonable expectations at the
time the Bonds are delivered wo their original purchaser, so that the Bonds will not constitute
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arbitrage bonds under the Code and applicable Regulations, and the Trustee hereby agrees to
comply with the Corporation's instructions with respect to the investment of money in the
Funds created under this Indenture.

(E) The Corporation has covenanted to provide the Trustee with written
instructions to assure that any amounts that, in accordance witp\hthc Code and applicable
regulations, are required to be invested at a restricted yleld willibe invested either (i) in
Exempt Securities or (ii) at a yield that is not materially hlgherﬁhan the yield on the Bonds,
determined in accordance with the Code and applicable | Regui?iuons unless in the opinion of
Bond Counsel, investment of such at a higher rate wgwll?ﬁ'ot :‘ag‘dq\}fgrsely affect the exclusion
from gross income of interest on the Contract Revenue Bonds.E:Im‘;‘ federal income tax
purposes. For the purpose of applying this Secuon amounts on deposn‘_:n cach Fund shall be
accounted for on a first in, first out basis. The Trustee, at the Corporatlon s direction, is
authorized to yield restrict any mvestmentﬂiuﬁi\}accordance with Article VIH%? the Bond
Resolutions. :

the Falr Market Value. The Truslee shalI prowde a valuanon Of’ﬁle Eligible Invesiments in
the Funds established under this Indéhture 45'0f.he, last Busmcss Day of each month and at
the time or times w1lhdrawals are madcgtherm‘lf tlgg ‘Corporation shall fail to so direct
investments, the Tristee shall invest the;attected moneys inn a money market mutual fund
managed by lheél‘ rustgg“wléugse underlymg assets meet the requirements of Chapter 2256,
Texas Govefnment Code, and which is rated in the highest rating category issued by a
nationally recogﬁ%d mt:emcnpal securities raung agency.
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ARTICLE V

COVENANTS OF THE CORPORATION

Section 5.01. Payment of Contract Revenue Bonds. The Corporation covenants to promptly
pay or cause to be paid the principal of, redemption premium, if any, and interest on the Contract
Revenue Bonds as the same become due and payable, whether at maturity or by prior redemption, in
accordance with the terms of the Contract Revenue Bonds and the B%%d:ggsoluuons to pay when
due all fees, charges and other amounts due to the Trustee and the Paymg Agent/Registrar for the
discharge of their duties hereunder; and to faithfully keep and“perform all of ils covenants,
undertakings and agreements contained in this Indenturg; ‘the Gi‘am Agreement, the Bond
Resolutions and the Contract Revenue Bonds. @&:‘i W

i

1k

Section 5.02. Recordation and Execution of Sécurity Instruments. (a)ﬁghapler 1208, Texas
Government Code, applics to the issuance of the Contract Revenue Bonds and” lheﬂpledge of the
Pledged Revenues granted by the Corporation under Secuon 2.0170fthis Indenture, and such pledge
is therefore valid, effective, and perfected. If Texas law is gménded at any time while any Contract
Revenue Bonds are outstanding and unpaxd such that the pledg% ;9“1: the Pledged Revenues granted by
the Corporation under Section 2.01 of thls }ndenlure is to be subjggt 10 the filing requirements of
Chapter 9, Texas Business & Commerce ngeﬁthen in order to presgive ito the registered owners of
the Contract Revenue Bonds the perfection Of the secumyagwt_erest in'said pledge, the Board agrees to
take such measures as it determines are reaso%abl%nd necessary,under Texas law to comply with
the applicable provisions oft Ct;iapht\er 9, Texas %u51ness & Commerce Code and enable a filing to
perfect the security mterest lnulksﬁald piedge toSoccur THis Indenture constitutes a "security
agrcement”, as suc];;term is definedf‘m Chapter 1208, Texas Government Code.

{b) Should Tcxas law*beadmendedwm the;manner described in subsection (a) above, the
Comorat;gn:wvenants to cause thls Indenture any supplememal indentures, and all other secunty

.....

ordmmfully prcserve and‘pi?btect the Eénghts and security of the Owners of the Contract Revenue
Bonds and'to. pcrfecl and prek“%érve the lien of this Indenture. Without limiting the generality of the
foregoing, the’ C‘?)rporanon shall execute and deliver such additional instruments and petform such
additional acts a¥m3 tggy be necﬁé’%sary and proper after the execution of this Indenture and to transfer to
any successor Trusteg .0r,Lrusiees the assets, powers, instruments and funds held in trust hereunder
and to confirm the lier, of this Indenture with respect to any Bond, and shall take all action that may
at any time be necessary, in the opinion of the Trustee, to secure the interests of the Owners of the
Bonds.

Section 5.03. Title; Encumbrances of Pledged Revepues. The Corporation covenants that it
has good and indefeasible title to the Grant Payments, subject to the assignments and pledges

contained herein. So long as any Contract Revenue Bonds remain Quistanding, except as permitted
by Sections 3.02 and 3.03 of this Indenture, the Corporation covenants not to sell, transfer, assign,
pledge, encumber, mortgage or otherwise dispose of, directly or indirectly, by merger or otherwise,

—-18-
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or cause or suffer same, or create or allow to accrue or exist any lien upon, all or any part of its
interest in the Pledged Revenues or any portion thereof, except for the lien of this Indenture.

Section 5.04. Pledged Revenues Not Encumbered. The Pledged Revenues are not in any
manner pledged o the payment of any debt or obligation of the Corporation other than the Contract
Revenue Bonds. The Corporation covenants that it will not in any manner pledge or further
encumber the Pledged Revenues unless such pledge or encumbrance is junior and subordinate to the
lien and pledge hereunder securing the Contract Revenue Bonds. ’ 3&3%\

Section 5.05. Amendment of Grant Agreement. The Corporatlon covenants not to cause any

RS
amendment of the Grant Agreement that will in any manner unpalr the: nghts of the Owners of the
Contract Revenue Bonds.

i,

| NI N
[END OF ARTICLE vl g
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ARTICLE VI

DEFAULT AND REMEDIES

Section 6.01. Events of Default. An Event of Default hereunder shall consist of any of the
following acts or occutrences:

(A)  failure to pay when due Principal lnstallmems or interest on any Contract
Revenue Bond; or

(B) failure to deposit to the Debt Serv;cgé;Fund‘ money sx{Ef%{lent for the payment
of any Principal Installments or inierest payablefon ﬂ?é"Contracr Reveg{ue Bonds by no later
than the date when such Principal Installment‘%r interest becomes due andrypayable or

\ o3
} i
{C)  an Event of Nonappropriation shaIl:have oceyrred and is continuing; or

(D) failure by the Coirporanon to observg Yor perform any other covenant,
agreement or obligation on its part, o bx Y be optgserved or perfo%}ggk contained in this Indenture or
in the Contract Revenue Bonds, whlchffﬂallure shall have conmg’ued for a period of thirty (30)
days after written notice, either by reﬁxste?éd or?cemfled maxl’ to the Corporation specifying
the failure and requmng that it be rem‘édled <fhichnol noucesmay be given by the Trustee in its
discretion and qhall*be ézvcn by the Tn}s"[é% at the wmte{i request of the Holders of not less

,,,,,

outstandi e ;
nding;: rh]\%% i }%ﬁ?ﬁ’&

Section 6.02. Notlces'x 1 ordemo prov1de the Corporation with information with respect to

its obllgatwnﬁzﬁiﬁder lhiS Indenture the Trustée shall provide the Corporation notice of transfers to
A S,
the Rebate Fund pursuant«»to Secnon 4 05.
o @{;ﬁ% ‘k&‘f%ﬁh‘ zﬁ;?y

Secnon 6.03. Noiice of Default The Trustee shall also be required to give immediate notice

to the Corporatlon of the occurrence of any Event of Default hereunder of which it has actual

knowledge. g by Ly

Section 6. O4‘§E;gRemedles in General. If an Event of Default hereunder shall occur and be
continuing, then, in addmon to all of the other rights and remedies granted to the Trustee hereunder,
the Trustee in its discretion, subject 1o the provisions of this Indenture, may proceed to protect and
enforce its rights and the rights of the Owners of Contract Revenue Bonds by suit, action or
proceeding in equity or at law or otherwise, whether for the specific performance of any covenant or
agreement contained in this Indenture, the Bond Resolutions or the Contract Revenue Bonds or in aid
of the execution of any power granted in this Indenture or for the enforcement of any other legal,
equitable or other remedy, as the Trustee, being advised by counsel, shall deem most effectual to
protect and enforce any of the rights of the Trustee or such Owners of the Contract Revenue Bonds,
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including, without limitation, the right to seek a writ of mandamus issued by a court of competent
jurisdiction compelling the members of the Board ot other officers of the Corporation or the City to
observe and perform such covenant, obligations or conditions of this Indenture or the Grant
Agreement.

Section 6.03, Appointment of Receivers. If an Event of Default hereunder shail occur and be
continuing, and upon filing of a bill in equity or commencement of O}Qh?{ judicial proceedings to
enforce the rights of the Trustee and the Owners hereunder, the Trusteg'shall be entitled as a matter
of right, and to the extent permitted by law, to the appointment otg&recewer or receivers of the
Pledged Revenues and the mcome rents, pl'OfltS and use thereof’ﬁend:gg such proceedings, with

Section 6.06. Trustee May Act Without Posseséin of Contract Rcvgﬁue»Bonds All rights
of action under this Indenture or under any Contract Revenue Bonds may be enforced by,the Trustee
without possession of any of the Contract Revenife B( Bonds or lh?prgducuon there%f on any trial or
other proceedings relative thereto, and any such suit or progeegmgs instituted by the Trustee shall be
brought in its name, as Trustee for the ratable benefit of th'é‘Owncrs of the Contract Revenue Bonds,
subject to the provisions of this Indentunﬁ:w3 R 1
] Y

Section 6.07. Trustee as Attorney if F @ e:lTustee is hcreby appointed (and the Owners
of the Contract Revenue Bonds, by taking and ownmg sg&e.from time to time, shall be deemed to
have so appointed the Trugg}ee) the true and lawg}»l}fzittomeyq%n fact of the Owners of the Contract
Revenue Bonds, to make or' flle i n the names of the OwnerSeof the Contract Revenue Bonds, or in
behalf of all Owners ofaq{le Contract Revenue Boands as a class, any proof of debt, amendment to
proof of debt, petmon orother doéﬁﬁﬁwnt and 1o dghand -perform any and all acts and things for and
in the name of the Owners!of thge ‘Contract Revehtie Bonds as a class as may be necessary or
advisable, m Lhcgudgmcm of- tl?é%rusle%@ﬁg?dmo have the C]almS of lhe Owners of the Contracl

receive pgyment oforon accgunt of su"dcrh“fclalms Any such receiver, assignee, liquidator or trustee is
hereby auth%nzed by each ofit h“g: Ownérs to make such payments to the Trustee, and, in the event that
the Trustee sh&}ﬁl&,‘comcm loxtl}}e making of such payments directly o the Owners, to pay to the
Trustee any amount due forgcompensauon and expenses of the Trustee, including counsel fees,

......

delegation in respect q@gny such powers

Section 6.08. Remedies Not Exclusive. No remedy herein conferred upon ot reserved to the
Trustee is intended to be exclusive of any other available remedy or remedies, but each and every
such remedy shall be cumulative and shall be in addition to every other remedy given hereunder or
under the Contract Revenue Bonds, or now or hereafter existing at law or in equity or by statute.
Anything to the contrary herein notwithstanding, acceleration shall not be a remedy if an Event of

‘Default occurs and is continuing. No delay or omission to exercise any right or power accruing upon

any default shall impair any such right or power or shall be construed to be a waiver of any such

2]~
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default or acquiescence therein, and every such right and power may be exercised from time to time
and as ofien as may be deemed expedient.

Section 6.09, Limitation on Suits. All rights of action in respect of this Indenture shall be
exercised only by the Trustee, and no Owner of any Bond secured hereunder shall have any right to
institute any suit, action or proceeding at law or in equity for the appointment of a receiver or for any
other remedy hereunder or by reason hereof, unless and until the Trustee shall have received written
request of the Owners of not less than twenty-five percent (25%) in gggrcgate principal amount of
the Contract Revenue Bonds then Ouistanding and shall have befﬁnafurmshed reasonable indemnity
and shall have refused or neglected for ten (10) days thereafiér to {nstitute such suit, action or

P

proceedings. The making of such request and the furmshmg-%f such m%{eymmty shall in each and
every case be conditions precedent to the execution and #;nforcemem by any, O\xner of any Bond of
the powers and remedies given to the Truslee hereulbdgr and 1o the institution! andkmalntenance by
any such Owner of any action or cause of action for.the appoiniment of a receiver;or for any other
remedy hereunder, but the Trustee may, in its dlscrctlQEi';;and Wl}%l;l .duly requested in,writing by the
Owners of not less than twenty-five percent (25%) in aggregate principal amount of the Contract
Revenue Bonds then Qutstanding and when furnished mdemmty satisfactory 1o protect it against
expenses, charges and liability shall, fortliwith, take such appropnate action by judicial proceedings
or otherwise in respect of any existing d‘éfaﬁklt on, the part of the“{Corporauon as the Trustee may
deem cxpedient in the interest of the Owners 0 of theContract Reveniie' Bonds.

Nothing contained in,this Article, however Hhall affectaor impair the right of any Owner,
which shall be absolute andéﬂnéf‘f?ldmonal to eﬁforce the payr’fi’ént of the Principal Installments and
interest on the Contract Revenue Boahds of such O\}vncr but only out of the moneys for such payment
as herein provided, or%t?eg obllga}lon of the C"?):rjq)‘gratlon which shall also be absolute and
unconditional, to make pdyn;gpt of; Ehe*?r1nc1pal Ingtallments and interest on the Contract Revenue
Bonds lssu%dwhercunder but: hly “Suts ofﬂtiﬁfﬂds provided herein for such payment, to the
TESPECU;%,,OWDCFS thereof at 1he\%§me and place stated in the Contract Revenue Bonds.

". m’x .

ai"f" L*Sectlon 6.10. Rliﬁghitsof Owsﬁersx‘f the Coniract Revenue Bonds to Direct Proceedings.

Notwnhstandang any provnslon of thiS Indenture to the contrary, the Owners of a majority of the
aggregate PflflClpﬁl amount of the Contract Revenue Bonds then Outstanding shall have the right, at
any time, by an mstrument or- mslrumcnts in writing executed and delivered to the Trustee, to direct
the time, method a?d plac‘é{*yof conducting all proceedings io be taken in connection with the

At
enforcement of the termsand conditions of this Indenture or for any remedy available to the Trustee
or excrcising any trust or power conferred on the Trustee or any other proceedings hereunder,
provided, however, that such direction shall not be contrary to law or the provisions of this
Indenture, and the Trustee shall have the right to decline to follow any such direction if the Trustee in
good faith shall determine that the proceeding so directed would involve it in personal liability or
would be unjustly prejudicial to the Owners of the Contract Revenue Bonds not consenting. The
Trustee may take any other action which is not inconsistent with the provisions of this Indenture or
with any direction under this Section. Anything to the contrary herein notwithstanding, acceleration
shall not be a remedy available to the Owners.
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Section 6,11, Restoration of Rights and Remedies. If the Trustee or any Owner of a Bond
has instituted any proceeding to enforce any right or remedy under this Indenture and such
proceeding has been discontinued or abandoned for any reason, or has been determined adversely to
the Trustee or 1o such Owner of a Bond, then and in every such case the Corporation, the Trustee and
the Owners of the Contract Revenue Bonds shall, subject to any determination in such proceeding,
be restored severally and respectively to their former positions hereunggr and thereafter all rights
and remedies of the Trustee and the Owners of the Contract Revenue Bonds ‘'shall continue as though
no such proceeding had been instituted.

Section 6.12. Waiver of Stay or Extension Laws. To the extentg!hat it may law{ully do so,

the Corporation covenants that it will not at any tlime 1n51st {uponplead or m&any manner whatsoever

claim or take the benefit or advantage of any stay or exfension law whenever or, wherever enacted,
A "’Q gx

which may affect the covenants or the perfor%ce of thisyIndenture. The: Corporatlon also

covenants that it will not otherwise hinder, deldy or;mpede the execution of any@power herem

granted to the Trustee. G, AP &

Section 6,13, Delay or OmissioniNot Waiver. No delay onpmlsswn of the Trustee or of any
Owner of any Bond to exercise any right Bli?émedy accruing uponhany‘gljvent of Default hereunder
shall impair any such right or remedy or constltuté?agwawer of any; ;such Event of Default or an
acquiescence therein, Bvery right and remed‘i’gwen by this Amcl?e of by law to the Trustee or to the
Owners may be exercised ffro% time 1o time; andfas ofte“nﬁ'gigégmay be deemed expedient, by the
Trustee or by the Owners’ofthe; Comract Revenio Bonds, as‘the case may be.

fﬁ:i e*}
Section 6, 14 Ngllces of Apnmpnanon andrNonanpronnatlon
O, ﬁ%%

(a) The: Clt}{i is | requ1red in accordance glth the terms of the Grant Agreement, on or before
the last day’ 6f eath'Fiscal Year, 10, dehver to the Corporation and the Trustee writien certification of

Pl i Y
its appropnanon of mOﬂerﬁS %g its budget sufficient to fund Grant Payments to be made by the City to
the*Corpgatlon under theﬁterms of the’Grant Agreement during the succeeding Fiscal Year (a
"Centificate’'of Appropnanon?). '

i g
(b) The' Cgrporatlon shall additionally requ1rc the City to pr0v1de the Corporauon and the

the City to approprlale funds sufficient to pay the Grant Payments in the next succeeding Fiscal Year.

(c) In the event that the Trustee does not receive the Certificate of Appropriation from the
City within the lime period required in Section 6.14(a) hereof, the Trustee shall promptly give
written notice thereof to the City and the Corporation. Thereafter, if the City fails to deliver the
Certificate of Appropriation within ten calendar days of its receipt of the foregoing notice from the
Trustee, the Trustee shall promptly give written notice to the Bondholders of its failure to timely
receive the Certificate of Appropriation. The Trustee shall also give prompt written notification to
the Bondholders of its receipt of a notice from the City pursuant to Section 6.14(b) hereof.
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[END OF ARTICLE VI]
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ARTICLE VII
DISCHARGE

Section 7.01. Discharge and Release of Lien. When all Contract Revenue Bonds have becn
paid in full as to principal and as to interest and premium, if any, or when all Contract Revenue
Bonds have become due and payable, whether at maturity or by prior rec}eglptlon or otherwise, and
the Corporation shall have provided for the payment of the whole ar}lgun[ ‘dug or to become due on
all Contract Revenue Bonds then outstanding, including all interest:which has accrued thereon or
which may accrue to the date of maturity or redemption by deposmng\\y‘rl}‘h the Trustee or the Paying
Agent/Registrar, for payment of such outstanding Contract Rev.\?nue Bonds and the interest thereon
and any premium which may be due thereon, the entire amg@tldue or to" bfggme due thereon, or
amounts and investments sufficient to provide fogﬁﬁz:h payment as prov:ded in the Bond
Resolutions, and the Corporation shall also haveungd or caused to be paldszal] sums payable
hereunder by the Corporation, including the compensg‘sm& duemorsgg become due tl‘}‘gr'I‘ rustee, then
the Trustee shall, upon receipt of a letter of instructions*{rom the Corporation requesting the same,
discharge and release the lien of this Indenture and execlite; and deliver to the Corporation such
releases or other instruments as shall be“l‘cqg&red to release the lien hereof.

Ll
[END OF ARTICLE VI
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ARTICLE VIII
THE TRUSTEE

Section 8,01. Acceptance of Trusts. The Trustee, for itself and its successors, hereby accepts

the trusts under this Indenture, but only upon the following terms and conditions set forth in this
Article. ; ?a‘g%‘

( ) The Trustee may executc any of the frusts or powers tereof and perform any
duties required of it, by or through attorneys or agents selccted b;g' it:with reasonable care, and
shall be entitled 1o advice of counsel concermng all matters of trll?sl hereof and its duties
hereunder, and may in all cases pay such reasonable c?)“mpensahon asitshall deem proper to
all such attorneys and agents as may reasonably be required and employed ih connection with
the trusts hereof, and the Trustee shall nol*l%“respon&bl’é for the acts or neghgence of such
attorneys, agents or counsel, if selected with reasonable care

( ) The Trustee shallynot be responsmleaefor any recitals herein, in the Bond
Resolutions or in the Contract ReVeniueBonds. The Tristee. .may require of the Corporation
full information and advice as mheTﬁerformance of “theycovenants, conditions and
agreements contained in this Indenture. Thearecnals and st;tcments of fact and warranties
conifained in this Indenture the Bond Resolufionsa and intlie Contract Revenue Bonds shalt
be taken as Stalements s'by.the Corporatxo‘ﬁ and sha]le ot be considered as made by or as
imposing any 3bhgat10n‘ioqrfhablhly upoﬁrthe Trustee,

() Exeept as ggg}‘el;wme providedi llﬁhls Indenture, the Trustee shall not be bound

o recognglze any pe‘"rsowﬁ 452 OWner. of‘any&Bond or to take action at such person 's requcst
; g wk .%%

i () Pnor toan Evem "of Default hereunder, and after the curing of any such Event
of: Default (i) the des;"tee shall»not be liable for the performance of any duties, except such
dul1esi’as are spemflcally set forth in this Indenture, and no implied covenants or obligations
shall béxead into this Iadenture against the Trustee, and (ii) in the absence of bad faith on the
part of théé‘grustee,&th% Trustee may conclusively rely upon the truth, completeness and
accuracy of theitetiers of instruction, statements, certificates, opinions, certified resolutions
and other certlﬁe:gshowmgs conforming to the requirements of this Indenture, The Trustee,
upon receipt of documents furnished to it by or on behalf of the Corporation pursuant to this
Indenture, shall examine same to determine whether or not such documents conform to the
requirements of this Indenture. In case of an Event of Default which has not been cured, the
Trustee shall exercise such of the rights and powers vested in it by this Indenture and shall
use the same degree of care and skill in its exercise thereof as a prudent person would
exercise or use under the circumstances in the conduct of his own affairs.
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( ) Except as otherwise expressly provided by the provisions of this Indenture,
the Trustee shall not be obligated and may not be required to give or furnish any notice,
demand, report, request, reply, statement, advice or opinion to any Owner of any Bond or to
the Cotporation or any other person, and the Trustee shall not incur any liability for its failure
or refusal to give or furnish same unless obligated or required to do so by express provision
hereof.

( ) Nothing herein contained shall relieve the 'Erustee from liability for its own
negligent action or failure (o act or its own wiliful mlscg{}du{t"’:except that the Trustee shall
not incur any liability (i) for any error of judgment made m“good faith by a responsible
officer or responsible officers thereof, unless it shall be proved lhat it was negligent in
ascertaining the pertinent facts, or (ii) in respect 191’ aﬁ?‘actlon laken Oerltled to be taken by
it in good faith in accordance with the direction of the Owners of the; percentage of the
Contract Revenue Bonds specified heremg\fél}zg\tmg toxthe time, methéd%?‘aﬁ?i place of
conducting any proceeding for any remedy available to thé Trustee or exercmmg any trust or
power conferred upon the Trustee under this Ind?ntuf"g“’

( ) Noneofthe prw&?fs comamed inthis Iﬁden&ugﬁ shall require the Trustee to
advance, expend or risk its own funds orsﬂgo otherwise¥incur financial liability in the
performance of any of its duties or it zﬁhe cx%g%e gf any of§1t¢ rights or powers, if there is
reasonable ground for behevmg that the: fepayment of such funds or liability is not reasonably
assured to it by the secumy afforded lo?{uby the terms: ns:0f this Indenture.

{ ) Except for 1nf0rma110n provnded by the Trustee concerning the Trustee, the
Trustee shall havegmo respon%glh\y withi istespect to any information in any offering
memoraudum or o[her dlsc105urc;mater3al;dlstrlbuted with respect to the Contract Revenue
Bonds fand, thé];;,rwslee'shall have no rc?f)onsmlhly for compliance with securities laws in

connectlon wit ithe 1ssuance"and salc of the Contract Revenue Bonds.

‘ir
In the’ evenl theﬂ‘ rustee shall receive inconsistent or conflicting requests and
mdem&ty from two 0{% more groups of Owners, each representing less than a majority of the
aggregale prmcnpal dmount of the Contract Revenue Bonds then Qutstanding, the Trustee, in
its sole d1screuon may determine what action, if any, shall be taken.
D
( ) ,Except as otherwise especially provided by the provisions of this Indenture,
the Trustee shall not be obligated and may not be required to give or furnish any notice,
demand, report, request, reply, statement, advice or opinicon Lo any Owner of any Contract
Revenue Bond or to the Corporalion or any other person, and the Trustee shall not incur any
liability for its failure or refusal to give or furnish same unless obligated or required to do so
by express provisions hereof.

( ) The Trustee shall not be reguired to give any bond or surety with respect to
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the performance of its duties or the exercise of its powers under this Indenture.

{ )} Until termination of this Indenture, to the extent required by law, the
Corporation shall file continuation statements as required to continue in effect the Uniform
Commercial Code financing statement filed with the Secretary of State of the State of Texas
listing the Trustee as the secured party and the Corporation as the debtor.

s ;ix

1
(m)  The Trustee is under no obligation to exercise any of the rights or powers

A

vested in it by this Indenture at the request or direction of: anyaof the Owners of the Contract

A Sl
Revenue Bonds unless such Owners have offered tofithe Trustfef;\ security or indemnity
satisfactory to the Trustee as to its terms, coverage Qurgnon amousl;’t\ and otherwise with
respect to the costs, expenses and liabilities wfggh ma"y be incurred by itin compliance with
such request or direction, and the provision éof such 1ncﬂi\emmty shall be! mandatory for any
temedy taken upon direction of the Ownersiofia majorltykm aggregate prmcnpal amount of
the Contract Revenue Bonds. '

(n)  TheTrustee is notrequired 1o make any mqulry or investigation into the facts
Of matters stated in any resoluuol%ﬁgertxﬁcate statement; 1{“?'s§ument opinion, report, notice,
request, direction, consent, order, ap?“ro&a! bond, debenturé oF dther paper or document but
the Trustee, in its discretion, may make such. fﬁﬁ?‘iher IIquII'ijI' investigation into such facts
Of matters as i may see fit and, if they 'I;ruﬁs}ee determmes to make such further inquiry or
investigation, it 15!.§ cmltie' examine the books, records and premlses of the Corporation, in
person or by agént or attorney.

,;‘"ﬁ%@h z% E‘ ]

(o)  They ’I;&lsﬂgfs,lwumnes an protections from liability and its right io
lndem 'ﬁcat;pn in mnnecllon~w1th lhe perforrnance of its duties under this Indenture shall
extendit the Trustee's ofﬁcers dlrectors agents attorneys and employees. Such immunities
and protecuonsﬁﬁ'nd rlgﬁ%m indemnification, together with the Trustee=s right to
aESUl’VlVE thexTrustees resignation or removal, the discharge of this

Indénture and [mal payment of ‘the Contract Revenue Bonds.

“ﬁigi i}‘g«zz -

. . . . ’ . .
‘.i;. The pznmssnve right of the Trustee to take the actions permitted by this
‘Indenture’ shail not bs construed as an obligation or duty to do so.

Section 8.02. R"é]iance by Trustee, To the extent not prohibited by this Arlicle, the Trustee

may rely, and shall be protected in acting upon, any letters of instruction, statements, certificates,
certified resolutions, opinions, notices, consents, orders, appraisals, reports, policies, bonds or other
papers or documents believed by it to be genuine and to have been signed or presented (o it by the
Proper person or persons, and the Trustee may consull with counsel and the opinion of such counsel
shall be full and complete authorization and protection in respect of any action taken or suffered by
the Trustee hereunder in good faith and in conformity with the opinion of such counsel.

—28—



O 00 =1 L B LR =

10

Section 8.03. Certificate of the Corporation as Proof. Whenever in the administration of the
trusts of this Indenture, the Trustee shall deem it necessary or desirable that a matter be proved or
established prior to taking or suffering any action hereunder, then, in the absence of bad faith on the
part of the Trustee, and unless other evidence in respect thereof be herein specifically prescribed, and
unless an Event of Default hereunder, to the knowledge of the Trustee, shall have occurred and be
continuing, such matter may be deemed to be conclusively proved and established by a certificate of
the Corporation, exccuted by the President or the Vice President of the ggﬁrporauon and delivered to
the Trustee, and such certificate shall be full warranty to the Trustee for,any action taken or suffered
by it under the provisions of this Indenture in reliance thereon.

Section 8.04. Trustee May Own Contract Revenue Boﬁﬁd The?Tgugee in its commercial
banking or any other capacity, may become the owner or/pledgee of Contrdct Revenue Bonds or
other certificates or evidences of ownership or pledge théfeof issued hereunder*}vlth the same rights
it would have if it were not the Trustee. The Trustee, in its commercial bankmg OwJﬂ any other
capacity, may also engage in or be mterested”;*“‘any financial. or other transaction with the
Corporation and may act as depository, trustee or agent fog;z any. comniittee of OwnerS secured hereby
of other obligations of the Corporation as freely as if it wereinot Trustee. The provisions of this
Section shall extend to affiliates of the Trustee. -
a&’ﬁ‘sl%‘iga % iy

Section 8.05. Compensation of Truste The Corporallon shall pay to the Trustee ali
reasonable fees charges and expenses of the'gTruslee (mcludmg 1he reasonabie fees, charges and

and the performance of its' poggr?'axgd duties hercunder The. Czrporallon further agrees that it will,
to the extent permitted: by law, 1ndemmfy, defendland hold the Trustee harmless from and against
any loss llablllly or’expensc mcurred w1thout neghgence or bad faith on its part, arnsmg outoforin

including th?e costs.of defcndmg llSBlf ’ggamsl any.claim or liability in connection with the exercise or
performande’of anyf'éfatsjpowers or.duties hereunder. The foregoing notwithstanding, should the
Trusteg ug%(;erClSB any of the‘nghts or.poygers vested in it by this Indenture upon receiving security or
mderﬁmty sathfactory o Lh& Trustee as prowdcd in Section 8.01(m}, the Corporation shall be under
no obllgauonh‘to provide mden;mty with respect to the particular actions taken by the Trustee for

which Secumy%rh}\ndemmly has been so provided in accordance with Section 8.01(m).
lﬁixs‘i 5‘3}

e_CILSOQ Remé%al of Trustee. The Trustee may be removed at any time by an
instrument or concurr tvmstruments in writing, signed by the Owners of a majority in principal
amount of the Contract'Revenue Bonds then Outstanding and delivered to the Trustee, with notice
thereof given to the Corporation.

Section 8.07. Resignation of Trustee. The Trustee may at any time resign and be discharged
from the trusis hereby created by giving written natice to the Corporation and by providing written
notice to the Owners of its intended resignation at least sixty {60) days in advance thereof. Such
notice shall specify the date on which such resignation shall take effect and shall be sent by first class
mail, postage prepaid to each Registered Owner of Tax Increment Revenue Bond. Resignation by
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the Trustee shall not take effect unless and until a successor to such Trustee shall have been
appointed and shall have accepted appointment as hereinafter provided.

Section 8.08. Appointment of Successor Trustee. In case the Trustee hereunder shall resign,
or shall be removed or dissolved, or shall be in the course of dissolution or liquidation, or shall
otherwise become incapable of acting hereunder, or in case the Trustee shall be taken under control
of any public officer or officers or a receiver appointed by a court, a successor may be appointed by
the Corporation, if no Event of Default has occurred or is continuing, or?by the Owners of a majority
in principal amount of the Contract Revenue Bonds then Outstandu}'g, by aninstrument or concurrent
instruments in writing, signed by the Corporation or sucg,ngne\Es or their duly authorized
representatives and delivered to the Trustee, with notice thereof given to.ti!e Corporation; provided,
however, that in any of the events above mentxoned therCorporauon mayiggvertheless appomt a
manner above provided, and any such temporary T}fjstee 50 appomted by the Corporatlon shall
immediately and without further act be automatlcally su\?cecded‘.by the Successof?fo the Trustee
appointed by the Owners. The Corporation shall prov1de wrilteri-notice to the"Owners of the
appoiniment of any successor Trustee, whether temporary 0(“ pem[manem in the manner provided in
the preceding Section of this Indenture fomprowdmg notice of;&he resignation of the Trustee. Any
successor Trustee or temporary Trustlee shall béa trust company ot.bank in good standing located in

e E T ST
ot incorporated under the laws of the State?of Texas‘duly authonzedito exercise trust powers and
subject to examination by federal or state autﬁorlty, havmg a~rep0rted capital and surplus of not less
than $50,000,000.

i ‘ﬁi; 3
In the event thft io appﬁr%’ment of a sudessor Trustee is made by the Owners or by the
Corporation pursuaffil'to the foregomg prov:slons?bf this Section and Section 8.07 at the time a
vacancy in the office of tﬁe Trustee shall have occurre% the Owner of any Bond issued hereunder or
the retiring_ Truste may apply*to any coumrﬂégcompetem jurisdiction for the appointment of a
successor;vTrustce isuch courtamay thereupon, after such notice as it shall deem proper, if any,
appomt’a SUCCESSor Twr‘idgig{éﬁe“\ %
- il %;:Egr

i E
e E

Scctlon 8.09, Powers of Succssor Trustee. Each successor Trustee appointed hereunder
shall executed %glk{mwledge aing deliver to its predecessor and to the Corporation, an instrument in
writing acceptmggsuch appointment hereunder, and thereupon such successor Trustee, without any
further act, deed or convcyfnce shall become fully vested with all the estates, properiies, rights,
powers, trusts, duueshf;f?f’}kd obligations of its predecessor, but such predecessor Trustee shall,
nevertheless, on thegwritten request of the Corporation, execute and deliver an instrument
transferring to such successor Trustee all the estates, properties, rights, powers, trusts, duties and
obligations of such predecessor hereunder. Fach predecessor Trustee shall immediately deliver all
properties, securities and moneys held by it to its successor; provided, however, that before any such
delivery is required or made, all proper fees, advances and expenses of the predecessor Trustee shall
be paid in full. Should any deed, conveyance or instrument in writing be required from the
Corporation by any successor Trustee for properties, rights, powers, trusts, duties and obligations
hereby vested or intended to be vested in the predecessor Trustee, any and all such deeds,
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conveyances and instruments in writing shall, on request, be executed, acknowledged and delivered
by the Corporation. The resignation of any Trustee, appointing a successor Trustee hereunder,
together with all deeds, conveyances and other instruments provided for in this Article shall, at the
expense of the Corporation, be properly filed or recorded and a copy thereof shall be filed with such
successor Trustee, together with a statement showing such filing or recordation.

Section 8.10. Merger, Conversion or Consolidation of Trustée.\ Notwithstanding any
P . el Pl
provision hereof to the contrary, any corporation or association into"which the Trustee may be

merged or converted, or with which it may be consolidated, or anyﬁ%&’rporation succeeding to all or
substantially all of the corporate trust business of the Trusteg¥or any‘?%okrporauon or association
resulting from any merger, conversion or consolidation to ‘thlch{he Trustgﬁc shall be a party, shall be
the successor Trustee under this Indenture without the executign’or filing of;any instrument or any
other act on the part of any of the parties hereto. -

[END OF ARTIGL%;}VHH
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33
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38
39
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ARTICLE IX

MODIFICATION OF INDENTURE

Section 9.01. Supplemental Indentures Not Requiring Consent of Owners of the Conpract
Revenue Bonds. The Corporation and the Trustee may, without the consent of the Owners of any of
the Contract Revenue Bonds, enter into one or more supplemental mdentures which shall form a
part hereof, for any one or more of the following purposes: %

(a) to cure any ambiguity, mconsmtency orj fon ali’defect or omission in this
Indenture; we,g R

(b) to grant to or confer upon the Tslee for the beneflt 0f< Ehe Owners of the
Contract Revenue Bonds any additional “ghéi remedl&s powers ar au{l}%yy that may
lawfully be granted to or conferred upon the ®@wners of the:Contract Revenye'Bonds or the
Trustee or either of them; e v ) 4

(c)  to subject to lhe%en of this [ndentureggddulonal revenues, properties or
collateral; i

(d) to modify, amend or supplement thls Indc;g&ure or any supplemental indenture
insuch manner as Agwo;prowde further assurances that mggrest on the Contract Revenue Bonds
will, to the greatest extqp}legally p0551b1c be exclidable from gross income for federal
income tax purposes *ip

a
(&) to obtalp bondhn%uggipc& forrany Contract Revenue Bond; and

Yt
[ndemure or shallg 1mpanr in any manner the rights of the Owners of the Contract Revenue Bonds.
e v
alaleled

Hhhhm
The Trusteei&hall 5ot be obligated to enter into any such supplemental indenture which
adversely affects the ’l‘;rustee =5 own rights, duties or immunities under this Indenture.

Section 9.02. Supplemental Indentures Requiring Consent of Owners of the Contract

Revenue Bonds, Except as otherwise provided in the preceding Section, any modification, change or
amendment of this Indenture may be made only by a supplemental indenture adopted and executed
by the Corporation and the Trusiee with the consent of the Owners of not less than a majority of the
aggregale principal amount of the Contract Revenue Bonds then Qutstanding.

Notwithstanding the preceding paragraph of this Section, no modification, change or
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amendment to this Indenture shalil, without the consent of the Owner of each Bond so affected,
extend the time of payment of the Principal Installments or interest thereon, or reduce the Principal
Installments or premium, if any, thereon, or the rate of interest thereon, or make the Principal
Installments or interest thereon payable in any coin or currency other than that hereinbefore provided,
or deprive such Owner of the lien hereof on the revenues pledged hereunder. Moreover, without the
consent of the Owner of each Bond then Outstanding, no modification, change or amendment to this
Indenture shall permit the creation of any lien on the revenues pledged hereunder equal or prior to
the lien hereof, or reduce the aggregate principal amount of Contract Revenue Bonds, the Owners of
which are required to approve any such modification, change or amendment of this Indenture.

Section 9.03. Consents. Consents requited pursuantit% this Article shall be valid only if
N GHEN,

given following the giving of notice by or on behalf (zgg,ihe +(orporation requestmg such consent,
setting forth the substance of the supplemental indentufe in respect of which Slick.consent is sought
and stating that copies thereof are available at the ofﬁc%;: of the Tr&slce for 1nspecthink. tgjthe Owners
of Contract Revenue Bonds whose consent is requlredwm accorgﬂce with the pr’gwsmns of this
Article. Such notice shall be given by sending such notice! li)yﬁymted States mail, first class postage
prepaid, to the registered Owners of SUCLI\COl'l[rdCt Revenudg%_ngb Any consent or other action by
an Owner of any Bond in accordance wnh thg: Article shail bm(%l.every future owner of the same
Bond and the Owner of any Bond issued m‘%:ch&nge therefor or! m%u:uﬂhereof

d b
' Section 9.04, Delivery of Counsel=s!QOpinion mlhﬁ‘Resnect to Supplemental Indentures.

Subject to the provisions o£ S%cl1on 8.01, the Trustee in execu#t,mg or accepting the additional trusts

permitted by this Amcd!ie Stihe modlpcanons lhcreby of the trusts created by this Indenture may rely,

and shall be fully protected in relymg, onan oplmon of counsel acceptable to it stating that (a) the
A |35 ,

execution of such’ supplememal 129&2ture is authonzed or permitted by this Indenture and (b) all

conditions precedent to ‘the Pexedlitioh® aq?d dellvery of such supplemental indenture have been

e o B
complied Wﬁlth and’*an 0p1mon{of Bond“ Coupsel that the execution and performance of such

—33-
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ARTICLE X

GENERAL PROVISIONS

Scction 10.01. Proof of Execution of Writings and Ownership. Any instrument provided in
this Indenture to be signed or executed by the Owners of all or any portion of the Contract Revenue
Bonds may be in any number of writings of similar tenor and may be SIgned or executed by such
Owners in person or by their duly authorized representatives. Proogﬁ of; th&execmlon of any such
instrument, or of the writing appointing any such agent, or of the ownershlp of any Bond, shall be
sufficient for any of the purposes of this Indenture and shgggbemegncluswe in favor of the
Corporation and the Trustee with respect to any actions taken'by elthergunder such instruments if:

#

(a) the fact and date of the executlon‘r{)%ny person of a‘l‘lxygiuch instrument is
proved by (i} a certificate of any officer of any Junsdlctlon who by law; hag power to take
acknowledgments of deeds within such Jumdléuon to the effect that the person digning such
instrument acknowledged before him the execuu%“n thereof*or (n) an afﬁdavxt%f a witness of

such execution; and

(b) the ownership of%any‘Bond reglstered as':%o»Poth principal and interest is
proved by the registration books kept*bygthe§Paymg Agent{Regxstrar

Section 10.02. Benefits of Indenture. The covenfnts‘ snpulanons and agreements contained
in this Indenture are andjshaﬂibc:,‘ for the solé’and excluswe’benefit of the parties hereto, their
successors and asmgns”*‘{‘é‘ﬁd the%Owners of the\Contract Revenue Bonds, and nothing in this
Indenture expressed(gr unphed shiall be construedito confer upon or give to any other person any

]
right, remedy or claim under. or by%ream‘_};} of this Indénture.

Secuon»l 0. 03 'No Indlvadual Llabllltvf"«No covenant or agreement contained in the Contract

Revenue: "Bonds or in this: Indenture shall be deemed to be the covenant or agreement of any member
“ s o,

of lehe.g Board of Dlrectors\gofathe Comoratmn or the Trustee or any officer, agent, employee or
representa}&vg of the Corporat:on or the Trustee in his individual capacity, and neither the officers,
agents, employees or representauves of the Corporation or the Trustee nor any person executing the
Contract Revenff&Bonds shall.be personally liable thereon or be subject to any personal liability or
accountability by reaggn of (he issuance thereof, whether by virtue of any constitution, statute or rule
of law, or by the eﬁYQrcey,mgnt of any assessment or penalty, or otherwise, all such liability being
expressly released and:waived as a condition of and in consideration for the execution of this
Indenture, the adopticfn of the Bond Resolutions and the issuance of the Contract Revenue Bonds.

Section 10.04. Notice. Any notice, demand, direction, request, or other instrument
authorized or required by this Indenture to be given to or filed with the Trustee or the Corporation
shall be deemed to be effective for all purposes of this Indenture if and when sent by registered or
certified mail, postage prepaid, to the address specified below or at such other address as may be
designated in writing by the parties:

—34—
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Trustee: Deutsche Bank Trust Company Americas
60 Wall Street, 27th Floor
New York, New York 10005
Attention: Corporate Trust & Agency Services
(Municipal Group)

Corporation: Mueller Local Government Corporation
Austin City Hall P oy ,
301 West 2nd Street #
Austin, Texas 78701 ﬁﬁ%‘m
Attn: Chief Financial Officer, City of Austm, Texas

Notwithstanding the foregoing, notices to the Trustee shall be effectw@;%nly upon receipt.

Section 10.05. Governing Law. This Indemure’shall b}éﬁgvarned inall respects including
validity, interpretation and effect, by, and shall be enforcéablefin accordance wnh’”ﬁt‘he laws of the
State of Texas. ‘@ﬁg

Section 10.06. Severability. If any;péovxslon of this Indgmglg;re shall be invalid, illegal or
unenforceable, the validity, legality and enfo&:eablhty .of the remaining “portions shall not in any way
be affected or impaired. In case any Lovenant\gllpulauon 1g.au?on or agreement contained in the
Contract Revenue Bonds, t];e Bond Resolutloni orif'this I nture shall for any reason be held to be
usurious or in violation, of‘law; ~§then such covenant, supu]aﬂon obligation or agreement shall be
deemed to be the coverfé%t stlpulatfbn obllgatlongor agreement of the Corporation to the full extent
permitied by law. 4 X ‘1;; . %F

. Dy, e |

Section=10:07. Succcssors an aAsmgn This Agreement shall be binding upon the

Corpora%io'#ggﬁ%wfﬁaéﬁéﬂbggee and: tpgu successors and assigns.

b

‘“ﬂ:Secnon 10.08. Exe(:uuon in Several Counterparts. This Indenture may be simultaneously
executed i sggcral counterparts all of which shall constitute one and the same instrument and each
of which shall be and shall be‘deemcd to be, an original.

ai?;w

[EXECUTION PAGE FOLLOWS]
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IN WITNESS WHEREOF, the Corporation and the Trustee have caused this Indenture to be
signed, sealed and attested on their behalf by their duly authorized representatives, all as of the date
first hereinabove written.

MUELLER LOCAL GOVERNMENT CORPORATION

ATTEST:

(SEAL)

TSCH!%B@NK TRUSE%@OMPANY AMERICAS, as

\('{‘glsteq %"E"‘%‘ijyp ;

-36—
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EXHIBIT A

FORM OF PUBLIC FINANCE FUND REQUISITION CERTIFICATE
Requisition No.
[date]

Deutsche Bank Trust Company Americas,
as Trustee

60 Wall Street, 27th Floor

New York, New York 10005

Ladies and Gentlemen:

This certificate is provided to you pursuant to! Secnon 4.04(B) of the Indentur% c;gl“rust dated
as of August 1, 2006 (the "Indenture"), betwcen’the*h&ue&{ler Local Government Corporatlon (the
"Corporanon") and Deutsche Bank Trust Company Americas, asiTrustee. The capltahzed terms used

N
in this certificate have the same meanings given such terms, mthe Indenture,
1‘;

On behalf of the Corporation, I, the under51gned aulhonzed%offlcer of the Corporation, do

hereby certify as follows:

6} Thercgg‘? been expende;g;%or will be‘ ea;(pended within 90 days, on
account of PrO]eC[iCOStS gnthere has bee%”éyxpended of incurred or estimated to have
been mcurred on accounﬁ}f Costs of Issuance the following amounts which is (are)

i
hereby reqmsmoned for dlsbursement

‘g;‘ ‘3‘“5! ol
wa“mfwg o F Proj JCCt Costs g“ﬁ“‘é&ﬁwﬁ e

Costs of Issuance $

o,

2 )
4 % gi ig‘é Y S
o

above 18 being or hat, prevmué’i} been delivered to the Trustee;

(m) All amiounts previously disbursed plus the amounts hereby requested
to be dlsbursed {romﬁ’he Public Finance Fund have been and will be used to pay the

costs of Prolect Gosts or Costs of Issuance;

(iv)  No Event of Default under the Indenture has occurred and is

coniinuing;

(vi)  The amount requested is to be used to pay Project Costs which are

qualifying costs; and

(vii)  The portion of the amount requested which will be used to pay Costs
of Issuance or will be used in the trade or business of a person other than an exempt
person plus all previous amounts requested for use to pay Costs of Issuance or for use

A-1

e gkﬁ?\ (ii) No'other cenlflmtffn tespect of the expenditures set forth in clause (i)
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in the trade or business of a Person other than an eiéﬁipi person does not exceed 5%
of the net proceeds of the Bonds of the issue with respect to which the Public Finance
Fund referenced below was established.

You are hereby direcied to pay the amounts (which total the amount requisitioned by clause
(i) above) set forth on Attachment I hereto from the Public Finance Fund to the persons set forth on
Attachment | hereto in accordance with the payment instructions set forth on Attachment I hereto.

1
i

e
R

Mueller Local Governmet t Corporation
A




AWV W e

ATTACHMENT [ TO REQUISITION NO.

Amount Payee

Payment Instructions
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GRANT AGREEMENT
Between
THE CITY OF AUSTIN
And
MUELLER LOCAL GOVERNMENT CORPORATION

This Grant Agreement (“Agreement”) is entered into by and be’c’v’vhee{l the City of Austin
("CITY"), a Texas home-rule municipal corporation, and Muelier Local Government
Corporation ("CORPORATION"), a Texas local government corporatlon created by the
CITY under Subchapter D of Chapter 431 of the Texas aTransportahon Code CHY and

collectively as the “parties.”

WHEREAS:

1)

2)

Section 52-a of Article III of the Texas @gg{;%tltutlon authorlzes the Texas
Legislature to provide for the;creation of programs, and the making of loans and
grants of public money for ithe public purpogs%yegm of development and
diversification of the economy of‘zthe state,,the ehmmajt%on of unemployment and
underemployment in the state, the shmulatlon of agrlcultural innovation, the
\}& §%¢E gf‘ 2%

fostermg of the growth of enterprises bafed on agnculture or the development or
expansion of transportatlon or commerce in the state; and

«k!

Chapter 380% q%"exas Local Government Code ("Chapter 380") provides that the
governing body of adi mum(:lpahty .may establish and provide for the
adm1n1§§%etlon of ong;(or&more* programs, including programs for making loans
andf‘??ﬁgrarf Z?’Ba pubhc,:money and providing personnel and services of the

rﬁﬁéu!i'napahty%&t promote! state or local economic development and to stimulate

‘ T
#business and comn"%‘eraal dctiyity in the municipality; and

3)

4)

>)

6)

Rt
TE%TY has estabhshed pursuant to Resolution Nos. 030612-15 and 050113-52, a

progrants to prov1de for economic development grants to promote and foster
b
€Conomic; development in the CITY; and

The CITY ha}(‘s determmed the redevelopment of property within the CITY
formerly known as the Robert Mueller Municipal Airport ("MUELLER") is in the
best interests of the CITY, and will promote economic development and stimulate
business and commercial activity within the CITY; and

In connection with the redevelopment of MUELLER, the CITY entered into a
Master Development Agreement with Catellus Austin, LLC, (“Catellus”)
effective as of December 2, 2004 (the "Development Agreement"); and

Under the Development Agreement, the CITY agreed to issue debt to finance
certain  MUELLER redevelopment costs described in the Development

wams_item_attach 1
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Agreement and defined as the "Public Finance Reimbursable Project Costs"
either directly or through the auspices of a local government corporation to be
created by the CITY; and

7} Pursuant to Resolution No. 041202-60, adopted by the Austin City Council on
December 2, 2004, the CITY authorized the creation of the CORPORATION for
the purpose of financing infrastructure projects at MUELLER, in furtherance of
the economic development objectives for MUELLER as described in the
Development Agreement; and :

8} The CORPORATION is proposing to issue bonds inﬁgne or more series for the
AN
purpose of financing Public Finance Reimbursement Pro;ect Costs with respect to
the redevelopment of MUELLER (the "Bonds“)%nd is seekmg from the CITY
P &

financial assistance, in the form of a grant, to prov,a;.de add1t1on‘%1~ funding to enable
the timely payment of debt service on and other costs related’!\to such Bonds
issued for the benefit of the CITY ‘;g‘fconnectlo%wnh the red%relopment of
MUELLER, in accordance with the tefms6f; the Development Agreemjgnt and

9 Pursuant to Resolutlon No 20060427-003 adopted‘l-)y the City on Aprll 27,2006, in

and 050113-52, the City estabhshe;% a,program und%r ithe authority granted to the
CITY by Chapter 380 for the rgélevelopment of MUEI&*LER and authorized the

issuance of the grant described 1n\’thls Agrée??i‘ nt.

it
NOW, THEREFORE, 1n§€8m1deratlon of{thie’ mutual{promises contained herein, and

other good and valuablewz i“}f:(""i)ns,1derat10n the receipt and sufficiency of which is

acknowledged, the“fﬁfrnes agrgegas follows:
1.0 AUTHORITY

% o
The partlegwarezauthonzed toi‘enjger 1nt0 this Agreement under the Constitution and laws
of the State of Texasf{*mcl;pdmg spec1f1cally Chapter 380 of the Texas Local Government
Code“’a%d%ihapter 431@0{g the Texas.: Transportatlon Code.

2.0 | 1%% «‘55

1t eyffectwe as of the date the last party to sign executes this
Agreement, and‘%”sgggll repé'm in force and effect until December 31, 2026, subject to the

respective termlnationfrlghts of the parties.
3.0 CORPORATION OBLIGATIONS

31  Subject to applicable laws and to the extent current financial market
conditions permit, CORPORATION shall take all reasonably necessary or
appropriate action to issue not less than $11,000,000, nor more than
$12,000,000 in bonds (the “Bonds”) to finance the Public Finance
Reimbursable Project Costs; provided that Catellus Operating Limited
Partnership, Catellus Land and Development Corporation, or other
Catellus affiliate, shall have posted the Regional Retail Completion Surety

wams_item_attach 2
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3.2

33

3.6

(as defined in the Development Agreement) at least one calendar day prior
to the date of first issuance of the Bonds. After issuance of the Regional
Retail Completion Surety, CORPORATION shall cause the Bonds to be
sold and delivered to the purchasers thereof. The proceeds of the Bonds
cannot be used to pay the Developer Return, Base Developer Return or
Base Developer Return Shortfall (as such terms are defined in the

" Development Agreement). The Bonds may be issued in one or more series.

CORPORATION shall deposit the net proceeds*’(followmg payment of
issuance costs) of the Bonds into the Public Fmancmg ng Fund (as defined in
the Development Agreement) or other account(s) required under any
indenture, security agreement or other @greement‘,%wuh bond trustees,
underwriters, and other interested partxes, that the C%ORATION enters
into in order to issue the Bonds, or ¢ that secures the payment of debt service
on the Bonds (“Bond Documents”) CORPORATIONY$hall maintain a
separate numbered account for the recelpt and dlsbursem‘eﬁigia%fall funds

received from the CITY under thls&Agreeﬁgﬁn&'ta and any interest income

resulting therefrom. No other fundsghﬂlhbe mingled with funds in such
account. Said account shall be mamtamedh unger conditions approved by -
CITY, in a financial mstitutwn, with Federal'*depgcgsﬁ insurance coverage
and the balance, if any, exceedmg the Federal depomt insurance coverage
shall be collaterally secured Kbg g’“}*‘ ;n?g o

Using Grgnt IEunds provided by the CITYJ;under this Agreement and other
funds avallabwfe%to the CORPORATION if any, the CORPORATION shall
tlmely-%@ﬁy the d“éﬁt service on\:the Bonds and the on-going expenses of
admlmstratlon ofathe %ORPORATION

rThe'@ @RPORATION shalliifully, faithfully, and timely perform each of its

,,,,,
z‘ié’i L, _gzg

legallyebmdmg obhgahons under the Bond Documents.

<

During theg’zseém oféth}ls Agreement the CORPORATION shall remain in

aaaaaaa
.......

v‘“ﬁ;’@tate of Texas maintain its existence as a local government

GORPORATION under Chapter 431 of the Texas Transportation Code,
shallitiot dlggolve or otherwise dispose of all or any material part of its
asset}“\and shall not combine, consolidate with, or merge into another
entity - Without the prior written consent of the CITY.

The CORPORATION shall provide the CITY with a simultanecus copy of
all reports, statements, notices, audits, certificates, budgets, and other
documents the CORPORATION is required to provide to an indenture
trustee or purchaser of the Bonds under the Bond Documents including,
without limitation, disbursement requests made under the terms of the
Bond Documents evidencing payment of Public Finance Reimbursable
Project Costs. In addition to the foregoing, at such times and in such form

wams_item_attach 3
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4.0 CITY
41

L

e‘;ggt

|

4.2

4.3

as CITY may require, and upon reasonable advance notice,
CORPORATION shall furnish the CITY with such other statements,
records, reports, data and information, as CITY may reasonably request
pertinent to matters covered by this Agreement.

CORPORATION shall properly, accurately and completely maintain
detailed and accurate records and other supporting documentation related
to its obligations under this Agreement for three years following the date
of termination of this Agreement. Such records shall include financial
statements kept in accordance with generally :??:epted accounting
principles, and will be made available for audlﬁi@spectlon and/or copying
by CITY or its designee at all reasonable tlmes and“ypon reasonable notice.
CORPORATION shall maintain an mternalkcontrol‘*s‘:tructure designed to
provide reasonable assurance thaﬁgﬁiasset}s“‘are safeguarged from loss or
unauthorized use, that transactmns are executed in accordance with
CORPORATION's authority, afid that finangial records are Toljable for the
purposes of preparing financial stater%‘entstORPORATION shall deliver
to the CITY a copy of all financial statements of the CORPORATION
issued during, or covermg‘perlods mcludedun, the term of this Agreement.
:i

OBLIGATIONS

Subject to the provisions o&Sectmn%G,;on%ober 1, 2006, and on October
1 of each year,thereafter throughout the’tﬁeﬁéx;n of this Agreement, the CITY
shall gt;g}lt to itHé”CORPORAT{ON an amount of money (“Grant Funds”)
equal¢torthe su‘r%\*‘f%f (i) the annual debt service on the Bonds to be paid
durmg the?,stwelv Jmonth per1od”§zc0mmencmg October 1 and ending on
September@@xandu(u)‘ﬂthe Sa%gnual on-going Bond administrative costs of
ntﬁéﬁ}%CORPORATION W? b %pald during the twelve month period
commenzglr%}g Ottober 1 and ending on September 30. The Grant Funds
shall be\(iised by%ﬂf the’ CORPORATION to pay debt service and

1!

admmlstratv}&é expeg;ses on the Bonds and for no other purpose without

i the prior written consent of the CITY. The annual Grant Funds may be

dlelgl‘I‘SQd to, tPe CORPORTION on such date or dates as may be required
underthe Bond Documents.

i,
It is ﬁlgﬁlﬂﬁnt of the CITY that the Grant Funds shall constitute a current
expense of the City, and that any appropriation of funds by the City to
provide Grant Funds shall first come from sales taxes generated within
Reinvestment Zone Number Sixteen, City of Austin, Texas, and to the
extent that such sales tax revenue is insufficient, from the CITY’s general
revenues.

Payments Subject to Future Appropriation.

wams_item_attach ' 4
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4.3.2

433

DEFAULT AND TERMIN ATI.N”%,.‘

Except as otherwise provided in Section 4.2 hereof, this Agreement
shall not be construed as a commitment, issue or obligation of any
specific taxes or tax revenues. All payments or expenditures made
by the CITY under this Agreement are subject to the CITY’s
appropriation of funds for such payments or expenditures to be
paid in the budget year for which they are made.

Expenditures under this Agreement shall be made solely from
annual appropriations from the general fundsﬁgf the CITY, subject
to any applicable limitations or procedurgl requirements.

If the CITY does not approprlategfuixﬁwds gm any fiscal year for
shall give CORPORATION wriffén notice thef"‘e‘%’f,ﬁnd (b) the CITY
shall not be liable to the C@RPORATION forwsuch | payments or
expenditures, and the CORPORATI@N in its sole" d@g;tlon, shall
have the right but not the obhgatlon to terminate this Economic

Development Agreement upons; ty (60) days prior ‘Written notice
to the CITY. N

?Tﬁ.”;

o
o
Default by CORPORATION E\gg?ﬁsofﬂthe follo“w\:w: shall be deemed to be

an event of default (”CORP@RATI@NasBef?ult")
51.1

e
& iﬁ%t be deeétfﬁed to occur if the CORPORATION commences to cure

513

wams_item_attach

The&C@w}é”PORATION fails to perform any material obligation
requlred to} be perform%d by it under this Agreement and such

ﬁﬁﬁﬁﬁ

from;sthe CITY rovided, however if the alleged default is curable,
but not,“curable Wlthln*SUCh 30 day period, an Event of Default shall

tﬂe‘gagurewmtm&the 30 day period and diligently pursues the cure
toa successfulgconclusmn '

. Any %express representation or warranty made by the

CORP@RATION herein or any statement or representations made

{ qgil%ny written certificate, statement or opinion delivered to CITY

pursuant to this Agreement shall prove to have been materially
JAncorrect as of the date made; or

CORPORATION shall admit in writing its inability to pay its debts -
generally as they become due, make an assignment for the benefit of
creditors, file a petition in bankruptcy, be adjudicated insolvent or
bankrupt, petition or apply to any tribunal for the appointment of
any receiver or trustee thereof or of any substantial part of its
property or commence any proceedings under any arrangement,
readjustment of debt, or statute of any jurisdiction, whether now or
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6.0

5.2

5.3

5.4

hereafter in effect; or there is commenced against CORPORATION
any such proceeding which is not dismissed within sixty (60) days.

CITY’s Remedies. Upon the occurrence of an Event of Default, the CITY
may at any time thereafter, and upon ten days’ prior written notice to
CORPORATION take any or all of the following action:

5.2.1 Suspend or terminate payment of the Grant Funds in whole or in

part; 1

522 Terminate this Agreement in whole or in,  part; and

523 Take such other action and exerc1se,an&£EreFmedy available to the
CITY at law or in equity for ﬂb{each"‘“o{ﬁ‘thm Agreement by
CORPORATION,; all such remedies being cumulatwe

Default by CITY. Each of the followmg shall be deemed‘
default (“CITY Default”): %

53.1 The CITY fails to perform any%materlal**obhgatlon reqmred to be
performed by it under this Agreement and such failure continues

€$a

for thirty (30) d;?y&zi after receipt; s&?sf written notice from the
CORPORATION =apr0v1c!led however:’;if the alleged default is
curable, but not curableg%lthm such ?»Ogz day period, an Event of

A f}?éi’sw i,

Default shall not be ci%eemed ito. occu%gg)the CITY commences to cure

hﬁggiglgﬁe&wnhm the' SOL?day perlod d diligently pursues the cure
tofa succes?&ﬂ concluswn
%]

5.3. 2@““"‘7Any expre?%;representatlon or warranty made by the CITY herein or

any statementv or representations made in any written certificate,
K w%uggﬁﬁwmxw%

1 statem%nt Or OpINION; deh%ered to CORPORATION pursuant to this
greementﬂshall prove to have been incorrect as of the date made;

hiq

togbe an event of

F‘ Af o 7‘% -
om, 533 The CITY saﬁ”“all file a petition in bankruptcy, be adjudicated

insolvent or bankrupt or there is commenced against the CITY any
such pg’roceedmg which is not dismissed within sixty (60) days.

it
CORP@RATION s Remedies. Upon the occurrence of an Event of Default,
the CORPORATION may at any time thereafter, and upon ten days’ prior

writteri notice to CITY take any or all of the following action:

54.1 Terminate this Agreement in whole or inrpart; and

54.2 Take such other action and exercise any remedy available to the
CORPORATION at law or in equity for breach of this Agreement by
CITY; all such remedies being cumulative.

INDEMNITY AND CLAIMS.

wams_item_attach 6
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7.0

6.1

Indemnity. TO THE EXTENT PERMITTED BY THE CONSTITUTION AND LAWS OF
THE STATE OF TEXAS, AND WITH FULL RESERVATION OF ALL DEFENSES AND
IMMUNITIES AVAILABLE UNDER LAW, CORPORATION SHALL DEFEND,
INDEMNIFY AND HOLD HARMLESS THE CITY, AND ITS QFFICERS, APPOINTED OR
ELECTED OFFICIALS, EMPLOYEES, AGENTS, REPRESENTATIVES, SUCCESSORS AND
ASSIGNS (COLLECTIVELY, THE “INDEMNIFIED PARTIES”), FROM AND AGAINST
ALL COSTS EXPENSES (INCLUDING WITHOUT LIMITATION REASONABLE
SUITS, ACTIONS, AND CAUSES OF ACTIONS WHATSOﬁ]}VER ( CLAIMS") ASSERTED
AGAINST THE CITY, TO THE EXTENT ARISING OQ?OF (A) A BREACH OF THIS
AGREEMENT OR VIOLATION OF LAW BY CORPG)RATI.N ITS OFFICERS, AGENTS,
EMPLOYEES, SUCCESSORS OR ASSIGNS, (COLLECTIVELY.E;TQIE “INDEMNIFYING
PARTIES”), (B) A FALSE REPRESENTATIG)NKOR WARRANV%YA MADE BY THE
INDEMNIFYING PARTIES, OR ( THE NEGLIGENCE WILLFUEIMISCONDUCT, OR
BREACH OF A STANDARD OF STRICT {IABILITY‘BY AN INDEMI\?}%YINWG‘PARTY IN
CONNECTION WITH THE PERFORMANCE OF ETS%‘OBLIGATION';ET UNDER THIS
AGREEMENT.

g

The CITY shall give C@RPORATION Wr ften notice of a Claim asserted
against an Indemnified Party.‘ CORPORATI@NTShaIl assume on behalf of
the Indemnified Parties and conduct\,WIth due ‘diligence and in good faith
the defense of all Claims ag’amst the*lndemglga Parties. The Indemnified
Parties shallmehave the right} but not the obhgatlon to participate in the
defensegof an}f clalm or litigation with ‘attorneys of their own selection

w1thoﬁ¢txrehevmg CORPORATI@N of any obligations hereunder.

Ll A

#anyperson agamst C@RP.RATION arising out of or concerning the
Aﬁd@?élopmentiof%MUELLER or this Agreement, CORPORATION shall
give wrltter}! notlceathereof to the CITY within five (5) business days after
being notified. of suchjClaim. Such notice shall enclose a true copy of all

Ifa claIm‘*‘ﬁciemand s;suit, or otheru action ("Claim") is made or brought by

? written Clal%% If“%ﬂe Claim is not written, or the information is not
‘%‘fdlscernable frorn the written Claim, CORPORATION shall state the date of

notlflgatlon of any Claim, the names and addresses of the person asserting
such'Glaimfbr that instituted or threatened to institute any type of action or
proceedif%%, the basis of such Claim, action, or proceeding, and the name of
any pérson against whom such Claim is being made. CORPORATION
shall give notice to the City Attorney, Austin City Hall, 301 W 2nd Street,

Austin, Texas 78701.

NOTICES

7.1

Any notice necessary under this Agreement shall be in writing and shall be
considered delivered three (3) days after mailing if sent certified mail,

wams_item_attach 7
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8.0
8.1

8.2

8.3

8.4

return receipt requested, or when received, if sent by prepaid courier,
express mail or personal delivery, to the following addresses:

If to CORPORATION:

MUELLER LOCAL GOVERNMENT CORPORATION

¢/ o City of Austin Economic Growth and Redevelopment Office
P. O. Box 1088

Austin, Texas 78767-1088
Attn: President

If to CITY:

City of Austin
P. O. Box 1088
Austin, Texas 78767-1088
Attn: City Manager

With a copy to:

City Attorney
City of Austin
P. Q. Box 1088 _
Austin, Texas 78767-1088 i

72  Aparty may ¢ change its notlce adﬁgfge‘ggiég‘bb%v&lﬂen notice to the other party

given in accordance with thisigection. ?ﬁ
'3"'3’5). N
GENERAL PROVISIONS “w%
FE

Compliance withithe Lat, CORPORATION shall comply with all applicable

laws, ordmiances co%e% andéregulatmngroflocal state, and federal governments.
b b

Mutual»Aesllstance CI’EY and CORPORATION shall do those things

.....

| prov151ons of this Agreemeﬁt and to aid and assist each other in carrying out such

L,

terms/and prov151ons‘

Adequkbat %Assurance Whenever one party to this Agreement in good faith has

reason to qqgstlonﬁle other party’s intent to perform, demand may be made to
the other party;for written assurance of the intent to perform. In the event that no
assurance isggiven within the time specified after demand is made, the
demanding party may treat this failure as an anticipatory repudiation of this

Agreement.

Authority. Each of the parties warrant and represent to the other that the person
signing this Agreement on its behalf has been duly authorized and empowered to
do so, that it has taken all action necessary to approve this Agreement, and that
this Agreement is a lawful and binding obligation of such party.

wams_item_attach 8



00 1 v bk W

o

S N e
PR em O

— e e
& o~ v

b b2
O

I AL B B R (O (L
e R e RV N LN VS B

L b
O O

L
—

8.5

8.6

8.7

8.8

8.9

8.10

Economic Development Program. The CITY represents that it is entering into this
Agreement as an economic development program to promote and foster
economic development in the CITY pursuant to Resolution Nos. 030612-15 and
050113-52, and Resolution No. 20060427-003 adopted on April 27, 2006
authorizing the City Manager to negotiate and execute an agreement with
CORPORATION to facilitate the economic development of MUELLER.

Jurisdiction and Venue. Any disputes arising in connection with these terms will
be governed by the laws of the State of Texas. Venuefforkany dispute arising
under this Agreement shall be in Travis County, Texas! T

Assignment. The CORPORATION may not asmgn;o%il"‘!tg:éfansfer this Agreement in
whole or in party without the prior written co‘%sent of C‘fmﬁawhmh the CITY may
grant, deny or condition in its absolute d1scret10;i% Howeveg§CORPORATION
may assign this Agreement for security Bvurposes s'to a bond tristée Jn accordance
with the terms of the Bond DocumenEg,»:wﬁhout the)fonsent of th&CI'%Ig #

i J‘!1

i
Entire Agreement. This Agreement contams;ihe entire agreementjbetween the
parties. All prior negotlatlons, dlscusswns,?correspondence and preliminary

T ,e,,

Binding Effect. This Agreement shall be*bmdmg ong;afflc’ly inure to the benefit of the

i
parties, and thei!r respe%g:'e successorsvand authorlzed assigns.
ha

Severability, {Eﬂn the e‘}aﬂear%t any prov1510ns of thlS Agreement are illegal, invalid or
unenforceable?under present or future Iaws* and in that event, it is the intention of
the parties that the*remamdervof this Agreement shall not be affected. It is also

the mt%rgé% of the\ga‘ﬁrgs ofﬂithljaA&éreement that in lieu of each clause and

,,,,, i ’i 5;‘3}‘ ”n-

"added to this Agreement Which is legal valid or enforceable and is as similar in

A

8.11

W

telﬁg‘f as possible v%‘i:he provfémn found to be illegal, invalid or unenforceable.

No Thn'd Party Benef1c1ar1es This Agreement is not intended to confer any
rights, pr1v11;ges ogcauses of action upon any third party.
é-%ég > 553?

wams_item_attach 9
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.David Petersen

IN WITNESS WHEREOQF, the parties have executed this Agreement by their duly
authorized representatives in Austin, Travis County, Texas.

MUELLER LOCAL GOVERNMENT CORPORATION

By:
Name:

Title:
Date:

CITY OF AUSTIN

By:
Name:
Title:
Date:

Approved as to Form; 5

Assistant Cigﬁ?ﬁ’gogey 3
2 i | Ty

wams_item_attach 10
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RESOLUTION APPROVING THE ISSUANCE OF BONDS
BY THE MUELLER LOCAL GOVERNMENT CORPORATION
IN AN AGGREGATE PRINCIPAL OF $12 MILLION
AND THE FINANCING DOCUMENTS RELATING TO THE SALE OF SUCH BONDS

WHEREAS, the City of Austin, Texas (the "City") has determined that it would be in the
best interest of the City and the general public to redevelop property within the City formerly

WHEREAS, to facilitate the redevelopment of Mueller, 'thti%‘? ‘Clty entered into a Master
Development Agreement with Catellus Austin, LLC, effectlve as oijecember 2, 2004 (the
"Master Development Agreement"); and .

WHEREAS under the Master Developmentggreement the City agree‘% 10, issue debt to

fmance certain "Public Finance Renmbursemcntf-Progect Costs%enther dlrectlff@;or rthrough the

WHEREAS, Mueller Local GoVernment Corporatlog: (gge "Corporation") was created
under the auspices of the City to aid, assystg;&and act on behalf of ttg\%& Cg;ty in the performance of
the City's governmental and proprietary fuﬁCthﬂ%Og%ngte the c%nmon good and the general
welfare of the City, including, without limitation, the%deve}opment»of the geographic area of the
City included or to be included in Remvestfﬁ“ent Zone Number’i‘Smeen City of Austin, Texas
("TIRZ Sixteen"), and Anelgﬁgﬁ‘ormg areas m% furtherancé%f the promotion of economic
development, specnflcally the econorzmc redevelopmenl of Mueller and

d 25 o "

WHEREAS th §0unc11 .adopted a pr%:gw’l%m pursuant to Chapter 380 of the Texas
Local Government Code (th “@haptermSSO Hrogram") whereby the City may make economic
developmant”éloan”é”j orggrants frgf“n City gene}'albfunds to the Corporation in furtherance of the
econo 1(:5" development;ﬁg‘objectlws% for TIRZ Sixteen, specifically with respect to the
redegelop@ent of Mueller\&}nsxstent@uh"t’he provisions of the Master Development Agreement;
and ‘%%%*ﬁ

TR
b

WHEREAS pursuant: t% the action taken by the City Council to establish the Chapter 380
N, Aif
Program, the C1tyﬁ\agqeed toimake an economic development grant to the Corporation to assist
the Corporation in théhpaffment of debt service and on-going administrative expenses on the
bonds hereinafter appr;gved and

WHEREAS, it is deemed necessary and advisable that this Resolution be adopted.

THEREFORE, BE IT RESOLVED BY THE CITY COUNCIL OF THE CITY OF
AUSTIN, TEXAS THAT:

Section 1. The resolution (herein referred to as the "MLGC Resolution") to be adopted
by the Corporation, in substantially the form and substance as attached to this Resolution and



NO OO 1 O Lh o W)

made a part hereof for all purposes, is hereby approved, and contract revenue bonds in a
principal amount of $12,000,000 (the "Bonds") may be issued for the purpose of providing all or
a portion of the cost of the projects as specified in the MLGC Resolution (the "Project"); and the
MLGC Resolution, the Bonds and the Project are hereby approved.

Section 2. The Indenture of Trust between the Corporation and the trustee named therein,
and the Paying Agent Agreement between the Corporation and the paying agent/registrar named
therein, each in substantially the form attached to the MLGC Resolutiop;, are hereby approved.

mﬁ,&
Section 3. The Grant Agreement between the City and }hé‘%}lf orporation, in substantially
the form attached to this Resolution and made a part he{gﬁeoféfor,, all purposes (the "Grant
Agreement") is hereby approved The C1ty ng‘CCS that, m*;‘czonnectlon &Wlth the executlon and

and (c) of the MLGC Resolution %{
e,

A‘

%,
Section 4. This Resolution shall be effectwe 1mmedlately§fr0m and after 1ts%‘}passage.
A

ADOPTED:

| Shlrley A. Gentry
M C1ty Clerk

i




RESOLUTION AUTHORIZING THE ISSUANCE OF MUELLER LOCAL GOVERNMENT
CORPORATION CONTRACT REVENUE BONDS, SERIES 2006, IN THE AGGREGATE
PRINCIPAL AMOUNT OF $12,000,000; APPROVING CONTRACT DOCUMENTS
RELATING TO THE SERIES 2006 BONDS; AND CONTAINING OTHER PROVISIONS
RELATED THERETO

BE IT RESOLVED BY THE BOARD OF DIRECTORS OF THE MUELLER LOCAL
GOVERNMENT CORPORATION:

ARTICLE ]
RECITALS

WHEREAS, the City has determined that it would be in the best interest of the City and the
general public to redevelop property within the City formerly known as the Robert Mueller Municipal
Airport ("Mueller"); and

WHEREAS, to facilitate the redevelopment of Mueller, the City entered into a Master
Development Agreement with Catellus Austin, LLC, effective as of December 2, 2004 (the "Master
Development Agreement”); and :

WHEREAS, under the Master Development Agreement, the City agreed to issue debt to
finance certain "Public Finance Reimbursement Project Costs” as defined in the Master Development
Agreement, either directly or through the auspices of a local government corporation to be created
by the City; and

WHEREAS, on December 16, 2004, the City Council of the City of Austin, Texas (the
"City") authorized the creation of Tax Increment Financing Reinvestment Zone Number Sixteen, City
of Austin, Texas ("TIRZ Sixteen") pursuant to Chapter 311, Texas Tax Code, and approved a
preliminary project plan for TIRZ Sixteen and a preliminary reinvestment zone financing plan for
TIRZ Sixtecn; and

WHEREAS, by Resolution No. 04120260, adopted on December 2, 2004, the City
authorized the creation of the Mueller Local Government Corporation (the "Corporation") to aid,
assist and act on behalf of the City in the performance of the City's governmental and proprictary
functions to promote the common good and the general welfare of the City, including, without
limitation, the development of the geographic area of the City included or to be included in TIRZ
Sixteen and neighboring areas in furtherance of the promotion of economic development; and

WHEREAS, by Resclution No, , adopted on April __, 2006, the City Council
adopted a program pursuant to Chapter 380 of the Texas Local Government Code (the "Chapter 380
Program™) whereby the City may make economic development loans or grants from City general
funds to the Corporation in furtherance of the economic development objectives for TIRZ Sixteen,
specifically with respect to the redevelopment of Mueller consistent with the provisions ofthe Master



Development Agreement; and

~

WHEREAS, pursuant to the terms of a Grant Agreement between the City and the
Corporation (the "Grant Agreement") the City has agreed, subject to the terms of the Grant
Agreement, to make Grant Payments (as herein defined) to the Corporation to provide funds that
may be used by the Corporation for the payment of debt service on Contract Revenue Bonds issued
by the Corporation to finance "Public Finance Reimbursable Project Costs" in accordance with the
Master Development Agreement, in furtherance of the economic development objectives of the
Chapter 380 Program; and

WHEREAS, as permitted by Chapter 431, Texas Transportation Code, as amended, the
Corporation desires to issue bonds upon the terms and conditions and for the purposes herein
provided. : .

ARTICLE I

DEFINITIONS AND INTERPRETATIONS

Section 2,1: Definitions. In this Resolution, the following terms shall have the following
meanings, unless the context clearly indicates otherwise. Terms not defined herein shall have the
meanings assigned to such terms in the Indenture:

The term "Audit" shall mean the audited annual financial statements of the Corporation
prepared by an independent auditor.

The term " Authorized Denominattons™ shall mean $5,000 or any integral multiple of $5,000.

The term "Authorized Representative" shall mean the President or any Vice President of the
Corporation, the Treasurer of the Corporation, or any other person designated by the Board of
Directors of the Corporation to act in such capacity.

The term "Code" shall mean the Internal Revenue Code of 1986.

The term "Comptroller” shall mean the Comptroller of Public Accounts of the State of Texas.

The term "Dated Date" shall mean, with respect to the Series 2006 Bonds,. September 1,
2006.

The term "Designated Payment/Transfer Office” shall mean the designated corporate trust
office of the Registrar, which, as of the date of adoption of this Resolution, is located in New York,
New York.

The term "Grant Agreement” shall have the meaning given said term in the preamble to this
Resolution.



The term "Grant Payments" shall mean the payments the City shall make to the Corporation
on an annual basis in accordance with the terms of the Grant Agreement.

The term "Indenture" shall mean the Indenture of Trust dated as of September 1, 2006
between the Corporation and Deutsche Bank Trust Company Americas, and its successors in that

capacity.

The term "Issuance Date" shall mean the date on which the Series 2006 Bonds are
authenticated by the Registrar and delivered to and paid for by the Purchasers.

The term "MAC" shall mean the Municipal Advisory Council of Texas.

The term "Master Development Agreement” shall mean the Master Devélopment Agreement
between the City and Catellus Austin, LLC, effective as of December 2, 2004.

The term "MSRB" shall mean the Municipal Securities Rulemaking Board.
The term "NRMSIR" shall mean each person whom the SEC or its staff has determined to
be a nationally recognized municipal securities information repository within the meaning of the Rule

from time to time.

The terms "Paying Agent", "Paying Agent/Registrar”" and "Registrar” shall mean Deutsche
Bank Trust Company Americas, and its successors in that capacity.

The term "Project" shall mean the following public infrastructure improvements within the
meaning of the term "Project Costs" as defined in the Indenture, to-wit:

The term "Purchasers” shall have the meaning given said term in Section 7.1.

The term "Record Date" shall mean, for any Interest Payment Date, the fifteenth day of the
month next preceding each Interest Payment Date.

The term "Resolution” or "Bond Resolution" shall mean this resolution, and all amendments
hereof and supplements hereto.

The term "Rule" shall mean SEC Rule 15¢2-12, as amended from time to time.
The term "SEC" shall mean the United States Securities and Exchange Commission.

The term "Series 2006 Bonds" or "Bonds" shall mean the Corporation's Contract Revenue
Bonds, Series 2006, authorized by this Resolution.



The term "SID" means any person designated by the State of Texas or an authorized
department, officer, or agency thereof as, and determined by the SEC or its staff to be, a state
information depository within the meaning of the Rule from time to time.

Section2.2: Interpretations. Allterms defined herein and all pronouns used in this Resolution
shall be deemed to apply equally to singular and plural and to all genders. The titles and headings of
the articles and sections of this Resolution have been inserted for convenience of reference only and
are not to be considered a part hereof and shall not in any way modify or restrict any of the terms or
provisions hereof. References to any constitutional, statutory or regulatory provision means such
provision as it exists on the date this Resolution is adopted by the Corporation and any future
amendments thereto or successor provisions thereof. This Resolution and all the terms and provisions
hereofshall be liberally construed to effectuate the purposes set forth herein and to sustain the validity
of the Parity Bonds and the validity of the lien on and pledge of the Pledged Revenues to secure the
payment of the Parity Bonds. '

ARTICLE 11

TERMS OF THE BONDS

Section 3.1: Bonds to be Sold; Principal Amount, Purpose. The Series 2006 Bonds shall be
issued in fully registered form, without coupons, in the aggregate principal amount of $12,000,000
for the purpose of (1) paying costs of constructing the Project and (2) paying Costs of Issuance, all
under and pursuant to the authority of the Act and all other applicable law.




Section 3.2: Maturity Schedule; Interest Rates; Redemption Features. (a) That the Series
2006 Bonds shall be dated the Dated Date, shall be in any Authorized Denomination, shall be
numbered consecutively from R-1 upward, and shall mature on the maturity date, in each of the years,
and in the amounts, respectively, as set forth in the following schedule:

MATURITY DATE: SEPTEMBER 1

YEARS AMOUNTS ($) YEARS AMOUNTS ($)
2009 2018
2010 2019
2011 2020
2012 2021
2013 _ 2022
2014 2023
2015 2024
2016 , 2025
2017 2026

(b) That the Series 2006 Bonds scheduled to mature during the years, respectively, set forth
below shall bear interest at the following rates per annum:

maturities 2009, % maturities 2018, %
maturities 2010, % maturities 2019, %
maturities 2011, % maturitics 2020, %
maturities 2012, % maturities 2021, %
maturities 2013, % maturities 2022, %
maturitics 2014, % maturities 2023, %
maturities 2015, % maturities 2024, %
maturities 2016, Yo ' maturities 2025, %
maturities 2017, % maturities 2026, %

Said interest shali be payable to the registered owner of any such Series 2006 Bond in the manner
provided and on the dates stated in the FORM OF BOND. Interest shall be calculated on the basis
of a 360-day year consisting of twelve 30-day months.

(c)(1) That the Corporation reserves the right to redeem the Series 2006 Bonds maturing on
or after September [, 2017, in whole, or in part in any Authorized Denomination, on September 1,
2016, or on any date thereafter, for the principal amount thereof, without premium, plus accrued
interest thereon to the date fixed for redemption. The years of maturity of the Series 2006 Bonds
called for redemption at the option of the Corporation prior to stated maturity shall be selected by
the Corporation. The Series 2006 Bonds or portions thereof redeemed within a maturity shall be
sclected by lot or other method by the Paying Agent/Registrar (hereinafter defined); provided, that
during any period in which ownership of the Bonds is determined only by a book entry at a securities

_5.



depository for the Series 2006 Bonds, if fewer than all of the Series 2006 Bonds of the same maturity
and bearing the same interest rate are to be redeemed, the particular Series 2006 Bonds of such
maturity and bearing such interest rate shall be selected in accordance with the arrangements between
the Corporation and the securities depository.

(i) The Series 2006 Bonds are not subject to mandatory sinking fund redemption prior to
their scheduled maturities.

(iii) At least 30 days prior to the date fixed for any such redemption the Corporation shall
cause a written notice of such redemption to be deposited in the United States mail, first class postage
prepaid, addressed to each such registered owner at his address shown on the Registration Books
(hereinafter defined) of the Paying Agent/Registrar. By the date fixed for any such redemption, due
provision shall be made with the Paying Agent/Registrar for the payment of the required redemption
price for the Series 2006 Bonds or the portions thercof which are to be so redeemed, plus accrued
interest thereon to the date fixed for redemption. If such notice of redemption is given, and if due
provision for such payment is made, all as provided above, the Series 2006 Bonds or the portions
thercof which are to be so redeemed, thereby automatically shall be redeemed prior to their scheduled
maturities, and shall not bear interest after the date fixed for their redemption, and shall not be
regarded as being outstanding except for the right of the registered owner to receive the redemption
price plus accrued interest to the date fixed for redemption from the Paying Agent/Registrar out of
the funds provided for such payment. The Paying Agent/Registrar shall record in the Registration
Books all such redemptions of principal of the Series 2006 Bonds or any portion thereof. Ifa portion
of any Series 2006 Bond shall be redeemed a substitute Series 2006 Bond or Series 2006 Bonds
having the same maturity date, bearing interest at the same rate, in any Authorized Denomination, at
the written request of the registered owner, and in an aggregate principal amount equal to the
unredeemed portion thereof, will be issued to the registered owner upon the surrender thereof for
cancellation, at the expense of the Corporation, all as provided in this Ordinance. In addition to the
foregoing, the Corporation shall cause the Paying Agent/Registrar to give notice of any such
redemption in the manner set forth in Section 5(h) hercof. The failure to cause such notice to be
given, however, or any defect therein, shall not affect the validity or effectiveness of such redemption.

Section 3.3: Execution of Series 2006 Bonds. The Series 2006 Bonds shall be signed on
behalf of the Corporation by an Authorized Representative and countersigned by the Secretary by
their manual, lithographed, or facsimile signatures. Such facsimile signatures on the Series 2006
Bonds shall have the same effect as if each of the Series 2006 Bonds had been signed manually and
in person by cach of said officers. If any officer of the Corporation whose manual or facsimile
signature shall appear on the Series 2006 Bonds shall cease to be such officer before the
authentication of such Series 2006 Bonds or before the delivery of such Series 2006 Bonds, such
manual or facsimile signature shall nevertheless be valid and sufficient for all purposes as if such
officer had remained in such office.

Section 3.4: Approval By Attorney General; Registration by Comptroller. The Series 2006
Bonds to be initially issued shall be delivered to the Attorney General of Texas for examination and
approval and shall be registered by the Comptroller. The manually executed registration certificate
of the Comptroller substantially in the form provided in Exhibit A to this Resolution shall be affixed
or attached to the Series 2006 Bonds to be initially issued and delivered to the Underwriters.

-6-



Section 3.5: Authentication. Except for the Series 2006 Bonds to be initially issued, which
need not be authenticated by an authorized representative of the Registrar, only such Series 2006
Bonds as shall bear thereon a certificate of authentication substantially in the form provided in Exhibit
A to this Resolution, manually executed by an authorized representative of the Registrar, shall be
entitled to the benefits of this Resolution or shall be valid or obligatory for any purpose. Such duly
executed certificate of authentication shall be conclusive evidence that the Series 2006 Bond so
authenticated was delivered by the Registrar hereunder.

The Registrar, when it authenticates a Series 2006 Bond, shall cause the Dated Date to be
stamped, typed or imprinted on such Series 2006 Bond. Series 2006 Bonds issued on transfer of or
in exchange for other Series 2006 Bonds shall bear the same Dated Date as the Series 2006 Bond or
Series 2006 Bonds presented for transfer or exchange.

Section 3.6. Payment of Principal and Interest. The Registrar is hereby appointed as the
registrar and paying agent for the Series 2006 Bonds. The principal of the Series 2006 Bonds shall
be payable, without exchange or collection charges, in any coin or currency of the United States of
America which, on the date of payment, is legal tender for the payment of debts due the United States
of America, upon their presentation and surrender as they respectively become due and payable,
whether at maturity or by prior redemption, at the Designated Payment/Transfer Office. The interest
on each Series 2006 Bond shall be payable by check payable on the Interest Payment Date, mailed
by the Registrar on or before each Interest Payment Date to the Owner of record as of the Record
Date, to the address of such Owner as shown on the Register, or by such other method, acceptable
to the Registrar, requested by and at the risk and expense of the Owner.

If the date for the payment of principal or interest on any Series 2006 Bond is not a Business
Day, then the date for such payment shall be the next succeeding Business Day, and payment on such
date shall have the same force and effect as if made on the original date such payment was due.

Section 3.7. Successor Registrars. The Corporation covenants that at all times while any
Series 2006 Bonds are Qutstanding it will provide a commercial bank or trust company organized
under the laws of the-State of Texas or other entity duly qualified and legally authorized to act as
Registrar for the Series 2006 Bonds. The Corporation reserves the right to change the Registrar for
the Series 2006 Bonds on not less than sixty (60) days written notice to the Registrar, so long as any
such notice is effective not less than sixty (60) days prior to the next succeeding Principal Installment
Payment Date or Interest Payment Date on the Series 2006 Bonds. Promptly upon the appointment
of any successor Registrar, the previous Registrar shall deliver the Register or a copy thereof to the
new Registrar, and the new Registrar shall notify each Owner, by United States mail, first class
postage prepaid, of such change and of the address of the new Registrar. Each Registrar hereunder,
by acting in that capacity, shall be deemed to have agreed to the provisions of this Section.

Section 3.8. Special Record Date. If intcrest on any Scries 2006 Bond is not paid on any
Interest Payment Date and continues unpaid for thirty (30) days thereafier, the Registrar shall
establish a new record date for the payment of such interest, to be known as a "Special Record Date.”
The Registrar shall establish a Special Record Date when funds to make such interest payment are
received from or on behalf of the Corporation. Such Special Record Date shall be fifteen (15) days
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prior to the date fixed for payment of such past due interest, and notice of the date of payment and
the Special Record Date shall be sent by United States mail, first class postage prepaid, not later than
five (5) days prior to the Special Record Date, to each Owner or record of an affected Series 2006
Bond as of the close of business on the day prior to the mailing of such notice.

Section 3.9. Ownership; Unclaimed Principal and Interest. Subject to the further provisions
of this Section, the Corporation, the Registrar and any other person may treat the person in whose
name any Series 2006 Bond is registered as the absolute Owner of such Series 2006 Bond for the
purpose of making and receiving payment of the principal of or interest on such Series 2006 Bond,
and for all other purposes, whether or not such Series 2006 Bond is overdue, and neither the
Corporation nor the Registrar shall be bound by any notice or knowledge to the contrary. Ail
payments made to the person deemed to be the Owner of any Series 2006 Bond in accordance with
this Section 3.9 shall be valid and effectual and shall discharge the Lability of the Corporation and the
Registrar upon such Series 2006 Bond to the extent of the sums paid.

Amounts held by the Registrar which represent principal of and interest on the Series 2006
Bonds remaining unclaimed by the Owner after the expiration of three (3) years from the date such
amounts have become due and payable shall be reported and disposed of by the Registrar in
accordance with the applicable provisions of Texas law including, to the extent applicable, Title 6 of
the Texas Property Code, as amended.

Section 3.10. Registration, Transfer, and Exchange. So long as any Series 2006 Bonds
remain Outstanding, the Registrar shall keep the Register at the Designated Payment/Transfer Office
and, subject to such reasonable regulations as it may prescribe, the Registrar shall provide for the
registration and transfer of Series 2006 Bonds in accordance with the terms of this Resolution.

Each Series 2006 Bond shall be transferable only upon the presentation and surrender thereof
at the Designated Payment/Transfer Office of the Registrar, duly endorsed for transfer, or
accompanied by an assignment duly executed by the Registered Owner or his authorized
representative in form satisfactory to the Registrar. Upon due presentation of any Series 2006 Bond
in proper form for transfer, the Registrar shall authenticate and deliver in exchange therefor, within
three (3) Business Days after such presentation, a new Scries 2006 Bond or Series 2006 Bonds,
registered in the name of the transferce or transferees, in Authorized Denominations and of the same
maturity, aggregate principal amount, and Dated Date, and bearing interest at the same ratc as the
Series 2006 Bond or Series 2006 Bonds so presented.

All Series 2006 Bonds shall be exchangeable upon presentation and surrender thereof at the
Designated Payment/Transfer Office of the Registrar for a Series 2006 Bond or Series 2006 Bonds
of the same maturity, Dated Date, and mterest rate and in any Authorized Denomination, in an
aggregate amount equal to the unpaid principal amount of the Series 2006 Bond or Series 2006
Bonds presented for exchange. The Registrar shall be and is hereby authorized to authenticate and
deliver exchange Series 2006 Bonds in accordance with the provisions of this Section 3.10. Each
Series 2006 Bond delivered in accordance with this Section 3.10 shall be entitled to the benefits and

-8-



security of this Resolution to the same extent as the Series 2006 Bond or Series 2006 Bonds in lieu
of which such Series 2006 Bond is delivered.

The Corporation or the Registrar may require the Owner of any Series 2006 Bond to pay a
sum sufficient to cover any tax or other governmental charge that may be imposed in connection with
the transfer or exchange of such Series 2006 Bond. Any fee or charge of the Registrar for such
transfer or exchange shall be paid by the Corporation.

The Registrar shall not be required to transfer or exchange any Series 2006 Bond during the
period beginning on a Record Date or a Special Record Date and ending on the next succeeding
Interest Payment Date or to transfer or exchange any Series 2006 Bond called for redemption during
the period beginning thirty days prior to the date fixed for redemption and ending on the date fixed
for redemption; provided, however, that this limitation shall not apply to the exchange by the Owner
of the unredcemed portion of a Series 2006 Bond called for redemption in part. :

Section 3.11. Cancellation of Series 2006 Bonds. All Series 2006 Bonds paid or redeemed
in accordance with this Resolution, and all Serics 2006 Bonds in lieu of which exchange Serics 2006
Bonds or replacement Series 2006 Bonds are authenticated and delivered in accordance herewith,
shall be canceled and thereafter treated in accordance with the Registrar's document retention
policies.

Section 3.12. Mutilated, Lost, or Stolen Series 2006 Bonds. Upon the presentation and
surrender to the Registrar of a mutilated Series 2006 Bond Bond, the Registrar shall authenticate and
deliver in exchange therefor a replacement Series 2006 Bond of like maturity, Dated Date, interest
rate and principal amount, bearing a number not contemporaneously Qutstanding. The Corporation
or the Registrar may require the Owner of such Series 2006 Bond to pay a sum sufficient to cover
any tax or other governmental charge that may be imposed in connection therewith and any other
expenses connected therewith, including the fees and expenses of the Registrar.

[f any Series 2006 Bond is lost, apparently destroyed, or wrongfully taken, the Corporation,
pursuant to the applicable laws of the State of Texas and in the absence of notice or knowledge that
such Series 2006 Bond has been acquired by a bona fide purchaser, shall execute and the Registrar
shall authenticate and deliver a replacement Series 2006 Bond of like maturity, Dated Date, interest
rate and principal amount, bearing a number not contemporaneously Qutstanding, provided that the
Owner thereof shall have:

(1) furnished to the Registrar satisfactory evidence of the ownership of and the
circumstances of the loss, destruction or theft of such Series 2006 Bond;

(2) furnished such sccurity or indemnity as may be required by the Registrar to
save it and the Corporation harmless;

(3) paid all expenses and charges in connection therewith, including, but not
limited to, printing costs, legal fees, fees of the Registrar and any tax or other
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governmental charge that may be imposed; and
4 met any other reasonable requirements of the Corporation and the Registrar.

If, after the delivery of such replacement Series 2006 Bond, a bona fide purchaser of the original
Series 2006 Bond in lieu of which such replacement Series 2006 Bond was issued presents for
payment such original Series 2006 Bond, the Corporation and the Registrar shall be entitled to
recover such replacement Series 2006 Bond from the person to whom it was delivered or any person
taking therefrom, except a bona fide purchaser, and shall be entitled to recover upon the security or
indemnity provided therefor to the extent of any loss, damage, cost or expense incurred by the
Corporation or the Registrar in connection therewith.

If any such mutilated, lost, apparently destroyed or wrongfully taken Series 2006 Bond has
become or is about to become due and payable, the Corporation in its discretion may, instead of
1ssuing a replacement Series 2006 Bond, authorize the Registrar to pay such Series 2006 Bond.

Each replacement Series 2006 Bond delivercd in accordance with this Section 3.12 shall be
entitled to the benefits and security of this Resolution to the same extent as the Series 2006 Bond or
Series 2006 Bonds in licu of which such replacement Series 2006 Bond is delivered.

Section 3.13: Limited Obligations. THE SERIES 2006 BONDS ARE A LIMITED
OBLIGATION OF THE CORPORATION, PAYABLE SOLELY OUT OF THE TRUST ESTATE,
WHICH IS THE SOLE ASSET OF THE CORPORATION PLEDGED THEREFOR, THE SERIES
2006 BONDS ARE OBLIGATIONS SOLELY OF THE CORPORATION AND DO NOT
CONSTITUTE, WITHIN THE MEANING OF ANY STATUTORY OR CONSTITUTIONAL
PROVISION, AN INDEBTEDNESS, AN OBLIGATION OR A LOAN OF CREDIT OF THE
CITY OF AUSTIN, TEXAS, THE STATE OF TEXAS, OR ANY OTHER MUNICIPALITY,
COUNTY, OR OTHER MUNICIPAL OR POLITICAL CORPORATION OR SUBDIVISION OF
THE STATE OF TEXAS. THE CITY OF AUSTIN, TEXAS IS NOT OBLIGATED TO MAKE
PAYMENTS ON THE SERIES 2006 BONDS, OTHER THAN AS OTHERWISE PROVIDED
FOR IN THE INDENTURE.

ARTICLE IV

FORM OF SERIES 2006 BONDS AND CERTIFICATES

Section4.1: Forms. The form ofthe Series 2006 Bonds, including the form ofthe Registrar's
authentication certificate, the form of assignment, and the form of the Comptroller's Registration
Certificate for the Series 2006 Bonds to be initially issued, shall be in substantially the form as set
forth in Exhibit A to this Resolution.

Section 4.2: Legal Opinion; Cusip Numbers; Bond Insurance. The approving opinion of
Bond Counsel and CUSIP Numbers may be printed on the Series 2006 Bonds, but errors or
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omussions in the printing of such opinion or such numbers shall have no effect on the validity of the
Scries 2006 Bonds. Ifbond insurance is obtained by the Purchasers, the Series 2006 Bonds may bear
an appropriate legend as provided by the insurer.

ARTICLE V

ADDITIONAL BONDS

Section 5.1: Additional Parity Bonds. The Corporation reserves the right to issue, for any
lawful purpose (including the refunding of any previously issued Parity Bonds), one or more series
of Additional Parity Bonds payable from and secured by a first lien on the Pledged Revenues, on a
parity with the Series 2006 Bonds; provided, however, that Additional Parity Bonds may be issued
only in accordance with the provisions of Article II of the Indenture.

Section 5.2: Subordinate Lien Obligations. The Corporation reserves the right to issue, for
any lawful purpose, Subordinate Lien Obligations secured in whole or in part by liens on the Pledged
Revenues that are junior and subordinate to the lien on Pledged Revenues securing payment of the
Parity Bonds. Such Subordinate Lien Obligations may be further secured by any other source of
payment lawfully available for such purposes.

ARTICLE VI

GENERAL COVENANTS

Section 6.1: Punctual Pavment of Parity Bonds. The Corporation will punctually pay or
cause to be paid the interest on and principal of, or the Maturity Amount of, all Parity Bonds
according to the terms thereof and will faithfully do and perform, and at all times fully observe, any
and all covenants, undertakings, stipulations and provisions contained in this Resolution and in any
resolution authorizing the issuance of Additional Parity Bonds.

Section 6.2: Accounts, Records, and Audits. So long as any Parity Bonds remain
Outstanding, the Corporation covenants and agrees that it will maintain a proper and complete system
of records and accounts pertaining to the Corporation in which full, true and proper entries will be
made of all dealings, transactions, business and affairs which in any way affect or pertain to the
Corporation or the Pledged Revenues. The Corporation shall after the close of each fiscal year cause
an Audit to be prepared by an independent certified public accountant or independent firm ofeertified
public accountants. All expenses incurred in preparing Audits shall be maintenance and operation
expenses.

Section 6.3: Pledge and Encumbrance of Pledged Revenues. (a) The Corporation represents
that it has the lawful power to create a lien on and to pledge the Pledged Revenues to secure the
payment of the Parity Bonds and has lawfully exercised such power under the Constitution and laws
of the State of Texas. The Corporation further covenants and represents that, other than to the
payment of the Parity Bonds, the Pledged Revenues are not and will not be made subject to any other
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licn pledge or encumbrance to secure the payment of any debt or obligation ofthe Corporation, unless
such lien, pledge or encumbrance is junior and subordinate to the lien and pledge securing payment
of the Parity Bonds.

(b} Pursuant to the terms of the Chapter 380 Program and the Grant Agreement, the City has
agreed to make Grant Payments to the Corporation, subject to annual appropriation by the City
Council, fromits general fund from sources other than ad valorem taxes. The Corporation will cause
the Grant Payments so received to be paid to the Pledged Revenue Fund and used in accordance with
the terms of the Grant Agreement and the Indenture.

(c) By approving this Resolution, the City agrees that for so long as any Parity Bond is
Outstanding, (1) commencing on the Issuance Date, the City will not amend the Grant Agreement in
a manner that is adverse to the interests of the owners of the Parity Bonds, and (ii) on or before the
last day of each Fiscal Year, the City will deliver to the Corporation and the Trustee written
certification of its appropriation of moneys sufficient to fund Grant Payments to be made by the City
to the Corporation under the terms of the Grant Agreement during the succeeding Fiscal Year.

Section 6.4: Owners' Remedies. This Resolution shall constitute a contract between the
Corporation and the Owners of the Parity Bonds from time to time Outstanding and this Resolution
shall be and remain irrepealable until the Parity Bonds and the interest thereon shall be fully paid or
discharged or provision therefor shall have been made as provided herein. In the event of a default
in the payment of the principal of or interest on any of the Parity Bonds or a default in the
performance of any duty or covenant provided by law or in this Resolution, the Owner or Owners
of any of the Parity Bonds may pursue all legal remedies afforded by the Constitution and laws of the
State of Texas to compel the Corporation to remedy such default and to prevent further default or
defaults. Without in any way limiting the generality ofthe foregoing, it is expressly provided that any
Owner of any of the Parity Bonds may at law or in equity, by suit, action, mandamus, or other
proceedings, enforce and compel performance of all duties required to be performed by the
Corporation under this Resolution, the deposit of the Pledged Revenues into the special funds herein
provided, and the application of such Pledged Revenues in the manner required in this Resolution.
The foregoing notwithstanding, acceleration of the Parity Bonds is not an available remedy. The sole
source of the Corporation available for the payment of debt service on the Parity Bonds is and shall
be the Pledged Revenues.

Section 6.5: Discharge by Deposit. The Corporation may discharge its obligation to the
Owners of any or all of the Parity Bonds to pay principal, interest and redemption premium (if any)
thereon in any manner then permitted by law, including, but not limited to, by depositing with any
paying agent for such Parity Bonds either: (i) cash in an amount equal to the principal amount and
redemption premium, if any, of such Parity Bonds plus interest thereon to the date of maturity or
redemption, or (ii) pursuant to an escrow or trust agreement, cash and/or direct noncallable,
nonprepayable obligations of the United States of America, in principal amounts and maturities and
bearing interest at rates sufficient to provide for the timely payment of the principal amount and
redemption premium, if any, of such Parity Bonds plus interest thereon to the date of maturity or
redemption; provided, however, that if any of such Parity Bonds are to be redeemed prior to their
- respective dates of maturity, provision shall have been made for giving notice of redemption as
proyided in the resolution authorizing such Parity Bonds. Upon such deposit, such Parity Bonds shall
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no longer be regarded to be Outstanding or unpaid.

Section 6.6: Registrar and Trustee May Own Parity Bonds. The Registrar and Trustec for
the Parity Bonds, in their individual or any other capacity, may become holders or pledges of the
Parity Bonds with the same rights they would have if they were not the Registrar or Trustee.

Section 6.7: No Recourse Against Corporation Officials. No recourse shall be had for the
payment of principal of or interest on any Parity Bonds or for any claim based thereon or on this
Resolution against any official of the Corporation or any person executing any Parity Bonds. No
member of the Board of Directors of the Corporation or any officer, agent, employee or
representative of the Corporation in his individual capacity, nor the officers, agents, employees or
representatives of the Corporation nor any person executing the Serics 2006 Bonds shall be
personally liable thereon or be subject to any personal liability or accountability by reason of the
issuance thereof, whether by virtue of any constitution, statute or rule of law, or by the enforcement
of any assessment or penalty, or otherwise, all such liability being expressly released and waived as
a condition of and in consideration for the adoption of this Resolution and the issuance ofthe Series
2006 Bonds.

ARTICLE VII

PROVISIONS CONCERNING SALE AND
APPLICATION OF PROCEEDS OF SERIES 2006 BONDS

Section 7.1: Sale of Bonds. The sale of the Senies 2006 Bonds to

and associates (the "Purchasers"), at a price of par and accrued interest on the Series 2006 Bonds to
the date of delivery, plus a premium of § , is hereby authorized, ratified and confirmed. The
Series 2006 Bonds were sold pursuant to the terms of a "Notice of Sale and Bidding Instructions"”,
"Official Bid Form" and "Official Statement", the use of which documents, a true and correct copy
of each such document is attached hereto, is hereby approved. It is hereby officially found,
determined and declared that the Series 2006 Bonds were sold to the highest bidder at terms that
were the most advantageous reasonably obtained. One Series 2006 Bond in the principal amount
maturing on each maturity date as set forth in Section 3.2 shall be delivered to the Purchasers, and
the Purchasers shall have the right to exchange such certificates as provided in Section 3.10 without
cost. The use of the "Preliminary Official Statement" prepared in connection with the sale of the
Series 2006 Bonds is hereby ratified. By approving this Resolution, the City Council authorizes the
payment of the fee of the Office of the Attorney General of the State of Texas for the examination
of the proceedings relating to the issuance of the Series 2006 Bonds, in the amount determined in
accordance with the provisions of Section 1202.004, Texas Government Code.

Section 7.2: Execution of Documents to Effect Sale of Series 2006 Bonds. An Authorized
Representative and other appropriate officers, agents and representatives of the Corporation are
hereby authorized to do any and all things necessary or desirable to provide for the issuance and
delivery of the Series 2006 Bonds.

Section 7.3: Application of Proceeds. Proceeds from the sale ofthe Series 2006 Bonds shall,
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promptly upon receipt by the Trustee, be applied in the manner provided for in a certificate executed
by an Authorized Representative. The foregoing notwithstanding, any accrued interest received in
connection with the sale of the Series 2006 Bonds shall be deposited to the Debt Service Fund, and
any premium received in connection with the sale of the Series 2006 Bonds shall be used in a manner
consistent with the provisions of V.T.C.A., Government Code, Section 1201.042(d).

ARTICLE VI

FEDERAL INCOME TAX MATTERS

Section 8.1: General Tax Covenants. The Corporation covenants to refrain from any action
which would adversely affect, or to take any action to assure, the treatment of the Series 2006 Bonds
as obligations described in section 103 of the Code, the interest on which is not includable in the
"gross income” of the holder for purposes of federal income taxation. In furtherance thereof, the
Corporation covenants as follows:

(a) to take any action to assure that no more than 10 percent of the proceeds of
the Series 2006 Bonds or the projects financed therewith (less amounts deposited to a reserve
fund, if any) are used for any "private business use”, as defined in section 141(b)(6) of the
Code or, if more than 10 percent of the proceeds are so used, that amounts, whether or not
received by the Corporation, with respect to such private business use, do not, under the
terms of this Resolution or any underlying arrangement, directly or indirectly, secure or
provide for the payment of more than 10 percent of the debt service on the Series 2006
Bonds, in contravention of section 141(b)(2) of the Codc;

(b)  to take any action to assure that in the event that the "private business use”
described in subsection (a) hereof exceeds 5 percent ofthe proceeds of the Series 2006 Bonds
or the projects financed therewith (less amounts deposited into a reserve fund, ifany) then the
amount in excess of 5 percent is used for a "private business use” which is "related" and not
"disproportionate”, within the meaning of section 14 1(b)(3) ofthe Code, to the governmental
usc; :

{c) to take any action to assure that no amount which is greater than the lesser of
$5,000,000, or 5 percent of the proceeds of the Series 2006 Bonds (less amounts deposited
into a reserve fund, ifany}, is directly or indirectly used to finance loans to persons, other than
state or local governmental units, in contravention of section 141(c) of the Code;

(d) to refrain from taking any action which would otherwise result in the Series
2006 Bonds being treated as “private activity bonds" within the meaning of section 141(a) of
the Code;

(e) to refrain from taking any action that would result in the Series 2006 Bonds
being "federally guaranteed" within the meaning of section 149(b) of the Code;

H to refrain from using any portion of the proceeds of the Series 2006 Bonds,
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directly or indirectly, to acquire or to replace funds which were used, directly or indirectly,
to acquire investment property (as defined in section 148(b)(2) of the Code) which produces
a materially higher yield over the term of the Series 2006 Bonds, other than investment
property acquired with --

(1) proceeds of the Series 2006 Bonds invested for areasonable temporary
period ofthree years or less until such proceeds are needed for the purpose for which
the Series 2006 Bonds are issued,

(2) amounts invested in a bona fide debt service fund, within the meaning
of section 1.148-1(b) of the Regulations, and

(3) amounts deposited in any reasonably required reserve or replacement
fund to the extent such amounts do not exceed 10 percent of the proceeds of the
Series 2006 Bonds;

(2) to otherwise restrict the use of the proceeds of the Series 2006 Bonds or
amounts treated as proceeds of the Series 2006 Bonds, as may be necessary, so that the Series
2006 Bonds do not otherwise contravene the requirements of section 148 of the Code
(relating to arbitrage) and, to the extent applicable, section 149(d) of the Code (relating to
advance refundings); and '

(h)  to pay to the United States of America at least once during each five-year
period (beginning on the date of delivery of the Series 2006 Bonds) an amount that is at least
equal to 90 percent of the "Excess Earnings"”, within the meaning of section 148(f) of the
Code and to pay to the United States of America, not later than 60 days after the Series 2006
Bonds have been paid in full, 100 percent of the amount then required to be paid as a result
of Excess Earnings under section 148(f) of the Code.

The Comporation understands that the term "proceeds” includes "disposition proceeds" as defined in
the Treasury Regulations and, in the case of a refunding bond, transferred proceeds (if any) and
proceeds of the refunded bonds expended prior to the date of the 1ssuance of the Series 2006 Bonds.
It is the understanding of the Corporation that the covenants contained herein are intended to assure
compliance with the Code and any regulations or rulings promulgated by the U.S. Department of the
Treasury pursuant thereto. In the event that regulations or rulings are hereafter promulgated which
modify or expand provisions of the Code, as applicable to the Series 2006 Bonds, the Corporation
will not be required to comply with any covenant contained herein to the extent that such failure to
comply, in the opinion of nationally-recognized bond counsel, will not adversely affect the exemption
from federal income taxation of interest on the Series 2006 Bonds under section 103 of the Code.
In the event that regulations or rulings are hereafter promulgated which impose additional
requirements which are applicable to the Series 2006 Bonds, the Corporation agrees to comply with
the additional requirements to the extent necessary, in the opinion of nationally-recognized bond
counsel, to preserve the exemption from federal income taxation of interest on the Series 2006 Bonds
under section 103 of the Code. In furtherance of the foregoing, any Authorized Representative may
execute any certificates or other reports required by the Code and to make such elections, on behalf
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of the Corporation, which may be permitted by the Code as are consistent with the purpose for the
issuance of the Series 2006 Bonds. In order to facilitate compliance with the above clause (h), there
has been established in the Indenture a "Rebate Fund” for the sole benefit of the United States of
America, and such Rebate Fund shall not be subject to the claim of any other person, including
without limitation the Registered Owners of the Series 2006 Bonds. The Rebate Fund is established
for the additional purpose of compliance with section 148 of the Code.

Section 8.2: Allocation of, and Limitation on, Expenditures for the Project. The Corporation
covenants to account for on its books and records the expenditure of proceeds from the sale of the
Series 2006 Bonds and any investment earnings thercon to be used for the payment of costs of the
Project by allocating proceeds to expenditures within 18 months of the later of the date that (a) the
expenditure on a Project is made or (b} cach such Project is completed. The foregoing
notwithstanding, the Corporation shall not expend such proceeds or investment earnings more than
60 days after the later of (a) the fifth anniversary of the date of delivery of the Series 2006 Bonds or
(b) the date the Series 2006 Bonds are retired, unless the Corporation obtains an opinion of
nationally-recognized bond counsel substantially to the effect that such expenditure will not adversely
affect the tax-exempt status of the Series 2006 Bonds. For purposes of this Section, the Corporation
shall not be obligated to comply with this covenant if it obtains an opinion of nationally-recognized
bond counsel to the effect that such failure to comply will not adversely affect the excludability for
federal income tax purposes from gross income of the interest.

Section 8.3: Disposition of Project. The Corporation covenants that the property constituting
a Project will not be sold or otherwise disposed in a transaction resulting in the receipt by the
Corporation of cash or other compensation, unless the Corporation obtains an opinion of nationally-
recognized bond counsel substantially to the effect that such sale or other disposition will not
adversely affect the tax-exempt status of the Series 2006 Bonds. For purposes of this Section, the
portion of the property comprising personal property and disposed of in the ordinary course of
business shall not be treated as a transaction resulting in the receipt of cash or other compensation.
For purposes of this Section, the Corporation shall not be obligated to comply with this covenant if
it obtains an opinion of nationally-recognized bond counsel to the effect that such failure to comply
will not adverscly affect the excludability for federal income tax purposes from gross income of the
interest on the Series 2006 Bonds.

ARTICLE IX

CONTINUING DISCLOSURE UNDERTAKING |

Section 9.1: Annual Reports. (a) That the Corporation shall provide annually, within six
months after the end of each Fiscal Year ending in or after 2006, financial information and operating
data with respect to the Corporation of the general type described in Exhibit B hereto provided that
such information and data is customarily prepared by the Corporation. Any financial statements so
to be provided shall be (1) prepared in accordance with the accounting principles described in
Exhibit B hereto, or such other accounting principles as the Corporation may be required to employ
from time to time pursuant to state law or regulation, and (2) audited, if the Corporation commissions
an audit of such statements and the audit is completed within the period during which they must be
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provided. If the audit of such financial statements is not complete within such period, then the
Corporation shall provide unaudited financial statements by the required time and shall provide
audited financial statements for the applicable fiscal year to each NRMSIR and any SID, when and -
if the audit report on such statements become available.

(b) Ifthe Corporation changes its fiscal year, it will notify the SID of the change (and of the
date of the new fiscal year end) prior to the next date by which the Corporation otherwise would be
required to provide financial information and operating data pursuant to this Section. The financial
information and operating data to be provided pursuant to this Section may be set forth in full in one
or more documents or may be included by specific reference to any document (including an official
statement or other offering document, if it is available from the MSRB) that theretofore has been
provided to the SID or filed with the SEC.

Section 9.2: Material Event Notices. The Corporation shall notify any SID and the MSRB,
in a timely manner, of any of the following events with respect to the Bonds, if such event is material
within the meaning of the federal securities laws:

Principal and interest payment delinquencies;

Non-payment related defaults;

Unscheduled draws on debt service reserves reflecting financial difficulties;
Unscheduled draws on credit enhancements reflecting financial difficulties;
Substitution of credit or liquidity providers, or their failure to perform;
Adverse tax opinions or events affecting the tax-exempt status of the Bonds;
Modifications to rights of holders of the Bonds;

Bond calls;

. Defeasances;

0. Release, substitution, or sale of property securing repayment ofthe Bonds; and
1. Rating changes.

—Z O NG A LN

The Corporation shall notify any SID and the MSRB, in a timely manner, of any failure by the
Corporation to provide financial information or operating data in accordance with Section 9.1 by the
time required by such Section. Any filing under this Section may be made solely by transmitting such
filing to the MAC as provided at http://www.disclosurcusa.org, unless the SEC has withdrawn the
mterpretive advice stated in its letter to the MAC dated September 7, 2004.

Section 9.3: Limitations, Disclaimers, and Amendments. (a) The Corporation shall be
obligated to observe and perform the covenants specified in this Article for so long as, but only for
so long as, the Corporation remains an "obligated person" with respect to the Bonds within the
meaning of the Rule, except that the Corporation in any event will give notice of any deposit made
in accordance with this Resolution or applicable law that causes Bonds no longer to be Outstanding.

(b) The provisions of'this Article are for the sole benefit of the holders and beneficial owners
of the Bonds, and nothing in this Article, express or implied, shall give any benefit or any legal or
equitable right, remedy, or claim hereunder to any other person. The Corporation undertakes to
provide only the financial information, operating data, financial statements, and notices which it has
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expressly agreed to provide pursuant to this Article and does not hereby undertake to provide any
other information that may be relevant or material to a complete presentation of the Corporation's
financial results, condition, or prospects or hereby undertake to update any information provided in
accordance with this Article or otherwise, except as expressly provided herein. The Corporationdoes
not make any representation or warranty concerning such information or its usefulness to a decision
to invest in or sell Bonds at any future date.

(c) UNDER NO CIRCUMSTANCES SHALL THE CORPORATION BE LIABLE TO
THE HOLDER OR BENEFICIAL OWNER OF ANY SERIES 2006 BOND OR ANY OTHER
PERSON, IN CONTRACT OR TORT, FOR DAMAGES RESULTING IN WHOLE OR IN PART
FROM ANY BREACH BY THE CORPORATION, WHETHER NEGLIGENT OR WITHOUT
FAULT ON ITS PART, OF ANY COVENANT SPECIFIED IN THIS ARTICLE, BUT EVERY
RIGHT AND REMEDY OF ANY SUCH PERSON, IN CONTRACT OR TORT, FOR OR ON
ACCOUNT OF ANY SUCH BREACH SHALL BE LIMITED TO AN ACTION FOR
MANDAMUS OR SPECIFIC PERFORMANCE.

(d) No default by the Corporation in observing or performing its obligations under this Article
shall comprise a breach of or default under this Resolution for purposes of any other provision of this
Resolution. Nothing in this Article is intended or shall act to disclaim, waive, or otherwise limit the
duties of the Corporation under federal and state securities laws.

f .

(e) The provisions of this Article may be amended by the Corporation from time to time to
adapt to changed circumstances that arise from a change in legal requirements, a change in law, or
a change in the identity, nature, status, or type of operations of the Corporation, but only if (1) the
provisions of this Article, as so amended, would have permitted an underwriter to purchase or sell
Bonds in the primary offering of the Bonds in compliance with the Rule, taking into account any
amendments or interpretations of the Rule since such offering as well as such changed circumstances
and (2) either (A) the holders of a majority in aggregate principal amount (or any greater amount
required by any other provision of this Resolution that authorizes such an amendment) of the
outstanding Bonds consent to such amendment or (B) a person that is unaffiiated with the
Corporation (such as nationally recognized bond counsel) determines that such amendment will not
materially impair the interest of the holders and beneficial owners of the Bonds. If the Corporation
so amends the provisions of this Article, it shall include with any amended financial information or
operating data next provided in accordance with Section 9.1 an explanation, in narrative form, ofthe
reason for the amendment and of the impact of any change in the type of financial information or
operating data so provided. The Corporation may also amend or repeal the provisions of this
continuing disclosure agreement if the SEC amends or repeals the applicable provision of the Rule
or a court of final jurisdiction enters judgment that such provisions of the Rule are invalid, but only
if and to the extent that the provisions of this sentence would not prevent an underwriter from
lawfully purchasing or selling Bonds in the primary offering of the Bonds.

ARTICLE X

AUTHORIZATION OF AGREEMENTS

The Board hereby approves issuance ofthe Series 2006 Bonds and all agreements determined
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by the Board to be necessary in connection with the issuance of the Series 2006 Bonds, including
without limitation the following: the Indenture of Trust by and between the Corporation and
Deutsche Bank Trust Company Americas, as Trustee, it substantially the form attached hereto as
Exhibit B; the Paying Agent/Registrar. Agreement by and between the Corporation and Deutsche
Bank Trust Company Americas, in substantially the form attached hereto as Exhibit C; the Grant
Agreement, in substantially the form attached hereto as Exhibit D; and any and all other documents
and agreements reasonable and necessary to issue the Series 2006 Bonds, including, without
limitation, any documents and agreements necessary to obtain municipal bond insurance in support
of the debt service on the Series 2006 Bonds (collectively, the "Agreements"). To that end, should
a municipal bond insurance policy be obtained, for so long as such policy is in effect, the requirements
of the bond insurer relating to the issuance of said policy is incorporated by reference into this
Resolution and made a part hereof for all purposes, notwithstanding any other provision of this
Resolution to the contrary. The Board, by a majority vote of its members, at a regular meeting,
hereby approves the form, terms, and provisions of the Agreements and authorizes the execution and
delivery of the Agreements.

ARTICLE XI

MISCELLANEOUS

Section 11.1: Further Proceedings. The President, any Vice President, the Secretary, the
Treasurer and other appropriate officials of the Corporation are hereby authorized and directed to
do any and all things necessary and/or convenient to carry out the intent, purposes and terms of this
Resolution, including the execution and delivery of the Agreements and such certificates, documents
or papers necessary and advisable.

Section 11.2: Severability. If any Section, paragraph, clause or provision of this Resolution
shall for any reason be held to be invalid or unenforceable, the invalidity or unenforceability of such
Section, paragraph, clause or provision shall not affect any of the remaining provisions of this
Resolution.

Section 11.3: Open Meeting. It is hereby officially found and determined that the meeting
at which this Resolution was adopted was open to the public, and that public notice of the time, place
and purpose of said meeting was given, all as required by the Texas Open Meetings Act, Chapter 551,
Texas Government Code.

Section 11.4: Parties Interested. Nothing in this Resolution expressed or implied is intended
or shall be construed to confer upon, or to give to, any person or entity, other than the Corporation,
the Registrar, and the Owners of the Series 2006 Bonds, any right, remedy or claim under or by
reason of this Resolution or any covenant, condition or stipulation hereof, and all covenants,
stipulations, promises and agreements m this Resolution shall be for the sole and exclusive benefit of
the Corporation, the Registrar, and the Owners of the Series 2006 Bonds.

Section 11.5: Repealer. Allorders, resolutions and ordinances, or parts thereol, inconsistent
herewith are hereby repealed to the extent of such inconsistency.
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Scction §1.6: Effective Date. This Resolution shall become effective immediately upon
passage by this Corporation and signature of the President of the Corporation.
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PASSED AND APPROVED this 24th day of August, 2006.

By:

Name:

Title:

ATTEST:

By:
Name:
Title:




EXHIBIT A:

FORM OF BOND

United States of America
State of Texas

Registered , Registered

MUELLER LOCAL GOVERNMENT CORPORATION
CONTRACT REVENUE BOND
SERIES 2006

INTEREST RATE: MATURITY DATE: DATED DATE: CUSIP:

REGISTERED OWNER:
PRINCIPAL AMOUNT: DOLLARS

The MUELLER LOCAL GOVERNMENT CORPORATION (the "Issuer™), a not-for-profit
local government corporation created under authority of Chapter 431, Subchapter D, Texas
Transportation Code (the "Act™) by the City of Austin, Texas (the "City"), for value received,
promises to pay, but solely from certain Pledged Revenues as hereinafter provided, to the Registered
Owner identified above or registered assigns, on the Maturity Date specified above, upon presentation
and surrender of this Bond at the designated corporate trust office in New York, New York (the
"Designated Payment/Transfer Office") of Deutsche Bank Trust Company Americas, as registrar (the
"Registrar"), the principal amount identified above, in any coin or currency of the United States of
America which on the date of payment of such principal is legal tender for the payment of debts due
the United States of America, and to pay, solely from such Pledged Revenues, interest thereon at the
- rate shown above, calculated on the basis of a 360-day year of twelve 30-day months, from the later
of the Dated Date of the Bonds specified above, or the most recent interest payment date to which
interest has been paid or duly provided for. Interest on this Bond is payable by check on September
1 and March 1, beginning on September 1, 2007, mailed to the Registered Owner as shown on the
books of registration kept by the Registrar as of the fifteenth day of the month next preceding cach
interest payment date (the "Record Date"), or by such other method, acceptable to the Registrar,
requested by and at the risk and expense of the Registered Owner. Ifinterest on this Bond is not paid
on any interest payment date specified above, and continues unpaid for thirty (30) days thercafter,
the Registrar shall establish a new Record Date for the payment of such interest (a "Special Record
Date"). Such Special Record Date shall be established in accordance with the terms ofthe hereinafter
defined Resolution.



IF THE DATE for the payment ofthe principal of or interest on this Bond shall be a Saturday,
Sunday, a legal holiday, or a day on which banking institutions in the city where the Designated
Payment/Transfer Office of the Paying Agent/Registrar is located are authorized by law or executive
order to close, then the date for such payment shall be the next succeeding day which is not such a
Saturday, Sunday, legal holiday, or day on which banking institutions are authorized to close; and
payment on such date shall have the same force and effect as if made on the original date payment
was due.

THIS BOND IS ONE OF A DULY AUTHORIZED SERIES OF BONDS dated as of the
Dated Date of the Bonds specified above, aggregating $12,000,000, issued for the purpose of
(1) paying costs of public infrastructure improvements, as described in the Resolution and (2) paying
Costs of Issuance, all under and pursuant to the authority of the Act and all other applicable laws, an
Indenture of Trust dated as of September 1, 2006 (the "Indenture”), between the [ssuer and Deutsche
Bank Trust Company Americas, as trustee (the "Trustee"), and a resolution adopted by the Issuer on
August 24, 2006 (the "Resolution"). All defined terms not herein defined shall have the meaning
attributed thereto in accordance with the terms of the Resolution.

THIS BOND AND THE SERIES OF WHICH IT IS A PART are limited obligations of the
Issuer that are payable from, and are equally and ratably secured by a first lien on the "Pledged
Revenues”, as defined and provided in the Indenture of Trust, which Pledged Revenues are required
to be set aside and pledged to the payment of the Bonds and all additional bonds and parity
contractual obligations issued or entered into on a parity therewith, in the Debt Service Fund
maintained for the payment of all such Bonds, all as more fully described and provided for in the
Resolution. This Bond and the series of which it is a part, together with the interest thereon, are
payable solely from such Pledged Revenues.

ON SEPTEMBER 1, 2016, or on any date thereafter, the Bonds of this Series maturing on
September 1, 2017 and thereafter may be redeemed prior to their scheduled maturities, at the option
of the Issuer, in whole, or in part, at par and accrued interest to the date fixed for redemption. The
years of maturity of the Bonds called for redemption at the option of the City prior to stated maturity
shall be sclected by the City. The Bonds or portions thereof redeemed within a maturity shall be
sclected by lot or other method by the Paying Agent/Registrar; provided, that during any period in
which ownership of the Bonds is determined only by a book entry at a securities depository for the
Bonds, 1if fewer than all of the Bonds of the same maturity and bearing the same interest rate are to
be redeemed, the particular Bonds of such maturity and bearing such interest rate shall be selected
in accordance with the arrangements between the Issuer and the securities depository.

AT LEAST 30 days prior to the date fixed for any such redemption a written notice of such
redemption shall be given to the registered owner of each Bond or a portion thereof being called for
redemption by depositing such notice in the United States mail, first class postage prepaid, addressed
to each such registered owner at his address shown on the Registration Books of the Paying
Agent/Registrar, and to major securities depositories, national bond rating agencies and bond
information services. By the date fixed for any such redemption due provision shall be made by the
Issuer with the Paying Agent/Registrar for the payment ofthe required redemption price for this Bond
or the portion hereof which is to be so redeemed, plus accrued interest thereon to the date fixed for



redemption. [f such notice of redemption is given, and if due provision for such payment is made,
all as provided above, this Bond, or the portion hereof which is to be so redeemed, thereby auto-
matically shall be redeemed prior to its scheduled maturity, and shall not bear interest after the date
fixed for its redemption, and shall not be regarded as being outstanding except for the right of the
registered owner to receive the redemption price plus accrued interest to the date fixed for
redemption fromthe Paying Agent/Registrar out of the funds provided for such payment. The Paying
Agent/Registrar shall record in the Registration Books all such redemptions of principal of this Bond
or any portion hereof. Ifa portion of any Bond shall be redeemed a substitute Bond or Bonds having
the same maturity date, bearing interest at the same rate, in any denomination or denominations in
any integral multiple of $5,000, at the written request of the registered owner, and in aggregate
principal amount equal to the unredeemed portion thereof, will be issued to the registered owner upon
the surrender thereof for cancellation, at the expense of the Issuer, all as provided in the Resolution.

THIS BOND IS TRANSFERABLE only upon presentation and surrender at the Designated
Payment/Transfer Office of the Registrar, duly endorsed for transfer or accompanied by an
assignment duly executed by the Registered Owner or his authorized representative, subject to the
terms and conditions of the Resolution. :

THIS BOND IS EXCHANGEABLE at the Designated Payment/Transfer Office of the
Registrar for Bonds in principal amounts only in Authorized Denominations, subject to the terms and
conditions of the Resolution. '

NEITHER THE ISSUER NOR THE REGISTRAR shall be required (i) to make any transfer
or exchange of any Bond during the period beginning at the opening of business 15 days before the
day of the first mailing of a notice of redemption of Bonds and ending at the close of business on the
day of such mailing, or (ii) to transfer or exchange any Bonds so selected for redemption when such
redemption is scheduled to occur within 30 calendar days; provided, however, such limitation shall
not be applicable to an exchange by the registered owner of the uncalled principal balance of a Bond.

DURING ANY PERIOD in which ownership ofthe Bonds is determined only by a book entry
at a securitics depository for the Bonds, if fewer than all of the Bonds of the same maturity and
bearing the same interest rate are to be redeemed, the particular Bonds of such maturity and bearing
such interest rate shall be selected in accordance with the arrangements between the Issuer and the
securities depository; provided, however, that no Bonds shall be redeemed in a manner where the
beneficial owner thereof shall own Bonds in any Authorized Denomination.

THIS BOND shall not be valid or obligatory for any purpose or be entitled to any benefit
under the Resolution unless this Bond is either (i) registered by the Comptroller of Public Accounts -
of the State of Texas by registration certificate attached or affixed hereto or (ii) authenticated by the
Registrar by due execution of the authentication certificate endorsed hereon.

THE ISSUER HAS RESERVED THE RIGHT to issue additional parity Tax Increment
Contract Revenue Bonds, subject to the restrictions contained in the Indenture and the Resolution,
which may be equally and ratably payable from, and secured by a first lien on and pledge of, the
Pledged Revenues in the same manner and to the same extent as this Bond and the series of which



it is a part.

THE BONDS ARE A LIMITED OBLIGATION OF THE CORPORATION, PAYABLE
SOLELY OUT OF THE TRUST ESTATE HELD BY THE TRUSTEE UNDER THE TERMS OF
THE INDENTURE, WHICH IS THE SOLE ASSET OF THE CORPORATION PLEDGED
THEREFOR. THE BONDS ARE OBLIGATIONS SOLELY OF THE CORPORATION AND DO
NOT CONSTITUTE, WITHIN THE MEANING OF ANY STATUTORY OR
CONSTITUTIONAL PROVISION, AN INDEBTEDNESS, AN OBLIGATION OR A LOAN OF
CREDIT OF THE CITY, THE STATE OF TEXAS, OR ANY OTHER MUNICIPALITY,
COUNTY, OR OTHER MUNICIPAL OR POLITICAL CORPORATION OR SUBDIVISION OF
THE STATE OF TEXAS. THE CITY IS NOT OBLIGATED TO MAKE PAYMENTS ON THE
BONDS, OTHER THAN AS OTHERWISE PROVIDED FOR IN THE INDENTURE.

IT IS HEREBY DECLARED AND REPRESENTED that this Bond has been duly and
validly issued and delivered, that all acts, conditions, and things required or proper to be performed,
exist, and be done precedent to or in the issuance and delivery of this Bond have been performed,
existed, and been done in accordance with law; that the Bonds do not exceed any statutory limitation,
and that provision has been made for the payment of the principal of and interest on this Bond and
all of the Bonds by the creation of the aforesaid lien on and pledge of the Pledged Revenues.

IN WITNESS WHEREOF, the Issuer has caused this Bond to be executed by the manual or
facsimile signatures of the President and the Secretary.

MUELLER LOCAL GOVERNMENT CORPORATION

President, Board of Directors

Secretary, Board of Directors

(SEAL)



FORM OF REGISTRATION CERTIFICATE

COMPTROLLER'S REGISTRATION CERTIFICATE:  REGISTER NO.,

I hereby certify that this Bond has been examined, certified as to validity, and approved by
the Attorney General of the State of Texas, and that this Bond has been registered by the Comptroller
of Public Accounts of the State of Texas.

WITNESS MY SIGNATURE AND SEAL this

Comptroller of Public Accounts
of the State of Texas

(SEAL)



FORM OF REGISTRAR'S AUTHENTICATION CERTIFICATE

AUTHENTICATION CERTIFICATE

It is hereby certified that this Bond has been delivered pursuant to the Bond Resolution
described in the text of this Bond; and that this Bond is one of a series of Bonds approved by the
Attorney General of the State of Texas and registered by the Comptroller of Public Accounts of the
State of Texas. ‘

Deutsche Bank Trust Company Americas, as Registrar

By:

Authorized Signature

Date of Authentication:




FORM OF ASSIGNMENT

ASSIGNMENT

For value received, the undersigned hereby sells, assigns, and transfers unto

(Please print or type name, address, and zip code of Transferee}

(Please insert Social Security or Taxpayer Identification Number of Transferce)
the within Bond and all rights thereunder, and hereby irrevocably constitutes and appoints

attorney to transfer said Bond on the books kept for registration thereof, with full power of
substitution in the premises.

DATED:

Signaturc Guaranteed:
' Registered Owner

NOTICE: The signature above must correspond
to the name of the Registered Owner as shown
on the face of this Bond in every particular,
NOTICE: Signature must be without any alteration, enlargement or change
guarantecd by an institution which whatsoever.

1s a participant in the Securities

Transfer Agent Medallion Program

("STAMP"™) or similar program.




Exhibit B
to
Resolution

DESCRIPTION OF ANNUAL FINANCIAL INFORMATION
The following information is referred to in Section 9.1 of this Resolution.
Annual Financial Statements and Operating Data

The quantitative financial information and operating data with respect to the City of the
general type included in Appendix A to the Official Statement under the subcaptions: "General Fund
Revenues and Expenditures and Changes in Fund Balance”; "Municipal Sales Tax"; “Transfers from
Utility Fund"; "Tax Valuation" with respect to the appraised value as of January 1 during the fiscal
year as to which such annual report relates;; "Valuation and Funded Debt History”; "Tax Rate, Levy
and Collection History"; "Ten Largest Taxpayers"; "Property Tax Rate Distribution"; and "Current
Investments".

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

Accounting Principles

The accounting principles referred to in such Section are the accounting principles described
n the notes to the financial statements referred to in the above paragraph.



