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MATURITY SCHEDULE

Maturity Amount Rate Yield
2003 $350,000 6.75% 4.65%
2004 500,000 6.75 4.80
2005 710,000 6.75 495
2006 755,000 6.75 5.05
2007 800,000 6.75 5.15
2008 845,000 6.75 5.25
2009 900,000 6.75 5.30
2010 955,000 5.30 5.40
2011 1,010,000 5.40 5.50
2012 1,070,000  5.50 5.60
2013 1,135,000 5.60 5.70
2014 1,205,000 5.75 5.80

Maturity

2015
2016
2017
2018
2019
2020
2021
2022
2023
2024
2025

Amount Rate Yield
$1,275,000 5.80% 5.85%
1,355,000 5.80 5.95
1,435,000  6.00 6.00
1,520,000  6.00 6.03
1,615,000  6.00 6.05
1,710,000  6.00 6.07
1,815,000  6.00 6.09
1,920,000  6.00 6.10
2,040,000  6.00 6.13
2,160,000  6.00 6.14
2,290,000  6.00 6.15

$10,630,000 6.20% Term Bonds Due November 15, 2029: Price 100%

(plus accrued interest from November 15, 1999)
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OFFICIAL STATEMENT
relating to
$40,000,000

City of Austin, Texas
Town Lake Park Community Events Center Venue Project Bonds
Series 1999

INTRODUCTION

The purpose of this Official Statement, which includes the cover page and the appendices hereto, is to set
forth information in connection with the issuance and sale by the City of Austin, Texas (the "City") of its Town
Lake Park Community Events Center Venue Project Bonds, Series 1999, in the original aggregate principal
amount of $40,000,000 (the "Series 1999 Bonds").

The Series 1999 Bonds are being issued pursuant to Chapter 334 of the Local Government Code, Vernon’s
Local Government Code Annotated, as amended (the "Act"), and other applicable laws of the State of Texas and
an Ordinance of the City Council (the "Ordinance") adopted on October 28, 1999.

The Series 1999 Bonds and any Additional Bonds hereafter issued for refunding purposes under the
Ordinance, are special obligations of the City that are equally and ratably payable from and secured by a first lien
on the Pledged Revenues (as hereinafter described) and special funds described herein. The Pledged Revenues
consist primarily of (i) the revenues received from the Special Motor Vehicle Rental Tax deposited to the credit
of the Venue Project Fund, (ii) Parking Revenues deposited to the credit of the Venue Project Fund, (iii) Events
Center Revenues deposited to the credit of the Venue Project Fund, (iv) interest and other income realized from
the investment of amounts on deposit in the funds and accounts created by the Ordinance to the extent such
interest and other income are required to be transferred or credited to the Venue Project Fund, and (v) any
additional revenue, receipts or income hereafter pledged to the Series 1999 Bonds in accordance with the
Ordinance. See “Security for the Series 1999 Bonds” herein. The City, pursuant to the Ordinance, does not grant
any lien on or security interest in, or any mortgage of any of the physical properties of the City.

THE SERIES 1999 BONDS DO NOT CONSTITUTE OR CREATE AN INDEBTEDNESS OR
GENERAL OBLIGATION OF THE CITY, AND NEITHER THE TAXING POWER OF THE CITY (EXCEPT
WITH RESPECT TO THE PLEDGED SPECIAL MOTOR VEHICLE RENTAL TAX) NOR THE TAXING
POWER OF THE STATE OF TEXAS IS PLEDGED AS SECURITY FOR THE SERIES 1999 BONDS. SEE
"SECURITY FOR THE SERIES 1999 BONDS - PLEDGE" HEREIN.

Except for the right to issue bonds ("Additional Bonds") to refund in part the Series 1999 Bonds, the
Ordinance does not permit the issuance of additional bonds which rank on a parity with the Series 1999 Bonds.
See "SECURITY FOR THE SERIES 1999 BONDS - Additional Bonds" herein.

Payment of the principal of and interest on the Series 1999 Bonds when due will be insured by a municipal
bond guaranty insurance policy to be issued by Financial Guaranty Insurance Company (“Financial Guaranty”)
simultaneously with the delivery of the Series 1999 Bonds. See "BOND INSURANCE" herein.

Unless otherwise indicated, capitalized terms used in this Official Statement shall have the meanings
established in the Ordinance. See Appendix C hereto for selected definitions of terms used in this Official
Statement.



USE OF FUNDS

The proceeds from the sale of the Series 1999 Bonds, including net premium to the City, will be applied
as follows:

Deposit to Venue Project Construction Fund $39,555,000.00
Costs of Issuance, including Bond Insurance 484.450.75
Total 40,039,450.75

The Purchasers shall retain $183,200 of the initial offering premium as gross compensation.
DESCRIPTION OF THE SERIES 1999 BONDS

The Series 1999 Bonds will be dated November 15, 1999 and will bear interest from such date at the rates
set forth on the cover page hereof, calculated on the basis of a 360-day year composed of twelve 30-day months,
payable on May 15 and November 15 of each year, commencing May 15, 2000. The Series 1999 Bonds shall be
issued solely as fully registered bonds in the principal amount of $5,000 or any integral multiple thereof.

Book-Entry-Only System

The City has elected to utilize the Book-Entry-Only System of DTC as described under this heading. The
obligation of the City is to timely pay the Paying Agent the amount due under the Ordinance. The responsibilities
of DTC, the Direct Participants and the Indirect Participants to the Beneficial Owners of the Series 1999 Bonds
are as described herein.

The Depository Trust Company ("DTC"), New York, New York, will act as securities depository for the
Series 1999 Bonds. The Series 1999 Bonds will be issued as fully-registered securities registered in the name
of Cede & Co. (DTC's partnership nominee). One fully-registered certificate will be issued for each maturity
of'the Series 1999 Bonds of each series in the aggregate principal amount of such maturity, and will be deposited
with DTC.

DTC is a limited-purpose trust company organized under the New York Banking Law, a "banking
organization" within the meaning of the New York Banking Law, a member of the Federal Reserve System, a
"clearing corporation" within the meaning of the New Y ork Uniform Commercial Code, and a "clearing agency"
registered pursuant to the provisions of Section 17A of the Securities Exchange Act of 1934. DTC holds
securities that its participants (""Direct Participants") deposit with DTC. DTC also facilitates the settlement
among Participants of securities transactions, such as transfers and pledges, in deposited securities through
electronic computerized book-entry changes in Participants' accounts, thereby eliminating the need for physical
movement of securities certificates. Direct Participants include securities brokers and dealers, banks, trust
companies, clearing corporations, and certain other organizations. DTC is owned by a number of its Direct
Participants and by the New York Stock Exchange, Inc., the American Stock Exchange, Inc., and the National
Association of Securities Dealers, Inc. Access to the DTC system is also available to others such as securities
brokers and dealers, banks, and trust companies that clear through or maintain a custodial relationship with a
Direct Participant, either directly or indirectly ("Indirect Participants"). The Rules applicable to DTC and its
Participants are on file with the Securities and Exchange Commission.

Purchases of Series 1999 Bonds under the DTC system must be made by or through Direct Participants,
which will receive a credit for the Series 1999 Bonds on DTC's records. The ownership interest of each actual
purchaser of each Bond ("Beneficial Owner") is in turn to be recorded on the Direct and Indirect Participants'
records. Beneficial Owners will not receive written confirmation from DTC of their purchase, but Beneficial
Owners are expected to receive written confirmations providing details of the transaction, as well as periodic
statements of their holdings, from the Direct or Indirect Participant through which the Beneficial Owner entered
into the transaction. Transfers of ownership interest in the Series 1999 Bonds are to be accomplished by entries
made on the books of Participants acting on behalf of Beneficial Owners. Beneficial Owners will not receive
certificates representing their ownership interests in the Series 1999 Bonds, except in the event that use of the
book-entry system for the Series 1999 Bonds is discontinued.



To facilitate subsequent transfers, all Series 1999 Bonds deposited by Direct Participants with DTC are
registered in the name of DTC's partnership nominee, Cede & Co. The deposit of Series 1999 Bonds with DTC
and their registration in the name of Cede & Co. effect no change in beneficial ownership. DTC has no
knowledge of the actual Beneficial Owners of the Series 1999 Bonds; DTC's records reflect only the identity of
the Direct Participants to whose accounts such Series 1999 Bonds are credited, which may or may not be the
Beneficial Owners. The Participants will remain responsible for keeping account of their holdings on behalf of
their customers.

Conveyance of notices and other communications by DTC to Direct Participants, by Direct Participants
to Indirect Participants, and by Direct Participants and Indirect Participants to Beneficial Owners will be
governed by arrangements among them, subject to any statutory or regulatory requirements as may be in effect
from time to time.

Redemption notices shall be sent to Cede & Co. If less than all of the Series 1999 Bonds within an issue
are being redeemed, DTC's practice is to determine by lot the amount of the interest of each Direct Participant
in such issue to be redeemed.

Neither DTC nor Cede & Co. will consent or vote with respect to Series 1999 Bonds. Under its usual
procedures, DTC mails an Omnibus Proxy to the City as soon as possible after the record date. The Omnibus
Proxy assigns Cede & Co.'s consenting or voting rights to those Direct Participants to whose accounts the Series
1999 Bonds are credited on the record date (identified in a listing attached to the Omnibus Proxy).

Principal and interest payments on the Series 1999 Bonds will be made to DTC. DTC's practice is to credit
Direct Participants' accounts on payable date in accordance with their respective holdings shown on DTC's
records unless DTC has reason to believe that it will not receive payment on payable date. Payments by
Participants to Beneficial Owners will be governed by standing instructions and customary practices, as is the
case with securities held for the accounts of customers in bearer form or registered in "street name," and will be
the responsibility of such Participant and not of DTC, the Paying Agent/Registrar or the City, subject to any
statutory or regulatory requirements as may be in effect from time to time. Payment of principal and interest to
DTC is the responsibility of the City, disbursement of such payments to Direct Participants shall be the
responsibility of DTC, and disbursement of such payments to the Beneficial Owners shall be the responsibility
of Direct and Indirect Participants.

DTC may discontinue providing its services as securities depository with respect to the Series 1999 Bonds
at any time by giving reasonable notice to the City. Under such circumstances, in the event that a successor
securities depository is not obtained, Series 1999 Bonds are required to be printed and delivered.

The City may decide to discontinue use of the system of book-entry transfers through DTC (or a successor
securities depository). In that event, Series 1999 Bonds will be printed and delivered.

Use of Certain Terms in Other Sections of this Official Statement. In reading this Official Statement it
should be understood that while the Series 1999 Bonds are in the Book-Entry-Only System, references in other
sections of this Official Statement to registered owners should be read to include the person for which the
Participant acquires an interest in the Series 1999 Bonds, but (i) all rights of ownership must be exercised through
DTC and the Book-Entry-Only System, and (ii) except as described above, notices that are to be given to
registered owners under the Ordinance will be given only to DTC.

Information concerning DTC and the Book-Entry-Only System has been obtained from DTC and is not
guaranteed as to accuracy or completeness, and is not to be construed as a representation by, the City or the
Underwriters.

DTC has established a Year 2000 Project Office and will provide information concerning DTC’s Year
2000 compliance to persons requesting such information. The address is as follows: The Depository Trust
Company, Year 2000 Project Office, 55 Water Street, New York, NY 10041. Telephone numbers for the DTC
Year 2000 Project Office are (212) 855-8068 and (212) 855-8881. In addition, information concerning DTC’s
Year 2000 compliance can be obtained from its website at the following address: WWW.DTC.ORG.




DTC management is aware that some computer applications, systems, and the like for processing data
("Systems") that are dependent upon calendar dates, including dates before, on, and after January 1, 2000, may
encounter "Year 2000 problems." DTC has informed its Participants and other members of the financial
community (the "Industry") that it has developed and is implementing a program so that its Systems, as the same
relate to the timely payment of distributions (including principal and income payment) to securityholders, book-
entry deliveries, and settlement of trades within DTC ("DTC Services"), continue to function appropriately. This
programincludes a technical assessment and a remediation plan, each of which is complete. Additionally, DTC’s
plan includes a testing phase, which is expected to be completed within appropriate time frames.

However, DTC’s ability to perform properly its services is also dependent upon other parties, including
but not limited to issuers and their agents, as well as third party vendors on whom DTC relies for information
or the provision of services, including telecommunication and electrical utility service providers, among others.
DTC has informed the Industry that it is contacting (and will continue to contact) third party vendors from whom
DTC acquires services to: (i) impress upon them the importance of such services being Year 2000 compliant and
(i1) determine the extent of their efforts for Year 2000 remediation (and, as appropriate, testing) of their services.
In addition, DTC is in the process of developing such contingency plans as it deems appropriate.

According to DTC, the foregoing information with respect to DTC has been provided to the Industry for
informational purposes only and not to serve as a representation, warranty, or contract modification of any kind.

Redemption

Optional Redemption. The Series 1999 Bonds having stated maturities on and after November 15, 2010,
are subject to redemption prior to maturity, at the option of the City, in whole or in part in principal amounts of
$5,000 or any integral multiple thereof (and if within a stated maturity by lot by the Paying Agent/Registrar), on
November 15, 2009 or on any date thereafter at the redemption price of par plus accrued interest to the date of
redemption.

Mandatory Redemption. The Series 1999 Bonds maturing in the year 2029 (the "Term Bonds") are subject
to mandatory redemption in part prior to maturity in the following amounts (subject to reduction as hereinafter
described) on November 15 of the following years, at a price equal to the principal amount redeemed plus
accrued interest thereon to the mandatory redemption date, subject to the conditions described below:

Bonds due November 15,2029

Year Amount
2026 $ 2,430,000
2027 2,575,000
2028 2,730,000

2029 (maturity) 2,895,000

The principal amount of the Term Bonds required to be redeemed pursuant to the operation of such
mandatory redemption provisions may be reduced, at the option of the City, by the principal amount of Term
Bonds of such maturity which, at least 50 days prior to the mandatory redemption date, (1) shall have been
acquired by the City at a price not exceeding the principal amount of such Term Bonds plus accrued interest to
the date of purchase thereof, and delivered to the Paying Agent/Registrar for cancellation or (2) shall have been
redeemed pursuant to the optional redemption provisions and not theretofore credited against a mandatory
redemption requirement.

Notice of Redemption

Not less than thirty (30) days prior to a redemption date for the Series 1999 Bonds, a notice of redemption
shall be sent by United States mail, first class postage prepaid, in the name of the City and at the City's expense,
to the registered owner of each Series 1999 Bond to be redeemed in whole or in part at the address of the
bondholder appearing on the registration books of the Paying Agent/Registrar at the close of business on the



business day next preceding the date of mailing such notice, and any notice of redemption so mailed shall be
conclusively presumed to have been duly given irrespective of whether received by the bondholder.

Paying Agent/Registrar

The initial Paying Agent/Registrar is State Street Bank and Trust Company of Missouri, N.A., St. Louis,
Missouri. The City retains the right to replace the Paying Agent/Registrar. Upon any change in the Paying
Agent/Registrar for the Series 1999 Bonds, the City will promptly cause written notice thereof to be given to each
registered owner of the Series 1999 Bonds, which notice will also give the address of the new Paying
Agent/Registrar. Any Paying Agent/Registrar selected by the City shall be a bank, trust company, financial
institution or other entity duly qualified and legally authorized to act as and perform the duties of Paying
Agent/Registrar for the Series 1999 Bonds.

Record Date for Interest Payment

The record date ("Record Date") for the interest payable on any interest payment date with respect to the
Series 1999 Bonds means the close of business on the last business day of the month preceding each interest
payment date. In the event of a non-payment of interest on the Series 1999 Bonds on one or more maturities on
a scheduled payment date, and for 30 days thereafter, a new record date for such interest payment for such
maturity or maturities (a "Special Record Date") will be established by the Paying Agent/Registrar, if any, when
funds for the payment of such interest have been received from the City. Notice of the Special Record Date and
of the scheduled payment date of the past due interest (the "Special Payment Date" which shall be 15 days after
the Special Record Date) shall be sent at least five business days prior to the Special Record Date by United
States mail, first class, postage prepaid to the address of each registered owner of a bond of such maturity or
maturities appearing on the books of the Paying Agent/Registrar at the close of business on the last business day
next preceding the date of mailing of such notice.

Registration

In the event the Book-Entry-Only System should be discontinued, both principal and interest on the Series
1999 Bonds shall be payable only to the registered owners appearing on the registration books of the Paying
Agent/Registrar at the times and in the manner described herein and in the Ordinance. The ownership of the
Series 1999 Bonds may be transferred and assigned on the registration books of the Paying Agent/Registrar only
upon presentation and surrender thereof to the Paying Agent/Registrar, and such registration shall be at the
expense of the City, except for any tax or other governmental charge with respect thereto. A Series 1999 Bond
may be assigned by execution of an assignment form on the Series 1999 Bonds or by other instruments of
transfer and assignment acceptable to the Paying Agent/Registrar. A new Series 1999 Bond or Series 1999 Bonds
will be delivered by the Paying Agent/Registrar to the last assignee (the new registered owner) in exchange for
such transferred and assigned Series 1999 Bonds not more than three days after receipt of the Series 1999 Bonds
to be transferred in proper form. Such new Series 1999 Bond or Series 1999 Bonds must be in the denomination
of $5,000 or any integral multiple thereof within a maturity.

Neither the City nor the Paying Agent/Registrar shall be required to issue or transfer any Series 1999 Bond
called for redemption within 45 days of the date fixed for redemption of the Series 1999 Bonds; such limitation
on transfer is not applicable to an exchange by any bondholder of the unredeemed balance of the Series 1999
Bond called for redemption in part.

Owners' Remedies

The Ordinance provides that it constitutes a contract between the City and the registered owners of the
Series 1999 Bonds from time to time outstanding and that the Ordinance is and remains irrepealable until the
principal of, premium, if any, and interest on the Series 1999 Bonds is fully paid or discharged or provision
therefor shall have been made as provided in the Ordinance. In the event of a default in the payment of the
principal of, premium, if any, or interest on any of the Series 1999 Bonds or a default in the performance of any
duty or covenant provided by law or in the Ordinance, the registered owner or owners of any of the Series 1999
Bonds may pursue all legal remedies afforded by the Constitution and laws of the State of Texas to compel the
City to remedy such default and to prevent further default or defaults. Without in any way limiting the generality



of the foregoing, it is expressly provided in the Ordinance that any registered owner of any of the Series 1999
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 City under the Ordinance, including the application of the Pledged
Revenues in the manner required in the Ordinance; provided, however, that the registered owners of the Series
1999 Bonds shall never have the right to demand payment of the principal of, premium, if any, or interest on the
Series 1999 Bonds out of any funds raised or to be raised by taxation, other than the Special Motor Vehicle
Rental Tax.

Defeasance

The Ordinance provides that the City may discharge its obligation to the registered owners of any or all
of the Series 1999 Bonds to pay principal, premium, if any, and interest thereon, when (i) money sufficient to
pay in full such Series 1999 Bonds or the principal amount(s) thereof at maturity or to the redemption date
therefor, together with all interest due thereon, shall have been irrevocably deposited with and held in trust by
the Paying Agent/Registrar, or an authorized escrow agent, or (ii) Government Obligations shall have been
irrevocably deposited in trust with the Paying Agent/ Registrar, or an authorized escrow agent, which
Government Obligations have been certified by an independent accounting firm to mature as to principal and
interest in such amounts and at such times as will insure the availability, without reinvestment, of sufficient
money, together with any moneys deposited therewith, if any, to pay when due the principal of and interest on
such Series 1999 Bonds, or the principal amount(s) thereof, on and prior to the Stated Maturity thereof or (if
notice of redemption has been duly given or waived or if irrevocable arrangements therefor acceptable to the
Paying Agent/Registrar have been made) the redemption date thereof. Any moneys so deposited with the Paying
Agent/ Registrar, or an authorized escrow agent, and all income from Government Obligations held in trust by
the Paying Agent/Registrar or an authorized escrow agent, which is not required for the payment of the Bonds,
or any principal amount(s) thereof, or interest thereon with respect to which such moneys have been so deposited
shall be remitted to the City or deposited as directed by the City. Furthermore, any money held by the Paying
Agent/Registrar for the payment of the principal of and interest on the Bonds and remaining unclaimed for a
period of three (3) years after the Stated Maturity, or applicable redemption date, of the Bonds such moneys were
deposited and are held in trust to pay shall, upon the request of the City, be remitted to the City against a written
receipt therefor. Notwithstanding the above and foregoing, any remittance of funds from the Paying
Agent/Registrar to the City shall be subject to any applicable unclaimed property laws of the State of Texas.

Amendments

Amendment of Ordinance Without Consent. The City may, without the consent of or notice to any of the
registered owners of the Bonds, amend the Ordinance for certain purposes including, but not limited to, (i) to cure
any ambiguity, defect, omission or inconsistent provision in the Ordinance or in the Bonds; or to comply with
any applicable provision of law or regulation of federal agencies; provided, however, that such action shall not
adversely affect the interests of the Owners of the Series 1999 Bonds; (ii) to change the terms or provisions of
the Ordinance to the extent necessary to prevent the interest on the Series 1999 Bonds from being includable
within the gross income of the Owners thereof for federal income tax purposes; (iii) to grant to or confer upon
the Owners of the Series 1999 Bonds any additional rights, remedies, powers or authority; (iv) to add to the
covenants and agreements of the City contained in the Ordinance other covenants and agreements of, or
conditions or restrictions upon, the City or to surrender or eliminate any right or power reserved to or conferred
upon the City; (v) to amend any provisions thereof relating to the issuance of Subordinate Lien Bonds, provided
such amendment does not cause any reduction in any rating assigned to the Series 1999 Bonds by any major
municipal securities evaluation services then rating the Series 1999 Bonds; and (vi) to subject to the lien and
pledge of the Ordinance additional Pledged Revenues, provided such amendment does not cause any reduction
in any rating assigned to the Bonds by any major municipal securities evaluation service then rating the Series
1999 Bonds.

Amendments of Ordinance Requiring Consent. The City may at any time adopt one or more ordinances
amending, modifying, adding to or eliminating any of the provisions of the Ordinance, but if such amendment
is not of the character described in the Ordinance as permitted without the consent of or notice to any of the
registered owners of the Bonds, only with the consent of the registered owner or owners of not less than fifty
percent of the aggregate unpaid principal amount of the Parity Revenue Bonds then outstanding and affected by
such amendment, modification, addition, or elimination; provided, however, that the foregoing shall not permit



(a) an extension of the maturity of the principal of or interest on any Series 1999 Bond issued under the
Ordinance, or (b) areduction in the principal amount of any Series 1999 Bond or the rate of interest on any Series
1999 Bond, or (¢) a privilege or privily of any Series 1999 Bond or Series 1999 Bonds over any other Series 1999
Bond or Series 1999 Bonds, or (d) a reduction in the aggregate principal amount of the Series 1999 Bonds
required for consent to such amendment.

SECURITY FOR THE SERIES 1999 BONDS
Pledge

The Series 1999 Bonds are special obligations of the City and are payable from and are equally and ratably
secured by a first lien on the Pledged Revenues, which consist of (i) the revenues received from the Special
Motor Vehicle Rental Tax deposited to the credit of the Venue Project Fund , (i1) Parking Revenues deposited
to the credit of the Venue Project Fund, (iii) Events Center Revenues deposited to the credit of the Venue Project
Fund , (iv) interest and other income realized from the investment of amounts on deposit in the funds and
accounts created by this Ordinance to the extent such interest and other income are required to be transferred or
credited to the Venue Project Fund, and (v) any additional revenue, receipts or income hereafter pledged to the
Series 1999 Bonds in accordance with the Ordinance.

Except for bonds issued to refund the Series 1999 Bonds, the City covenants and represents in the
Ordinance that the Pledged Revenues are not and will not be made subject to any other lien, pledge or
encumbrance to secure the payment of any debt or obligation of the City, unless such lien, pledge or encumbrance
is junior and subordinate to the lien and pledge securing payment of the Series 1999 Bonds.

The City, pursuant to the Ordinance, further grants a first lien on the Venue Project Fund, the Debt Service
Account and the Debt Service Reserve Account to secure the payment of principal of, premium, if any, and
interest on the Series 1999 Bonds. The City does not grant any lien on or security interest in, or any mortgage
of any of the physical properties of the City. See "SECURITY FOR THE SERIES 1999 BONDS - Accounts and
Flow of Funds" herein.

THE SERIES 1999 BONDS DO NOT CONSTITUTE OR CREATE AN INDEBTEDNESS OR
GENERAL OBLIGATION OF THE CITY, AND NEITHER THE TAXING POWER OF THE CITY (EXCEPT
WITH RESPECT TO THE SPECIAL MOTOR VEHICLE RENTAL TAX) NOR THE TAXING POWER OF
THE STATE OF TEXAS IS PLEDGED AS SECURITY FOR THE SERIES 1999 BONDS.

Levy of Special Motor Vehicle Rental Tax

Pursuant to an ordinance adopted after the election and the Ordinance, the City levies and covenants that
it shall continue to levy, while any Series 1999 Bonds remain Outstanding, a Special Motor Vehicle Rental Tax
of 5% on the gross rental receipts from the rental in the City of a motor vehicle for a period of less than thirty
days. The City further covenants that it shall enforce the provisions of the Ordinance and the ordinance, relating
to imposition, collection and expenditure of the Special Motor Vehicle Rental Tax.

Annual Budget/Rates and Fees

Beginning the first Fiscal Year the Parking Garage or Town Lake Community Events Center is scheduled
to be open for activities and operating and each Fiscal Year thereafter while the Bonds are Outstanding , the City
agrees that prior to the commencement of each such Fiscal Year an annual budget for the Parking Garage and
Town Lake Community Events Center shall be adopted and approved which identifies and provides (i) the
amount of Special Motor Vehicle Rental Tax Revenues, Parking Revenues and Events Center Revenue allocated
and budgeted to pay the Operation and Maintenance Costs of the Parking and Events Center for said Fiscal Year
and (ii) the anticipated Operating and Maintenance Costs of the Parking Garage and Town Lake Community
Events Center, and to the extent such annual budget contemplates and provides for Parking Revenues and Events
Center Revenues to pay or cover such Operation and Maintenance Costs, the City shall assess and collect for the
use of such Parking Garage and Town Lake Community Events Center a fee or charge sufficient to produce the
revenues so allocated and budgeted for such purposes.
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Special Funds

The City confirms in the Ordinance the establishment of the Venue Project Fund for the Town Lake Park
Community Events Center Venue Project in accordance with Section 334.042 of the Act and pursuant to the
ordinance imposing the Special Motor Vehicle Rental Tax and such Fund is to be maintained at an official
depository of the City. The Ordinance provides for the following sub-accounts to be established and maintained
on the books of the City while any of the Series 1999 Bonds remain Outstanding, to wit:.

(i) Town Lake Park Community Events Center Venue Project Special Motor Vehicle Rental Tax Account
("Tax Account");

(i1) Town Lake Park Community Events Center Parking Garage Account ("Parking Garage Account");

(iii) Town Lake Park Community Events Center Venue Gross Revenue Account ("Events Center Revenue
Account");

(iv) Town Lake Park Community Events Center Venue Project Bond Debt Service Account ("Debt Service
Account”);

(v) Town Lake Park Community Events Center Venue Project Bond Debt Service Reserve Account
("Debt Service Reserve Account");

(vi) Town Lake Park Community Events Center Venue Project Repair and Replacement Account ("Repair
and Replacement Account™); and

(vii)) Town Lake Park Community Events Center Venue Project Operating Account ("Operating
Account").

Flow of Funds

The City covenants and agrees in the Ordinance that all receipts and revenues collected and received by
the City from the Special Motor Vehicle Rental Tax, the Parking Revenues and the Events Center Revenues shall
be deposited to the credit of the Venue Project Fund and more particularly to the credit of the Tax Account, the
Parking Garage Account and Events Center Revenue Account, respectively.

(a) Tax Account. Following the issuance of the Series 1999 Bonds and while the Series 1999 Bonds remain
Outstanding, moneys from time to time credited to the Tax Account shall be applied in the following order of
priority:

First, to the payment of the amounts to be deposited to the credit of the Debt Service Account required
by the Ordinance and any ordinance authorizing the issuance of Additional Bonds.

Second, to the payment of the amounts to be deposited to the credit of the Debt Service Reserve Account
required by the Ordinance and any ordinance authorizing the issuance of Additional Bonds.

Third, to the payment of the amounts to be deposited to the credit of the Repair and Replacement Account
required by the Ordinance and any ordinance authorizing the issuance of Additional Bonds.

Fourth, to pay amounts to be deposited to the credit of the Operating Account, including the establishment
and maintenance of an operating reserve to operate and maintain the Town Lake Community
Events Center and Parking Garage, as required by the Ordinance and any ordinance authorizing
the issuance of Additional Bonds.

Fifth, for any lawful purpose under the Act and as authorized by the election held November 3, 1998.

(b)_Parking Garage Account/Events Center Account. The City covenants and agrees Parking Revenues
and the Events Center Revenues shall be deposited to the credit of the Venue Project Fund and more particularly
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to the credit of the Parking Garage Account and Events Center Revenue Account, respectively. Following the
issuance of the Series 1999 Bonds and while the Series 1999 Bonds remain Outstanding, moneys from time to
time credited to the Parking Garage Account and Events Center Revenue Account shall be applied in the
following order of priority:

First, to the payment of the amounts to be deposited to the credit of the Debt Service Account required
by the Ordinance and any ordinance authorizing the issuance of Additional Bonds.

Second, to the payment of the amounts to be deposited to the credit of the Debt Service Reserve Account
required by the Ordinance and any ordinance authorizing the issuance of Additional Bonds.

Third, to the payment of the amounts to be deposited to the credit of any special fund or account
maintained for the payment of Subordinate Lien Bonds in the manner and to the extent required
by the ordinance(s) authorizing their issuance.

Fourth, to the payment of the amounts to be deposited to the credit of the Repair and Replacement
Account required by the Ordinance and any ordinance authorizing the issuance of Additional
Bonds.

Fifth, to pay amounts to be deposited to the credit of the Operating Account, including the establishment
and maintenance of an operating reserve to operate and maintain the Town Lake Community
Events Center and Parking Garage, as required by the Ordinance and any ordinance authorizing
the issuance of Additional Bonds.

Sixth, for any lawful purpose under the Act and as authorized by the election held November 3, 1998.
Debt Service Account

Moneys deposited to the credit of the Debt Service Account shall be used solely for the purpose of paying
principal (at maturity or prior redemption or to purchase Parity Revenue Bonds in the open market to be credited
against any mandatory redemption requirements), interest and redemption premiums on the Parity Revenue
Bonds, plus all Paying Agent/Registrar charges and other costs and expenses relating to such payment, including
those described above. On or before each principal and/or interest payment date for the Parity Revenue Bonds,
the City shall transfer from the Debt Service Account to the appropriate paying agent/registrar amounts equal
to the principal, interest and redemption premiums payable on the such bonds on such date.

The City covenants and agrees that prior to each interest payment date, stated maturity date and mandatory
redemption date for the Series 1999 Bonds there shall be deposited into the Debt Service Account from the
Pledged Revenues an amount equal to one hundred percentum (100%) of the amount required to fully pay the
amount then due and payable on the Series 1999 Bonds, and such deposits to pay the Series 1999 Bonds at
maturity or redemption, as the case may be, and accrued interest thereon shall be made in substantially equal
quarterly installments on or before each February 15, May 15, August 15 and November 15 (the “Transfer
Dates”) in each year, beginning on the first Transfer Date to occur after the delivery of the Series 1999 Bonds.

In addition, on each Transfer Date, the City covenants and agrees to cause to be deposited into the Debt
Service Account from the Pledged Revenues an amount calculated to pay all expenses of providing for the full
and timely payment of the principal of, premium, if any, and interest on the Series 1999 Bonds in accordance
with their terms, including without limitation, all fees charged or incurred by the Paying Agent/Registrar and for
trustee services rendered in connection with the Series 1999 Bonds.

Debt Service Reserve Account
(a) General Provisions. The City hereby covenants and agrees the Reserve Fund Requirement shall be

initially funded in full on the date of the delivery of the Bonds with a Surety Bond issued by the Surety Bond
Issuer as provided below.
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While the coverage afforded by a Surety Bond totals not less than the Reserve Fund Requirement, no
deposits need be made to the credit of the Debt Service Reserve Account from the Pledged Revenues. Should
the Debt Service Reserve Account at any time contain less than the Reserve Fund Requirement the City
covenants and agrees to cause quarterly deposits to be made to the Debt Service Reserve Account on or before
the Transfer Dates (beginning with the Transfer Date next following the date the deficiency in the Reserve Fund
Requirement occurred) from Pledged Revenues in an amount equal to 1/20th of the Reserve Fund Requirement
until the total Reserve Fund Requirement has been fully restored; provided, however, should the City be obligated
to repay or reimburse the Surety Bond Issuer to replenish and restore the full amount of coverage provided by
the Surety Bond, the City covenants and agrees to cause deposits to be made to the Debt Service Reserve Account
from Pledged Revenue to fully restore the coverage afforded by the Surety Bond at the times, in the manner and
in the amounts specified in the Reserve Fund Policy Agreement. The City further covenants and agrees that,
subject only to the deposits to be made to the Debt Service Account, the Pledged Revenues shall be applied and
appropriated and used to establish and maintain the Reserve Fund Requirement and to cure any deficiency in such
amount as required by the terms of this Ordinance.

The amounts deposited to the credit of the Debt Service Reserve Account shall be used solely for the
payment of (i) the principal of and interest on the Parity Revenue Bonds when (whether at maturity, upon a
redemption date or any interest payment date) other funds available for such purposes are insufficient, (ii) the
amounts required to restore or replenish in full the coverage afforded by a Surety Bond representing all or a
portion of the Reserve Fund Requirement.

(b) Surety Bond Provisions. As noted above, the Reserve Fund Requirement is to be funded in full with
a Surety Bond issued by Financial Guaranty (hereinafter referred to as "the Surety Bond Issuer"). In accordance
with Surety Bond Issuer’s terms for the issuance of such Surety Bond, it is hereby expressly provided that
notwithstanding any other provision of this Ordinance, the Paying Agent/Registrar shall ascertain the necessity
for a claim upon the Surety Bond and provide notice in accordance with the terms of the Surety Bond at least two
business days prior to each interest payment. Notwithstanding any provision in the Ordinance to the contrary,
should there be a conflict between the provisions of the Ordinance and the provisions of the Reserve Fund Policy
Agreement with respect to the obligation of the City to restore or replenish the full amount of coverage provided
by the Surety Bond, the provisions of the Reserve Fund Policy Agreement shall control with respect to such
matters.

Repair and Replacement Account

For purposes of accumulating and maintaining funds as a reserve for the payment of repair, replacement
and maintenance costs of the Parking Garage and Town Lake Community Events Center, the City agrees to
accumulate and maintain in the Repair and Replacement Account an amount equal to $1,000,000 (the “Repair
and Replacement Reserve”) and all funds deposited therein shall be used solely for the payment of (i) costs and
expenses which under generally accepted accounting principals are capital costs as opposed to Operation and
Maintenance Costs of the Parking Garage and Town Lake Community Events Center when other funds available
for such purposes are insufficient, or (ii) to pay principal of and interest on Parity Revenue Bonds when funds
deposited to the credit of the Debt Service Account and Debt Service Reserve Account are insufficient for such

purpose.

Beginning with the first Transfer Date to occur in the first full fiscal year the Parking Garage or Town Lake
Community Events Center, either or both, are operational and on each Transfer Date thereafter, there shall be
transferred from the Tax Account, Parking Garage Account and Events Center Account (to the extent amounts
are available therein and after making all required transfers to the Accounts having a priority ahead of the Repair
and Replacement Account) to the Repair and Replacement Account an amount equal to 1/20th of the Repair and
Replacement Reserve.

While the cash and investments in the Repair and Replacement Account total not less than the Repair and
Replacement Reserve, no deposits from the Pledged Revenues need be made to the credit of the Repair and
Replacement Account; but, if and when such Account at any time contains less than the Repair and Replacement
Reserve, the City covenants and agrees to cause deposits to be made to the Repair and Replacement Account on
each Transfer Date following the date the deficiency in the Repair and Replacement Reserve occurred by reason
of a draw on such Account or as a result of a reduction in the market value of investments held for said Account
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from the Pledged Revenues in an amount equal to 1/20th of the Repair and Replacement Reserve until such total
amount required to be maintained in such Account has been fully restored. During such time as the Repair and
Replacement Account contains the total Repair and Replacement Reserve, the City may, at its option, withdraw
all surplus in such Account resulting from investments held for such Account.

Operating Account

Beginning with the first Transfer Date to occur in the fiscal year the Parking Garage or Town Lake
Community Events Center, either or both, are contemplated to become operational and funds are budgeted
therefor in the annual budget of the City and on each Transfer Date thereafter, there shall be transferred from the
Tax Account, Parking Garage Account and Events Center Account (to the extent amounts are available therein
and after making all required transfers to the Accounts having a priority ahead of the Operating Account) an
amount equal to one-fourth (1/4th) of the amounts allocated and budgeted to pay or cover such budgeted
Operating and Maintenance Expenses of the Parking Garage and Town Lake Community Events Center for such
Fiscal Year. In the preparation of the City’s annual budget, the City's Director of Finance and Administrative
Services (or other officer of the City having primary responsibility for the financial affairs of the City) shall at
the time the recommended budget for the Parking Garage and Town Lake Community Events Center is first
submitted to the City for consideration and approval identify the amount of Pledged Revenues allocated and
budgeted to pay and cover Operation and Maintenance Expenses for the Parking Garage and Town Lake
Community Events Center or the amount allocated and budgeted therefore in the then current Fiscal Year .
Amounts from time to time credited to the Operating Account may be used at any time to pay for any Operation
and Maintenance Expenses.

In addition to the amounts to be deposited into the Operating Account to provide for the payment of current
Operating and Maintenance Expenses of the Parking Garage and Town Lake Community Events Center as
provided above, there shall also be accumulated and maintained in the Operating Fund an Operation Reserve in
an amount equal to six months of Operation and Maintenance Expenses for the Parking Garage and Town Lake
Community Events Center (the “Operating Reserve”). Following the issuance of the Series 1999 Bonds and the
end of'the first full or partial year’s operation of the Parking Garage and Town Lake Community Events Center,
there shall also be deposited on the Transfer Date occurring in November of each year, after making all required
transfers at such time to the accounts having a priority ahead of any transfer to the Operating Account, an amount
equal to one-twelfth (1/12th) of the Maintenance and Operation Expenses of the Parking Garage and Town Lake
Community Events Center incurred for the most recent completed fiscal year and according to the books and
records of the City maintained with respect to the operation and maintenance of such facilities until there has
been accumulated in the Operating Account an Operating Reserve.

Deficiencies in Funds or Accounts

If on any Transfer Date there shall not be transferred into any fund or account maintained pursuant to the
Ordinance the full amounts required herein, amounts equivalent to such deficiency shall be set apart and
transferred to such fund or account from the first available and unallocated moneys in the Tax Account, Parking
Garage Account and Events Center Account, as the City shall determine, and such transfer shall be in addition
to the amounts otherwise required to be transferred to such funds or accounts on any succeeding Transfer Date
or Dates.

Construction Fund

The proceeds of sale of the Bonds, less accrued interest received from the purchasers of the Bonds and
costs of issuance paid at closing, shall be deposited to the credit of a construction account established and
maintained on the books of the City within the Venue Project Fund . The accrued interest received from the
purchasers of the Bonds shall be deposited to the credit of the Debt Service Account. Any surplus amounts in
the construction fund not required for the payment of costs of the Town Lake Park Community Events Center
Venue Project shall, at the direction of the City, be transferred to the Debt Service Account.
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Investment of Funds; Transfer of Investment Income

Money in all funds or accounts shall, at the option of the City, be invested in the manner provided by Texas
law; provided that all such deposits and investments shall be made in such manner that the money required to
be expended from any fund will be available at the proper time or times. Moneys in such funds may be subjected
to further investment restrictions imposed from time to time by ordinances authorizing the issuance of Additional
Bonds or Subordinate Lien Bonds. All such investments shall be valued no less frequently than the last business
day of the City's Fiscal Year at market value, except that any direct obligations of the United States of America
- State and Local Government Series shall be continuously valued at their par value or principal face amount. For
purposes of maximizing investment returns, money in such funds may be invested, together with money in other
funds or with other money of the City, in common investments or in a common pool of such investments
maintained by the City at an official depository of the City or in any fund or investment vehicle permitted by
Texas law, which shall not be deemed to be a loss of the segregation of such money or funds provided that
safekeeping receipts, certificates of participation or other documents clearly evidencing the investment or
investment pool in which such money is invested and the share thereof purchased with such money or owned by
such funds are held by or on behalf of each such fund. If and to the extent necessary, such investments or
participations therein shall be promptly sold to prevent any default.

All interest and income derived from deposits and investments credited to any funds and accounts may be
transferred to the Events Center Revenue Account, except as provided in the following paragraph below;
provided that at any time when the Debt Service Reserve Account has on deposit an amount less than the Reserve
Fund Requirement, all interest and income on such fund shall remain therein.

Any interest and income derived from deposits and investments of any amounts credited to any fund or
account may be (1) transferred into any rebate account or subaccount and (2) paid to the federal government if
in the opinion of nationally recognized bond counsel such payment is required to comply with any covenant
contained herein or required in order to prevent interest on any Series 1999 Bonds, Additional Bonds or
Subordinate Lien Bonds from being includable within the gross income of the owners thereof for federal income
tax purposes.

While any Series 1999 Bonds remain Outstanding, all uninvested moneys on deposit in, or credited to, the
above described funds and accounts shall be secured by the pledge of security, as provided by Texas law.

Additional Bonds

Save and except for refunding bonds issued to refund all or part of the Series 1999 Bonds in accordance
with the representations below, the City covenants that no additional bonds will be issued by the City payable
from and secured by a parity lien on and pledge of the Pledged Revenues.

The City expressly reserves the right to issue refunding bonds to refund the Series 1999 Bonds or refunding
bonds previously issued to refund the Series 1999 Bonds; provided the maximum annual and the average annual
Debt Service Requirements for all Parity Revenue Bonds to be Outstanding in any Fiscal Year after the issuance
of such refunding bonds will not exceed (1) the maximum annual debt service requirements for all Parity
Revenue Bonds Outstanding in any Fiscal Year prior to the issuance of Additional Bonds and (2) the average
annual Debt Service Requirement for all Parity Revenue Bonds Outstanding at the end of the last completed
Fiscal Year prior to the issuance of such Additional Bonds.

Subordinate Lien Bonds
The City reserves the right to issue or incur, for any lawful purpose, bonds, notes or other obligations
secured in whole or in part by a lien on and pledge of the Parking Revenues and Events Center Revenues junior

and subordinate to the lien on and pledge of such Pledged Revenues securing payment of the Parity Revenue
Bonds.
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BOND INSURANCE

The Information contained or referred to in this Official Statement relating to Financial Guaranty has been
provided by Financial Guaranty.

Concurrently with the issuance of the Series 1999 Bonds, Financial Guaranty Insurance Company
(“Financial Guaranty”) will issue its Municipal Bond New Issue Insurance Policy for the Series 1999 Bonds (the
“Policy”). The Policy unconditionally guarantees the payment of that portion of the principal of and interest on
the Series 1999 Bonds which has become due for payment, but shall be unpaid by reason of nonpayment by the
City (the “Issuer”). Financial Guaranty will make such payments to State Street Bank and Trust Company, N.A.,
or its successor as its agent (the “Fiscal Agent”), on the later of the date on which such principal and interest is
due or on the business day next following the day on which Financial Guaranty shall have received telephonic
or telegraphic notice, subsequently confirmed in writing, or written notice by registered or certified mail, from
an owner of Series 1999 Bonds or the Paying Agent of the nonpayment of such amount by the Issuer. The Fiscal
Agent will disburse such amount due on any Series 1999 Bond to its owner upon receipt by the Fiscal Agent of
evidence satisfactory to the Fiscal Agent of the owner’s right to receive payment of the principal and interest due
for payment and evidence, including any appropriate instruments of assignment, that all of such owner’s rights
to payment of such principal and interest shall be vested in Financial Guaranty. The term “nonpayment” in
respect of a Series 1999 Bond includes any payment of principal or interest made to any owner of a Series 1999
Bond which has been recovered from such owner pursuant to the United States Bankruptcy Code by a trustee
in bankruptcy in accordance with a final, nonappealable order of a court having competent jurisdiction.

The Policy is non-cancellable and the premium will be fully paid at the time of delivery of the Series 1999
Bonds. The Policy covers failure to pay principal of the Series 1999 Bonds on their respective stated maturity
dates or dates on which the same shall have been duly called for mandatory sinking fund redemption, and not on
any other date on which the Series 1999 Bonds may have been otherwise called for redemption, accelerated or
advanced in maturity, and covers the failure to pay an installment of interest on the stated date for its payment.

Generally, in connection with its insurance of an issue of municipal securities, Financial Guaranty requires,
among other things, (i) that it be granted the power to exercise any rights granted to the holders of such securities
upon the occurrence of an event of default, without the consent of such holders, and that such holders may not
exercise such rights without Financial Guaranty’s consent, in each case so long as Financial Guaranty has not
failed to comply with its payment obligations under its insurance policy; and (ii) that any amendment or
supplement to or other modification of the principal legal documents be subject to Financial Guaranty’s consent.
The specific rights, if any, granted to Financial Guaranty in connection with its insurance of the Series 1999
Bonds are set forth in the description of the principal legal documents appearing elsewhere in this Official
Statement. Reference should be made as well to such description for a discussion of the circumstances, if any,
under which the Issuer is required to provide additional or substitute credit enhancement, and related matters.

This Official Statement contains a section regarding the ratings assigned to the Series 1999 Bonds and
reference should be made to such section for a discussion of such ratings and the basis for their assignment to
the Series 1999 Bonds. Reference should be made to such section for a discussion of the ratings, if any, assigned
to such entity’s outstanding parity debt that is not secured by credit enhancement.

The Policy is not covered by the Property/Casualty Insurance Security Fund specified in Article 76 of
the New York Insurance Law.

Financial Guaranty is a wholly-owned subsidiary of FGIC Corporation (the “Corporation”), a Delaware
holding company. The Corporation is a subsidiary of General Electric Capital Corporation (“GE Capital”).
Neither the Corporation nor GE Capital is obligated to pay the debts of or the claims against Financial Guaranty.
Financial Guaranty is a monoline financial guaranty insurer domiciled in the State of New York and subject to
regulation by the State of New York Insurance Department. As of June 30, 1999, the total capital and surplus
of Financial Guaranty was $1,285,559,848. Financial Guaranty prepares financial statements on the basis of both
statutory accounting principles and generally accepted accounting principles. Copies of such financial statements
may be obtained by writing to Financial Guaranty at 115 Broadway, New York, New York 10006, Attention:
Communications Department (telephone number: 212-312-3000) or to the New Y ork State Insurance Department
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at25 Beaver Street, New York, New York 10004-2319, Attention: Financial Condition Property/Casualty Bureau
(telephone number: 212-480-5187).

Year 2000 Readiness Disclosure

Financial Guaranty is aware of the potential disruptive effect of the Year 2000 problem and recognizes
that it is possible that an issuer may be unable to make timely payment of debt service due to Year 2000
problems. Financial Guaranty is surveying selected issuers, trustees and paying agents to assess their Year 2000
readiness. Financial Guaranty believes that it has adequate sources of liquidity to cover any payments occasioned
by an issuer’s temporary inability to make timely payment of debt service due to Year 2000 problems.

Commencing in early 1998, Financial Guaranty implemented an action plan to make its computer systems
and applications Year 2000 ready. As of'this time, Year 2000 system remediation and testing is complete for all
of Financial Guaranty’s internal systems and applications. In addition, Financial Guaranty has updated, and will
continue to update, its business contingency and disaster recovery plans. Financial Guaranty also will continue
to monitor certain third parties throughout 1999 and into the year 2000.

Debt Service Reserve Fund Policy

Concurrently with the issuance of the Series 1999 Bonds, Financial Guaranty Insurance Company
(“Financial Guaranty”) will issue its Municipal Bond Debt Service Reserve Fund Policy (the “Reserve
Policy”). The Reserve Policy unconditionally guarantees the payment of that portion of the principal of and
interest on the Series 1999 Bonds which has become due for payment, but shall be unpaid by reason of
nonpayment by the Issuer, provided that the aggregate amount paid under the Reserve Policy may not exceed
the maximum amount set forth in the Reserve Policy, $3,055,465. Financial Guaranty will make such
payments to the paying agent (the “Paying Agent”) for the Series 1999 Bonds on the later of the date on
which such principal and interest is due or on the business day next following the day on which Financial
Guaranty shall have received telephonic or telegraphic notice subsequently confirmed in writing or written
notice by registered or certified mail from the Paying Agent of the nonpayment of such amount by the Issuer.
The term “nonpayment” in respect of a Bond includes any payment of principal or interest made to an owner
of'a Bond which has been recovered from such owner pursuant to the United States Bankruptcy Code by a
trustee in bankruptcy in accordance with a final nonappealable order of a court having competent
jurisdiction.

The Reserve Policy is non-cancellable and the premium will be fully paid at the time of delivery of
the Series 1999 Bonds. The Reserve Policy covers failure to pay principal of the Series 1999 Bonds on their
respective stated maturity dates, or dates on which the same shall have been called for mandatory sinking
fund redemption, and not on any other date on which the Series 1999 Bonds may have been accelerated, and
covers the failure to pay an installment of interest on the stated date for its payment. The Reserve Policy
shall terminate on the earlier of the scheduled final maturity date of the Series 1999 Bonds or the date on
which no Series 1999 Bonds are outstanding under the authorizing document.

Generally, in connection with its issuance of a Reserve Policy, Financial Guaranty requires, among
other things, (i) that, so long as it has not failed to comply with its payment obligations under the Reserve
Policy, it be granted the power to exercise any remedies available at law or under the authorizing document
other than (A) acceleration of the Series 1999 Bonds or (B) remedies which would adversely affect holders
in the event that the issuer fails to reimburse Financial Guaranty for any draws on the Reserve Policy; and
(1) that any amendment or supplement to or other modification of the principal legal documents be subject
to Financial Guaranty’s consent. The specific rights, if any, granted to Financial Guaranty in connection
with its issuance of the Reserve Policy are set forth in the description of the principal legal documents
appearing elsewhere in this Official Statement. Reference should be made as well to such description for
a discussion of the circumstances, if any, under which the issuer of the Series 1999 Bonds is required to
provide additional or substitute credit enhancement, and related matters.

This Official Statement contains a section regarding the ratings assigned to the Series 1999 Bonds
and reference should be made to such section for a discussion of such ratings and the basis for their
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assignment to the Series 1999 Bonds. Reference should be made to the description of the the City for a
discussion of the ratings, if any, assigned to such entity’s outstanding parity debt that is not secured by credit
enhancement.

The Reserve Policy is not covered by the Property/Casualty Insurance Security Fund specified in
Article 76 of the New York Insurance Law.

THE TOWN LAKE PARK COMMUNITY EVENTS CENTER VENUE PROJECT

The new Town Lake Community Events Center is a center servicing both public and private events in
the community, often for smaller events that do not meet the criteria for use of the Convention Center. These
include trade shows, seminars, performances etc. The overall facility is intended to be 121,000 square feet
(“SF”). The main space is the 70,000 SF exhibit area that can be used as one space or be divided into two areas
of approximately 45,000 and 25,000 SF. There are also five meeting rooms adding up to approximately 7,000
SF. These are usable as one space or divisible into five rooms for simultaneous events. The remaining 44,000
SF of space is for the facility support, to include lobbies, restrooms, concessions areas, stairwells, elevators,
mechanical and electrical equipment rooms, storage and offices. The facility will be served by a parking garage
of approximately 1,200 spaces. Particulars for arrangements between Austin Energy and the Convention Center
for use of the garage have not been worked out.

The project is in the design development stage and being prepared for multiple bid packages. The first
bid package will be site demolition to clear the work area for the subsequent construction contracts. The target
date for this first contract is February 15, 2000. The earthwork/foundation bid package will follow by
approximately April 15, 2000. The main buildings construction contract target date is July 15, 2000 for
initiation. Each of these construction contracts will be for both the Events Center and the Parking Garage. There
will also be separate bid packages for the major structural steel components and mechanical equipment. The
target date for completion of the above listed construction contracts is July 30, 2001. This is the anticipated
completion date for the new Events Center and Parking Garage. This would then allow the final demolition
contract to remove the City Coliseum and its associated parking area during the fall of 2001.

The Park RFQ (Request for Qualifications) for selection of a park designer is ready for issue. The target
date for the first park construction contract is to have approval by City Council in December 2000. There has
been $3.4M made available for development of the first park component. Approximately $2.5M of the $3.4M
will be available for this first park construction contract.

FINANCIAL CONSULTANT’S REPORT

The City has engaged Leigh Fisher Associates (“Leigh Fisher”) to project future amounts of revenues
to be generated for the Special Motor Vehicle Rental Tax and the additional Pledged Revenues in order to assess
the ability of these sources of revenue to generate sufficient annual funds to meet debt service requirements
during Fiscal Years 2000 through 2005, the Forecast Period.

References made herein to Leigh Fisher’s Consultant’s Report are made to the entire Consultant’s Report
included as Appendix B to this Official Statement, which contains material information, findings, assumptions
and conclusions. The Consultant’s Report should be read in its entirety.

The Consultant’s Report is limited in scope and presents the results of the Pledged Revenue analysis
described above and a sensitivity analysis. However, any projection is subject to uncertainties. Inevitably, some
assumption will not be realized, and unanticipated events and circumstances may occur. Therefore, actual results
achieved during the forecast period will vary from the forecast and such variations may be material.

[the rest of this page intentionally left blank]
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DEBT SERVICE REQUIREMENTS

% of
Fiscal Year The Bonds Principal

Ending Principal Interest Total Payout
9/30/00 $ 0 $ 1,213,401 $ 1,213,401

9/30/01 0 2,426,802 2,426,802

9/30/02 0 2,426,802 2,426,802

9/30/03 0 2,426,802 2,426,802

9/30/04 350,000 2,414,990 2,764,990

9/30/05 500,000 2,386,302 2,886,302 2.13%
9/30/06 710,000 2,345,465 3,055,465

9/30/07 755,000 2,296,021 3,051,021

9/30/08 800,000 2,243,540 3,043,540

9/30/09 845,000 2,188,021 3,033,021

9/30/10 900,000 2,129,128 3,029,128 12.15%
9/30/11 955,000 2,073,445 3,028,445

9/30/12 1,010,000 2,020,868 3,030,868

9/30/13 1,070,000 1,964,172 3,034,172

9/30/14 1,135,000 1,902,968 3,037,968

9/30/15 1,205,000 1,836,544 3,041,544 25.59%
9/30/16 1,275,000 1,764,925 3,039,925

9/30/17 1,355,000 1,688,655 3,043,655

9/30/18 1,435,000 1,606,310 3,041,310

9/30/19 1,520,000 1,517,660 3,037,660

9/30/20 1,615,000 1,423,610 3,038,610 43.59%
9/30/21 1,710,000 1,323,860 3,033,860

9/30/22 1,815,000 1,218,110 3,033,110

9/30/23 1,920,000 1,106,060 3,026,060

9/30/24 2,040,000 987,260 3,027,260

9/30/25 2,160,000 861,260 3,021,260 67.70%
9/30/26 2,290,000 727,760 3,017,760

9/30/27 2,430,000 583,730 3,013,730

9/30/28 2,575,000 428,575 3,003,575

9/30/29 2,730,000 264,120 2,994,120

9/30/30 2,895,000 89,745 2,984,745 100.00%

19



BONDHOLDERS' RISKS
General

In considering the matters set forth in this Official Statement, prospective investors should carefully
review all investment considerations and bondholders' risks set forth throughout this Official Statement, and
should specifically consider certain risks associated with the Series 1999 Bonds. There follows a discussion of
some, but not necessarily all, of the possible risk factors which should be carefully evaluated by prospective
purchasers of the Series 1999 Bonds prior to purchasing any Series 1999Bonds. The Series 1999 Bonds may not
be suitable investments for all persons, and prospective purchasers should be able to evaluate the risks and merits
of an investment in the Series 1999 Bonds, and confer with their own legal and financial advisors before
considering a purchase of the Series 1999 Bonds.

Bond Insurer

The ability of the Insurer to provide funds to make principal and interest payments on the Series 1999
Bonds in accordance with the Policy is based solely upon the Insurer's general credit, and is not secured or
otherwise guaranteed by any other entity. The City is under no obligation to supply, or cause to be supplied, an
alternate insurance policy if the Insurer fails to pay as required under the Policy or becomes insolvent or
bankrupt, or if the ratings on the Series 1999 Bonds are reduced or withdrawn. If the Insurer becomes insolvent
or bankrupt while the Policy is outstanding, the owners of the Series 1999 Bonds may become general unsecured
creditors of the Insurer. Prospective purchasers of the Series 1999 Bonds should analyze the financial condition
of the Insurer carefully to determine whether it has the ability to make payments required under the Policy. For
a description of the Insurer, see "BOND INSURANCE POLICY AND INSURER" herein.

Achievement of Projections

The collection of Pledged Revenues in amounts sufficient to pay debt service on the Series 1999 Bonds
when due is affected by and subject to conditions which may change in the future to an extent and with effects
that cannot be determined at this time. No representation or assurance is given or can be made that Pledged
Revenues will be realized in amounts sufficient to pay debt service when due on the Series 1999 Bonds.

The receipt of Pledged Revenues is subject to, among other factors, the origin and destination passenger
activity levels at the Airport, the renting of cars in general in the City in the future, the level of rental car activity
atthe Airport and in the City in the future, future economic conditions, and other conditions which are impossible
to predict. The future collection and remittance of the Special Motor Vehicle Rental Tax will have a direct
impact upon the payment of principal of and interest on the Series 1999 Bonds.

Assumptions in the Financial Consultant's Report

As noted in the Financial Consultant's Report, any forecast is subject to uncertainties. Inevitably, some
assumptions used to develop the forecasts will not be realized, and unanticipated events and circumstances may
occur. Therefore, the actual results achieved during the forecast period will vary, and the variations may be
material. See "FINANCIAL CONSULTANT'S REPORT" herein and "APPENDIX B."

Airline Industry and Airport Factors

The Financial Consultant’s Report estimates that the Airport rental car activity is approximately 69%
of all rental car activity in the City. The factors affecting aviation activity with respect to the Airport and the
resulting impact on the rental of motor vehicles at the Airport include: American Airlines, Southwest Airlines
and other airline's service and route networks; the financial health and viability of the airline industry; national
and international economic and political conditions; the availability and price of aviation fuel; levels of air fares;
alternate competing technologies for communication and transportation; the capacity of the national air traffic
control system; and capacity at the Airport and elsewhere.

The financial results of the airline industry have been subject to substantial volatility since deregulation
ofthe airline industry in 1978. Recent financial results of most airlines have shown profits although the last five
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years reflected substantial net losses. If American Airlines, Southwest Airlines or any other airline using the
Airport in the future were to file for protection under the bankruptcy law, it (or a trustee on its behalf) would have
the right to seek rejection of its agreement, if any, with the Airport System, which could have a negative impact
on passenger activity at the Airport, the number of persons renting motor vehicles at the Airport and the
collection of the Special Motor Vehicle Rental Tax. In the event American Airlines, Southwest Airlines or any
other airline discontinues or reduces its operations at the Airport its level of activity may not be replaced by other
carriers. Accordingly, no assurance can be given as to the levels of aviation activity and resulting rental car
activity which will be achieved.

Competition and Alternate Modes of Transportation and Communication

There are alternative forms of ground transportation at the Airport and other airports which compete with
the Airport for air travelers, which could reduce the demand for renting motor vehicles at the Airport. These
alternate forms which compete with rental cars include taxis, buses, shuttle services, limousines, and a proposed
commuter rail project by Cap Metro. Technological improvements in communication could reduce the need for
business travel.

Rental Car Companies

The projections of the Special Motor Vehicle Rental Tax revenues are dependent on the ability of the
rental car companies to provide a competitive product to potential customers over the life of the Series 1999
Bonds. That ability is affected by factors beyond their control, including the cost and resale value of cars.
Competitive factors have limited the profitability of rental car companies in the past several years and some
companies and franchises have ceased operations or been acquired by other companies. The investors should
consider the potential affects of the rental car industry as a whole upon the ability of the Special Motor Vehicle
Rental Tax to assure repayment.

Limitation of Remedies

Various State laws, constitutional provisions, and federal laws and regulations apply to the obligations
created by the issuance of the Series 1999 Bonds. There can be no assurance that there will not be any change
in, interpretation of, or addition to the applicable laws and provisions will not be changed, interpreted, or
supplemented in a manner that would have a material adverse effect, directly or indirectly, on the affairs of the
City, or the rental car industry.

In the event of a default in the payment of principal of or interest on the Series 1999 Bonds, the remedies
available to the Owners of the Series 1999 Bonds upon a default are in many respects dependent upon judicial
action, which is often subject to discretion and delay under existing constitutional law, statutory law, and judicial
decisions, including the federal Bankruptcy Code. Bond Counsel's opinion to be delivered concurrently with
delivery of the Series 1999 Bonds will be qualified as to enforceability of the various legal instruments by certain
limitations, including limitations imposed by bankruptcy, reorganization, insolvency, and equity principles. See
APPENDIX F hereto.

Secondary Market
No assurance can be given concerning the existence of any secondary market in the Series 1999 Bonds
or its creation or maintenance by the initial purchasers. Thus, purchasers of Series 1999 Bonds should be
prepared, if necessary, to hold their Series 1999 Bonds until their respective maturity dates.
INVESTMENTS
The City of Austin invests its available funds in investments authorized by Texas law and in accordance with

investment policies approved by the City Council. Both state law and the City's investment policies are subject
to change.
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Legal Investments

Under Chapter 2256, Texas Government Code (The Public Funds Investment Act), the City is authorized
to invest in: (1) obligations of the United States or its agencies and instrumentalities; (2) direct obligations of the
State of Texas or its agencies and instrumentalities; (3) other obligations, the principal and interest on which are
unconditionally guaranteed or insured by the State of Texas or the United States or their respective agencies and
instrumentalities; (4) obligations of states, agencies, counties, cities, and other political subdivisions of any state
having been rated as to investment quality by a nationally recognized investment rating firm and having received
arating of not less than A or its equivalent; (5) bankers' acceptances, so long as each such acceptance has a stated
maturity of 270 days or less from the date of its issuance, will be liquidated in full at maturity, is eligible
collateral for borrowing from a Federal Reserve Bank and is accepted by a domestic bank whose short-term
obligations are rated at least A-l, P-1, or the equivalent by a nationally recognized credit rating agency or which
is the largest subsidiary of a bank holding company whose short-term obligations are so rated; (6) commercial
paper with a stated maturity of 270 days or less from the date of its issuance that either (a) is rated not less than
A-1, P- 1, or the equivalent by at least two nationally recognized credit rating agencies; or, (b) is rated at least
A- 1, P-1, or the equivalent by at least one nationally recognized credit rating agency and is fully secured by an
irrevocable letter of credit issued by a bank organized and existing under the laws of the United States or any
state thereof; (7) fully collateralized repurchase agreements having a defined termination date, placed through
a primary government securities dealer, as defined by the Federal Reserve, or a bank domiciled in Texas, and
secured by obligations described by 1 above (the principal and interest on which are guaranteed by the United
States or any of its agencies), pledged with a third party selected or approved by the City, and having a market
value of no less than the principal amount of the funds disbursed, (the term includes direct security repurchase
agreements and reverse security repurchase agreements and the term of any reverse repurchase agreement may
not exceed 90 days after the reverse security repurchase agreement is delivered; money received by the City
under the terms of a reverse security repurchase agreement may be used to acquire additional authorized
investments, but the term of the authorized investment acquired must mature not later than the expiration date
stated in the reverse security repurchase agreement); (8) certificates of deposit issued by state and national banks
domiciled in Texas that are (a) guaranteed or insured by the Federal Deposit Insurance Corporation, or its
successor; or, (b) secured by obligations that are described by 1-4 above, which are intended to include all direct
federal agency or instrumentality issues that have a market value of not less than the principal amount of the
certificates or in any other manner and amount provided by law for deposits of the City; (9) certificates of deposit
issued by savings and loan associations domiciled in Texas that are (a) guaranteed or insured by the Federal
Savings and Loan Insurance Corporation or its successor; or, (b) secured by obligations that are described by 1-4
above, which are intended to include all direct federal agency or instrumentality issued mortgage backed
securities that have a market value of not less than the principal amount of the certificates, or in any other manner
and amount provided by law for deposits of the City; (10) share certificates issued by a state or federal credit
union domiciled in Texas that are (a) guaranteed or insured by the National Credit Union Share Insurance Fund
or its successor; or, (b) secured by obligations that are described by 1-4 above, which are intended to include
all direct federal agency or instrumentality issued mortgage backed securities that have a market value of not
less than the principal amount of the certificates, or in any other manner and amount provided by law for
deposits of the City; (11) SEC-regulated, no-load money market mutual funds with a dollar-weighted average
stated portfolio maturity of 90 days or less and whose investment objectives include seeking to maintain a stable
net asset value of $1 per share, (excluding bond proceeds, no more than 80% of the City's monthly average fund
balance may be invested in money market mutual funds and excluding bond proceeds, the City may not invest
funds under its control in an amount that exceeds 10% of the total assets of any individual money market mutual
fund); and (12) local government investment pools organized in accordance with the Interlocal Cooperation Act
(Chapter 791, Texas; Government Act) as amended, whose assets consist exclusively of the obligations that are
described by 1-9b above. A public funds investment pool must be continuously rated no lower than AAA, AAA-
m or at an equivalent rating by at least one nationally recognized rating service.

State law strictly prohibits investment in: (1) obligations whose payment represents the coupon payments
on the outstanding principal balance of the underlying mortgage-backed security collateral and pays no principal;
(2) obligations whose payment represents the principal stream of cash flow from the underlying mortgage-backed
security and bears no interest; (3) collateralized mortgage obligations that have a stated final maturity of greater
than 10 years; and (4) collateralized mortgage obligations the interest rate of which is determined by an index
that adjusts opposite to the changes in a market index.
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Investments in collateralized mortgage obligations are strictly prohibited by the City of Austin investment
policy. These securities are also disallowed for collateral positions.

Investment Policies

Under State law, the City is required to invest its funds under written investment policies that primarily
emphasize safety of principal and liquidity; that address investment diversification, yield, maturity and the quality
and capability of investment management; and that includes a list of authorized investments for City funds,
maximum allowable stated maturity of any individual investment and the maximum average dollar-weighted
maturity allowed for pooled fund groups. All City funds must be invested consistent with a formally adopted
"'Investment Strategy Statement" that specifically addresses each funds' investment. Each Investment Strategy
Statement must describe the investment objectives for the particular fund using the following priorities: (1)
suitability of investment type, (2) preservation and safety of principal, (3) liquidity, (4) marketability of each
investment, (5) diversification of the portfolio, and (6) yield.

Under State law, City investments must be made "with judgment and care, under prevailing
circumstances, that a person of prudence, discretion and intelligence would exercise in the management of that
person's own affairs, not for speculation, but for investment, considering the probable safety of capital and the
probable income to be derived." At least quarterly, the investment officers of the City shall submit an investment
report detailing: (1) the investment position of the City, (2) that all investment officers jointly prepared and
signed the report, (3) the beginning market value, any additions and changes to market value and the ending value
of each pooled fund group, (4) the book value and market value of each separately listed asset at the beginning
and end of the reporting period, (5) the maturity date of each separately invested asset, (6) the account or fund
or pooled fund group for which each individual investment was acquired, and (7) the compliance of the
investment portfolio as it relates to (a) adopted investment strategy statements and (b) State law. No person may
invest City funds without express written auth