OFFICIAL ACTION OF THE DALLAS CITY COUNCIL
APRIL 23,2008

08-1310

Addendum addition 12: Authorize (1) the issuance and sale of City of Dallas, Texas
Combination Tax and Revenue Certificates of Obligation,
Series 2008, in an amount not to exceed $42,000,000; (2)
approval of the Preliminary Official Statement; and (3)
execution of the bond purchase agreement, and all other
matters related thereto - Not to exceed $211,400 - Financing:
2008 Certificates of Obligation

Councilmember Rasansky announced he had a conflict of interest and would abstain from
voting or participating in any discussion. Councilmember Rasansky left the city council
chamber.

Mayor Leppert announced this item does not need approval or vote.
Mayor Leppert read the following statement into the record:

At this time, as a result of having received an extension to the date under the land purchase
agreement to exercise the city’s right to purchase the land without occurring penalty, that
on the date of the city council agenda authorizing issuances and sales of certificates of
obligation shall be delayed until the next regular scheduled meeting of the city council
which will be held on May 14, 2008. This agenda item shall be posted for consideration at
the next regular scheduled meeting of the city council in accordance to applicable law.

The following individuals addressed the city council regarding the item:

Gina Norris, 3641 Mockingbird Lane, Highland Park, TX., representing Crow
Holdings
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ORDINANCE AUTHORIZING THE ISSUANCE AND SALE OF CITY OF
DALLAS, TEXAS COMBINATION TAX AND REVENUE CERTIFICATES
OF OBLIGATION, SERIES 2008; PRESCRIBING THE FORM OF SAID
CERTIFICATES; PROVIDING FOR THE SECURITY FORAND PAYMENT
OF SAID CERTIFICATES; AUTHORIZING THE EXECUTION AND
DELIVERY OF A PURCHASE AGREEMENT RELATING TO THE SALE
OF SAID CERTIFICATES; APPROVING THE OF FICIAL STATEMENT;
ENACTING OTHER PROVISIONS RELATING TO THE SUBJECT; AND
DECLARING AN IMMEDIATE EFFECTIVE DATE

WHEREAS, on the 27th day of February, 2008, the City Council of the City of Dallas (the
"City" or the "Issuer") authorized and directed that a notice of its intention to issue the herein
authorized Certificates of Obligation be published in a newspaper as required by Section 271.049 of
the Texas Local Government Code; and

WHEREAS, said notice was published in The Dallas Morning News on March 18, 2008 and
March 25, 2008; and

WHEREAS, at the City Council meeting held April 23, 2008, it was announced that the sale
of the Certificates of Obligation would be held at the regular meeting of the City Council of the City
to be held on May 14, 2008, at 9:00 a.m. in the City Council chambers; and

WHEREAS, no petition, signed by 5% of the qualified electors of the City as permitted by
Section 271.049 of the Texas Local Government Code protesting the issuance of such Certificates
of Obligation, has been filed; and

WHEREAS, the Certificates of Obligation hereinafter authorized are to be 1ssued and
delivered pursuant to Subchapter C of Chapter 271 of the Texas Local Government Code; and

WHEREAS, the meeting at which this Ordinance is considered was open to the public as
required by law, and the public notice of the time, place and purpose of said meeting was given as
required by Chapter 551, Texas Government Code, as amended;

THEREFORE, BE IT ORDAINED BY THE CITY COUNCIL OF THE CITY OF
DALLAS, TEXAS; :

S.OF OBLIGATION. That the City's

| |

Section 1. AUTHORIZAT%@N} IOECERTIFIEA LS4
Certificates of Obligation, to be desi@aﬁ%g/e@ ‘%f%;% @?@%xas Combination Tax and Revenue
Certificates of Obligation, Series 2008" (the G %é&;@%tgs"), are hereby authorized to be issued and

delivered in the principal amount of $ u ., for the- urpose of providing part of the funds for

paying contractual obligations to be mcun%%@ﬁ@%
acres of land located at the intersection of 1.1

e
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hotel, and the payment of fiscal, engineering and legal fees incurred in connection therewith. The
term "Certificates" as used in this Ordinance shall mean and include collectively the Certificates of
Obligation initially issued and delivered pursuant to this Ordinance and all substitute Certificates of
Obligation exchanged therefor, as well as all other substitute Certificates of Obligation and
replacement Certificates of Obligation issued pursuant hereto, and the term "Certificate" shall mean
any of the Certificates.

Section 2. DATE, DENOMINATIONS, NUMBERS AND MATURITIES. That the
Certificates shall initially be issued, sold and delivered hereunder as fully registered certificates,
without interest coupons, dated April 15, 2008, in the respective denominations and principal
amounts hereinafter stated, numbered consecutively from R-1 upward, payable to the respective initial
registered owners thereof, or to the registered assignee or assignees of the Certificates or any portion
or portions thereof (in each case, the "Registered Owner"), and the Certificates shall mature and be
payable on February 15 in each of the years and in the principal amounts as follows:

MATURITY DATE: FEBRUARY 15

YEARS AMOUNTS ($) YEARS AMOUNTS (§)
2009 2014
2010 2015
2011 2016
2012 2017
2013 2018

The Certificates shall be issued in denominations of $5,000 or any integral multiple thereof (an
"Authorized Denomination").

Section 3. REDEMPTION. (a) Optional Redemption. That the City reserves the right to
redeem the Certificates maturing on or after 15,20 , in whole or in part in Authorized
Denominations, on 15,20 __, or on any date thereafter, for the principal amount thereof
plus accrued interest thereon, without premium, to the date fixed for redemption. The years of
maturity of the Certificates called for redemption at the option of the City prior to stated maturity
shall be selected by the City. The Certificates or portions thereof redeemed within a maturity shall
be selected by lot or other method by the Paymg Agent/Registrar (hereinafter defined); provided, that
during any period in which ownership %%%@g% etermined only by a book entry at a
securities depository for the Certifieates; i if fewer f& r th %n%ﬁ of the Certificates of the same maturity and
bearing the same interest rate are to berrédechied] the particular Certificates of such maturity and
bearing such interest rate shall be selected: ¢ with the arrangements between the City and
the securities depository.

¢ fixed for any such redemption the City shall
1ted in the United States mail, first-class
w‘[ his address shown on the Registration
went/Reg cgistrar. By the date fixed for any such

(b) Notice. At least 30 days @
cause a written notice of such redcmﬁ
postage prepaid, addressed to each suﬁh ot

L =

Books (hereinafter defined) of theﬁ ing

2.
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redemption, due provision shall be made with the Paying Agent/Registrar for the payment of the
required redemption price for the Certificates or the portions thereof 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 Certificates or the portions
thereof whichare 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 Certificates or any portion thereof, Ifa portion of any
Certificate shall be redeemed a substitute Certificate or Certificates 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
City, all as provided in this Ordinance. In addition to the foregoing, the City shall cause the Paying
Agent/Registrar to give notice of any such redemption in the manner set forth in Section 5(h) hereof.
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 4. INTEREST. That the Certificates scheduled to mature during the years,
respectively, set forth below shall bear interest at the following rates per annum:

maturities 2009, % maturities 2014, %
maturities 2010, % maturities 2015, %
maturities 2011, % maturities 2016, %
maturities 2012, % maturities 2017, %
maturities 2013, % maturities 2018, %

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

Section 5.  CHARACTERISTICS OF THE CERTIFICATES. (a) Appointment of
Paying Agent/Registrar,; Duties as Registra That the City shall keep or cause to be kept at the
corporate trust office designated by 9 Ak Natic Ww%&%lanon, as its place of payment for the
Certificates, or such other bank, trustc Tns

o - " a1 . .

2 %ﬂ%aﬁfﬁla%n% 1§”1 nstitution, or other entity duly qualified and
legally authorized to serve and perform dutics f’%%% %ewices of paying agent and registrar, named
in accordance with the provisions of(g) 0%??@0%@

ﬁ%reof (the "Paying Agent/Registrar"), books
or records of the registration and transfer ofthé C Stfificates (the "Registration Books"), and the City
hereby appoints the Paying Agent/Registrar as it§te strar and transfer agent to keep the Registration
Books and make such transfers and registrationis s d fg@h reasonable regulations as the City and
the Paying Agent/Registrar may prescribe: and the %%ﬁgwégent/RegiStrar shall make such transfers
and registrations as herein provided. %%ﬁ% t gi ent so designated by the Paying

Agent/Registrar shall be referred to here %%tﬁewﬁeﬁgnated Trust Office" of the Paying
Agent/Registrar. It shall be the duty of the Paying Agent/Registrar to obtain from the registered

-3-
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owner and record in the Registration Books the address of such registered owner of each Certificate
to which payments with respect to the Certificates shall be mailed, as herein provided. The Paying
Agent/Registrar shall keep the Registration Books confidential and, unless otherwise required by law,
shall not permit their inspection by any entity other than the City. Registration of each Certificate
may be transferred in the Registration Books only upon presentation and surrender ofsuch Certificate
for transfer of registration and cancellation to the Paying Agent/Registrar at its Designated Trust
Office during normal business hours, together with proper written instruments of assignment, in form
and with guarantee of signatures satisfactory to the Paying Agent/Registrar, evidencing the
assignment ofthe Certificate, or any portion thereof in any Authorized Denomination, to the assignee
or assignees thereof, and the right of such assignee or assignees to have the Certificate or any such
portion thereof registered in the name of such assignee or assignees. Upon the assignment and
transfer of any Certificate or any portion thereof, a new substitute certificate or certifcates shall be
issued in exchange therefor in the manner herein provided. As of the date this Ordinance is approved
by the City, the Designated Trust Office is the Minneapolis, Minnesota corporate trust office of U.S.
Bank National Association. U.S. Bank National Association is the successor entity to Wachovia
Bank, National Association.

(b) Ownership Established in Registration Books. The entity in whose name any Certificate
shall be registered in the Registration Books at any time shall be treated as the absolute owner thereof
for all purposes of this Ordinance, whether such Certificate shall be overdue, and the City and the
Paying Agent/Registrar shall not be affected by any notice to the contrary; and payment of, or on
account of, the principal of, premium, if any, and interest on any such Certificate shall be made only
to such registered owner. All such payments shall be valid and effectual to satisfy and discharge the
liability upon such Certificate to the extent of the sum or sums so paid.

(c) Paying Agent. The City hereby further appoints the Paying Agent/Registrar to act as the
paying agent for paying the principal of and interest on the Certificates, and to act as its agent to
exchange or replace Certificates, all as provided in this Ordinance. The Paying Agent/Registrar shall
keep proper records of all payments made by the City and the Paying Agent/Registrar with respect
to the Certificates, and of all exchanges thereof, and all replacements thereof, as provided in this Ordi-
nance.

(d) Exchange of Certificates. Each Certificate may be exchanged for fully registered bonds
in the manner set forth herein. Each Certificate issued and delivered pursuant to this Ordinance, to
the extent of the unredeemed principal amount thereo %@ usurrender thereofat the Designated
Payment/Transfer Office of the Paying % c giﬁﬁ th a written request therefor duly
executed by the registered owner or the assig 1Ce ¢ %gs%%ges thereof, or its or their duly authorized
attorneys or representatives, with guarantee ofsig yﬁém@s%é%factory to the Paying Agent/Registrar,
at the option of the registered owner or such as&w@wgnees as appropriate, be exchanged for
fully registered bonds, without interest cougi ans,ifi sthe form prescribed in the FORM OF
CERTIFICATE, in an Authorized Denomi go% u gg%%e requirement hereinafter stated that
each substitute Certificate shall have a smgl tated 1 § ?ﬂg%te) as requested in writing by such
registered owner or such assignee or assig ew an- %;rmmpal amount equal to the unre-
deemed principal amount of any Certificate’ W@@% urrendered, and payable to the appro-
priate registered owner, assignee, or assignees, as the case may be. If a portion of any Certificate

shall be redeemed prior to its scheduled maturity as provided herein, a substitute Certificate or
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Certificates having the same maturity date, bearing interest at the same rate, in an Authorized
Denomination at the 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 surrender thereof for
cancellation. Ifany Certificate or portion thereof is assigned and transferred, each Certificate issued
in exchange therefor shall have the same principal maturity date and bear interest at the same rate as
the Certificate for which it is being exchanged. Each substitute Certificate shall bear a letter and/or
number to distinguish it from each other Certificate. The Paying Agent/Registrar shall exchange or
replace Certificates as provided herein, and each fully registered Certificate or Certificates delivered
in exchange for or replacement of any Certificate or portion thereof as permitted or required by any
provision of this Ordinance shall constitute one of the Certificates for all purposes of this Ordinance,
and may again be exchanged or replaced. It is specifically provided that any Certificate delivered in
exchange for or replacement of another Certificate prior to the first scheduled interest payment date
on the Certificates (as stated on the face thereof) shall be dated the same date as such Certificate, but
each substitute Certificate so delivered on or after such first scheduled interest payment date shall be
dated as of the interest payment date preceding the date on which such substitute Certificate is de-
livered, unless such substitute Certificate is delivered on an interest payment date, in which case it
shall be dated as of such date of delivery; provided, however, that if at the time of delivery of any
substitute Certificate the interest on the Certificate for which it is being exchanged has not been paid,
then such substitute Certificate shall be dated as of the date to which such interest has been paid in
full. On each substitute Certificate issued in exchange for or replacement of any Certificate or
Certificates issued under this Ordinance there shall be printed thereon a Paying Agent/Registrar's
Authentication Certificate, in the form hereinafter set forth in the FORM OF CERTIFICATE (the
"Authentication Certificate”). An authorized representative of the Paying Agent/Registrar shall,
before the delivery of any such substitute Certificate, date such substitute Certificate in the manner
set forth above, and manually sign and date the Authentication Certificate, and no such substitute
Certificate shall be deemed to be issued or outstanding unless the Authentication Certificate is so ex-
ecuted. The Paying Agent/Registrar promptly shall cancel all Certificates surrendered for exchange
or replacement. No additional ordinances, orders, or resolutions need be passed or adopted by the
City Council or any other body or person so as to accomplish the foregoing exchange or replacement
of any Certificate or portion hereof, and the Paying Agent/Registrar shall provide for the printing,
execution, and delivery of the substitute Certificates in the manner prescribed herein. Pursuant to
Chapter 1206, Texas Government Code, the duty of exchange or replacement of any Certificate as
aforesaid is hereby imposed upon the Paying Agent/Registrar, and, upon the execution of the Authen-
tication Certificate, the exchanged or replaced alkbewalid, incontestable, and enforceable
in the same manner and with the sa@;ﬁ as.the ates which originally were delivered
pursuant to this Ordinance, approved by theg\jg} rpey-(ieneral, and registered by the Comptroller of
Public Accounts. Neither the City nor the Pas ing A %%él{eglstrar shall be required to transfer or
exchange any Certificate so selected for redegq tion; %@g&ole or in part, within 45 calendar days of
the date fixed for redemption; provided, hov@@ uch limitation of transfer shall not be applicable
to an exchange by the registered owner Q; the-uncalled pr %pal of a Certificate.

(¢) Characteristics of the Certificates. Al y t cges issued in exchange or replacement
of any other Certificate or portion thereog@% shallbe éﬁ%lly registered form, without interest
coupons, with the principal of and interest on such Certificates to be payable only to the registered

owners thereof, (ii) may be redeemed prior to their scheduled maturities, (iii) may be transferred and
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assigned, (iv) may be exchanged for other Certificates, (v) shall have the characteristics, (vi) shall be
signed and sealed, and (vii) the principal of and interest on the Certificates shall be payable, all as
provided, and in the manner required or indicated, in the FORM OF CERTIFICATE.

(f) Fees of Paying Agent/Registrar. The City shall pay the Paying Agent/Registrar's
reasonable and customary fees and charges for making transfers of Certificates, but the registered
owner of any Certificate requesting such transfer shall pay any taxes or other governmental charges
required to be paid with respect thereto. The registered owner of any Certificate requesting any
exchange shall pay the Paying Agent/Registrar's reasonable and standard or customary fees and
charges for exchanging any such Certificate or portion thereof, together with any taxes or govern-
mental charges required to be paid with respect thereto, all as a condition precedent to the exercise
of such privilege of exchange, except, however, that in the case of the exchange of an assigned and
transferred Certificate or Certificates or any portion or portions thereof in any Authorized
Denomination, and in the case of the exchange of the unredeemed portion of a Certificate which has
been redeemed in part prior to maturity, as provided in this Ordinance, such fees and charges will be
paid by the City. In addition, the City hereby covenants with the registered owners of the Certificates
that it will (i) pay the reasonable and standard or customary fees and charges of the Paying
Agent/Registrar for its services with respect to the payment of the principal of and interest on the
Certificates, when due, and (ii) pay the fees and charges of the Paying Agent/Registrar for services
with respect to the transfer or registration of Certificates solely to the extent above provided, and
with respect to the exchange of Certificates solely to the extent above provided.

(g) Change in Paying Agent/Registrar. The City covenants with the registered owners of
the Certificates that at all times while the Certificates are outstanding the City will provide a compe-
tent and legally qualified bank, trust company, or other entity duly qualified and legally authorized
to act as and perform the services of Paying Agent/Registrar for the Certificates under this Ordinance,
and that the Paying Agent/Registrar will be one entity. The City reserves the right to, and may, at
its option, change the Paying Agent/Registrar upon not less than 60 days written notice to the Paying
Agent/Registrar. Inthe event that the entity at any time acting as Paying Agent/Registrar (or its suc-
cessor by merger, acquisition, or other method) should resign or otherwise cease to act as such, the
City covenants that promptly it will appoint a competent and legally qualified national or state
banking institution which shall be an entity organized and doing business under the laws of the United
States of America or of any state, authorized under such laws to exercise trust powers, subject to
supervision or examination by fedeg;a;‘ %%%@%%@&%M%hose qualifications substantially are
similar to the previous Paying Agent/Registrarts a Agent/Registrar under this Ordinance.
Upon any change in the Paying Agent/Regésg evious Paying Agent/Registrar promptly shall
transfer and deliver the Registration Books gggreof) along with all other pertinent books
and records relating to the Certificates, to t @@gg Agent/Registrar designated and appointed
by the City. Upon any change in the Paying Agéh /Registrar, the City promptly will cause a written
notice thereof to be sent by the new. P,ax;u; y%mtrar to each registered owner of the
Certificates, by United States mail, first- @;@%@g@éag prepaid, which notice also shall give the address
of the new Paying Agent/Reglstrar B @c@g@%l}g%s on and performing as such, each Paying
Agent/Registrar shall be deemed to h%%éﬁfj@@ ions of this Ordinance, and a certified
copy of this Ordinance shall be delivered to each Paying Agent/Registrar.

< \\
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(h) Additional Notice of Redemption. (i) In addition to the manner of providing notice of
redemption of Certificates as set forth in Section 3(b) hereof, the Paying Agent/Registrar shall give
notice ofredemption of Certificates by United States mail, first-class postage prepaid, at least 30 days
prior to a redemption date to each NRMSIR (as defined in Section 7 hereof) and the SID (as defined
in Section 7 hereof). In addition, in the event of a redemption caused by an advance refunding of the
Certificates, the Paying Agent/Registrar shall send a second notice of redemption to the persons
specified in the immediately preceding sentence at least 30 days but not more than 90 days prior to
the actual redemption date. Any notice sent to the NRMSIRS or the SID shall be sent so that they
are received at least two days prior to the general mailing or publication date of such notice. The
Paying Agent/Registrar shall also send a notice of prepayment or redemption to the owner of any
Certificate who has not sent the Certificates in for redemption 60 days after the redemption date.

(i1) Each redemption notice, whether required in the FORM OF CERTIFICATE or
otherwise by this Ordinance, shall contain a description of the Certificates to be redeemed, including
the complete name of the Certificates, the series, the interest rate, the maturity date, the CUSIP
number, if any, the amounts called of each Certificate, the publication and mailing date for the notice
(in the manner as provided in the FORM OF CERTIFICATE), the date of redemption, the
redemption price, the name of the Paying Agent/Registrar and the address at which the Certificate
may be redeemed, including contact information and telephone number.

(1ii) All redemption payments made by the Paying Agent/Registrar to the registered
owners of the Certificates shall include CUSIP numbers relating to each amount paid to such
registered owner.

Section 6. FORM OF CERTIFICATES. That the form of all Certificates, including the
form of the Authentication Certificate, the form of Assignment, and the form of the Comptroller's
Registration Certificate to accompany the Certificates on the initial delivery thereof, shall be,
respectively, substantially in the form set forth in Exhibit A to this Ordinance, with such appropriate
variations, omissions, or insertions as are permitted or required by this Ordinance. An appropriate
statement of insurance furnished by a municipal bond insurance company providing municipal bond
insurance, if any, covering all or any part of the Certificates is authorized to be printed thereon.

Section 7. DEFINITIONS. That as used in this Ordinance, the term "MAC" shall mean the
Municipal Advisory Council of Texa%thevterm, "MSRB" shall mean the Municipal Securities
Rulemaking Board; the term "NRMS%? S or /E whom the SEC or its staff has
determined to be a nationally recogmzed ";m;nlc Qaf securities information repository within the
meaning of the Rule from time to time; the te@, ! %ﬁf@%%ﬂ mean SEC Rule 15¢2-12, as amended
from time to time; the term "SEC" means the ﬁgl}tedy tgs Securities and Exchange Commission;
the term "SID" means any person demgnatecg%gfgge %av of Texas or an authorized department,
officer, or agency thereof as, and determmeﬁ by t SEC or its staff to be, a state information
depository within the meaning of the Rule @%gf’@ time to fir ﬁnd the term "Surplus Revenues” shall
mean those revenues from the operation of t%ﬁe City's dr {mhty system remaining after payment

e K }% obligations heretofore or hereafter
all b Be encumbered by a lien on and pledge of such

of all operation and maintenance expense! %%f
revenues superior to the lien on and pledge of such revenues to the Certificates.

G Y
incurred to which such revenues have been or sha
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Section 8. INTEREST AND SINKING FUND. That a special fund or account, to be
designated the "City of Dallas, Texas Series 2008 Certificate of Obligation Interest and Sinking Fund"
(the "Interest and Sinking Fund") is hereby created and shall be established and maintained by the
City. The Interest and Sinking Fund shall be kept separate and apart from all other funds and
accounts of the City, and shall be used only for paying the interest on and principal of the Certificates.
All ad valorem taxes levied and collected for and on account of the Certificates shall be deposited,
as collected, to the credit of the Interest and Sinking Fund. During each year while any of the
Certificates are outstanding and unpaid, the governing body of the City shall compute and ascertain
the rate and amount of ad valorem tax, based on the latest approved tax rolls of the City, with full
allowances being made for tax delinquencies and the cost of tax collections, which will be sufficient
to raise and produce the money required to pay the interest on the Certificates as such interest comes
due, and to provide a sinking fund to pay the principal of the Certificates as such principal matures,
but never less than 2% of the original amount of the Certificates as a sinking fund each year. Said
rate and amount of ad valorem tax is hereby ordered to be levied against all taxable property in the
City for each year while any of the Certificates are outstanding and unpaid, and said ad valorem tax
shall be assessed and collected each such year and deposited to the credit of the Interest and Sinking
Fund. Said ad valorem taxes necessary to pay the interest on and principal of the Certificates, as such
interest and principal matures or comes due, are hereby pledged for such payment, within the limit
prescribed by law.

Section 9. REVENUES. That the Certificates of Obligation are additionally secured by and
shall be payable from the Surplus Revenues. The Surplus Revenues are pledged by the City pursuant
to authority of Chapter 402, Texas Local Government Code, specifically Subchapter C thereof. The
City shall promptly deposit the Surplus Revenues upon their receipt to the credit of the Interest and
Sinking Fund created pursuant to Section 8, to pay the principal and interest on the Certificates of
Obligation. The amount of Surplus Revenues pledged to the payment of the Certificates of
Obligation shall not exceed $1,000. Notwithstanding the foregoing, if the City deposits or budgets
to be deposited in the Interest and Sinking Fund any other revenues, income or resources, including,
without limitation, Surplus Revenues (the "Available Revenues"), in advance of the time when ad
valorem taxes are scheduled to be levied for any year, then the amount of ad valorem taxes which
otherwise would have been required to be levied may be reduced to the extent and by the amount of
the Available Revenues then on deposit or budgeted to be deposited in the Interest and Sinking Fund.

Chapter 1208, Texas Government %é@ %% awmlssuance of the Certificates and the
pledge of ad valorem taxes and the %ﬁﬁée\%ﬁ s grm%%the City under Sections 8 and 9, and
such pledge is therefore valid, effective, agdgﬁlg%@g If Texas law is amended at any time while

| |

the Certificates are outstanding and unpalc?@c%l%hét thespledge of the ad valorem taxes and Surplus
Revenues granted by the City is to be sub}e@@ efiling requirements of Chapter 9, Texas Business

v/éw

& Commerce Code, then in order to prescrve=to ‘the registered owners of the Certificates the
perfection of the security interest in %a he-€ity agrees to take such measures as it

/@

determines are reasonable and necessar}ﬁ%n% ?e%s%ﬁo comply with the applicable provmons
of Chapter 9, Texas Business & Comr%r -

] ~

in said pledge to occur. M
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Section 10. TRANSFER. That the City shall do any and all things necessary to accomplish
the transfer of monies to the Interest and Sinking Fund in ample time to pay the principal and interest
due on the Certificates.

Section 11. SECURITY FOR FUNDS. That the Interest and Sinking Fund created by this
Ordinance shall be secured in the manner and to the fullest extent permitted or required by law for
the security of public funds, and the Interest and Sinking Fund shall be used only for the purposes and
in the manner permitted or required by this Ordinance.

Section 12. DAMAGED, MUTILATED, LOST, STOLEN, OR DESTROYED
CERTIFICATES. (a) Replacement Certificates. That in the event any outstanding Certificate is
damaged, mutilated, lost, stolen, or destroyed, the Paying Agent/Registrar shall cause to be printed,
executed, and delivered, a new certificate of the same principal amount, maturity, and interest rate,
as the damaged, mutilated, lost, stolen, or destroyed Certificate, in replacement for such Certificate
in the manner hereinafter provided.

(b) Application for Replacement Certificates. Application for replacement of damaged,
mutilated, lost, stolen, or destroyed Certificates shall be made by the registered owner thereofto the
Paying Agent/Registrar. In every case of loss, theft, or destruction of a Certificate, the registered
owner applying for a replacement certificate shall furnish to the City and to the Paying
Agent/Registrar such security or indemnity as may be required by them to save each of them harmless
from any loss or damage with respect thereto. Also, in every case of loss, theft, or destruction of a
Certificate, the registered owner shall furnish to the City and to the Paying Agent/Registrar evidence
to their satisfaction of the loss, theft, or destruction of such Certificate, as the case may be. In every
case of damage or mutilation of a Certificate, the registered owner shall surrender to the Paying
Agent/Registrar for cancellation the Certificate so damaged or mutilated.

(¢) No Default Occurred. Notwithstanding the foregoing provisions of this Section, in the
event any such Certificate shall have matured, and no default has occurred which is then continuing
in the payment of the principal of, premium, if any, or interest on the Certificate, the City may
authorize the payment of the same (without surrender thereof except in the case of a damaged or
mutilated Certificate) instead of issuing a replacement certificate, provided security or indemnity is
furnished as above provided in this Section.

(d) Charge for Issuing Replacement Certificates. Prior to the issuance of any replacement
certificate, the Paying Agcnt/Reglstrar shall charge the registered owner of such Certlﬁcate w1th all
legal, printing, and other expenses in con@’”@%@g ther %‘iﬁ Ly 1€
pursuant to the provisions of this Sectloﬁy‘%ﬁ“ﬁrﬁue 0 fW any Certificate is damaged,
mutilated, lost, stolen, or destroyed shall constltué a¢o ??%@@al obligation of the City whether the
damaged, mutilated, lost, stolen, or destroyed Cert%ft %lf%ﬁfound at any time, or be enforceable
by anyone, and shall be entitled to all the benefits o' nat
any and all other Certificates duly issued under this Ord

(e) Authority for Issuing Replacement Certificates. ?n“ac%%@rdance with Chapter 1206, Texas
Government Code, this Section of this Ordmﬁj@g@%ﬁﬁ %%g‘ uthority for the issuance of any
such replacement certificate without necesswi/ y of Rirther a@étﬁ%* y the City or any other body or

9.
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person, and the duty of the replacement of such certificates is hereby authorized and imposed upon
the Paying Agent/Registrar, and the Paying Agent/Registrar shall authenticate and deliver such
Certificates in the form and manner and with the effect, as provided in Section 5(a) of this Ordinance
for Certificates issued in conversion and exchange of other Certificates.

Section 13. FEDERAL INCOME TAX MATTERS. That the City covenants to refrain
from any action which would adversely affect, or to take such action as to ensure, the treatment of
the Certificates 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 City covenants as follows:

(a) to take any action to assure that no more than 10 percent of the proceeds of'the
Certificates (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 received by the City, with respect to such private
business use, do not, under the terms of this Ordinance or any underlying arrangement,
directly or indirectly, secure or provide for the payment of more than 10 percent of the debt
service on the Certificates, in contravention of Section 141(b)(2) of the Code;

(b) to take any action to assure that in the event that the "private business use"
described in subsection (a) hereof exceeds 5 percent of the proceeds of the Certificates (less
amount deposited into a reserve fund, if any) 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 141(b)(3) of the Code, to the governmental use;

(¢) to take any action to assure that no amount which is greater than the lesser of
$5,000,000, or five percent of the proceeds of the Certificates (less amounts deposited into
a reserve fund, if any) 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 Certificates
being treated as "private activity bonds" within the meaning of Section 141(b) of the Code;

(¢) torefrain from taking any action that would result in the Certificates being "feder-
ally guaranteed" within the meaning of Section 149(b) of the Code;

(f) to refrain from u )ﬁi{f@ yortion of the @g@eeds of the Certificates, directly or
indirectly, to acquire or to replace, funds w &&%}% ere used, directly or indirectly, to acquire
investment property (as deﬁnedy %g%g %Ié 148(b)(2) of the Code) which produces a
materially higher yield over the terng; - ﬁrtlﬁcates, other than investment property
acquired with — %c

Vested for areasonable temporary period
g/;e needed for the purpose for which the

.
8
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2) amounts invested in a bona fide debt service fund, within the meaning
of Section 1.148-1(b) of the Treasury 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
Certificates;

() to otherwise restrict the use of the proceeds ofthe Certificates or amounts treated
as proceeds of the Certificates, as may be necessary, so that the Certificates do not otherwise
contravene the requirements of Section 148 of the Code (relating to arbitrage) and, to the ex-
tent 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 Certificates) 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 Certificates 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.

For purposes of the foregoing (a) and (b), the City understands that the term "proceeds" includes
"disposition proceeds" as defined in the Treasury Regulations and, in the case of refunding bonds,
transferred proceeds (if any) and proceeds of the refunded bonds expended prior to the date of
issuance of the Certificates. It is the understanding of the City 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 ruling are
hereafter promulgated which modify or expand provisions of the Code, as applicable to the
Certificates, the City 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 Certificates 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 Certificates, the City 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 Certificates under Section
103 of the Code. In furtherance of such intention, the City hereby authorizes and directs the Mayor,
the City Manager, any Assistant City Man%r%é)%y Chief Emancial,Q@%gggcer ofthe City and the Deputy
Chief Financial Officer of the City to exeé_}g @ iy d (g;%ftes or reports required by the
Code, and to make such elections on behalf of the City v h may be permitted by the Code as are
consistent with the purpose for the issuance of th tes.

g

=

X

In order to facilitate compliance with claugé

|

and held by the City for the sole benefit of the%grﬁt
subject to the claim of any other person, mclu%igig .
The Rebate Fund is established for the additional

Code.
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Section 14. ALLOCATION OF, AND LIMITATION ON, EXPENDITURES FOR THE
PROJECT. That the City covenants to account for the expenditure of proceeds from the sale of the
Certificates and any investment earnings thereon to be used for the purposes described in Section 1
hereof (cach such purpose shall be referred to herein and Section 15 hereof as the "Project") on its
books and records in accordance with the requirements of the Code. The City recognizes that in
order for the proceeds to be considered used for the reimbursement of costs, the proceeds must be
allocated to expenditures within 18 months of the later of the date that (a) the expenditure on the
Project is made or (b) the Project is completed; but in no event later than three years after the date
on which the original expenditure is paid. The foregoing notwithstanding, the City recognizes that
in order for the proceeds to be expended under the Code, the sale proceeds or investment earnings
must be expended no more than 60 days after the later of (a) the fifth anniversary of the date of
delivery of the Certificates or (b) the date the Certificates are retired. The City agrees to obtain the
advise of nationally-recognized bond counsel if such expenditure fails to comply with the foregoing
to assure that such expenditure will not adversely affect the tax-exempt status of the Certificates. For
purposes hereof; the City shall not be obligated to comply with this covenant if it obtains an opinion
from 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 15. DISPOSITION OF PROJECT. That the City covenants that the property
constituting the Project will not be sold or otherwise disposed in a transaction resulting in the receipt
by the City of cash or other compensation, unless the City 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 Certificates. 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 City shall not be obligated to comply with this covenant if it obtains an opinion of a 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 16. CUSTODY, APPROVAL, AND REGISTRATION OF CERTIFICATES.
That the City Manager or the designee thereofis hereby authorized to have control ofthe Certificates
and all necessary records and proceedings pertaining to the Certificates pending their delivery and
their investigation, examination and approval by the Attorney General of the State of Texas, and their
registration by the Comptroller of Public Accounts of the State of Texas. Upon registration of the
Certificates, said Comptroller (or a de%té@gg%}@%geg;%%v;%méw to act for said Comptroller) shall
manually sign the Comptroller's Regis%w catg %%’fﬁw @ ing the Certificates, and the seal
of said Comptroller shall be impressed, i facsimile, on each such certificate. After
registration by said Comptroller, delivery of%i

the Certr %@iﬁeﬁs shall be made to the Underwriters, as
defined in Section 19 below, under and subject to the
Manager, against receipt by the City of all a

é%ral supervision and direction of the City
to the City under the terms of sale.

Section 17. DTC REGISTRATI
delivered in such manner that no physical d ertificates will be made to the public,
and The Depository Trust Company ("DIC' %I%{Z %} k, New York, initially will act as depository
for the Certificates. DTC has represented that it is a limited purpose trust company incorporated

: if%?tiﬁcates mnitially shall be issued and
fthe C

i

-
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under the laws of the State of New York, a member of the Federal Reserve System, a "clearing
corporation” within the meaning of the New York Uniform Commercial Code, and a "clearing
agency" registered under Section 17A of the Securities Exchange Act of 1934, as amended, and the
City accepts, but in no way verifies, such representations. The Certificates initially authorized by this
Ordinance shall be delivered to and registered in the name of CEDE & CO., the nominee of DTC.
It is expected that DTC will hold the Certificates on behalf of the Underwriters and their respective
participants. So long as each Certificate is registered in the name of CEDE & CO., the Paying
Agent/Registrar shall treat and deal with DTC the same in all respects as if it were the actual and
beneficial owner thereof. It is expected that DTC will maintain a book-entry system which will
identify ownership ofthe Certificates in integral amounts of $5,000, with transfers of ownership being
effected on the records of DTC and its participants pursuant to rules and regulations established by
them, and that the Certificates initially deposited with DTC shall be immobilized and not be further
exchanged for substitute Certificates except as hereinafter provided. The City and the Paying
Agent/Registrar are not responsible or liable for any functions of DTC, will not be responsible for
paying any fees or charges with respect to its services, will not be responsible or liable for
maintaining, supervising, or reviewing the records of DTC or its participants, or protecting any
interests or rights of the beneficial owners of the Certificates. It shall be the duty of the DTC
Participants, as defined in the Official Statement herein approved, to make all arrangements with DTC
to establish this book-entry system, the beneficial ownership of the Certificates, and the method of
paying the fees and charges of DTC. The City does not represent, nor does it in any way covenant
that the initial book-entry system established with DTC will be maintained in the future.
Notwithstanding the initial establishment of the foregoing book-entry system with DTC, if for any
reason any of the originally delivered Certificates is duly filed with the Paying Agent/Registrar with
proper request for transfer and substitution, as provided for in this Ordinance, substitute Certificates
will be duly delivered as provided in this Ordinance, and there will be no assurance or representation
that any book-entry system will be maintained for such Certificates. In connection with the initial
establishment of the foregoing book-entry system with DTC, the City heretofore has executed a
"Blanket Letter of Representations" prepared by DTC in order to implement the book-entry system
described above.

Section 18. CONTINUING DISCLOSURE OBLIGATION. (a) Annual Reports. (i)
The City shall provide annually to each NRMSIR and any SID, within six months after the end of
cach fiscal year ending in or after 2007, financial information and operating data with respect to the
City of the general type included in the final Official Statement authorized by Section 19 of this
Ordinance, being the information de§Ctibed i , Tots ;ﬁ% Any financial statements so to be
provided shall be (1) prepared in accétdatice with' tinting principles described in Exhibit B
hereto, or such other accounting principles asthe City ;%y be required to employ from time to time
pursuant to state law or regulation, and (2) audited, i the City commissions an audit of such
statements and the audit is completed withi  the period during which they must be provided. Ifthe
audit of such financial statements is not complet&within such period, then the City shall provide
unaudited financial statements by the requiréd timie, and, rovide audited financial statements for
the applicable fiscal year to each NRM%R@%d%aﬁy SID;“when and if the audit report on such

statements becomes available. ‘

o
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(i) Ifthe City changes its fiscal year, it will notify each NRMSIR and any SID of the change
(and of the date of the new fiscal year end) prior to the next date by which the City 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 each NRMSIR and any SID or filed with the SEC.

(b) Material Event Notices. The City shall notify any SID and either each NRMSIR or the
MSRB, in a timely manner, of any of the following events with respect to the Certificates of
Obligation, 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

Certificates;

Modifications to rights of holders of the Certificates;

Certificate calls;

Defeasances;

0. Release, substitution, or sale of property securing repayment of the
Certificates; and

11, Rating changes.

A o

= P e

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

(¢) Limitations, Disclaimers, and Amendments. (i) The City shall be obligated to observe
and perform the covenants specified in thls%fS%Scﬁgg%wgowr mSQMLSI&ag@}%buf only for so long as, the City
remains an "obligated person” with respect %&g he-Certif ithin the meaning of the Rule, except
that the City in any event will give written notice &a@gyaej)gﬁ made in accordance with this
 n0.longér to be outstanding.

Ordinance or applicable law that causes Certificate
= -

(1) The provisions of this Section are f@g@% b nefit of the registered owners and
beneficial owners of the Certificates, and noth@g”ﬁﬁhls Qctff)n express or implied, shall give any
benefit or any legal or equitable right, remedy%ﬁ clam to any other person. The City
undertakes to provide only the financial inform%ﬁi?o;};‘ ata, financial statements, and notices
which it has expressly agreed to provide purs%é S Q t
provide any other information that may be relevant or material to a complete presentation of the City's
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financial results, condition, or prospects or hereby undertake to update any information provided in
accordance with this Section or otherwise, except as expressly provided herein. The City does not
make any representation or warranty concerning such information or its usefulness to a decision to
invest in or sell Certificates at any future date.

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

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

(v) The provisions of this Section may be amended by the City 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 City, but only if (1) the provisions of this
Section, as so amended, would have permitted an underwriter to purchase or sell Certificates in the
primary offering of the Certificates 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 registered owners ofa majority in aggregate principalamount (or any greater amount required
by any other provision of this Ordinance that authorizes such an amendment) of the outstanding
Certificates consent to such amendment or (b) a person that is unaffiliated with the City (such as
nationally recognized bond counsel) determined that such amendment will not materially impair the
interest of the registered owners and beneficial owners of the Certificates. Ifthe City so amends the
provisions of this Section, it shall include with any amended financial information or operating data
next provided in accordance with subsection (b) of this Section an explanation, in narrative form, of
the reason for the amendment and of the 1mpaet of any ch eh ef}n the type of ﬁnane1a1 mformanon or

14l ¢ sale of the Certificates to Citigroup
t e investment banking firms (collectively,
) i , Agreement at the purchase price set

Global Markets Inc aetmg on its behalf an
the "Underwnters") named in the heremﬁ%
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It is hereby officially found, determined and declared that the Certificates were sold at terms that were
the most advantageous reasonably obtained.

(b) Purchase Agreement. The Certificates are to be sold to the Underwriters pursuant to the
terms of a Certificate Purchase Agreement between the City and the Underwriters (the "Purchase
Agreement"), in substantially the form attached to this Ordinance as Exhibit C. The City Manager
is authorized to execute the Purchase Agreement on behalf of the City.

(¢) Offering Documents. The use of the "Preliminary Official Statement” prepared m
connection with the sale of the Certificates, a true and correct copy of which is attached to this
Ordinance as Exhibit D, is hereby ratified and approved. The City Manager and the Chief Financial
Officer of the City are hereby authorized and directed to provide for and oversee the preparation of
the final official statement in connection with the issuance of the Certificates, and to approve such
final official statement in compliance with the Rule and to provide it to the Underwriters in
compliance with the Rule.

Section20. INTEREST EARNINGS. That the interest carnings derived from the investment
of proceeds from the sale of the Certificates may be used along with other proceeds for the purposes
set forth in Section 1 hereof for which the Certificates are issued; provided, that after completion of
such projects, ifany of such interest earnings remain on hand, such interest earnings shall be deposited
in the Interest and Sinking Fund. It is further provided, however, that any interest earnings on
proceeds which are required to be rebated to the United States of America pursuant to this Ordinance
hereof in order to prevent the Certificates from being arbitrage bonds shall be so rebated and not
considered as interest earnings for the purposes of this Section.

Section 21. DEFEASANCE. (a) Defeased Certificates. That any Certificate and the
interest thereon shall be deemed to be paid, retired and no longer outstanding (a "Defeased
Certificate™) within the meaning of this Ordinance, except to the extent provided in subsection (d) of
this Section, when payment of the principal of such Certificate, plus interest thereon to the due date
(whether such due date be by reason of maturity or otherwise) either (i) shall have been made or
caused to be made in accordance with the terms thereof, or (ii) shall have been provided for on or
before such due date by irrevocably depositing with or making available to the Paying
Agent/Registrar in accordance with an escrow agreement or other instrument (the "Future Escrow
Agreement") for such payment (1) lawful money of the United States of America sufficient to make

such payment or (2) Defeasance Smg -t o 10 mmpal and interest in such amounts
' : nt, of sufficient money to provide

and at such times as will insure the
for such payment, and when proper arragggypqpig=hayc been made by the City with the Paying

Agent/Registrar for the payment ofits se

and payable. There shall be delivered to
certified public accountants certifying as to the: :f@%y of the deposit made pursuant to clause (i1)
pinion of bond counsel acceptable to the

above. The Paying Agent/Registrar shm V. 3199
City that reflects such payment does not T oW Ul
the Defeased Certificates from the gros' pe A 3 ms thereof for federal income taxation
purposes. At such time as a Certificatd ALS LY a Defeased Certificate hereunder, as




aforesaid, such Certificate and the interest thereon shall no longer be secured by, payable from, or
entitled to the benefits of, the ad valorem taxes or revenues herein levied and pledged as provided in
this Ordinance, and such principal and interest shall be payable solely from such money or Defeasance
Securities. Notwithstanding any other provision of this Ordinance to the contrary, it is hereby
provided that any determination not to redeem Defeased Certificates that is made in conjunction with
the payment arrangements specified in subsection 21(a)(i) or (ii) shall not be irrevocable, provided
that: (1) in the proceedings providing for such payment arrangements, the City expressly reserves
the right to call the Defeased Certificates for redemption; (2) gives notice of the reservation of that
right to the owners of the Defeased Certificates immediately following the making of the payment
arrangements; and (3) directs that notice of the reservation be included in any redemption notices that
it authorizes.

(b) Investment in Defeasance Securities. Any moneys so deposited with the Paying
Agent/Registrar may at the written direction of the City be invested in Defeasance Securities,
maturing in the amounts and times as hereinbefore set forth, and all income from such Defeasance
Securities received by the Paying Agent/Registrar that is not required for the payment of the
Certificates and interest thereon, with respect to which such money has been so deposited, shall be
turned over to the City, or deposited as directed in writing by the City. Any Future Escrow
Agreement pursuant to which the money and/or Defeasance Securities are held for the payment of
Defeased Certificates may contain provisions permitting the investment or reinvestment of such
moneys in Defeasance Securities or the substitution of other Defeasance Securities upon the
satisfaction of the requirements specified in subsection 21(a)(i) or (ii)). All income from such
Defeasance Securities received by the Paying Agent/Registrar which is not required for the payment
of the Defeased Certificates, with respect to which such money has been so deposited, shall be
remitted to the City or deposited as directed in writing by the City. The Paying Agent/Registrar shall
not be liable for any loss pertaining to an investment executed in accordance with written instructions
from the City.

(©) Defeasance Securities Defined. The term "Defeasance Securities" means (i) direct,
noncallable obligations ofthe United States of America, including obligations that are unconditionally
guaranteed by the United States of America, (ii) noncallable obligations of an agency or
instrumentality of the United States of America, including obligations that are unconditionally
guaranteed or insured by the agency or instrumentality and that, on the date of the purchase thereof
arerated as to investment quality by a nationally recognized investment rating firm not less than AAA
or its equivalent, and (iii) noncallable obhégtl%ng 2{& gyﬁs:tate Or an agency or a county, municipality,
or other political subdivision of a state 2 funded and that, on the date on the date the
governing body ofthe City adoptsor approves th J) rocee égs authorlzmg the financial arrangements
are rated as to investment quality by a natlona@ « investment rating firm not less than AAA
or its equivalent. B

(d) Paying Agent/Registrar Services. 'aTl Igfefeased Certlﬁcates shall have become
due and payable, the Paying Agent/Registr? ]
such Defeased Certificates the same as if t
¢s-as. gﬁ?&by thls Ordinance.
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Section 22. DEFAULT AND REMEDIES.

(a) Events of Default. Each of the following occurrences or events for the purpose of this
Ordinance is hereby declared to be an Event of Default:

(i) the failure to make payment of the principal of or interest on any of the Certificates
when the same becomes due and payable; or

(i) default in the performance or observance of any other covenant, agreement or
obligation of the City, the failure to perform which materially, adversely affects the rights of
the registered owners of the Certificates, including, but not limited to, their prospect or ability
to be repaid in accordance with this Ordinance, and the continuation thereof for a period of
60 days after notice of such default is given by any registered owner to the City.

(b) Remedies for Default.

(1) Upon the happening of any Event of Default, then and in every case, any registered
owner or an authorized representative thereof, including, but not limited to, a trustee or
trustees therefor, may proceed against the City, or any official, officer or employee ofthe City
in their official capacity, for the purpose of protecting and enforcing the rights of the
registered owners under this Ordinance, by mandamus or other suit, action or special
proceeding in equity or at law, in any court of competent jurisdiction, for any relief permitted
by law, including the specific performance of any covenant or agreement contained herein,
or thereby to enjoin any act or thing that may be unlawful or in violation of any right of the
registered owners hereunder or any combination of such remedies.

(1) It is provided that all such proceedings shall be instituted and maintained for the
equal benefit of all registered owners of Certificates then outstanding.

(c) Remedies Not Exclusive.

(1) No remedy herein conferred or res ided to be exclusive of any other
available remedy or remedies, buteach and'every Sueh-remedy shall be cumulative and shall
be in addition to every other remedy %vgg%lﬁﬁy@ger or under the Certificates or now or
hereafter existing at law or in equity; %ﬁ%ﬁ%x ed, %@w‘ever, that notwithstanding any other
provision of this Ordinance, the right to ‘the debt evidenced by the Certificates shall
not be available as a remedy under this Ordinanc

BRI U
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(i) The exercise of any remedy her
waiver of any other available reme oy g
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(ii) By accepting the delivery of a Certificate authorized under this Ordinance, such
registered owner agrees that the certifications required to effectuate any covenants or
representations contained in this Ordinance do not and shall never constitute or give rise to
a personal or pecuniary liability or charge against the officers, employees or trustees of the
City or the City Council.

(1iv) None of the members of the City Council, nor any other official or officer, agent,
or employee of the City, shall be charged personally by the registered owners with any
liability, or be held personally liable to the registered owners under any term or provision of
this Ordinance, or because of any Event of Default or alleged Event of Default under this
Ordinance.

Section23. OFFICIALS AUTHORIZED TO ACT ON BEHALF OF THE CITY. That
the City Manager, the Chief Financial Officer of the City, any Assistant City Manager, and all other
officers, employees, and agents of the City, and each of them, shall be and they are hereby expressly
authorized, empowered, and directed from time to time and at any time to do and perform all such
acts and things and to execute, acknowledge, and deliver in the name and under the corporate seal
and on behalf of the City all such instruments, whether herein mentioned, as may be necessary or -
desirable in order to carry out the terms and provisions of this Ordinance, and the sale and delivery
of the Bonds and fixing all details in connection therewith. In case any officer whose signature
appears on any Certificate shall cease to be such officer before the delivery of such Certificate, such
signature shall nevertheless be valid and sufficient for all purposes the same as if he or she had
remained in office until such delivery. The City Council hereby 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 Certificates, in the amount determined in accordance with the
provisions of Section 1202.004, Texas Government Code.

Section 24. PREAMBLE. That the findings set forth in the preamble to this Ordinance are
hereby incorporated into the body of this Ordinance and made a part hereof for all purposes.

Section25. RULES OF CONSTRUCTION. That for all purposes of this Ordinance, unless
the context requires otherwise, all references to designated Sections and other subdivisions are to the
Sections and other subdivisions of this Ordinance. The words "herein", "hereof" and "hereunder”
and other words of similar import refer to this Ordinance as a whole and not to any particular Section
or other subdivision. Except where the context otherwise requires, terms defined in this Ordinance
to impart the singular number shall be con51dered to include the plural number and vice versa.
References to any named person means t sand assigns. References to any
constitutional, statutory or regulatory p%%\f%‘”%ﬂ m%’”‘arfs such prov181on as it exists on the date this
Ordinance is adopted by the City and any ﬁlture@ ; éx%régchereto or successor provisions thereof.
Any reference to the payment of principal in thi€Ordinance $hall be deemed to include the payment
of any mandatory sinking fund redemption paymerit éscribed herein.  Any reference to "FORM
OF CERTIFICATE" shall refer to the form ofthe icates set forth in Exhibit A to this Ordinance.
The titles and headings of the Sections and%@ 15 of 5?% Ordinance have been inserted for
convenience of reference only and are not to'| yart hereof and shall not in any way
modify or restrict any of the terms or pr0v1§%}1§ ’

L

¥
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Section 26. CONFLICTING ORDINANCES REPEALED. That all ordinances and
resolutions or parts thereof in conflict herewith are hereby repealed.

Section 27. USE OF PROCEEDS. That the proceeds representing accrued interest, if any,
on the Certificates shall be deposited to the credit of the Interest and Sinking Fund. Proceeds
representing premium, if any, paid by the Underwriters in connection with the sale of the Certificates
may be used for any purpose authorized by Section 1201.042(d), Texas Government Code; provided,
that in no event shall proceeds from the sale of the Certificates in excess of $42,000,000 be used to
acquire the property described in Section 1 of this Ordinance. Resolution No. 08-0712 approved by
the City Council on February 27, 2008, is hereby amended to provide that the costs of issuance of
the Certificates are revised as shown on Attachment 1 to be paid from the proceeds of the
Certificates.

Section 28. IMMEDIATE EFFECT. That in accordance with the provisions of V.T.C.A.,

Government Code, Section 1201.028, this Ordinance shall be effective immediately upon its adoption
by the City Council.

PASSED AND APPROVED the 14th day of May, 2008.

APPROVED AS TO FORM:
Thomas P. Perkins, Jr., City Attorney
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EXHIBIT A

FORM OF CERTIFICATE
NO. $

UNITED STATES OF AMERICA
STATE OF TEXAS
COUNTIES OF DALLAS, DENTON, COLLIN AND ROCKWALL
CITY OF DALLAS, TEXAS
COMBINATION TAX AND REVENUE
CERTIFICATES OF OBLIGATION
SERIES 2008

MATURITY DATE INTEREST RATE ORIGINAL ISSUE DATE  CUSIP
%

ON THE MATURITY DATE SPECIFIED ABOVE, THE CITY OF DALLAS, IN
DALLAS, DENTON, COLLIN AND ROCKWALL COUNTIES, TEXAS (the "City"), hereby
promises to pay to , or the registered assignee hereof (either
being hereinafter called the "registered owner") the principal amount of

or to the registered assignee hereof (either being hereinafter called the "registered owner") the
principal amount of:

DOLLARS

and to pay interest thereon, from the Original Issue Date specified above, to the Maturity Date
specified above, or the date of its redemption prior to scheduled maturity, at the interest rate per
annum specified above, with said mteresgg%agéa%@%& g o ;%& 200_, and semiannually on each

15and : atif” icate is required to be authenti-
15, 200_, such interest is payable

is: Certificate shall be payable in lawful
¢ orepllection charges. The principal of
this Certificate shall be paid to the reglster%‘¥ @%@g éé@é%@on presentation and surrender of
this Certificate at maturity, or upon the date fixed-fo; its.redemption prior to maturity, at the
designated corporate trust office in anem %@@fg "Designated Trust Office"), of
U.S. Bank National Association, which is the "Paymg Agent/Registrar" for this Certificate. The

payment of interest on this Certificate shall be made by the Paying Agent/Registrar to the regis-
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tered owner hereof as shown by the "Registration Books" kept by the Paying Agent/Registrar at
the close of business on the Record Date (hereinafter defined) by check drawn by the Paying
Agent/Registrar on, and payable solely from, funds of the City required to be on deposit with the
Paying Agent/Registrar for such purpose as hereinafter provided; and such check shall be sent by
the Paying Agent/Registrar by United States mail, first-class, postage prepaid, on each such
interest payment date, to the registered owner hereof at its address as it appears on the
Registration Books kept by the Paying Agent/Registrar, as hereinafter described, or by such other
method, acceptable to the Paying Agent/Registrar, requested by, and at the risk and expense of,
the registered owner. The record date ("Record Date") for the interest payable on any interest
payment date means the last business day of the month preceding such interest payment date. In
the event of a non-payment of interest on a scheduled payment date, and for 30 days thereafter, a
new record date for such interest payment (a "Special Record Date") will be established by the
Paying Agent/Registrar, if and when funds for the payment of such 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 Certificate 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. Any accrued interest due at maturity as provided
herein shall be paid to the registered owner upon presentation and surrender of this Certificate for
payment at the Designated Payment/Transfer Office of the Paying Agent/Registrar.  The City
covenants with the registered owner of this Certificate that on or before each principal and
interest payment date for this Certificate it will make available to the Paying Agent/Registrar,
from the "Interest and Sinking Fund" created by the ordinance authorizing the issuance of this
Certificate (the "Certificate Ordinance"), the amounts required to provide for the payment, in
immediately available funds, of all principal of, premium, if any, and interest on the Certificates,
when due. All Certificates of this Series are issuable solely as fully registered certificates, without
interest coupons, in any integral multiple of $5,000 (an "Authorized Denomination").

IF THE DATE for the payment of the principal of, premium, if any, or interest on this
Certificate 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
as if made on the original date payment was c%ﬁ@%ij;

THIS CERTIFICATE is one of a Series %w
authorized in accordance with the Constitution and. laws.of the State of Texas in the principal
amount of § , FOR THE PURPOSE OF. PR G PART OF THE FUNDS FOR
PAYING CONTRACTUAL OBLIGATIONS TO
THE ACQUISITION OF APPROXIMATELY%?.%W CRES(
INTERSECTION OF LAMAR AND YOUNG%S%&@E@I S E

’ \UTHORIZED MUNICIPAL
PURPOSES INCLUDING, WITHOUT EIMIT A SITE FOR THE

CONSTRUCTION OF A PROPOSED CONVENTIE;& 6ENTER@HOTEL, AS DESCRIBED
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IN THE CERTIFICATE ORDINANCE, AND THE PAYMENT OF FISCAL, ENGINEERING
AND LEGAL FEES INCURRED IN CONNECTION THEREWITH.

ON , 20__, or on any date thereafter, the Certificates of this Series maturing
on February 15, 20 and thereafter may be redeemed prior to their scheduled maturities, at the
option of the City, in whole, or in part, at par and accrued interest to the date fixed for
redemption. The years of maturity of the Certificates called for redemption at the option of the
City prior to stated maturity shall be selected by the City. The Certificates 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 Certificates is
determined only by a book entry at a securities depository for the Certificates, if fewer than all of
the Certificates of the same maturity and bearing the same interest rate are to be redeemed, the
particular Certificates of such maturity and bearing such interest rate shall be selected in
accordance with the arrangements between the City 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 cach Certificate 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 City with the Paying Agent/Registrar for the payment of the required redemption
price for this Certificate or the portion hereof which is 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, this Certificate, or the portion hereof
which is to be so redeemed, thereby automatically 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 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 this Certificate or any
portion hereof. If a portion of any Certificate shall be redeemed a substitute Certificate or
Certificates having the same maturity %@% i M?% ‘the same rate, in any Authorized
Denomination, at the written request @%}@g@g stered own: in aggregate principal amount
equal to the unredeemed portion thereof, %N@K gssued to the registered owner upon the
surrender thereof for cancellation, at the ex&é% ‘f&@%@ty, all as provided in the Certificate
Ordinance.

AS PROVIDED IN THE CERTHICATE-Q
request of the registered owner or the ass1§; o
exchanged for a like aggregate principal amog wé@ﬁ@gﬁ%@@tered certificates, without interest
coupons, payable to the appropriate registered-ow: «%, ice; or assignees, as the case may be,
having the same maturity date, and bearing interest at the same rate, in any Authorized
Denomination as requested in writing by the appropriate registered owner, assignee, or assignees,

as the case may be, upon surrender of this Certificate to the Paying Agent/Registrar at its

E-ORDINANCE, this Certificate may, at the
a §1§%%§ereof be assigned, transferred, and
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Designated Payment/Transfer Office for cancellation, all in accordance with the form and
procedures set forth in the Certificate Ordinance. Among other requirements for such assignment
and transfer, this Certificate must be presented and surrendered to the Paying Agent/Registrar at
its Designated Payment/Transfer Office, together with proper instruments of assignment, in form
and with guarantee of signatures satisfactory to the Paying Agent/Registrar, evidencing
assignment of this Certificate or any portion or portions hereof in any Authorized Denomination
to the assignee or assignees in whose name or names this Certificate or any such portion or
portions hereof is or are to be transferred and registered. The form of Assignment printed or
endorsed on this Certificate may be executed by the registered owner to evidence the assignment
hereof, but such method is not exclusive, and other instruments of assignment satisfactory to the
Paying Agent/Registrar may be used to evidence the assignment of this Certificate or any portion
or portions hereof from time to time by the registered owner. The foregoing notwithstanding, in
the case of the exchange of an assigned and transferred Certificate or Certificates or any portion
or portions thereof, such fees and charges of the Paying Agent/Registrar will be paid by the City.
The one requesting such exchange shall pay the Paying Agent/Registrar's reasonable standard or
customary fees and charges for exchanging any Certificate or portion thereof. In any
circumstance, any taxes or governmental charges required to be paid with respect thereto shall be
paid by the one requesting such assignment, transfer, or exchange as a condition precedent to the
exercise of such privilege. In any circumstance, neither the City nor the Paying Agent/Registrar
shall be required to transfer or exchange any Certificate so selected for redemption, in whole or in
part, within 45 calendar days of the date fixed for redemption; provided, however, such limitation
of transfer shall not be applicable to an exchange by the registered owner of the uncalled principal
of a Certificate.

<
GO

WHENEVER the beneficial ownership of this Certificate is determined by a book entry at
a securities depository for the Certificates, the foregoing requirements of holding, delivering or
transferring this Certificate shall be modified to require the appropriate person or entity to meet
the requirements of the securities depository as to registering or transferring the book entry to
produce the same effect.

IN THE EVENT any Paying Agent/Registrar for the Certificates is changed by the City,
resigns, or otherwise ceases to act as such, the City has covenanted in the Certificate Ordinance
that it promptly will appoint a competent and legally qualified substitute therefor, and promptly

will cause written notice thereof to be ma “%rs of the Certificates.

IT IS HEREBY certified, recited and
validly authorized, issued, and delivered; that
be performed, exist, and be done precedent t
this Certificate have been performed, existed
Certificate is a direct obligation of said Cit ;
ad valorem taxes sufficient to provide for
Certificate, as such interest comes due anmg ) | m
to be levied against all taxable property %saﬁx(%f?y, and have been pledged for such payment,
within the limits prescribed by law, and that a limited pledge (not to exceed $1,000) of the surplus
revenues from the operation of the City's drainage utility system remaining after payment of all
operation and maintenance expenses thereof and any other obligations heretofore or hereafter
incurred to which such revenues have been or shall be encumbered by a lien on and pledge of such

Cegfghat this Certificate has been duly and
ditions, and things required or proper to
of in-the @iﬁhorization, issuance, and delivery of
n done in accordance with law: that this
w%%ﬁifaith and credit thereof, that annual
of the interest on and principal of this

N

@ﬁ%res, have been levied and ordered

ymen
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revenues superior to the lien on and pledge of such revenues to the Certificates, have been
pledged as additional security for the Certificates.

BY BECOMING the registered owner of this Certificate, the registered owner thereby
acknowledges all of the terms and provisions of the Certificate Ordinance, agrees to be bound by
such terms and provisions, acknowledges that the Certificate Ordinance is duly recorded and
available for inspection in the official minutes and records of the City, and agrees that the terms
and provisions of this Certificate and the Certificate Ordinance constitute a contract between each
registered owner hereof and the City.

IN TESTIMONY WHEREOF, the City Council has caused the seal of the City to be duly
impressed or placed in facsimile hereon, and this Bond to be signed with the imprinted facsimile
signature of the Mayor and countersigned by the facsimile signatures of the City Manager and the
City Secretary.

COUNTERSIGNED:

City Manager, Mayor, City of Dallas
City of Dallas

City Secretary,
City of Dallas
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FORM OF PAYING AGENT/REGISTRAR'S AUTHENTICATION CERTIFICATE:

PAYING AGENT/REGISTRAR'S AUTHENTICATION CERTIFICATE

It is hereby certified that this Certificate of Obligation has been issued under the provisions
of the proceedings adopted by the City as described in the text of this Certificate of Obligation;
and that this Certificate of Obligation has been issued in exchange for or replacement of a
certificate of obligation, certificates of obligation, or a portion of a certificate of obligation or
certificates of obligation of an issue which originally was approved by the Attorney General of the
State of Texas and registered by the Comptroller of Public Accounts of the State of Texas.

Dated

U.S. BANK NATIONAL ASSOCIATION,
Paying Agent/Registrar

By

Authorized Representative
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*FORM OF COMPTROLLER'S CERTIFICATE ATTACHED TO
THE CERTIFICATES UPON INITIAL DELIVERY THEREOF:

OFFICE OF COMPTROLLER
REGISTER NO.
STATE OF TEXAS

It is hereby certified that this Certificate has been issued under the provisions of the
proceedings adopted by the City as described in the text of this Certificate; and that this
Certificate has been issued in exchange for or replacement of a Certificate, Certificates, or a
portion of a Certificate or Certificates of an issue which originally was approved by the Attorney
General of the State of Texas and registered by the Comptroller of Public Accounts of the State
of Texas.

WITNESS MY HAND and seal of office at Austin, Texas this

Comptroller of Public Accounts of
(SEAL) the State of Texas

NOTE:
*q to accompany initial certificates only




08131

FORM OF ASSIGNMENT:

ASSIGNMENT

FOR VALUE RECEIVED, the undersigned hereby sells, assigns and transfers unto

(Please insert Social Security or Taxpayer Identification Number of Transferee)

(Please print or typewrite name and address, including zip code of Transferee)

the within Certificate of Obligation and all rights thereunder, and hereby irrevocably constitutes

and appoints attorney to

register the transfer of the within Certificate of Obligation on books kept for registration thereof,
with full power of substitution in the premises.

Dated:

Signature Guaranteed:

% ¢ INQTICE: The signature above must
~correspond with the name of the Registered
)wner as it appears upon the front of this
Certificate  In  every particular, without

NOTICE: Signature(s) must be guaranteg
by a member firm of the New York Stoc
Exchange or a commercial bank or trust
company. :
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Exhibit B
to
Ordinance

DESCRIPTION OF ANNUAL FINANCIAL INFORMATION
The following information is referred to in Section 18 of this Ordinance.
Annual Financial Statements and Operating Data

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

Tables 1 through 13 as set forth in the Official Statement relating to the sale of the
Certificates.

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 in the notes to the financial statements referred to in the third paragraph under the
heading "Annual Financial Statements and Operating Data" above.
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EXHIBIT C

PURCHASE AGREEMENT
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THE STATE OF TEXAS
COUNTIES OF DALLAS, DENTON, COLLIN AND ROCKWALL
CITY OF DALLAS

I, DEBORAH WATKINS, City Secretary of the City of Dallas, Texas, do hereby certify
that the above and foregoing is a true and correct copy of an excerpt from the minutes of the City
Council of the City of Dallas, had in Regular Meeting on the 23rd day of April, 2008, and an
Ordinance authorizing the issuance and sale of City of Dallas, Texas Combination Tax and
Revenue Certificates of Obligation, Series 2008, which Ordinance is duly of record in the minutes
of said City Council; and that said meeting was open to the public, and public notice of the time,
place and purpose of said meeting was given, all as required by Chapter 551, Texas Government
Code, as amended.

WITNESS MY HAND and seal of the City of Dallas, Texas, this the 23rd day of April,
2008.

Qéﬁora 1 Watkins, City Secretary
%igy of Dallas, Texas

(SEAL)
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LLB&L and AYWW
Draft 4-7-08

$41,065,000*
CITY OF DALLAS, TEXAS
(DALLAS, DENTON, COLLIN AND ROCKWALL COUNTIES)
COMBINATION TAX AND REVENUE CERTIFICATES OF OBLIGATIONS,
SERIES 2008

CERTIFICATE PURCHASE AGREEMENT

April 23, 2008
THE HONORABLE MAYOR AND CITY COUNCIL
City of Dallas, Texas
1500 Marilla Street
Dallas, Texas 75201

Ladies and Gentlemen:

The undersigned, Citigroup Global Markets Inc. (“Citigroup™), acting on its own behalf
and on behalf of the other underwriters listed on Schedule I hereto (collectively, the
“Underwriters”’), and not acting as fiduciary or agent for you, offers to enter into this certificate
purchase agreement (this “Agreemens”) with the City of Dallas, Texas (the “Issuer”) which,
upon the Issuer's written acceptance of this offer, will be binding upon the Issuer and upon the
Underwriters. This offer is made subject to the Issuer's written acceptance hereof on or before
11:00 p.m., Dallas, Texas time, on April 2?@%@%@% Z % ot $ jg%gpted, will be subject to
withdrawal by the Underwriters upon noticé” delivered™o fhe Issuerat any time prior to the
acceptance hereof by the Issuer. Terms not otherwise! efiediin this Agreement shall have the
same meanings set forth in the Ordinance (as defined herein)sor in the Official Statement (as

defined herein).

1. Purchase and Sale of the Certifica k tosthe terms and conditions and in
reliance upon the representations, warranties and set-forth herein, the Underwriters
hereby agree to purchase from the Issuer, and tk grees to sell and deliver to the
Underwriters, all, but not less than all, of {He Tsst ,065:000" Combination Tax and
Revenue Certificates of Obligations, Series 2008 (the “Certificates”). Inasmuch as this purchase
and sale represents a negotiated transaction, the Issuer understands, and hereby confirms, that the
Underwriters are not acting as a fiduciary of the Issuer, but rather are acting solely in their
capacity as Underwriters for their own account. Citigroup has been duly authorized by the
Underwriters to execute this Agreement on their behalf and to act hereunder.

The principal amount of the Certificates to be issued, the dated date therefor, the
maturities, sinking fund (if any) and optional redemption provisions and interest rates per annum
are set forth in Schedule IT attached hereto. The Certificates shall be issued and secured under
and pursuant to the provisions of the Ordinance adopted by the City Council of the Issuer on
April 23, 2008 (the “Ordinance”).

* Preliminary, subject to change

DALLAS: 0583611.00018: 1677335v3
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The purchase price for the Certificates shall be $ , plus accrued interest from
the Closing Date (as hereinafter defined), representing the principal amount of the Certificates of
, less an underwriting discount of $ , and less a net original issue

discount of $

Delivered to the Issuer herewith as a good faith deposit is a check payable to the order of
the Issuer in clearing house funds in the amount of $406,350. In the event you accept this offer,
such check shall be held uncashed by you until the time of Closing, at which time such check
shall be returned uncashed to Citigroup. In the event that the Issuer does not accept this
Agreement, such check will be immediately returned to Citigroup. Should the Issuer fail to
deliver the Certificates at the Closing, or should the Issuer be unable to satisty the conditions of
the obligations of the Underwriters to purchase, accept delivery of and pay for the Certificates, as
set forth in this Agreement (unless waived by the Underwriters), or should such obligations of
the Underwriters be terminated for any reason permitted by this Agreement, such check shall
immediately be returned to Citigroup. In the event that the Underwriters fail (other than for a
reason permitted hereunder) to purchase, accept delivery of and pay for the Certificates at the
Closing as herein provided, such check shall be cashed and the amount thereof retained by the
Issuer as and for fully liquidated damages for such failure of the Underwriters, and, except as set
forth in Sections 8 and 10 hereof, no party shall have any further rights against the other
hereunder. The Underwriters and the Issuer understand that in such event the Issuer's actual
damages may be greater or may be less than such amount. Accordingly, the Underwriters hereby
waive any right to claim that the Issuer's actual damages are less than such amount, and the
Issuer's acceptance of this offer shall constitute a waiver of any right the Issuer may have to
additional damages from the Underwriters. The Underwriters agree not to stop payment on such
good faith check unless the Issuer should fail to deliver the Certificates at the Closing.

The Issuer has agreed in the Ordinance to provide certain annual financial information
and operating data, audited financial statements and timely notices of material events and non-
compliance in accordance with the Rule (as defined herein) as described in the Preliminary
Official ~Statement (as defined herein) under “CONTINUING DISCLOSURE OF
INFORMATION”. Citigroup, on behalf of the Underwriters, acknowledges receipt of a copy of
the Ordinance and has reviewed the continuing disclosure undertaking of the Issuer therein set
forth.

2. Public Offering
all of the Certificates at a price 0
cover of the Official Statement and m
requirement of prior notice. The Und
(including dealers depositing Certificate
the public offering price stated on hé Gov

ters agree to make a bona fide public offering of
é/f@;he public offering price set forth on the inside
sequently change such offering price without any
r% may offer and sell Certificates to certain dealers
%l%stment trusts) and others at prices lower than
the ©fficial Statement.

3. The Official Staten
(a) Attached hereto as Exhibit A is a copy of the Preliminary Official

Statement dated April__, 2008 (the “Preliminary Official Statement”), including the
cover page and Appendices thereto, of the Issuer relating to the Certificates.

DALLAS: 0583611.00018: 1677335v3
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(b) The Preliminary Official Statement has been prepared for use in
connection with the public offering, sale and distribution of the Certificates by the
Underwriters. The Issuer hereby represents and warrants that the Preliminary Official
Statement was deemed final by the Issuer as of its date, except for the omission of such
information which is dependent upon the final pricing of the Certificates for completion,
all as permitted to be excluded by Section (b) (1) of Rule 15¢2-12 under the Securities
Exchange Act of 1934 (the “Rule”).

zZ

(c) The Issuer agrees (i) to provide the Underwriters with a final Official
Statement in accordance with the requirements of the Rule and (ii) to update the final
Official Statement prior to the delivery of the Certificates, as may be necessary in the
reasonable judgment of Citigroup. Such final Official Statement, including any update
thereof, is hereinafter called the “Official Statement.”

(d) The Issuer hereby authorizes the Official Statement and the information
therein contained to be used by the Underwriters in connection with the public offering
and the sale of the Certificates. The Issuer consents to the use by the Underwriters prior
to the date hereof of the Preliminary Official Statement in connection with the public
offering of the Certificates. The Issuer shall provide, or cause to be provided, to the
Underwriters as soon as practicable after the date of the Issuer's acceptance of this
Agreement (but, in any event, not later than within seven business days after the Issuer's
acceptance of this Agreement and in sufficient time to accompany any confirmation that
requests payment from any customer) copies of the Official Statement which is complete
as of the date of its delivery to the Underwriters in such quantity as Citigroup shall
request in order for the Underwriters to comply with Section (b)(4) of the Rule and the
rules of the Municipal Securities Rulemaking Board.

(e) If, after the date of this Agreement to and including the date the
Underwriters are no longer required to provide an Official Statement to potential
customers who request the same pursuant to the Rule (the earlier of (i) 90 days from the
“end of the underwriting period” (as defined in the Rule) and (ii) the time when the
Official Statement is available to any person from a nationally recognized municipal
securities repository, but in no case less than 25 days after the “end of the underwriting
period” for the Certificates), the:lssu Omes-a e;%@j any fact or event which might
or would cause the Official St%g ment, el § ” slemented or amended, to contain any
untrue statement of a material fact ogt &rﬁ s;tate ‘material fact required to be stated
therein or necessary to make the statement iﬁ}\%‘%, in light of the circumstances under
which they were made, not mlsleadl%%@%g %@%neeessary to amend or supplement the
Official Statement to comply with law,.{
purposes of this clause provide @tggg@@%

0

ion. ﬁmgroup, such fact or event requires
preparation and publ1eat10n of a sg;p@gm%; or ,,g@eggdment to the Official Statement, the
Issuer will forthwith prepare and fi suer's own expense (in a form and
manner reasonably approved by Citigroup), a reasonable number of copies of either
amendments or supplements to the Official Statement so that the statements in the
Official Statement as so amended and supplemented will not contain any untrue
statement of a material fact or omit to state a material fact required to be stated therein or

3

p !

DALLAS: 0583611.00018: 1677335v3
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necessary to make the statements therein, in light of the circumstances under which they
were made, not misleading or so that the Official Statement will comply with law. If
such notification shall be subsequent to the Closing, the Issuer shall furnish such legal
opinions, certificates, instruments and other documents as Citigroup may reasonably
deem necessary to evidence the truth and accuracy of such supplement or amendment to
the Official Statement.

3 Citigroup hereby agrees to file the Official Statement with a nationally
recognized municipal securities information repository. Unless otherwise notified in
writing by Citigroup, the Issuer can assume that the “end of the underwriting period” for
purposes of the Rule is the date of the Closing.

4. Representations, Warranties and Covenants of the Issuer. The Issuer hereby
represents and warrants to and covenants with the Underwriters that:

(a) The Issuer is a duly created, organized and existing as a municipal
corporation and a political subdivision of the State of Texas (the “State”), and a validly
existing home rule city under the Constitution and laws of the State, and has full legal
right, power and authority under the laws of the State of Texas, including, specifically,
Subchapter C of Chapter 271, Texas Local Government Code, as amended (the “Acr”),
and at the date of the Closing will have full legal right, power and authority under the
Act, the Issuer’s home rule charter and the Ordinance (i) to enter into, execute and deliver
this Agreement, the Ordinance and all documents required hereunder and thereunder to
be executed and delivered by the Issuer (this Agreement, the Ordinance and the other
documents referred to in this clause (i) are hereinafter referred to as the “Issuer
Documents”), (ii) to sell, issue and deliver the Certificates to the Underwriters as
provided herein, (iii) to carry out and consummate the transactions contemplated by the
Issuer Documents and the Official Statement and (iv) to utilize the proceeds from the sale
of the Certificates for the purposes described in the Official Statement, and the Issuer has
complied, and will at the Closing be in compliance in all respects, with the terms of the
Act and the Issuer Documents as they pertain to such transactions;

(b) By all necessary official action of the Issuer prior to or concurrently with
the acceptance hereof, the Issuer has dul authorized all necessary action to be taken by it
for (i) the adoption of the org;w nee ! heissuanca aind sale of the Certificates, (ii) the
approval, execution and delivery of, an rformaice by the Issuer of the obligations
on its part, contained in the C%@t ic 1d the Issuer Documents and (iii) the
consummation by it of all other tran béf\%ﬁfgémplated by the Official Statement, the
Issuer Documents and any and al “é%agreements and documents as may be

ed by the Issuer in order to carry out, give
%ﬁ%mplated herein and in the Official

<

required to be executed, delivered an
effect to, and consummate the " trahsa
Statement;
(c) The Issuer Doctime : %@é‘ﬁal, valid and binding obligations of
the Issuer, enforceable against the Issuer in accordance with their respective terms,
subject to bankruptcy, insolvency, reorganization, moratorium and other similar laws, and
the exercise of judicial discretion in applying principles of equity, relating to or affecting

4
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the enforcement of creditors' rights; the Certificates, when issued, delivered and paid for,
in accordance with the Ordinance and this Agreement, will constitute legal, valid and
binding obligations of the Issuer entitled to the benefits of the Ordinance and enforceable
in accordance with their terms, subject to bankruptcy, insolvency, reorganization,
moratorium and other similar laws, and the exercise of judicial discretion in applying
principles of equity, relating to or affecting the enforcement of creditors' rights; and upon
the issuance, authentication and delivery of the Certificates as aforesaid, the Ordinance
will provide, for the benefit of the holders, from time to time, of the Certificates, the
legally valid and binding pledge of and lien it purports to create as set forth in the
Ordinance;

i
Sy

(d) The Issuer is not in breach of or default in any material respect under any
applicable constitutional provision, law or administrative regulation of the State or the
United States or any applicable judgment or decree or any loan agreement, indenture,
bond, note, resolution, agreement or other instrument to which the Issuer is a party or to
which the Issuer is otherwise subject, and no event has occurred and is continuing which
constitutes or with the passage of time or the giving of notice, or both, would constitute a
default or event of default by the Issuer under any of the foregoing; and the execution and
delivery of the Certificates, the Issuer Documents and the adoption of the Ordinance and
compliance with the provisions on the Issuer's part contained therein, will not conflict
with or constitute a breach of or default under any constitutional provision, administrative
regulation, judgment, decree, loan agreement, indenture, bond, note, resolution,
agreement or other instrument to which the Issuer is a party or to which the Issuer is
otherwise subject or under the terms of any such law, regulation or instrument, except as
provided by the Certificates and the Ordinance;

(e) All authorizations, approvals, licenses, permits, consents and orders of any
governmental authority, legislative body, board, agency or commission having
Jurisdiction of the matter which are required for the due authorization of, which would
constitute a condition precedent to, or the absence of which would materially adversely
affect the due performance by the Issuer of its obligations under the Issuer Documents,
and the Certificates have been duly obtained, except for such approvals, consents and
orders as may be required under the Blue Sky or securities laws of any jurisdiction in
connection with the offering and sale of the Certificates;

e
)

® The Certificates and the
contained in the Official Statement under
OFFICIAL STATEMENT” and “THE
the caption “Book-Entry-Only System?®
Certificates will be applied generally as i T
captions “SELECTED DATA FROM TH:

Proceeds” and “THE CERTIFICATE

nancee conform to the descriptions thereof
captions““SELECTED DATA FROM THE

FIFICATES,” excluding information under
reunderyand the proceeds of the sale of the
d*in the Official Statement under the
SOFFICIAL STATEMENT - Usc of

~ gf«%%gse of Funds.”

%

(2) There is no legislatiof, it,jprogeeding, inquiry or investigation, at
law or in equity, before or by any cour ernment agency, public board or body,
pending or, to the best knowledge of the Issuer after due inquiry, threatened against the
Issuer, affecting the existence of the Issuer or (except as may be disclosed in the Official

5
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Statement) the titles of its officers to their respective offices, or affecting or seeking to
prohibit, restrain or enjoin the sale, issuance or delivery of the Certificates, the collection
of ad valorem taxes pursuant to the Ordinance or in any way contesting or affecting the
validity or enforceability of the Certificates, the Issuer Documents, or contesting the
exclusion from gross income of interest on the Certificates for federal income tax
purposes, or contesting in any way the completeness or accuracy of the Preliminary
Official Statement or the Official Statement or any supplement or amendment thereto, or
contesting the powers of the Issuer or any authority for the issuance of the Certificates,
the adoption of the Ordinance or the execution and delivery of the Issuer Documents, nor,
to the best knowledge of the Issuer, is there any basis therefor, wherein an unfavorable
decision, ruling or finding would materially adversely affect the validity or enforceability
of the Certificates or the Issuer Documents;

(h) As of the date thereof, the Preliminary Official Statement did not contain
any untrue statement of a material fact or omit to state a material fact required to be
stated therein or necessary to make the statements therein, in the light of the
circumstances under which they were made, not misleading;

(1) At the time of the Issuer's acceptance hereof and (unless the Official
Statement is amended or supplemented pursuant to paragraph (e) of Section 3 of this
Agreement) at all times subsequent thereto during the period up to and including the date
of Closing, the Official Statement does not and will not contain any untrue statement of a
material fact or omit to state any material fact required to be stated therein or necessary to
make the statements therein, in light of the circumstances under which they were made,
not misleading;

) If the Official Statement is supplemented or amended pursuant to
paragraph (e) of Section3 of this Agreement, at the time of each supplement or
amendment thereto and (unless subsequently again supplemented or amended pursuant to
such paragraph) at all times subsequent thereto during the period up to and including the
date of Closing, the Official Statement as so supplemented or amended will not contain
any untrue statement of a material fact or omit to state any material fact required to be
stated therein or necessary to make the statements therein, in light of the circumstances
under which made, not misleading;

(k) The Issuer will applgé%)@ AUSC

the Cemf cates as provided in and.*

to take any action which action or
SS income for federal income tax

as Citigroup may designate and (B) etermme the ¢ 1g1b1hty of the Certificates for
investment under the laws of such states and other jurisdictions and (i1) to continue such
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qualifications in effect so long as required for the distribution of the Certificates
(provided, however, that the Issuer will not be required to qualify as a foreign corporation
or to file any general or special consents to service of process under the laws of any
jurisdiction) and will advise Citigroup immediately of receipt by the Issuer of any
notification with respect to the suspension of the qualification of the Certificates for sale
in any jurisdiction or the initiation or threat of any proceeding for that purpose;

(m)  The financial statements of, and other financial information regarding, the
Issuer in the Official Statement fairly present the financial position and results of the
Issuer as of the dates and for the periods therein set forth. Prior to the Closing, the Issuer
will not take any action within or under its control that will cause an adverse change of a
material nature in such financial position, results of operations or condition, financial or
otherwise, of the Issuer. The Issuer is not a party to any litigation or other proceeding
pending or, to its knowledge, threatened which, if decided adversely to the Issuer, would
have a material adverse effect on the financial condition of the Issuer;

(n) Prior to the Closing, the Issuer will not offer or issue any bonds, notes or
other obligations for borrowed money or incur any material liabilities, direct or
contingent, payable from or secured by ad valorem taxes, without the prior approval of
Citigroup; and

(0) Any certificate, signed by any official of the Issuer authorized to do so in
connection with the transactions contemplated by this Agreement, shall be deemed a
representation and warranty by the Issuer to the Underwriters as to the statements made
therein.

5. Closing.

(a) At 9:00 a.m. Dallas, Texas time, on May 22, 2008, or at such other time
and date as shall have been mutually agreed upon by the Issuer and Citigroup (the
“Closing”), the Issuer will, subject to the terms and conditions hereof, deliver the
Certificates to the Underwriters duly executed and authenticated, together with the other
documents hereinafter mentioned, and the Underwriters will, subject to the terms and
conditions hereof, accept such delivery and pay the purchase price of the Certificates as
set forth in Section 1 of this Aﬁg/geem %t@gy ,\‘%&&@émbank cashier's check or checks or
wire transfer payable in 1mm‘ dilable funds. tethe order of the Issuer, as shall be
@%ﬁcates as aforesaid shall be made at the
P, o-Bond Counsel, or such other place as

(b) Delivery of the rtifis gl};@e made to The Dep051tory Trust
Company, New York, New York.. T ¢
registered form, bearing CUSIP numbgr
maturity of the Certificates, reglsﬂ i of Cede & Co., all as provided in the
Ordinance, and shall be made available to C1t1group at least one busmess day before the
Closing for purposes of inspection.

&Q ( ggg %}pons with one Certificate for each
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6. Closing Conditions. The Underwriters have entered into this Agreement in
reliance upon the representations, warranties and agreements of the Issuer contained herein, and
in reliance upon the representations, warranties and agreements to be contained in the documents
and instruments to be delivered at the Closing and upon the performance by the Issuer of its
obligations hereunder, both as of the date hereof and as of the date of the Closing. Accordingly,
the Underwriters' obligations under this Agreement to purchase, to accept delivery of and to pay
for the Certificates shall be conditioned upon the performance by the Issuer of its obligations to
be performed hereunder and under such documents and instruments at or prior to the Closing,
and shall also be subject to the following additional conditions, including the delivery by the
Issuer of such documents as are enumerated herein, in form and substance reasonably
satisfactory to Citigroup:

(a) The representations and warranties of the Issuer contained herein shall be
true, complete and correct on the date hereof and on and as of the date of the Closing, as
if made on the date of the Closing;

(b) The Issuer shall have performed and complied with all agreements and
conditions required by this Agreement to be performed or complied with by it prior to or
at the Closing;

(©) At the time of the Closing, (i) the Issuer Documents and the Certificates
shall be in full force and effect in the form heretofore approved by Citigroup and shall not
have been amended, modified or supplemented, and the Official Statement shall not have
been supplemented or amended, except in any such case as may have been agreed to by
Citigroup; and (ii) all actions of the Issuer required to be taken by the Issuer shall be
performed in order for Co-Bond Counsel to deliver its opinions referred to hereafter;

(d) At the time of the Closing, all official action of the Issuer relating to the
Certificates and the Issuer Documents shall be in full force and effect and shall not have
been amended, modified or supplemented;

(e) At or prior to the Closing, the Ordinance shall have been duly executed
and delivered by the Issuer and the Issuer shall have duly executed and delivered, and the
Registrar shall have duly authenticategy} the %%gﬁrtiﬁcates

S

3] At the time of the Clo
any development involving a change i L
revenues or operations of the Issuer, fror
the reasonable judgment of Citigroup, is ni
reasonable judgment of Citigroup, impract
and in the manner contemplated in the Otficid

ave occurred any change or
ion, financial or otherwise, or in the

(g)  The Issuer shall not h ,
any of its outstanding obligations fori%cﬁfﬁwéﬁﬂﬁﬁﬁ%ﬁ

(h) All steps to be taken and all instruments and other documents to be
executed and all other legal matters in connection with the transactions contemplated by
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this Agreement shall be reasonably satisfactory in legal form and effect to Citigroup;

(1) At or prior to the Closing, the Underwriters shall have received one copy
of each of the following documents:

(1) the Official Statement, and each supplement or amendment thereto,
if any, executed on behalf of the Issuer by its City Manager, or such other official
as may have been agreed to by Citigroup, and the reports and audits referred to or
appearing in the Official Statement;

2) the Ordinance with such supplements or amendments as may have
been agreed to by Citigroup;

3) the approving opinion of Co-Bond Counsel with respect to the
Certificates, in substantially the form attached to the Official Statement;

4) a supplemental opinion of Co-Bond Counsel addressed to the
Underwriters, substantially to the effect that:

(1) the Ordinance has been duly adopted and is in full force
and effect;

(i1) the Certificates are exempted securities under the Securities
Act of 1933, as amended (the “7933 Act”), and the Trust Indenture Act of
1939, as amended (the “Trust Indenture Act”) and it is not necessary, in
connection with the offering and sale of the Certificates, to register the
Certificates under the 1933 Act or to qualify the Ordinance under the Trust
Indenture Act;

(ii1)  this Agreement has been duly authorized, exccuted and
delivered by the Issuer and, assuming due authorization, execution and
delivery by the Underwriters, is a legal, valid and binding obligation of the
Issuer, enforceable against the Issuer in accordance with its terms, subject
to bankruptcy, insolvency, reorganization, moratorium and other similar
laws, and the exercise of judicial direction in applying principles of equity;
and ,

(iv)  the statement and
Statement under the captions T
subcaptions “Book-Entry-Oxgﬁ‘%%; S
Funds™), “CITY AD VALOREM
Code,” “CITY AD VAL@ 3 ‘ INFORMATION — The Property

Tax Code As It Applies” To "the “City,” “CITY FINANCIAL
%%

thiation contained in the Official
ERTIFICATES” (except under the
“and “Sources and Uses of
INFORMATION - Texas Tax

.

INFORMATION - Investinéni-Poliéy{7“LEGAL AND TAX MATTERS
— Tax Exemption,” “LEGAL AND TAX*MATTERS — Legal Investments
and Eligibility to Secure Public Funds in Texas,” “LEGAL AND TAX

MATTERS - Legal Opinion and No-Litigation Certificate” and
9
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“CONTINUING DISCLOSURE” (except for the subcaption “Compliance
with Prior Undertakings™) fairly and accurately summarize the matters
purported to be summarized therein;

(5) Opinions dated the date of the Closing and addressed to the
Underwriters, of co-counsel for the Underwriters, to the effect that:

(1) the Certificates are exempt securities under the 1933 Act
and the Trust Indenture Act and it is not necessary, in connection with the
offering and sale of the Certificates, to register the Certificates under the
1933 Act and the Ordinance need not be qualified under the Trust
Indenture Act;

(i)  based upon their participation in the preparation of the
Official Statement as co-counsel for the Underwriters and their
participation at conferences at which the Official Statement was discussed,
but without having undertaken to determine independently the accuracy,
completeness or fairness of the statements contained in the Official
Statement, such counsel has no reason to believe that the Official
Statement contains any untrue statement of a material fact or omits to state
a material fact necessary to make the statements therein, in light of the
circumstances under which they were made, not misleading (except for
any financial, forecast, technical and statistical statements and data
included in the Official Statement and the information regarding the
Depository and its book-entry system in each case as to which no view
need be expressed); and

(ili))  based upon: (a) their understanding of Rule 15¢2-12 of the
Securities and Exchange Commission (the "Rule") (and interpretive
guidance published by the Securities and Exchange Commission relating
thereto); (b) their review of the continuing disclosure undertaking of the
Issuer contained in the Ordmance and (c) the inclusion in the Official
Statement of a descripti I j uch undertakings and in

reliance on the opmlon@%%o the Ordinance has been
i : and binding obligation of the

duly adopted by the Issuer a%d’* 5.2
ters that such undertakings

Issuer, such counsel advise
provide a suitable basis for the ¥nd 1S, and any other broker, dealer,
Participating Underwriter (as

¢ offering of the Certificates, to

or municipal securities dealer
defined in the Rule) in connection, with ¢
hot

e

make a reasonable determination-that
of paragraph (b)(5)(i) of the g&u;@%

;@ Lo B

(6) A certificate, dated the date of Closmg, of the Issuer to the effect
that: (i) the representations and warranties of the Issuer contained herein are true
and correct in all material respects on and as of the date of Closing as if made on
the date of Closing; (ii) no litigation or proceeding against it is pending or, to the
best of its knowledge after due inquiry, threatened in any court or administrative
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body nor is there a basis for litigation which would (a) contest the right of the
members or officials of the Issuer to hold and exercise their respective positions,
(b) contest the due organization and valid existence of the Issuer, (¢) contest the
validity, due authorization and execution of the Certificates or the Issuer
Documents or (d) attempt to limit, enjoin or otherwise restrict or prevent the
Issuer from functioning and collecting revenues, including payments on the
Certificates, pursuant to the Ordinance, and other income or the levy or collection
of the taxes pledged or to be pledged to pay the principal of and interest on the
Certificates, or the pledge thereof; (iii) the Ordinance has been duly adopted by
the Issuer, is in full force and effect and has not been modified, amended or
repealed; and (iv) to the best of its knowledge, no event affecting the Issuer has
occurred since the date of the Official Statement which should be disclosed in the
Official Statement for the purpose for which it is to be used or which it is
necessary to disclose therein in order to make the statements and information
therein, in light of the circumstances under which made, not misleading in any
respect as of the time of Closing, and the information contained in the Official
Statement is correct in all material respects and, as of the date of the Official
Statement did not, and as of the date of the Closing does not, contain any untrue
statement of a material fact or omit to state a material fact required to be stated
therein or necessary to make the statements made therein, in the light of the
circumstances under which they were made, not misleading;

N A certificate of the Issuer in form and substance satisfactory to Co-
Bond Counsel and co-counsel to the Underwriters (a) setting forth the facts,
estimates and circumstances in existence on the date of the Closing, which
establish that it 1s not expected that the proceeds of the Certificates will be used in
a manner that would cause the Certificates to be “arbitrage bonds” within the
meaning of Section 148 of the Internal Revenue Code of 1986, as amended (the
“Code”), and any applicable regulations (whether final, temporary or proposed)
issued pursuant to the Code, and (b) certifying that to the best of the knowledge
and belief of the Issuer there are no other facts, estimates or circumstances that
would materially change the conclusions, representations and expectations
contained in such certificate;

(8)  Any other certificatcs and” ﬁ%éﬁﬁ;gﬁuired by the Ordinance for
the issuance thereunder of the Cestificates;-
Z// &

Poor's Ratings Services, a le
and that both such ratings are 1

(10)  Such additionak ] %@@j@ ic I
documents as Citigroup, Co-Bond Counsel or co-counsel to the Underwriters may
reasonably request to evidence the truth and accuracy, as of the date hereof and as
of the date of the Closing, of the Issuer's representations and warranties contained
herein and of the statements and information contained in the Official Statement
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and the due performance or satisfaction by the Issuer on or prior to the date of the
Closing of all the respective agreements then to be performed and conditions then
to be satisfied by the Issuer.

All of the opinions, letters, certificates, instruments and other documents mentioned above or
clsewhere in this Agreement shall be deemed to be in compliance with the provisions hereof if|
but only if, they are in form and substance satisfactory to Co-Bond Counsel and the
Underwriters.

If the Issuer shall be unable to satisfy the conditions to the obligations of the Underwriters to
purchase, to accept delivery of and to pay for the Certificates contained in this Agreement, or if
the obligations of the Underwriters to purchase, to accept delivery of and to pay for the
Certificates shall be terminated for any reason permitted by this Agreement, this Agreement shall
terminate and neither the Underwriters nor the Issuer shall be under any further obligation
hereunder, except that the respective obligations of the Issuer and the Underwriters set forth in
Sections 4 and 8(c) hereof shall continue in full force and effect.

7. Termination. The Underwriters shall have the right to cancel their obligation to
purchase the Certificates if, between the date of this Agreement and the Closing, the market price
or marketability of the Certificates shall be materially adversely affected, in the sole judgment of
Citigroup, reasonably exercised, by the occurrence of any of the following:

(a) legislation shall be enacted by or introduced in the Congress of the United

States or recommended to the Congress for passage by the President of the United States,
or the Treasury Department of the United States or the Internal Revenue Service or any
member of the Congress or the State legislature or favorably reported for passage to
cither House of the Congress by any committee of such House to which such legislation
has been referred for consideration, a decision by a court of the United States or of the
State or the United States Tax Court shall be rendered, or an order, ruling, regulation
(final, temporary or proposed), press release, statement or other form of notice by or on
behalf of the Treasury Department of the United States, the Internal Revenue Service or
other governmental agency shall be made or proposed, the effect of any or all of which
would be to impose, directly or indirectly, federal income taxation upon revenues or other
income of the general character to be derived by the Issuer pursuant to the Ordinance, or
c. Me@j QQQ% er of the Certificates or upon

d“in” Wﬁtement or other action or

e or effect, directly or indirectly,
of the transactions contemplated

5%‘% -

‘ g%l s

of changing the federal income tax conseq ,
herein;

(b) legislation introduced in or. ena ed (or resolutlon passed) by the Congress
or an order, decree, or injunction issu éf; competent jurisdiction, or an
order, ruling, regulation (final, temporary, or propose ). press release or other form of
notice issued or made by or on behalf of the é%xchange Commission, or any
other governmental agency having Jurlsdl(fhon of the subject matter, to the effect that
obligations of the general character of the Certificates, including any or all underlying

arrangements, are not exempt from registration under or other requirements of the 1933
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Act, or that the Ordinance is not exempt from qualification under or other requirements
of the Trust Indenture Act, or that the issuance, offering, or sale of obligations of the
general character of the Certificates, including any or all underlying arrangements, as
contemplated hereby or by the Official Statement or otherwise, is or would be in
violation of the federal securities law as amended and then in effect;

(c) any state blue sky or securities commission or other governmental agency
or body shall have withheld registration, exemption or clearance of the offering of the
Certificates as described herein, or issued a stop order or similar ruling relating thereto;

(d) a general suspension of trading in securities on the New York Stock
Exchange or the American Stock Exchange, the establishment of minimum prices on
either such exchange, the establishment of material restrictions (not in force as of the date
hereof) upon trading securities generally by any governmental authority or any national
securities exchange, a general banking moratorium declared by federal, State of New
York, or State officials authorized to do so;

(e) the New York Stock Exchange or other national securities exchange or
any governmental authority, shall impose, as to the Certificates or as to obligations of the
general character of the Certificates, any material restrictions not now in force, or
increase materially those now in force, with respect to the extension of credit by, or the
charge to the net capital requirements of, Underwriters;

H any amendment to the federal or Texas Constitution or action by any
federal or Texas court, legislative body, regulatory body, or other authority materially
adversely affecting the tax status of the Issuer, its property, income securities (or interest
thereon), or the validity or enforceability of the levy or pledge of ad valorem taxes to pay
principal of and interest on the Certificates;

(2) any event occurring, or information becoming known which, in the
reasonable judgment of Citigroup, makes untrue in any material respect any statement or
information contained in the Official Statement, or has the effect that the Official
Statement contains any untrue statement of material fact or omits to state a material fact
required to be stated therein or necessary to make the statements therein, in the light of
the circumstances under which they were made, not misleading;

(h)  there shall have occurfed™§ince the date
adverse change in the affairs or financial c%n%i?g '

P

greement any materially

(1) the United States shall hagg% i -engaged in hostilities which have
resulted in a declaration of war or a national‘emergency or there shall have occurred any

other outbreak or escalation of hostilitie
financial or otherwise;

1al o international calamity or crisis,

'y

(k) any fact or event shall¢ ‘or have . j%% that, in Citigroup's reasonable
judgment, requires or has required an amendment of or supplement to the Official

Statement;
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() there shall have occurred any downgrading, or any notice shall have been
given of (A) any intended or potential downgrading or (B) any review or possible change
that does not indicate a possible upgrade, in the rating accorded any of the Issuer's
obligations (including the rating to be accorded the Certificates); and

(m)  the purchase of and payment for the Certificates by the Underwriters, or
the resale of the Certificates by the Underwriters, on the terms and conditions herein
provided shall be prohibited by any applicable law, governmental authority, board,
agency or commission.

8. Expenses.

(a) The Underwriters shall be under no obligation to pay, and the Issuer shall
pay, any expenses incident to the performance of the Issuer's obligations hereunder,
including, but not limited to: (i) the cost of preparation and printing of the Certificates;
(11) the fees and disbursements of Co-Bond Counsel; (iii) the fees and disbursements of
the Co-Financial Advisor to the Issuer; (iv) the fees and disbursements of any other
engineers, accountants, and other experts, consultants or advisers retained by the Issuer;
and (v) the fees for bond ratings and bond insurance fees or premiums.

(b) The Underwriters shall pay (i) the cost of preparation and printing of this
Agreement, the Blue Sky Survey and Legal Investment Memorandum (if any); (ii) all
advertising expenses in connection with the public offering of the Certificates; and (iit)
all other expenses incurred by them in connection with the public offering of the
Certificates, including the fees and disbursements of co-counsel retained by the
Underwriters and expenses incurred on behalf of the Issuer’s employees which are
incidental to implementing this Agreement, including without limitation meals,
transportation, lodging and entertainment of those employees.

(©) If this Agreement shall be terminated by the Underwriters because of any
failure or refusal on the part of the Issuer to comply with the terms or to fulfill any of the
conditions of this Agreement, or if for any reason the Issuer shall be unable to perform its
obligations under this Agreement, the Issuer will reimburse the Underwriters for all out-
of-pocket expenses (including the fees and dlsbursements of co-counsel to the
Underwriters) reasonably 1ncurred y/by in connection with this
Agreement or the offering contemp} ]

|

j’i’,‘Clty of Dallas, Texas, 1500 Marilla

9. Notices. Any notice or other ¢
Agreement may be given by delivering the same
Street, Dallas Texas 752()1 Attention: Chie

/c% 200 Crescent Court, Suite 900,

7

10.  Parties in Interest. This Agrecement as’ erefofore specified shall constitute the
entire agreement between us and is made solely for the benefit of the Issuer and the Underwriters
(including successors or assigns of the Underwriters) and no other person shall acquire or have
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any right hereunder or by virtue hereof. This Agreement may not be assigned by the Issuer.
This Agreement may not be assigned by Citigroup without the prior written consent of the Issuer.
All of the Issuer's representations, warranties and agreements contained in this Agreement shall
remain operative and in full force and effect, regardless of (i) any investigations made by or on
behalf of any of the Underwriters; (ii) delivery of and payment for the Certificates pursuant to
this Agreement; and (iii) any termination of this Agreement.

11. Effectiveness. This Agreement shall become effective upon the acceptance hereof
by the Issuer and shall be valid and enforceable at the time of such acceptance.

12. Choice of Law. This Agreement shall be governed by and construed in
accordance with the law of the State.

13. Severability. If any provision of this Agreement shall be held or deemed to be or
shall, in fact, be invalid, inoperative or unenforceable as applied in any particular case in any
jurisdiction or jurisdictions, or in all jurisdictions because it conflicts with any provisions of any
Constitution, statute, rule of public policy, or any other reason, such circumstances shall not have
the effect of rendering the provision in question invalid, inoperative or unenforceable in any
other case or circumstance, or of rendering any other provision or provisions of this Agreement
invalid, inoperative or unenforceable to any extent whatever.

14. Business Day. For purposes of this Agreement, “business day” means any day on
which the New York Stock Exchange is open for trading.

15. Section Headings. Section headings have been inserted in this Agreement as a
matter of convenience of reference only, and it is agreed that such section headings are not a part
of this Agreement and will not be used in the interpretation of any provisions of this Agreement.

16. Counterparts. This Agreement may be executed in several counterparts each of
which shall be regarded as an original (with the same effect as if the signatures thereto and
hereto were upon the same document) and all of which shall constitute one and the same
document.

If you agree with the foregoing, please s1gn the enclosed counterpart of this Agreement
and return it to the Underwriters. This ~shall @gﬁ inding agreement between
you and the Underwriters when at least t%@%m&rﬁ%{m%éﬁ% fetter'shall have been signed by or
on behalf of each of the parties hereto. 3
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Very truly yours,

CITIGROUP GLOBAL MARKETS INC.,
on its behalf and on behalf of the Underwriters
listed in Schedule I

By:

Anderson Bynam
Director

Accepted and agreed to this 23rd day of April, 2008
at : m.

CITY OF DALLAS, TEXAS

By:

Mary K. Suhm
City Manager

Approved as to Form:

THOMAS P. PERKINS, JR.,
CITY ATTORNEY

By:

Name:
Title: Assistant City Attorney
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SCHEDULE 1

Underwriters

Citigroup Global Markets Inc.
UBS Securities LLC
Siebert Brandford Shank & Co., LLC
Jackson Securities, LLC
RBC Capital Markets Corporation
Southwest Securities, Inc.
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SCHEDULE II*
Initial
Maturity Reoffering

Amount (February 15) Rate Yield
$ 825,000 2009
1,365,000 2010
1,405,000 2011
1,445,000 2012
1,490,000 2013
1,540,000 2014
1,590,000 2015
1,650,000 2016
1,710,000 2017
28,045,000 2018

DATED DATE: April 15, 2008

INTEREST PAYMENT DATES:  February 15 and August 15, commencing February 15,

2009
OPTIONAL REDEMPTION: The Issuer reserves the right, at its option, to redeem Bonds
having stated maturities on and after February 15,20 . in

whole or in part in principal amounts of $5,000 or any
integral multiple thereof, on February 15, 20, or any
date thereafter, at the par value thereof plus accrued interest
to the date of redemption.

* Preliminary, subject to change
Ir-1
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EXHIBIT A

[Attach Official Statement]
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