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ORDINANCE NO. 3066
' e AUTHORIZING THE ISSUANCE OF CITY OF MESQUITE, TEXAS COMBINATION
7 TAX AND REVENUE CERTIFICATES OF OBLIGATION, TAXABLE SERIES 1995, IN
THE PRINCIPAL AMOUNT OF $7,070,000, AUTHORIZING THE EXECUTION OF A
BOND PURCHASE CONTRACT, APPROVING AN OFFICIAL STATEMENT, AND THE
PLEDGE OF SECURITY THEREOF TOGETHER WITH OTHER RELATED MATTERS,
AND DECLARING AN EMERGENCY

THE STATE OF TEXAS §
COUNTY OF DALLAS §
CITY OF MESQUITE ‘ §

WHEREAS, the City deems it advisable to give notice of intention to issue Combination
Tax and Revenue Certificates of Obligation for paying all or a portion of the City's contractual
obligations for the purpose of constructing and equipping a Municipal Convention Center and
acquiring land in connection therefor, and for paying legal, fiscal, architectural, engineering and
professional fees in connection with such projects; and

WHEREAS, the Certificates of Obligation hereinafter authorized and designated are to be
issued and delivered for cash pursuant to Article 2368a.1, V.A.T.C.S., now known as Subchapter
C of Chapter 271 of the Local Government Code; and

WHEREAS, the City is authorized pursuant to Article 1269j-4.1, V.A.T.C.S. to issue
revenue bonds payable from revenues of the Municipal Convention Center; and

WHEREAS, the City Council has heretofore, on the 2nd day of October, 1995, adopted
a resolution authorizing and directing the City Secretary to give notice of intention to issue Certifi-
cates of Obligation; and

WHEREAS, said notice has been duly published in the Mesquite News/Coppell Gazette,
which is a newspaper of general circulation in said City, in its issues of October 26, 1595 and
November 2, 1995; and

WHEREAS, the City received no petition from the qualified electors of the City protesting
the issuwance of such Certificates of Obligation.

WHEREAS, the meeting was open to the public and public notice of the time, place and
purpose of sand meetmg was given pursuant to Chapter 551, Texas Government Code.
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BE IT ORDAINED BY THE CITY COUNC‘IL ()F THE CITY OF MESQUITE
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Seclion 1. AMOUNT AND PURPOSE OF THE CERTIFICATES OF OBLIGATION.
The certificate of obligation or certificates of obligation of the City of Mesquite (the "Issuer”) are
hereby authorized to be issued and delivered in the aggregate principal amount of $7,070,000 for
paying all or a portion of the City's contractual obligations for the purpose of constructing and
equipping 4 Municipal Convention Center and acquiring land in connection therefor, and for
paying legal, fiscal, architectural, engineering and professional fees in connection with such

projects.

Section 2. DESIGNATION OF THE CERTIFICATES OF OBLIGATION. Each
certificate of obligation issued pursuant to this Ordinance shall be designated: "CITY OF
MESQUITE, TEXAS COMBINATION TAX AND REVENUE CERTIFICATE OF OBLIGA- 1
TION, TAXABLE SERIES 1995", and initially there shall be issued, sold, and delivered -
hereunder a single filly registered certificate of obligation, without interest coupouns, payable in
instaliments of principal (the “Initial Certificate of Obligation"), but the Initial Certificate of
Obligation may be assigned and transferred and/or converted into and exchanged for a like
aggregate principal amount of fully registered certificates of obligation, without interest coupons,
having serial maturities, and in the denomination or denominations of $5,000 or any integral
multiple of $5,000, all in the manner hereinafter provided. The term "Certificates of Obligation"
as used in this Ordinance shall mean and include collectively the Initiat Certificate of Obligation
and all substitute certificates of obligation exchanged therefor, as well as all other substitute
certificates of obligation and replacement certificates of obligation issued pursuant hereio, and the
term "Certificate of Obligation” shall mean any of the Certificates of Obligation.

Section 3. INITIAL DATE, DENOMINATION, NUMBER, MATURITIES, INITIAL '
REGISTERED OWNER, AND CHARACTERISTICS OF THE INITIAL CERTIFICATE OF
OBLIGATION. (a) The Initial Certificate of Obligation is hercby authorized to be issued, soid,

and delivered hereunder as a single fully registered Certificate of Obligation, without interest '
coupons, dated November 1, 1995, in the denomination and aggregate principal amount of :
$7,070,000, numbered R-1, payable in annual instailments of principal to the initial registered

owner thereof, to-wit: Merrill Lynch & Co., or to the registered assignee or assignees of said

Certificate of Obligation or any portion or portions thereof (in each case, the “registered owner"), i
with the annual installments of principal of the Initial Certificate of Obligation to be payable on

the dates, resnectively, and in the principal amouats, respectively, staled in the FORM OF .
INITIAL CERTIFICATE OF OBLIGATION set forth in this Ordinance.

(b) The Initial Certificate of Obligation (i) may be prepaid or redeemed prior to the
respective scheduled due dates of installments of principal thereof, (ii) may be assigned and
transferred, (iii) may be converted and exchanged for otlier Certificates of Obligation, (iv) shall

~+mmens - ~iave the characleristics, and (v) shall be signed and sealed, and the principal of and interest on
the Initial Certificate of Obligation shall be payable, all as provided, and in the thanner required
or indicated, in the FORM OF INITIAL CERTIFICATE OF OBLIGATION set forth in this
Ordinance.




Section 4. INTEREST. The unpaid principal balance of the Initial Ceriiﬁcafé of
-msKbligation shall bear interest from the date of the Initial Certificate of Obligaticn, and will be

calculated on the basis of a 360-day year of twelve 30-day months to the respective scheduled due sz

dates, or to the respective dates of prepayment or redemption, of the installments of principal of
the Initial Certificate of Obligation, and said interest shall be payable, all in the manner provided
and at the rates and on the dates stated in the FORM OF INITIAL CERTIFICATE OF OBLIGA-
TION set forth in this Ordinance.

Section 5. FORM OF INITIAL CERTIFICATE OF OBLIGATION. The form of the

Initial Certificate of Obligation, including the form of Registtation Certificate of the Comptroller
of Puiblic Accounts of the State of Texas to be endorsed on the Initial Certificate of Obligation,
shall be substantially as follows:

_ |

NO. R-1 $7,070,000
UNITED STATES OF AMERICA
STATE OF TEXAS
COUNTY OF DALLAS
CITY OF MESQUITE, TEXAS
COMBINATION TAX AND REVENUE

CERTIFICATE OF OBLIGATION

TAXABLE SERIES 1995

CITY OF MESQUITE, in Dallas County (the “Issuer"), being a political subdivision of
the State of Texas, hereby promises to pay to

MERRILL LYNCH & CO.

or to the registered assignec or assignees of thiz Certificate of Obligation or any portion or
portions hereof (in each case, the “registered owner") the aggregate principal amount of

SEVEN MILLION SEVENTY THOUSAND DOLLARS

in annual installments of principal due and payable on February 15 in each of the years, and in
the respective principal amounts, as set forth in the following schedule:




1996 $335,000 2006 $325,000
1997 185,000 2007 350,000
1998 200,000 2008 375,000

. 1999 210,000 2009 400,000
2000 225,000 2010 430,000
2001 235,000 2011 460,000
2002 255,000 2012 495,000
2003 270,000 2013 535,000
2004 285,000 2014 575,000
2005 305,000 2015 620,000

and to pay interest, from the date of this Initial Certificate of Obligation, on the balance of each
such instaliment of principal, respectively, from time to time remaining unpaid, at the rates as
follows:

maturity 1996, 5.80%
maturity 1997, 5.80%
maturity 1998, 5.90%
maturity 1999, 6.05%
maturity 2000, 6.10%
maturity 2001, 6.25%
maturity 2002, 6.35%
maturity 2003, 6.45%
maturity 2004, 6.55%
maturity 2005, 6.55%

maturity 2006, 6.65%
matuarity 2007, 6.70%
maturity 2008, 6.875%
maturity 2009, 6.875%
maturity 2010, 6.875%
maturity 2011, 7.30%
maturity 2012, 7.30%
maturity 2013, 7.30%
maturity 2014, 7.30%
maturity 2013, 7.30%

with said interest being payable on Februafy 15, 1996, and semiannually on each August 15 and
February 15 thereafier while this Certificate of Obligation or any portion hereof is outstanding and

uapaid.

THE INSTALLMENTS OF PRINCIPAL OF AND THE INTEREST ON this Certificate
of Obligation are payable in lawful money of the United States of America, without exchange or
collection charges. The installments of principal and the interest on this Certificate of Obligation
are payable to the registered owner hereof through the services of Texas Comimerce Bank National
Association, Dallas, Texas, which is the "Paying Agent/Regiswar” for this Certificate of Obliga-
tion. Payment of all principal of and interest on this Certificate of Gbligation shall be made by
the Paying Agent/Regisirar to the registered owner hereof on each principal and/or inferest

payment date by check or draft, dated as of such date, drawn by the Paying Agent/Registrar on, ~~ "

and payable solely from, funds of the Issuer required by the ordinance authorizing the issuance

of this Certificate of Obligation (the "Certificate of Obligation Ordipance") to be on deposit with
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the Paying Agent/Regisirar for such purpose as heteinafter provided; and such check or draft shall
be.sent by the Paying Ageat/Registrar by United States mail, first-class postage prepaid, on each
such principal and/or interest payment date, to the registered owner hereof, at the address of the
registered owner, as it appeared on the last business day of the month next preceding each such
date (the "Record Date") on the Registration Books kept by the Paying Agent/Registrar, as herein-
after described, or by such other method acceptable to Paying Agent/Registrar requested by, and
at ihe risk and expense of, the registered owner. The Issuer covenants with the registered owner
of this Certificate of Obligation that on or before each principal and/or interest payment date for
this Certificate of Obligation it will make available to the Paying Agent/Registrar, from the "Inter-
est and Sinking Fund" created by the Certificate of Obligation Ordinance, the amounts required
to provide for the payment, in immediately available funds, of all principal of and interest on this
Certificate of Obligation, when due.

IF THE DATE for the payment of the principal of or interest on this Certificate of
Obligation shall be a Saturday, Sunday, a legal holiday, or a day on which banking institutions
in the city where 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 institulions are authorized to close; and
payment on such date shall have the same force and effect as if made on the otiginal date payment

was due.

THIS CERTIFICATE OF OBLIGATION has been authorized in accordance with the
Constitution and laws of the State of Texas, in the principal amount of $7,070,000 for paying ali
or a portion of the City's contractual obligations for the purpose of constructing and equipping
a Municipal Convention Cetter and acquiring land in connection therefor, and for paying legal,
fiscal, architectural, engineering and professional fees in connection with such projects.

ON FEBRUARY 15, 2005, or any date theteafier, the unpaid installments of principal of
this Certificate of Obligation may be prepaid or redeemed prior to their scheduled due dates, at
the option of the Issuer, with funds derived from any available source, as a whole, or in part, and,
if in part, the Yssuer shall select and designate the maturity, or maturities, and the amount that is
1o be redeemed, and if less than a whole maturity is to be called, the Issuer shall direct the Paying
Agent/Registrar to call by Iot (provided that a portion of this Certificate of Obligation may be
redeemed only in an integral multiple of $5,000), at the redemption price of the principal amount,
plus accrued interest to the date fixed for prepayment or redemption.

AT LEAST 30 days prior to the date fixed for any such prepayment or redemption, a
written notice of such prepayment or redemption shall be mailed by United States mail, first class
* - postage pre-paid, by the Paying Agent/Registrar to the registered owner hercof. By the date fixed
for any such prepayment or redemption due provision shall be made by the Issuer with the Paying
Apent/Registrar for the payment of the required prepayment or redemption price for (his
Certificate of Obligation or the portion hereof which is to be so prepaid or redesed, plus accrued
interest thereon to the daie fixed for prepayment or redemption. If such writien notice of
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prepayment or redemption is given, and if due provision for such payment is made, all as
provided above, this Certificate of Obligation, or the portion thereof which is to be so prepaid or ... ..
redeemed, thereby automatically shall be treated as prepaid or redeemed prior to its scheduied due

date, and shall not bear interest after the date fixed for its prepayment or redemption, and shall

not be regarded as being outstanding except for the right of the registered owner (o receive the
prepayment or redemption price plus accrued interest {0 the date fixed for prepayment or
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 prepayments or
redemptions of principal of this Certificate of Obligation or any portion hereof,

TRHIS CERTIFICATE OF OBLIGATION, to the extent of the unpaid or unredeemed
principal balance hereof, or any unpaid and unredeemed portion hereof in any integral multiple
of $5,000, may be assigned by the initial registered owner hereof and shall be transferred only
in the Registration Books of the Issuer kept by the Paying Agent/Registrar acting in the capacity
of registrar for this Certificate of Obligation, upon the terms and conditions set forth in the
Certificate of Obligation Ordinance. Among other requirements for such transfer, this Certificate
of Obligation must be presented and surrendered to the Paying Agent/Registrar for cancellation,
together with proper instruments of assignmient, in form and with guarantee of signatures satisfac-
tory to the Paying Agent/Registrar, evidencing assignment by the initial registered owner of this
Certificate of Obiigation, or any portion or portions hereof in any integral multiple of $5,000, to
the assignee or assignees in whose name or names this Certificate of Obligation or any such
portion or portions hereof is or are to be transferred and registered. Any instrument or instru-
ments of assignment satisfactory to the Paying Agent/Registrar may be used to evidence the *
assignment of this Certificate of Obligation or any such portion or portions hereof by the initial ' .
registered owner hereof. A new certificate of obligation or certificates of obligation payable to
such assignee or assignhees (which then will be the new registered owner or owners of such new
certificate of obligation or certificates of obligation) or to the initial registered owner as o any
portion of this Certifica‘e of Obligation which is not being assigned and transferred by the initial
registered owner, shall be delivered by the Paying Agent/Registrar in conversion of and exchange .
for this Certificate of Obligation or any portion or portions hereof, but solely in the form and
manner as provided in the next paragraph hereof for the conversion and exchange of this
Certificate of Obligation or any portion hereof. The registered owner of this Certificate of
Obligation shall be deemed and treated by the lIssuer and the Paying Agent/Registrar as the
absolute owner hereof for all purposes, including payment and discharge of liability upon this
Certificate of Obligation to the exient of such payment, and the Issuer and the Paying
Agent/Registrar shall not be affected by any niotice to the contrary.

AS PROVIDED above and in the Certificate of Obligation Ordinance, this Certificate of .
Obligation, to the extent of the unpaid or unredeemed principal balance hercof, may be converted
into and exchanged for a like aggregate principal amount of fully registered certificates of
obligation, without interest coupons, payable to the assignee or assignees duly designated in -
writing by the initial registered owner hereof, or to the initial registered owner as to any portion
of this Certificate of Obligation which is not being assigned and wansferred by the initial
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registered owner, in any denomination or denominations in any integral multiple of $5,000
(subject to the requirement heteinafter stated that each substitute certificate of obligation issued
in exchange for any portion of this Certificate of Obligation shall have a single stated principal
maturity date), upon surrender of this Certificate of Obligation to the Paying Agent/Registrar for
cancellation, all in accordance with the form and procedures set forth in the Certificate of Obliga-
tion Ordinance, If this Certificate of Obligation or any portion hereof is assigned and transferred
or convetted each certificate of obligation issued in exchange for any portion hereof shall have
a single stated principal maturity date corresponding to the due date of the installment of principal
of this Certificate of Obligation or portion hereof for which the substitute certificate of obligation
is being exchanged, and shall bear interest at the rate applicable to and borne by such instaliment
of principal or portion thereof. Such certificates of obligation, respectively, shall be subject to
redemption prior fo maturity on the same dates and for the same prices as the corresponding
instaliment of principal of this Certificate of Obligation or portion hereof for which they are being
exchanged. No such certificate of obligation shall be payable in installments, but shail have only
one stated principal matority date. AS PROVIDED IN THE CERTIFICATE OF OBLIGATION
ORDINANCE, THIS CERTIFICATE OF OBLIGATION IN ITS PRESENT FORM MAY BE
ASSIGNED AND TRANSFERRED OR CONVERTED ONCE ONLY, and to one or more
assignees, but the certificates of obligation issued and delivered in exchange for this Certificate
of Obligation or any portion hereof may be assigned, transferred and converted, subsequently, as
provided in the Certificate of Obligation Ordinance. The Issuer shall pay the Paying
Agent/Registrar's standard or customary fees and charges for transferring, converting, and
exchanging this Certificate of Obligation or any portion thereof, but the one requesting such
transfer, conversion, and exchange shall pay any taxes or governmenial charges required to be
paid with respect thereto. The Paying Agent/Registrar shall not be required to make any such
assignment, conversion, or exchange (i) during the period commencing with the close of business
on any Record Date and ending with the opening of business on the next following principal or
interest payment date, or, (ii) with respect to any Certificate of Obligation or portion thereof
cailed for prepayment ot redemption prior to maturity, within 45 days prior to its prepayment or
redemption date.

IN THE EVENT any Paying Agent/Registrar for this Certificate of Obligation is changed
by the Issuer, resigns, or otherwise ceases to act as such, the Issuer has covenanted in the
Certificate of Obligation Ordinance that it promptly will appoint a competent and legally qualified
substitute therefor, and promptly will cause written notice thereof to be mailed to the registered
owner of this Certificate of Obligation.

IT 1S HEREBY certified, recited, and covenanted that this Certificate of Obligation has
been duly and validly authorized, issued, sold, and delivered; that alf acts, conditions, and things

__required or proper to be performed, exist, and be done precedent to or in the authorization,

issuance, and delivery of this Certificate of Obligation have been performed, existed, and been
done in accordance with Jaw; that this Certificate of Obligation is a general obligation of the
Issuer, issued on the full faith and credit thereof; and that ad valorem taxes sufficient to provide
for the payment of the interest on aad principal of this Certificate of Obligation, as such interest
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* and principal come due, have been levied and ordered to be levied against ail taxable property in -

the Issuer, and have been pledged for such payment, within the limit prescribed by law, and that
this Certificate of Obligation, together with other obligations of the Issuer, is additionally secured
by.and payable from a limited pledge of the surpius revenues of the Issuer's Convention Center,
remairing after payment of all operation and tnaintenance expenses thereof, and all debt service,,
reserve, and other requirements in connection with all of the Issuer's revenue bonds or other
obligations (now or hereafter outstanding), which are payable from all or any part of the Net
Revenues of the Issuer's Convention Center.

BY BECOMING the registered owner of this Certificate of Obligation, the registered
owner thereby acknowledges all of the terms and provisions of the Certificate of Obtigation Ordi-
nance, agrees to be bound by such terms and provisions, acknowledges that the Certificate of
Obligation Ordinance is duly recorded and available for inspection in the official minutes and
records of the governing body of the Issuer, and agrees that the terms and provisions of this

Certificate of Obligation and the Certificate of Obligation Ordinance constitute a contract between

the registered owner hereof and the Issuer.

IN WITNESS WHEREOF, the Issuer has caused this Certificate of Obligation to be signed
with the manua! signature of the Mayor of the Issuer, countersigned with the manual signature of
the City Secretary of the Issuer, and has caused the official seal of the Issuer to be duly impressed
on this Certificate of Obligation to be dated November 1, 1995.

City Secretary Méyor
CITY SEAL
EORM OF REGISTRATION CERTIFICATE OF THE
COMPTROLLER OF PUBLIC ACCOUNTS:
COMPTROLLER'S REGISTRATION CERTIFICATE
REGISTER NO.

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

Witness my signature and seal this

reemee s e e Comptroller of Public Accounts.

B R s S

of the State of Texas
(COMPTROLLER'S SEAL)




Section 6. ADDITIONAL CHARACTERISTICS OF THE CERTIFICATES OF
OBLIGATION. Registration aud Transfer. (a) The Issuer shall keep or cause t6 be kept at the
principal corporate trust office of Texas Commerce Bank National Association, Dallas, Texas {the
"paying Agent/Registrar") books or records of the registration and transfer of the Certificates of
Obligation (the "Registration Books"), and the Issuer hercby appoints the Paying Agent/Registrar
as its registrar and transfer agent to keep such books or records and make such transfers and
registrations under such reasonable regulations as the Issuer and Paying Agent/Registrar may
prescribe; and the Paying Agent/Registrar shall make such transfers and registrations as herein
provided. The Paying Ageni/Registrar shall obtain and record in the Registration Books the
address of the registered owner of each Certificate of Obligation to which payments with respect
to the Certificates of Obligation shall be mailed, as herein provided; but it shall be the duty of
each registered owner to notify the Paying Agent/Registrar in writing of the address to which
payments shall be mailed, and such interest payments shall not be mailed unless such notice has
been given. The Issuer shall have the right to inspect the Registration Books during regular
business hours of the Paying Agent/Registrar, but otherwise the Paying Agent/Regisiar shall keep
the Registration Books confidential and, unless otherwise required by law, shall not permit their
inspection by any other entity. Registration of each Certificate of Obligation may be transferred
in the Registration Books only upon presentation and surrender of such Certificate of Obligation
to the Paying Agent/Registrar for transfer of registration and cancellation, together with proper
written instruments of assignment, in form and with guaraniee of signatures satisfactory to the
Paying Agent/ Registrar, (i} evidencing the assignment of the Certificate of Obligation, or any
portion thereof in any integral multiple of $5,000, to the assignee or assighees thereof, and (ii)
the right of such assignee or assignees to have the Certificate of Obligation or any such portion
thereof registered in the name of such assignee or assignees. Upon the assignment and transfer
of any Certificate of Obligation or any portion thereof, a new substitute Certificate of Obligation
or Certificates of Obligation shall be issued in conversion and exchange therefor in the manner
herein provided. The Initial Certificate of Obligation, to the extent of the unpaid or unredeemed
principal balance thereof, may be assigned and transferred by the initial registered owner thereof
once only, and to one or more assignees designated in writing by the initial registered owner
thereof. All Certificates of Obligation issued and delivered in conversion of and exchange for the
Initial Certificate of Obligation shall be in any denomination or denominations of any integral
multiple of $5,000 (subject to the requirement hereinafier stated that each substitute Certificate
of Obligation shall have a single stated principal maturity date), shall be in the form prescribed
in the FORM OF SUBSTITUTE CERTIFICATE OF OBLIGATION set forth in this Ordinance,
and shall have the characteristics, and may be assigned, transferred, and converted as hereinafter
provided. If the Initial Cextificate of Obligation or any portion thereof is assigned and transferred
or converted the Initial Certificate of Obligation must be surrendered to the Paying Agent/Regis-
trar for cancellation, and each Certificate of Obligation issued in exchange for any portion of the
initial Certificate of Qbligation shall have a single stated principal maturity date, and shall not be
payable in installments; and each such Certificate of Obligation shall have a principal maturily
__(date corresponding to the due datc of the installinesnt of principal or portion thereof for which the

substitute Certificate of Obligation is being exchanged; and each such Certificate of Obligation
shall bear interest at the single rate applicable (o and borne by such installment of principal or
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portion thereof for which it is being exchanged. If only a portion of the Initial Certificate of

Obligation is assigned and transferred, there shall be delivered to and registered in the name of

the initial registerad owner substitute Certificates of Obligation in exchange for the unassigned

balance of the Initial Certificate of Obligation in the same manner as if the initial registered owner

were the assignee thereof, If any Certificate of Obligation or portion thereof othier than the Initial W
Certificate of Obligation is assigned and transferred or converted each Certificate of Obligation o
issued in exchange therefor shall have the same principal maturity date and bear interest at the

same rate as the Certificate of Obligation for which it is exchanged. A form of assignment shall

be printed or endorsed on each Certificate of Obligation, excepting the Initial Certificate of

Obligation, which shall be executed by the registered owner or its duly authorized atlorney or
representative to evidence an assignment thercof. Upon surrender of any Certificates of

Obligation or anv portion or portions thereof for transfer of registration, an authorized
representative of the Paying Agent/Registrar shall make such transfer in the Registration Books,

and shall deliver a new fully registered substitute Certificate of Obligation or Certificates of

Obligation, having the characteristics herein described, payable to such assignee or assignees

(which then will be the registered owner or owners of such new Certificate of Obligation or

Certificates of Obligation), or to the previous registered owner in case only a portion of a Certif-

icate of Obligation is being assigned and transferred, all in conversion of and exchange for said

assigned Certificate of Obligation or Certificates of Obligation or any portion or poitions thereof,

in the same form and manner, and with the same effect, as provided in Section 6(d), below, for

the conversion and exchange of Certificates of Obligation by any registered owner of a Certificate

of Obligation. The Issuer shall pay the Paying Agent/Registrar's standard or customary fees and o
charges for making such transfer and delivery of a substitute Certificate of Obligation or o
Certificates of Obligation, but the one requesting such transfer shall pay any taxes or other '
governmental charges required to be paid with respect thereto. The Paying Agent/Registrar shall

not be required to make transfets of registration of any Certificate of Obligation or any portion
thereof (i) during the period commencing with the close of business on any Record Date and
ending with the opening of business on the next following principal or interest payment date, or, .
(ii) with respect to any Certificate of Obligation or any portion thereof called for redemption prior ;
to maturity, within 45 days prior (o its redemption date. To the extent required by the Code and :
the Regulations, since the Taxable Certificates of Obligation are deemed "taxable”, it shall be the
duty of the Paying Agent/Registrar, on behalf of the Issuer, to report to the owners of the Taxable
Certificates of Obligation and the Internal Revenue Service (i) the amount of "reporiable
payments”, if any, subject to backup withholding during each year and the amount of tax
withheld, if any, with respect to payments of the Taxable Certificates of Obligation and (ii) the
amount of interest or amount treated as interest on the Taxable Certfificates of Obligation and
required to be included in gross income of the owner thereof.

¢b) Qwnership of Certificates of Qbligation. The emtity in whose name any Certificale

of Obligation shall be registered in the Registration Books at any time shall be deemed and treated
© e ag the absolute owner thereof for all purposes of this Ordinance, whether or not such Certificate

of Obligation shall be overdue, and the Issuer 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,
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and interest on any such Certificate of Obligation shall be made only to such registered owner.
All such payments shall be vatid and effectual to satisfy and discharge the liability upon such Cer-
tificate of Obligation to the extent of the sum o sums so paid,

(c) Payment of Certificates of Obligation and Interest. The Issuer hereby further appoints
the Paying Agent/Registrar to act as the paying agent for paying the principal of and interest on
the Certificates of Obligation, and to act as its agent to convert and exchange or replace
Certificates of Obligation, all as provided in this Ordinance. The Paying Agent/Registrar shall
keep proper records of all payments made by the Issuer and the Paying Agent/Registrar with
respect to the Certificates of Obligation, and of all conversions and exchanges of Certificates of
Obligation, and all replacements of Certificates of Obligation, as provided in this Ordinance.
Howaver, in the event of a nonpayment of interest on a scheduled payment date, and for thirty
(30) days thereaficr, 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 Issuer. Notice of the Special Record Date and of the scheduled
payment date of the past due interest (which shall be fifteen (15) days after the Special Record
Date) shall be sent at least five (5) business days prior to the Special Record Date by United States
ail, first class postage prepaid, to the address of each Bondholder appearing on the Registration
Books at the close of business on the fifteen day next preceding the date of mailing of such notice.

() Conversion and Exchange or Replacement: Authentication. Each Certificate of

Obligation issued and delivered pursuant to this Ordinance, (o the extent of the unpaid or
unredeemed principal balance or principal amount thereof, may, upon surrender of such
Certificate of Obligation at the principal corporate trust office of the Paying Agent/Registrar,
together with a written request therefor duly executed by the registered owner or the agsignee or
assignees thereof, or its or their duly authorized attorneys or representatives, with guaratee of
signatures satisfactory to the Paying Agent/Registrar, may, at the option of the registered owner
or such assignee or assignees, as appropriate, be converted into and exchanged for fully registered
ceriificates of obligation, without interest coupons, in the form prescribed in the FORM OF
SUBSTITUTE CERTIFICATE OF OBLIGATION set forth in this Ordinance, in the denomina-
tion of $5,000, or any integral multiple of $5,000 (subject to the requirement hereinafier siated
that each substimte Certificate of Obligation shall have a single stated maturity date), as requested
in writing by such registered owner or such assignee or assignees, in an aggregate principal
amount equal o the unpaid or unredeemed principal balance or principal amount of any Certificate
of Obligation or Certificates of Obligation so surrendered, and payable to the appropriate
registered owner, assignee, or assignees, as the case may be. If the Initial Certificate of
Obligation is assigned and transferred or converted each substitute Certificate of Obligation issued
in exchange for any portion of the Initial Certificate of Obligation shall have a single stated
principal maturity date, and shall not be payable in instaliments; and each such Certificale of
Obligation shall have a principal maturity date corresponding to the due date of the installment
of principal or portion thereof for which the substitute Certificate of Obligation is being
exchanged; and each such Certificate of Obligation shall bear interest at the single rate applicable
10 and borne by such installment of principal or portion thereof for which it is being exchanged.
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If a portion of any Certificate of Obligation (other than the Initial Certificate of Obligation) shall
be redeemed prior to its scheduled muaturity as provided herein, a substitute Certificate of
Obligation or Certificates of Obligation having the same maturity date, bearing interest at the same
rate, in the denomination or denominations of any integral multiple of $5,000 at the request of the
registered owner, and in aggregate principal amount equal to the unredeemed portion thereof, will
be issued to the registered owner upon surrender thereof for cancellation. If any Certificate of
Obligation or portion thereof (other than the Initial Centificate of Obligation) is assigned and
transferred or converted, each Certificate of Obligation issued in exchange therefor shall have the
same principal maturity date and bear inierest at the same rate as the Certificaie of Obligation for
which it is being exchanged. Each substitute Certificate of Obligation shall bear a letter and/or
number to distinguish it from each other Certificate of Obligation. The Paying Agent/Registrar
shall convert and exchange or replace Certificates of Obligation as provided herein, and each fully
vegistered certificate of obligation delivered in conversion of and exchange for or replacement of
any Cetificate of Obligation or portion thereof as permitted ot required by any provision of this
Ordinance shall constitute one of the Certificates of Obligation for all purposes of this Ordinance,
and may again be converted and exchanged or replaced. It is specifically provided that any
Certificate of Obligation authenticated in conversion of and exchange for or replacement of
another Certificate of Obligation on or prior to the first scheduled Record Date for the Initial
Certificate of Obligation shall bear interest from the date of the Initial Certificate of Obligation,
but each substitute Certificate of Obligation so authenticated after such first scheduled Record
Date shall bear interest from the interest payment date next preceding the date on which such
substitute Certificate of Obligation was so authenticated, unless such Certificate of Obligation is
authenticated afier any Record Date but on or before the next following interest payment date, in
which case it shall bear interest from such next following interest payment date; provided,
however, that if at the time of delivery of any substitute Certificate of Obligation the interest on
the Certificate of Obligation for which it is being exchanged is due but has not been paid, then
such Certificate of Obligation shall bear interest from the date to which such interest has been paid
in full. THE INITIAL CERTIFICATE OF OBLIGATION issued and delivered pursuant to this
Ordinance is not required to be, and shall not be, authenticated by the Paying Agent/Registrar,
but on each substitute Certificate of Obligation issued in conversion of and exchange for or
replacement of any Certificate of Obligation or Certificates of Obligation issued under this
Ordinance there shall be printed a certificate, in the form substantially as follows:

"PAYING AGENT/REGISTRAR'S AUTHENTICATION CERTIFICATE

It is hereby certified that this Certificate of Obligation has been issued under the provisions
of the Certificate of Obligation Ordinance described on the face of this Certificate of Obligation;
and that this Certificate of Obligation has been issued in conversion of and exchange for or
replacement of a certificate of obligation, certificates of obligation, or a portion of a cextificate
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.

ey




Paying Agent/Registrar

Dated e gy
Authorized Representative™

An authorized representative of the Paying Agent/Registrar shalf, before the delivery of any such
Certificate of Obligation, date and manually sign the above Certificate, and no such Certificate
of Obligation shall be deemed to be issued or outstanding unless such Certificate is so executed.
The Paying Agent/Registrar promptly shali cancel all Certificates of Obligation surrendered for
conversion and exchange or replacement. No additional ordinances, orders, or resolutions nced
be passed or adopted by the governing body of the Issuer or any other body or person so as {0
accomplish the foregoing conversion and exchange or replacement of any Certificate of QObligation
or portion thereof, and the Paying Agent/Registrar shall provide for the printing, execution, and
delivery of the substitute Certificates of QObligation in the manner prescribed herein, and said
Certificates of Obligation shall be of type composition printed on paper with lithographed or steel
engraved borders of customary weight and strength. Pursuant to Vernon's Ann. Tex. Civ. St.
Art. 717k-6, and particularly Section 6 thereof, the duty of conversion and exchange or
replacement of Certificates of Obligation as aforesaid is hereby imposed upon the Paying
Agent/Registrar, and, upon the execution of the above Paying Agent/Registrar's Authentication
Certificate, the converted and exchanged or replaced Certificate of Obligation shall be valid,
incontestable, and enforceable in the same manner and with the same effect as the Initial
Certificate of Cbligation which originally was issued pursuant to this Ordinance, approved by the
Attorney General, and registered by the Comptroller of Public Accounts. The Issuer shall pay
the Paying Agent/Registrar's siandard or customary fees and charges for transferring, convering,
and exchanging any Certificate of Obligation or any portion thereof, but the one requesting any
such transfer, conversion, and exchange shall pay any taxes or governmental charges required to
be paid with respect thereto as a condition precedent to the exercise of such privilege of
conversion and exchange. The Paying Agent/Registrar shall not be required to make any such
conversion and exchange or replacement of Certificates of Obligation or any portion thereof (i)
during the period commengcing with the close of business on any Record Date and ending with the
opening of business on the next following principal or interest payment date, or, (ii) with respect
to any Certificate of Obligation or portion thereof called for redemption prior to maturity, within
45 days prior to its redemption date.

(¢) In.General. All Certificates of Obligation issued in conversion and exchange or
replacement of any other Certificate of Obligation or portion thereof, (i) shall be issued in fully
registered form, without interest coupons, with the principal of and interest on such Certificates
of Obligation to be payable only to the registered owners thereof, (ii) may be redeemed prior to
their scheduled maturities, (iii) may be transferred and assigned, (iv) may be converted and ex-
changed for other Certificates of Obligation, (v) shall have the characteristics, (vi) shall be signed
and sealed, and (vii) the principal of and interest on the Certificates of Obligation shall be payable,
all as provided, and in the manner required or indicated, in the FORM OF SUBSTITUTE
CERTIFICATE OF OBILIGATION set forth in this Ordinance.




L T U TR W MIEREINE S I T

rox

LB
00065

" (H Payment of Fees and Charges. The Issuer hercby covenants with the registered owners
of the Certificates of Obligation that it will (i) pay the standard or customary fees and charges of
the Paying Agent/Registrar for its services with respect to the payment of the principal of and

~eieiessi- interest on the Certificates of Obligation, when due, and (i) pay the fees and charges of the
Paying Agent/Registrar for services with respect to the transfer of registration of Certificates of
Obligation, and with respect to the conversion and exchange of Certificates of Obligation solely
to the extent above provided in this Ordinasnce. TR

(g) Substitute Paving Agent/Repistrar. The Issuer covenants with the registered owners
of the Certificates of Obligation that at all times while the Certificates of Obligation are

outstanding the Issuer will provide a competent and legally qualified bank, trust company,
financial institation, or other agency to act as and perform the services of Paying Agent/Registrar
for the Certificates of Obligation under this Ordinance, and that the Paying Agent/Registrar will
be one entity. The Issuer reserves the right to, and may, at its option, change the Paying
Agent/Registrar upon not less than 120 days written notice to the Paying Agent/Registrar, to be
effective not later than 60 days prior to the next principal or interest payment date after such
notice. In the event that the entity at any time acting as Paying Agent/Registrar (or its successor
by merger, acquisition, or other method) should resign or otherwise cease to act as such, the
Issuer covenants that promptly it will appoint a competent and legally qualified bank, trust
company, financial institution, or other agency to act as Paying Agent/Registrar under this
Ordinance. Upon any change in the Paying Agent/Registrar, the previous Paying Agent/Registrar
prompily shall transfer and deliver the Registration Books (or a copy thereof), along with all other ey
pertinent books and records relating to the Certificates of Obligation, to the new Paying '

‘L

Agent/Registrar designated and appointed by the Issuer. Upon any change in the Paying
Agent/Registrar, the Issuer promptly will cause a written notice thereof to be sent by the new
Paying Agent/Registrar to each regisicred owner of the Certificates of Obligation, by United
Staies mail, first-class postage prepaid, which notice also shall give the address of the new Paying
Agent/Registrar. By accepting the position and performing as such, each Paying Agent/Registrar
shall be deemed to have agreed to the provisions of this Ordinance, and a certified copy of this
Ordinance shall be delivered to each Paying Agent/Registrat.

N,

(h) Book-Entry Only System. The Certificates of Obligation issued in exchange for the
Certificates of Obligation initially issued to the purchaser specified herein shall be initially issued
in the form of a separaie single fully registered Certificate of Obligation for each of the maturities '
thereof. Upon initial issuance, the ownership of each such Certificate of Obligation shall be ]
registered in the name of Cede & Co., as nominee of Depository Trust Company of New York .
("DTC™, and except as provided in subsection (f) hereof, all of the outstanding Certificates of
Obligation shall be registered in the name of Cede & Co., as nominee of DTC.

A e e

o nominee of DTC, the Issuer and the Paying Agent/Registrar shall have no responsibility or
Bl obligation to any D'TC Participant or to any person on behalf of whom such a DTC Participant
it holds an interest on the Certificates of Obligation. Without limiting the imunediately preceding

. With respect to Certificates of Obligation registered in the name of Cede & Co., as
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senience, the Issuer and the Paying Agent/Registrar shall have no responsibility or obligation with”
respect to (i) the accuracy of the records of DTC, Cede & Co. or any DTC Participant with
respect to any ownership interest in the Certificates of Obligation, (ii) the delivery to any DTC
Participant or any other person, other than a Certificate of Obligation holder, as shown on the
Registration Books, of any notice with respect (o the Certificates of Obligation, including any
notice of redemption, or (iii) the payment to any DTC Participant or any other person, other than
a Certificate of Obligation holder, as shown in the Registration Books of any amount with respect
to principal of, premium, if any, or interest on, s the case may be, the Certificates of Obligation.
Notwithstanding any other provision of this Ordinance to the contrary, the Issuer and the Paying
Agent/Registrar shall be entitled to treat and consider the person in whose aame each Certificate
of Obligation is registered in the Registration Books as the absolute owner of such Certificate of
Obligation for the purpose of payment of principal, premium, if any, and interest, as the case may
be, with respect to such Certificate of Obligation, for the purposc of giving notices of redemption
and other matters with respect to such Certificate of Obligation, for the purpose of registering
transfers with respect to such Certificate of Obligation, and for all other purposes whatsoever.
The Paying Agent/Registrar shall pay all principal of, premium, if any, and interest on the
Certificates of Obligation only to or upon the order of the respective owniers, as shown in the
Registration Books as provided in this Ordinance, or their respective attorneys duly authorized
in writing, and all such payments shall be valid and effective to fully satisfy and discharge the
Issuer's obligations with respect to payment of principal of, premium, if any, and interest on, or
as the case may be, the Certificates of Obligation to the extent of the sum or sums so paid, No
person other than an owner, as shown in the Registration Books, shall receive a Certificate of
Obligation certificate evidencing the obligation of the Issuer to make payments of principal,
premium, if any, and interest, as the case may be, pursuant to this Ordinance. Upon delivery by
DTC to the Paying Agent/Registrar of writien notice to the effect that DTC has determined to
substitute a new nominee in place of Cede & Co., and subject to the provisions in this Ordinance
with respect to interest checks being mailed to the registered owner at the close of business on the
Record Date, the word "Cede & Co." in this Ordinance shall refer to such new nominee of DTC.

a) SO0 ics Deposi rapsfers Qutsid , System. In the
event that the Issuer or the Paying Agent/Registrar determines that DTC is incapable of
discharging its responsibilities described herein aund in the representation letier of the Issuer to
DTC and that it is in the best interest of the beneficial owners of the Certificates of Obligation that
they be able to obtain certificated Certificates of Obligation, the Issuer or the Paying
Agent/Registrar shall (i) appoint a successor securities depository, qualified to act as such under
Section 17(a) of the Securities and Exchange Act of 1934, as amended, notify DTC and DTC
Participants of the appointment of such successor securities depository and transfer one or more
separate Certificates of Obligation to such successor securities depository or (ii) notify DTC and
DTC Participants of the availability through DTC of Certificates of Obligation and transfer one
or more separate Certificates of Obligation to DTC Participants having Certificates of Obligation
credited 1o their DTC accounts. In such event, the Certificates of Obligation shall no lenger be
restricted to being registered in the Registration Books in the name of Cede & Co., as nominee
of DTC, but may be registered in the name of the successor securitics depository, or ils niominee,
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or in whatever name or names Certificate of Obligation holders transferring or exchanging
Certificates of Obligation shalt designate, in accordance with the provisions of this Ordinance.

. TR R e s SR

(i) Payments 1o Cede & Co. 'Notwithstandmg any other provision of this Ordinance to

the contrary, so ong as any Certificate of Obligation is registered in the name of Cede & Co., as
nominee of DTC, all payments with respect to principal of, premium, if any, and interest on, or
as the case may be, such Certificate of Obligation and all notices with respect to such Certificate
of Obligation shall be made and given, respectively, in the manner provided in the representation
letter of the Issuer to DTC.

Section 7. PORM OF SUBSTITUTE CERTIFICATES OF OBLIGATION. The form of
all Certificates of Obligation issued in conversion and exchange or replacement of any other
Certificate of Obligation or portion thereof, including the form of Paying Agent/Registrar's
Certificate to be ptinted on each of such Certificates of Obligation, and the Form of Assignment
to be printed o each of the Certificates of Obligation, shall be, respectively, substantially as fol-
lows, with such appropriate variations, omissions, or insertions as are permitted or required by
this Ordinance.

FORM OF SUBSTITUTE CERTIFICATE OF OBLIGATION

NO. : : - PRINCIPAL
AMOUNT
$ S
UNITED STATES OF AMERICA
STATE OF TEXAS
COUNTY OF DALLAS

CITY OF MESQUITE, TEXAS
COMBINATION TAX AND REVENUE
CERTIFICATE OF OBLIGATION
TAXABLE SERIES 1995

I R Maturity I Original D . cusio N
November 1, 1995

ON THE MATURITY DATE specified above, the CITY OF MESQUITE (the "Issuet®)
in Dallas County, being a political subdivision of the State of Texas, hereby promises to pay to

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

and to pay interest thereon from November 1, 1993 to the maturity date specified above, or the
date of redemption prior (o maturity, at the interest rate per annum specified above with interest
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being payable on February 15, 1996, and semiannually on each August 15 and February 15 there- = - -
after; except that if the date of authentication of this Certificate of Obligation is later than January .
31, 1996, such principal amount shall bear interest from the interest payment date next preceding

the date of authentication, unless such date of authentication is after any Record Date (hercinafier
defined) but on or before the next following interest payment date, in which case such principal
amount shall bear interest from such next following interest payment date, ‘

e omepe AR

THE PRINCIPAL OF AND INTEREST ON this Certificate of Obligation are payable in - s
lawful money of the United States of America, without exchange or collection charges. The s
principal of this Certificate of Obligation shall be paid to the registered owner hereof upon o
presentation and surrender of this Certificate of Obligation at maturity or upon the date fixed for A
its redemption prior to maturity, at the principal corporate trust office of Texas Commerce Bank .
National Association, Dallas, Texas, which is the "Paying Agent/Registrar” for this Certificate
of Obligation. The payment of interest on this Certificate of Obligation shall be made by the
Paying Agent/Registrar to the registered owner hereof on the interest payment date by check or
draft, dated as of such interest payment date, drawn by the Paying Agent/Registrar on, and
payable solely from, funds of the Issuer required by the Ordinance authorizing the issuance of the
Certificates of Obligation (the "Certificate of Obligation Ordinance™) to be on deposil with the
Paying Agent/ Registrar for such purpose as hereinafter provided; and such check or draft shatl
be sent by the Paying Agent/Registrar by United States mail, first-class postage prepaid, on each
such interest payment date, lo the regisiered owner hereof, at the address of the registered owner,
as it appeared on the last business day of the month next preceding such date (the "Record Date")
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. Any accrued interest due upon the redemption of this Certifi-
cate of Obligation prior to maturity as provided herein shall be paid to the registered owner at the ,
principal corporate trust office of the Paying Agent/Registrar upon presentation and surrender of )
this Certificate of Obligation for redemption and payment at the principal corporate trust office

of the Paying Agent/Registrar. The Issuer covenants with the registered owner of this Certificate

of Obligation that on or before each principal payment date, interest payment date, and accrued

interest paymeat date for this Certificate of Obligation, it will make available to the Paying
Agent/Registrar, from the "Interest and Sinking Fund" created by the Certificate of Obligation

Ordinance, the amounts requited to provide for the payment, in immediately available funds, of

all principal of and interest on the Certificates of Obligation, when due.

]

IF THE DATE for the payment of the principal of or interest on this Certificale of
Obligation shall be a Saturday, Sunday, a legal holiday, or a day on which banking institutions
in the city where the Paying Agent/Registrar is located are authorized by law or executive order
io close, then the date for such payment shall be the next succeeding day which is not such a

- - Satuxday, Sunday, legal holiday, or day on which banking institutions are authorized to close; and
payment on such date shall have the same force and effect as if made on the original date payment
was due.
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THIS CERTIFICATE OF OBLIGATION is one of an issue of Certificates of Obligation R
initially dated Novermnber 1, 1995, authorized in accordance with the Constitution and laws of the e E
State of Texas in the original principal amount of $7,070,000, for paying all or a portion of the
Issuer's comtractual obligations for the purpose of constructing and equipping a Municipal _
Convention Center and acquiring land in connection therefor, and for paying legal, fiscal, ' i

-

architectural, engineering and professional fees in connection with such projects.

ON FEBRUARY 15, 2005, or any date thereafter, the Certificates of Obligation of this
Series may be redeemed prior to their scheduled maturities, at the option of the Issuer, with funds
derived from any available source, as a whole, or in part, and, if in part, the maturity or maturi-
ties of Certificates of Obligation and the amounts thereof, to be redeemed shall be selected and
designated by the Issuer, and the Issuer shall direct the Paying Agent/Registrar to call by lot
Certificates of Obligation, or portions thereof within such maturities and in such principal
amounts, for redemption (provided that a portion of this Certificate of Obligation may be
tedeemed only in an integral multiple of $5,000), at the prepayment or redemption price of the
principal amount thereof, plus accrued interest to the date fixed for prepayment or redemption.

AT LEAST 30 days prior to the date fixed for any redemption of Certificates of Obligation
or poriions thereof prior to maturity a written notice of such redemption shall be published once
in a financial publication, journal, or reporter of general circulation among securities dealers in
the City of New York, New York (including, but not limited to, The Bond Buyer and The Wall
Street Journal), or in the State of Texas (including, but not limited to, The Texas Bond Reporter).
Such notice also shall be sent by the Paying Agent/Registrar by United States mail, first-class

. postage prepaid, not less than 30 days prior to the date fixed for any such redemption, to the
registered owner of each Certificate of Obligation to be redeemed at its address as it appeared on

' the 45th day prior to such redemption date; provided, however, that the failure to send, mail or
] receive such notice, or any defect therein or in the sending or mailing thereof, shall not affect the
validity or effectiveness of the proceedings for the redemption of any Certificate of Obligation,

and it is heteby specifically provided that the publication of such notice as required above shail

be the only notice actually required in connection with or as a prerequisite to the redemption of

any Centificates of Obligation or portions thereof. By the date fixed for any such redemption due

provision shall be mad¢ with the Paying Agent/Registrar for the payment of the required

redemption price for the Certificates of Obligation or portions thereof which are to be so

redeemed, plus accrued interest thereon 1o the date fixed for redemption. If such written notice

of redemption is published and if due provision for such payment is made, all as provided above,

the Certificates of Obligation or portions thereof which are to be so redeemed thereby

automatically shall be treated as redeemed prior to their scheduied maturities, and they shall not

bear interest after the date fixed for redemption, and they shall not be regarded as being

outstanding except for the right of the registered owner to receive :he redemption price plus

accrued intercst from the Paying Agent/Registrar out of the funds provided for such payment.

If a portion of any Certificate of Obligation shall be redeemed a substitute Certificate of

Obligation or Certificates of Obligation having the same maturity date, bearing interest at the same
__rate, in any denomination or denominations iu any tntegral multiple of $5,000, at the written
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"THIS CERTIFICATE OF OBLIGATION is one of an issue of Certificates of Obligation
initially dated November 1, 1995, authorized in accordance with the Counstitution and laws of the
State of Texas in the original principal amount of $7,070,000, for paying all or a portion of the
Issuer's contractual obligations for the purpose of constructing and equipping a Municipal
Convention Center and acquiring land in connection therefor, and for paying legal, fiscal,
architectural, engineering and professional fees in connection with such projects.

ON FEBRUARY 135, 2005, or any date thereafter, the Certificates of Obligation of this
Series may be redeemed prior to their scheduled maturities, at the option of the Issuer, with funds
derived from any available source, as 2 whole, or in part, and, if in part, the maturity or maturi-
ties of Certificates of Obligation and the amounts thereof, to be redeemed shall be selected and
designated by the Issuer, and the Issuer shall direct the Paying Agent/Registrar to call by lot
Certificates of Obligation, or portions thereof within such maturities and in such principal
amounts, for redemption (provided that a portion of this Certificate of Obligation may be
redeemed only in an integral multiple of $5,000), at the prepayment or redemption price of the
principal amount thereof, plus accrued interest to the date fixed for prepayment or redemption.

AT LEAST 30 days prior to the date fixed for any redemption of Certificates of Obligation
or portions thereof prior to maturity a written notice of such redemption shall be published once
in a financial publication, journal, or reporter of general circulation among securities dealers in
the City of New York, New York (including, but not limited to, The Bond Buyer and The Wall
Street Journal), or in the State of Texas (including, but not limited to, The Texas Bond Reporter).
Such notice also shall be sent by the Paying Agent/Registrar by United States mail, first-class
postage prepaid, not less than 30 days prior to the date fixed for any such redemption, to the
registered owner of each Certificate of Obligation to be redeemed at its address as it appeared on
the 45th day prior to such redemption date; provided, however, that the failure to send, mail or
veceive such notice, or any defect therein or in the sending or mailing thereof, shall not affect the
validity or effectiveness of the proceedings for the redemption of any Certificate of Obligation,
and it is hereby specifically provided that the publication of such notice as required above shall
be the only notice actually required in connection with or as a prerequisite to the redemption of
any Certificates of Obligation or portions thereof. By the date fixed for any such redemption due
provision shall be made with the Paying Agent/Registrar for the payment of the required
redemption price for the Centificates of Obligation or portions thereof which are to be so
redeemed, plus accrued interest thereon (o the date fixed for redemption. If such written notice
of redemplion is published and if due pravision for such payment is made, all as provided above,
the Certificates of Obligation or portions thercof which are to be so redeemed thereby
automatically shall be treated as redeemed prior to their scheduled maturities, and they shall not
bear interest after the date fixed for redemption, and they shall pot be regarded as being
outstanding except for the right of the registcred owner to receive the redemption price plus
accrued interest from the Paying Agent/Registrar out of the funds provided for such payment.
If a portion of any Certificate of Obligation shall be redeemed a substitute Certificate of
Obligation or Certificates of Obligation having the same maturity date, bearing interest at the same
rale, in any denomination or denominations in any ntegral muliiple of $5,000, at the written
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request of the registered owner, and in aggregate principal amount equal to the unredeemed
portion thereof, will be issued to the registered owner upon the surrender thereof for canceilation,
at the expense of the Issuer, all as provided in the Certificate of Obligation Ordinance.

THIS CERTIFICATE OF OBLIGATION OR ANY PORTION OR PORTIONS HEREOF
IN ANY INTEGRAL MULTIPLE OF $5,000 may be assigned and shall be transferred only in
the Registration Books of the Issuer kept by the Paying Agent/Registrar acting in the capacity of
registrar for the Certificates of Obligation, upon the ters and conditions set forth in the
Certificate of Obligation Ordinance. Among other requirements for such assignment and transfer,
this Centificate of Obligation must be presented and surrendered to the Paying Agent/Registrar,
together with proper instruments of assignment, in form and with guarantee of signatures satisfac-
tory to the Paying Agent/Registrar, evidencing assignment of this Certificate of Obligation or any
portion or portions hereof in any integral multiple of $5,000 to the assignee or assignees in whose
pame or names this Certificate of Obligation 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 of
Obligation shall be executed by the registered owner or its duly authorized attorney or réprescnta-
tive to evidence the assignment hereof. A new Certificate of Obligation or Certificates of
Obligation payable to such assignee or assignees (which then will be the new registered owner or
owners of such new Certificate of Obligation or Certificates of Obligation), or to the previous
registered owner in the case of the assignment and transfer of only a portion of this Certificate of
Obligation, may be delivered by the Paying Agent/Registrar in conversion of and exchange for
this Certificate of Obligation, all in the form and manner as provided in the next paragraph hereof
for the conversion and exchange of other Certificates of Obligation. The Issuer shall pay the
Paying Agent/Registrar's standard or customary fees and charges for making such transfer, but
the one requesting such transfer shall pay any taxes or other governmental charges required to be
paid with respect thereto, The Paying Agent/Registrar shall not be required to make transfers of
registration of this Certificate of Obligation or any portion hereof (i) during the period
commencing with the close of business on any Record Date and ending with the opening of
business on the next following principal or interest payment date, or, (ii) with respect to any
Certificate of Obligation or any portion thereof called for redemption prior to maturity, within 45
days prior to its redemption date, The registered owner of this Certificate of Obligation shall be
deemed and treated by the Issuer and the Paying Agent/Registrar as the absolute owner hereof for
ail purposes, including payment and discharge of liability upon this Certificate of Gbligation to
the extent of such payment, and the Issuer and the Paying Agent/Registrar shall not be affected
by any notice to the contrary.

ALL CERTIFICATES OF OBLIGATION OF THIS SERIES are issuable solely as fully
registered certificates of obligation, without interest coupons, in the denomination of any integrat
multiple of $5,000. As provided in the Certificate of Obligation Ordinance, this Certificate of
Obligation, or any unredeemed portion hereof, may, at the request of the registered owner or the
assignee or assighees hereof, be converted into and exchanged for a like aggregate principal
amount of fully registered Certificates of Obligation, without interest coupons, payable to the
ap yropriate registered owner, assignee, ot assignees, as the case may be, having the same maturity
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date, and bearing interest at the same rate, in any denominatien or denominations in any integral
multiple of $5,000 as requested in writing by the appropriate registered owner, assignee, or
_assignees, as the case¢ may be, upon surrender of this Certificate of Obligation to the Paying
~Agent/Registrar for cancellation, all in accordance with the form and procedures set forth in the
Cextificate of Obligation Ordinance. The Issuer shall pay the Paying Agent/Registrar’s standard
or customary fees and charges for transferring, converting, and exchanging any Certificate of
Obligation or any portion thereof, but the one requesting such transfer, conversion, and exchange
shall pay any taxes or governmental chatges required to be paid with respect thereto as a condition
precedent to the exercise of such privilege of conversion and exchange. The Paying Agent/Regis-
trar shall not be required to make any such conversion and exchange (i) during the period
commencing with the close of business on any Record Date and ending with the opening of
business on the next following principal or interest payment date, or, (ii) with respect (o any
Certificate of Obligation or portion thercof called for redemption prior to maturity, within 45 days

prior to its redemption date.

IN THE EVENT any Paying Agent/Registrar for the Certificates of Obligation is changed
by the Issuer, resigns, or otherwise ceases to act as such, the Issuer has covenanied in the
Certificate of Obligation Ordinance that it promptly will appoint a competent and legally qualified
substitute therefor, and promptly will cause writlen notice thereof to be mailed to the registered

owners of the Certificates of Obligation,

IT IS HEREBY certified, recited, and covenanted that this Certificate of Obligation has
been duly and validly authorized, issued, and delivered; that all acts, conditions, and things
required or proper to be performed, exist, and be done precedent to or in the authorization,
issuance, and delivery of this Certificate of Obligation have been performed, existed, and been
done in accordance with law; that this Certificate of Obligation is a general obligation of the
Issuer, issved on the full faith and credit thereof; and that ad valorem taxes sufficient to provide
for the payment of the interest on and principal of this Certificate of Obligation, as such interest
and principal come due, have been levied and ordered to be levied against all taxable property in
the Issuer, and have been pledged for such payment, within the limit prescribed by law, and that
this Certificate of Obligation, together with other obligations of the Issuer, is additionatly secured
by and payable from a limited pledge of the surplus revenues of the Issuer's Convention Center,
remaining after payment of all operation and mainienance expenses thereof, and all debt service,
reserve, and other requirements in connection with all of the Issuer's revenue bonds or other
obligations (now or hereafter outstanding), which are payable from all or any part of the Net
Revenues of the Issuer's Convention Center.

BY BECOMING the registered owner of this Certificate of Obligation, the registered

owner thereby acknowledges all of the terms and provisions of the Cettificate of Obligation
~ Ordinance, agrees to be bound by such terms and provisions, acknowledges that the Certificate
of Obligation Ordinance is duly recorded and available for inspection in the official minutes and
records of the governing body of the Issuer, and agrees that the terms and provisions of this
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- Ceriificate of Obligation and the Certificate of Obligation Ordinance constitute a contract between
each registered owner hereof and the Issuer. R T ———

N WITNESS WHEREOF, the Issuer has caused this Certificate of Obligation to be signed
with the manual or facsimile signature of the Mayor of the Issuer and countersigned with the
manual or facsimile signature of the City Secretary of the Issuer, and has caused the official seal
of the Issuer to be duly impressed, or placed in facsimile, on this Certificate of Obligation.

CITY SEAL

C e
T

PAYING AGENT/REGISTRAR'S AUTHENTICATION CERTIFICATE

]

(To be executed if this Certificate of Obligation is not accompanied by an executed
Registration Certificate of the Comptroller of Public Accounts of the State of Texas)

It is hereby certified that this Certificate of Obligation has been issued under the provisions of the )
Certificate of Obligation Ordinance described on the face of this Certificate of Obligation; and that this
Certificate of Obligation has been issued in conversion of and 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 ragistered by
the Comptroller of Public Accounts of the State of Texas. -

Dated Texas Comimerce Bank National Association
Dallas, Texas
Paying Agent/Registrar
By | | C e ‘-:t'.“':;;:;
Authorized Representative
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EQORM OF ASSIGNMENT:
ASSIGNMENT

TS e OR VALUE RECEIVED, the undersigned registered owner of this Certificate of Obligation, or
duly authorized representative or attorney thereof, hereby assigns this Certificate of Obligation to I

/ / 3
{Assignee's Social Security (print or type Assignee’s name
or Taxpayer Identification Number) and address, including zip code)

and hereby irrevocably constitutes and appoints

attorney to transfer the registration of this Certificate of Obligation on the Paying Agent/Registrar's
Registration Books with full power of substitution in the premises.
Dated

Signature Guaranteed:

NOTICE: This signature must be guaranteed by a member of the New York Stock Exchange or
a commercial bank or trust company.

Registered Owner
NOTICE: This signature must correspond with the name of the Registered Owner appearing on L

the face of this Certificate of Obligation in every particular without alteration or enlargement or any change

whatsoever. '
Section 8. TAX LEVY. A special Interest and Sinking Fund (the "Interest and Sinking
Fund") is hereby created solely for the benefit of the Certificates of Obligation, and the Interest
and Sinking Fund shall be established and maintained by the Issuer at an official depository bank
of the Issuer. The Interest and Sinking Fund shall be kept separate and apart from all other funds .
and accounts of the Issuer, and shall be used only for paying the interest on and principal of the
Certificates of Obligation. All ad valorem taxes levied and collecied for and on account of the
Certificates of Obligation shal be deposited, as collected, to the credit of the Interest and Sinking
Fund. During each year while any of the Certificates of Obligation or interest thereon are out-
standing and unpaid, the governing body of the Issuer shall compute and ascertain a rate and
amount of ad valorem tax which will be sufficient to raise and produce the money required (o pay
the interest on the Cerlificates of Obligation as such interest comes due, and to provide and
maintain a sinking fund adequate to pay the principal of its Certificates of Obligation as such
principal matures (but never less than 2% of the original principal amount of the Certificates of :
Obligation as a sinking fund each year); and said tax shall be based on the latest approved tax roils :
of the Issuer, with full allowance being made for tax delinquencies and the cost of tax collection.
- - meeSaid tate and amount of ad valorem tax is hereby levied, and is hereby ordered to be levied,
against all taxable property in the Issuer for cach year while any of the Certificates of Obligation
or interest thereon are outstanding and unpaid; and said tax shall be assessed and collected each

e ety
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taxes sufficient to provide for the payment of the interest on and principal of the Certificates of

~ Obligation, as such interest comes due and such principal matures, are hereby pledged forsuch

payment, within the limit prescribed by law.

Section 9. REVENUES. That said Certificates of Obligation, together with other
obligations of the Issuer, are additionally secured by and shall be payable from and secured by
the collection of the revenues of the Issuer's Convention Center, after payment of all expenses of
operation and maintenance thereof, and all debt service, reserve, and other requireraents in
connection with all of the Issuer's revenue bonds or other obligations (now or hereafier
outstanding), which are payable from all or any part of the Net Revenues of the Issuer's
Convention Center, constituting "Surplus Revenues", with such revenues from the Convention
Center not exceeding $10,000. The Issuer shali deposit such Surplus Revenues to the credit of
she Interest and Sinking Fund created pursuant to Section 8, to the extent necessary to pay the
principal and interest on the Certificates of Obligation. Notwithstanding the requirements of
Section 8, if revenues are actually on deposit or budgeted for deposit in the Interest and Sinking
Fund in advance of the time when ad valorem taxes are scheduled to be levied for any year, then
the amount of taxes which otherwise would have been required to be levied pursuant to Section
8 may be reduced to the extent and by the amount of the revenues then on deposit in the Interest

and Sinking Fund or budgeted for deposit therein.

Section 10. TRANSFER. That the Mayor and the City Secretary are hereby ordered to
do any and all things necessary to accomplish the transfer of monies to the Interest and Sinking
Fund of this issue in ample tite to pay such items of principal and interest.

Section 11. DEFEASANCE OF CERTIFICATES OF OBLIGATION. (a) Any
Certificate of Obligation and the interest thereon shall be deemed to be paid, retired, and no
longer outstanding (a “Defeased Certificate of Obligation") within the meaning of this Ordinance,
except to the extent provided in subsection (d) of this Section 11, when payment of the principal
of such Certificate of Obligation, plus interest thereon to the due date (whether such due date be
by reason of maturity, upon redemption, or otherwise) either (i) shall have been made or caused
to be made in accordance with the terms thereof (including the giving of any required notice of
redemption, or (i) shall have been provided for on or before such due date by itrevocably deposit-
ing with or making available to the Paying Agent/Registrar for such payment (1) lawful money
of the United States of America sufficient to make such payment or (2) Governmment Obligations
which matute as lo principal and interest in such amounts and at such times as will insure the
availability, without reinvestment, of sufficient money to provide for such payment, and when
proper arrangements have been made by the Issuer with the Paying Agent/Registrar for the

_payment of its services until all Defeased Certificates of Obligation shall have become due and
payable. At such time as a Certificate of Obligation shall be deemed to be a Defeased Certificaie
of Obligation hereunder, as aforesaid, such Certificate of Obligation and the interest thercon shall

no longer be secured by, payable from, or entitled to the benefits of, the ad valorem taxes herein
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fevied and revenues pledged as provided in this Ordinance, and such principal and interest shalt =~
be payable solely from such money or Government Obligations. T :

+ w230(b) Any moneys so deposited with the Paying Agent/Registrar may at the writien direction
of the Issuer also be invested in Government Obligations, maturing in the amounts and times as i,
hereinbefore set forth, and all income from such Government Obligations received by the Paying
Agent/Registrar which is not required for the payment of the Certificates of Obligation and inter-
est thereon, with respect to which such money has been so deposited, shall be turned over to the

Issuer, or deposited as directed in writing by the Issuer.

(cy The term “Government Obligations" as used in this Section, shall mean direct
obligations of the United States of America, including obligations the principal of and interest ont
which are unconditionally guaranieed by the United States of America, which may be United
States Treasury obligations such as its State and Local Government Series, which may be in book-

entry fortn,

(d) Until alj Defeased Cextificates of Obligation shall have becoime duc and payable, the
Paying AgenvRegistrar shall perform the services of Paying Agent/Registrar for such Defeased
Certificates of Obligation the same as if they had not been defeased, and the Issuer shall make
proper arrangements to provide and pay for such services as required by this Ordinance.

Section 12. DAMAGED, MUTILATED, LOST, STOLEN, OR DESTROYED
CERTIFICATES OF OBLIGATION. (20 Replacement Certificates of Obligation. In the event o
any ouistanding Centificate of Obligation is damaged, mutilated, lost, stolen, or destroyed, the ' v
Paying Agent/Registrar shall cause to be printed, executed, and delivered, a new certificate of
obligation of the same principal amount, maturity, and interest rate, as the damaged, mutilated,
lost, stolen, or destroyed Certificate of Obligation, in replacement for such Certificate of
Obligation in the manner hereinafier provided.

() Application for Replacement Centificates of Obligation. Application for replacement
of damaged, mutilated, lost, stolen, or destroyed Certificates of Obligation shall be made by the
registered owner thereof to the Paying Agent/Registrar. In every case of loss, theft, or destruc-
tiort of a Certificate of Obligation, the registered owner applying for a replacement certificate of
obligation shall furnish to the Issuer and to the Paying Agent/Registrar such secutity or indemmnity
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 of Obligation, the
registered owner shall furnish to the Issuer and to the Paying Agent/Registrar evidetice 1o proof
of ownership and their satisfaction of the loss, theft, or destruction of such Cettificate of Obliga-
tion, as the case may be. In every case of damage or mutilation of a Cextificate of Obligation, the

_.registered owner shall surrendet to the Paying Agent/Registrar for cancellation the Certificate of
Obligation so damaged or mutilated. T T e e
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_ (©) No Default Occurred. Notwithstanding the foregoing provisions of this Section, in
‘the event any such Certificate of Obligation shall have matured, and no default has occurred which . . |
is then continuing in the payment of the principal of, redemption premium, if any, or interest on '
the Cettificate of Obligation, the Issuer may authorize the payment of the same (without surrender
thereof except in the case of a damaged or mutilated Certificate of Obligation) instead of issuing
a replacement Certificate of Obligation, provided security or indemnity is furnished as above

provided in this Section.

GY) i i ' ' Prior to the issuance of

any replacement certificate of oblxgauon, the Paying Agent/Registrar sball charge the registered
owner of such Certificate of Obligation with all legal, printing, and other expenses in connection
therewith. Every replacement certificate of obligation issued pursuant to the provisions of this
Section by virtue of the fact that any Certificate of Obligation is lost, stolen, or destroyed shall
constitute a contractual obligation of the Issuer whether or not the lost, stolen, or destroyed Certif-
icate of Obligation shall be found at any time, or be enforceabie by anyone, and shall be entitled
1o all the benefits of this Ordinance equaily and proportionately with any and all other Certificates
of Obligation duly issued under this Ordinance.

@ i i jeation. In accordance with

Section 6 of Vernon's Ann. Tex. Civ. St. Art. 717k-6, this Sectxon 12 of this Ordinance shail
constitute authority for the issuance of any such replacement certificate of obligation without
necessity of further action by the governing body of the Issuer or any other body or person, and
the duty of the replacement of such certificates of obligation is hereby authorized and imposed
upon the Paying Agent/Registrar, and the Paying Agent/Registrar shall authenticate and deliver '
such Certificates of Obligation in the form and manner and with the effect, as provided in Section
6(d) of this Ordinance for Certificates of Obligation issued in conversion and exchange for other

Certificates of Obligation. :

Section 13. CUSTODY, APPROVAL, AND REGISTRATION OF CERTIFICATES OF
OBLIGATION; BOND COUNSEL'S OPINION; CUSIP NUMBERS AND CONTINGENT
INSURANCE PROVISION, IF OBTAINED. The Mayor of the Issuer is hereby authorized to
have control of the Initial Certificate of Obligation issued hereunder and ali necessary records and
proceedings pertaining to the Initial Certificate of Obligation pending its delivery and its investiga-
tion, examination, and approval by the Attorney General of the State of Texas, and its registration
by the Comptroller of Public Accounts of the State of Texas. Upon registration of the Initial
Certificate of Obligation said Comptroller of Public Accounts (or a deputy designated in writing
to act for said Comptroller) shall manually sign the Comptroiler's Registration Certificate on the
Initial Certificate of Obligation, and the seal of said Comptroller shall be impressed, or placed in
facsimile, on the Initial Certificate of Obligation. The approving legal opinion of the Issuer's
bond counsel and the assigned CUSIP numbers may, at the option of the Issuer, be printed ot the
Initial Certificate of Obligation or on any Certificates of Obligation issued and delivered in
conversion of and exchange or replacement of any Centificate of Obligation, but neither shall have
any legal effect, and shall be solely for the convenience and information of the registered owners
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Obligation may bear an appropriate legend as ptovided by the insurer.

Section 14, COVENANTS REGARDING TAX EXEMPTION. The Issuer covenants that
the Certificates of Obligation are taxable and do not constituie cbligations described in Section 103
of the Internal Revenue Code of 1986, as arnended (the "Code®), and all applicable temporary,
proposed and final regulations and procedures promulgated thereunder or promulgated undey the
Internal Revenue Code of 1954, to the extent applicable to the Code. Accordingly, the Issuer
covenants to take such actions, or refrain from such actions as to assure that the Certificates of
Obligtion are not obligations described in Section 103(a) of the Code.

Section 15. SALE OF CERTIFICATES OF OBLIGATION. The Certificates of
Obligation are hereby sold and shall be delivered to Metrill Lynch & Co., Prudential Securities
Incorporated and First Southwest Company (the "Underwriters") for cash for the price of
$7,021,429.10 thereof and accrued interest thereon to date of delivery, (such price includes a
discount to the Underwriters of $48,570.90) pursuant to the terms and provisions of a Purchase
Contract with the Underwriters. It is hereby officially found, determined, and declared that the
Bond have been sold pursuant to the terms and provisions of a Purchase Contract in substantially
the form attached hereto as Bxhibit A, which the Mayor of the Issuer is hereby authorized and
directed to execute and deliver and which the City Secreiary of the issuer is hereby authorized and
directed to attest. 1t is hereby officially found, determined, and declared that the terms of this sale
are the most advantageous reasonably obtainable, The Initial Certificates of Obligation shall be
registered in the name of Merrill Lynch & Co. S

Section 16. APPROVAL OF OFFICIAL STATEMENT. The Issuer hereby approves the
form and content of the Official Statement relating to the Certificates of Obligation and any
addenda, supplement or amendment theteto, and approves the distribution of such Official
Statement in the reoffering of the Certificates of Obligation by the Underwriter in final form, with
such changes therein or additions thereto as the officer executing the same may deem advisable,
such determination to be conclusively evidenced by his execution thereof.

Section 17. INTEREST EARNINGS ON CERTIFICATES OF OBLIGATION
PROCEEDS. The earnings derived from the investment of proceeds from the sale of the
Certificates of Obligation shall be used along with other Certificate of Obligation proceeds as
described in Section 1 hereof, provided that after completion of such project, if any of such
interest earnings remain on hand, such interest earnings shall be deposited in the Interest and
Sinking Fund. 1t is further provided, however, that interest earnings on the Certificates of
Obligation proceeds which are required to be rebated to the United States of America pursuant
to Section 14 hereof in order to prevent the Certificates of Obligation from being arbitrage bonds
shall be so rebated and not considered as interest carnings for the purpose of this Section.

“of the Certificates of Obligation. In addition, if bond insurance is obtained, the Certificates of
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. Section 18. APPROPRIATION. There is hereby appropriated for transfer into the Interest
and Sinking Fund, from available funds of the Issuer, moneys sufficient to pay tite principal and
interest coming due on the Certificates of Qbligation on February 15, 1996 and the interest
coming due on the Certificates of Obligation on August 15, 1996.

Section 19. INSURANCE. The Issuer does hereby approve the execution of a
commitment from Financial Guaranty Insurance Compaty for municipal bond insurance and
agrees to comply with the provisions of such commitinent.

Section 20. PUBLIC NOTICE. It is hereby officially found and determined that public
notice of the time, place and purpose of said meeting was given, all as required by Chapter 531,
Texas Government Code, and no petition was received from the qualified electors of the Issuer
protesting the issuance of such Certificates of Obligation. “

Section 21, EMEBRGENCY. This Ordinance is hercby adopted and declared an
emergency for the immediate preservation of the public business, property, health and safety in
accordance with the Issuer's charier.

Section 22. CONTINUING DISCLOSURE. (a) Anoual Reports. (i) The Issuer shall e
provide annually to each NRMSIR and any SID, within six months afier the end of each fiscal year
ending in or after 1996, financial information and operating data with respect to the Issuer of the
general type included in the final Official Statement authorized by Section 16 of this Ordinance,
being the information described in Exhibit A. Any financial statemenis so to be provided shall be
prepared in accordance with the accounting principles described in Exthibit A thereto, or such other
accounting principles as the Issuer may be required to employ from time to time pursuant to state
Jaw or regulation, and audited, if the Issuer commissions an audit of such statements and the audit
is completed within the period during which they must be provided. If the audit of such financial i
stalements is not complete within such period, then the Issuer shall provide audited financial
statements for the applicable fiscal year 16 each NRMSIR and any SID, when and if the audit report
on such statements become available.

(ii) If the Issuer 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 Issuer
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
o eetlocument (including an official statenient 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 Issuer 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:
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Principal and intsrest payment delinquencics;

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 performy; - ~—rorm e NP .
Adverse tax opinions or events affecting the tax-exermnpt status of the Certificates of S
Obligation;

Modifications to rights of holders of the Certificates of Obligation;

Certificate of Obligation calls;

Defeasances; :

Relcase, substitution, or sale of property securing repayment of the Certificates of

Obligation; and

11.  Rating changes. _ } o
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‘The Issuer shall notify any SID and either each NRMSIR or the MSRB, in a timely manner, of any
failure by the Issuer to provide financial information or operating data in accordance with subsection
(a) of this Section by the time required by such subsection.

(c) Limitations, Disclaimers, and Amendments. (i) The Essuer shall be obligated to observe
and perform the covenants specified in this Section for so long as, but only for so long as, the Issuer
remains an “obligated person” with respect to the Certificates of Obligation within the meaning of
the Rule, except that the Issuer in any event will give notice of any deposit made in accordance with ‘ ,
this Ordinance or applicable law that causes Cerlificates of Obligation no longer te be outslanding. '

(ii) The provisions of this Section are for the sole benefit of the holders and beneficial
owners of the Certificates of Obligation, and nothing in this Section, express or implied, shall give
any benefit or any legal or equitable right, remedy, or claim hereunder to any other person. The
Issuier unaertakes to provide only the financial information, operating data, financial statements, and
notices which it has expressly agreed to provide pursuant to this Section and does not hereby
undertake to provide any other information that may be relevant or matetial 10 a complete
presentation of the Issuer's financial results, condition, or prospects or hereby undertake to update
any information provided in accordance with this Section or otherwise, except as expressly provided
herein. The Issuer does not make any representation or warranty conceming such information or its
usefulness to a decision to invest in or sell Certificates of Obligation at any future date.

(iii) UNDER NO CIRCUMSTANCES SHALL THE ISSUER BE LIABLE TO THE

HOLDER OR BENEFICIAL OWNER OF ANY BOND OR ANY OTHER PERSON, IN

CONTRACT OR TORT, FOR DAMAGES RESULTING IN WHOLE OR IN PART FROM ANY

BREACH BY THE ISSUER, 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 SUCH

BREACH SHALL BE LIMITED TO AN ACTION FOR MANDAMUS OR SPECIFIC
PERFORMANCE.
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(iv) No default by the Issuer in observing or performing its obligations under this Section

shall comprise a breach of ot 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 Issuer under federal and state securities laws.

(v) The provisions of this Section may be amended by the Issuer from time to time to adapt
to changed circumstances thai 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 Issuer, but only if (1) the provisions
of this Section, as so amended, would have permitted an underwriter to purchase or sell Certificates
of Obligation in the primary offering of the Certificates of Obligation 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 (2) the holders of a majority in aggregate principal amount (or
any greater amount required by any other provision of this Ordinance that authorizes such an
amendment) of the Outstanding Certificates of Obligation consent to such amendment or (b) a
person that is unaffiliated with the Issuer (such as bond counsel) determined that such amendment
will not materially impair the interest of the hoiders and beneficial owners of the Certificates of
Obligation. If the Issuer so amends the provisions of this Section, it shall include with any amended
financia! information or operating data next provided in accordance with subsection (a) of this
. Section an explanation, in narrative form, of the reason for the amendment and of the impact of any
change in the type of financial information or operating data so provided. The Issuer may also
amend or repeal the provisions of this continuing disclosure agreement if the SEC amends or repeals
the applicable provision of the Rule or a court of final jurisdiction enters judgment that such
provisions of the Rule are invalid, but only if and to the extent that the provisions of this sentence
would not prevent an underwriter from lawfully purchasing or selling Certificates of Obligation in
the primary offering of the Certificates of Obligation.

(d) Definitions. As used in this Section, the following terms have the meanings ascribed to
such terms below:

"MSRB" means the Municipal Securities Rulemaking Issuer.

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

"Rule" means SEC Rule 15¢2-12, as amended from time 1o time.

e e SEC™ means the United States Securities and Exchange Commission.

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

EXHIBIT A

The following information is referred 1o in Section 22 of this Ordinance.

I. Aunusl Figancial Statements and Operating Data

The financial information and operating data with respect to the Issuer to be provided annually it accordance
with such Section asé as specified (and included in the Appendix or under the headings of the Official Statement and

Tables referred t0) below:

Tables | through § in the Official Statement
Appendix C in the Official Statement

Accounting Principles

The aceounting principles referred to in such Section are the accounting principles described in the notes to
the financial statements referred to in paragraph 1 above.

11, Disclosure of continuing disclosure underiaking and practices (incorporate into offering document and modify
bracketed phases to conform to specifics of the issue):

CONTINUING DISCLOSURE OF INFORMATION

In the Ordinance, the Issuer has made the following agreement for the benefit of the holders and beneficial ;
owners of the Certificates of Obligation. The Issuer is required to observe the agrecment for so long as it remains
obligated (o advance funds to pay the Certificates of Obligation. Under the agreement, the lssuer will be obligated to
provide certain updated financial information and operating data annually, and timely notice of specified mtaterial svents,
to certain information vendors. This information will be available to securities brokers and others who subscribe to

receive the information from the vendors,

Annual Reports ~

The Issuer will provide certain updated financial information and operating data lo certain information vendors
annually. The information to be updated includes all quantitative financial information and operating data with respect
to the Issuer of the general type included in this Official Statement under the headings “Seiected Financial Information”
and "General Fund Consolidated Statement Summary and Tables 1 through 5 and in Appendix C. The Issuer will
update and provide this information within six months afier the end of each fiscal year ending in or after 1996. The
Issuer will provide the updated information to each nationally recognized municipal secutities information repository
{"NIRMSIR") and to any state information depository ("SID™) that is Jesignated by the State of Texas and approved by
the staff of the United States Securities and Exchange Commission (the "SEC").

The Issuer may provide updated information in full text or may incorporate by reference certain other publicly
available documents, as permitied by SEC Rule 15¢2-12. The updated information will include andited financial
statements, if the 1ssuer commissions an audit and it is completed by the required time. If audited financial statements
are not available by the required time, the Issuer will provide audited financial stalements when and if the audit report
becomes available, Any such financial statements will be prepared In accordance with he accounting principles
described in Appendix C of the Official Statement or such other accounting principles as the Issuer may be required to
employ from timie to lime pursuant to state law or regulation.

R

The Issuer’s current fiscal year end is September 30. Accordingly, it must provide updated infotmation by the
last day of March in each year, unless the Issuer changes its fiscal year. 1fthe Issuer changes its fiscal year, it wiil notify

each NRMSIR and any SID of the change.
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Material Eveut Notices

- o e~ The Issuer will also providle timely notices of certain events Lo certain information vendors. The Issuer will
" provide natice of any of the following evenis with respect to the Certilicates of Obligation, if such event is materialte -
a decision to purchase or sell Certificates of Obligation: (1) principal and interest payment delinquencies; (2) non- T
piyment related defauls; (3) unscheduled draws on debt service reserves reflecting financial difficulties,
(4) unscheduled draws on credit enhancements reflecting financial difficulties; (5) substitution of credit or liguidity
providers, or their failure to perfonm; (6) adverse 1ax opinions or eévents affecting the tax-exempt status of the
Certificates of Obligation; (7) modifications to rights of holders of the Certificates of Obligation, (8} Bond calls;
(9) defeasances; (10) release, substitution, or sale of property securing repayment of the Certificates of Obligation; and
(11} rating changes, (Neither the Certificates of Obligation nor the Ordinance make any provision for debt service
reserves, credit enhancement, liquidity enhancement, or early redemption.) In addition, the Issuer will provide timely
hotice of any failure by the Issuer to provide information, data, or financial statements in accordance with its agresment
described above under “Annual Reports”. The Issuer will provide each notice described in this paragraph to any SID
and to either each NRMSIR or the Municipal Securities Rulemaking Board ("MSRB").

Availability of Information from NRMSIRs and SID

The Issuer has agreed to provide the foregoing information only to NRMSIRs and any SiD. The information
will be availabie to holders of Certificates of Obligation only if the holders comply with the procedures and pay the
charges established by such information vendors or obtain the information through securities brokets who do so.

The Municipal Advisory Council of Texas has been designated by the State of Texas as a SID. The address
of the Municipal Advisory Council is 600 West 8th Street, P.O. Box 2177, Austin, Texas T81768-2177, and its telephone
number is 512/476-6947.

e oy e AL

Limitations and Amendments

The Issuer has agreed to update informalion and to provide notices of material events only as described above.
The Issuer has not agreed to provide other information that may be rélevant or material to a complete presentation of
its financial results of operations, condition, or prospecis or agreed to update any information that is provided, excep! .
as described above. The Issuer makes no representation or warvanty concerning such information or conceming its
wsefulness to a decision to invest in or sell Certificates of Obligation at any future date. The Issuer disclaiins any ]
contractual or fort liability for damages resulting in whole or in part from any breach of its continuing disclosure
agreement or from any statement made pursuant to its agreement, aithough holders of Centificates of Obligation may :
seek a writ of mandamus to compel the Issuer to compiy with its agreement. i

This continuing disclosure agreertient may be amended by the Issuer from time to time to adapt to changed
circumstances that arise from a change in legal requireinents, a change in law, or a change in the identity, nature, status,
ot type of operalions of the issuer, but anly if (1) the provisions, as so amended, would have permilied an underwriter
to purchase or sell Certificates of Obligation in the primary offering of the Certificates of Obligation in compliance with
the Rule, taking inlo account any amendments or interpretations of the Rule since suea offering as well as such changed
circumstances and (2) either (a) the Holders of 2 majority in aggregate principal amount {or any greater amount required
by any olher provision of this Ordinance that authorizes such an amendment) of the Cutstanding Centificates of
Obligation consent to such amendment or (b) a person that is unaffiliated with the Issuer (such as nationally recagnized
bond counsel) determined that such amendment will not materially impair the interest of the Holders and beneficial

wmemeniers of the Certificates of Gbligation. The Issuer may also amend or repeal the provisions of this continuing
digelosure agreemunt if the SEC amends o repeals ihe applicable provision of the Rule or a court of final jurisdiction -
enters judgment that such provisions of the Rule are invalid, bui only if and to the extent that the provisions of this '
sentence would not prevent an underwriter from lawfully purchasing or selling Certificates of Obligation in the primary
offering of the Certificates of Obligation.
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Compliance with Prior Undertakings

The Issuer has not previously made a continuing disclosure agreement in accordance with SEC Ruie 15¢2-12.

11, Conditios of sale (incorporate into official notice of sale or bond purchase agreement and modify bracketed

phrases to conform to specifics of the issue):

CONTINUING DISCLOSURE AGREEMENT

The Issuer will agree in the Ordinance to provide certain periodic information and notices of material events
in accordance with Securities and Exchange Commission Rule 15¢2412, as deseribed in the Preliminary Official
Staterment under "Continuing Disclosure of Information". The Underwriters obligation to accept and pay for the
Certificates of Obligation is conditioned upon delivery to the Underwriters or their agent of a copy of the Ordinance

containing the agresment described under such heading.
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