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SOAH DOCKET NO. 473-20-1554.WS
DOCKET NO. 49225

PETITION BY OUTSIDE CITY
RATEPAYERS APPEALING THE
WATER RATES ESTABLISHED BY
THE CITY OF CELINA

PUBLIC UTILITY COMMISSION

L L S L

OF TEXAS

CITY OF CELINA’S RESPONSES TO OUTSIDE CITY RATEPAYERS’
THIRD REQUEST FOR INFORMATION

Now comes CITY OF CELINA (“CELINA” or “City”) and serves its Responses to the
Outside City Ratepayers’ Third Request for Information.

These responses are timely filed. CELINA stipulates that responses to requests for
information can be treated by all parties as if the answers were filed under oath. CELINA reserves

the right to amend or supplement its responses.

Respectfully submitted,

DAVIDSON TROILO REAM & GARZA, P.C.
919 Congress Avenue, Suite 810

Austin, Texas 78701

Telephone: (512) 469-6006

Facsimile: (512) 473-2159

/s/ Scott Smyth
By:

Scott Smyth

State Bar No. 18779450
ssmyth@dtrglaw.com
Patrick W. Lindner
State Bar No. 12367850
plindner(@dtrglaw.com

ATTORNEYS FOR CITY OF CELINA
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CERTIFICATE OF SERVICE

I hereby certify that a copy of the foregoing document has been served on all parties of record

on this 21% day of April, 2020, in accordance with 16 Tex. Admin. Code § 22.74.

Randall B. Wilburn
Helen S. Gilbert
Gilbert Wilburn, PLLC

7000 N. MoPac Expressway, Suite 200

Austin, TX 78731
rbw@gwtxlaw.com
hgilbert@gwtxlaw.com

John J. Carlton

Kelli A. N. Carlton

The Carlton Law Firm, P.L.L.C.
4301 Westbank Drive, Suite B-130
Austin, Texas 78746
john{@carltonlawaustin.com
kelli@carltonlawaustin.com

Rashmin J. Asher

Staff Attorney

Public Utility Commission of Texas
1701 N. Congress Ave.

Austin, TX 78711
Rashmin.asher@puc.texas.gov

PCD: 269286

/s/ Scott Smyth

Scott Smyth
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SOAH DOCKET NO. 473-20-1554.WS
DOCKET NO. 49225

PETITION BY OUTSIDE CITY
RATEPAYERS APPEALING THE
WATER RATES ESTABLISHED BY
THE CITY OF CELINA

PUBLIC UTILITY COMMISSION

S L L S

OF TEXAS

CITY OF CELINA’S RESPONSE TO RATEPAYERS’
THIRD REQUEST FOR INFORMATION

EST RATEPAYERS’ 3-1

RATEPAYERS’ REOUEST TOCITY 3-1. Relating to the water capital projects shown on
Table DVJ-18, on page 66 of the Direct Testimony of Dan V. Jackson, please identify and
provide the following documentation, including all engineering studies, that provide the following
information:

a. Detailed description of each project,

b. Detailed support for the cost of each project, and

c. Detail of the derivation of the timing and amount of the annual capital expenditures

related to each project.

Response:

The City notes that it has already provided documents responsive to this request. See workpapers of
Dan V. Jackson, 2018 rate study, under the folder labetled “CIP.”

Additional documentation regarding each CIP project is available in voluminous form at City Hall and
the City’s Public Works department. These documents include, but are not limited to:

Work Orders

Project Budgets

Construction Draws

Preliminary and Revised Plans
Materials Testing Engineering reviews
Construction Administration Documentation
Pay and funding draws

Change Orders

Documents justifying Change Orders
Maps

Timelines/Schedules

Plan Reviews

Construction Inspector Reports
Project Binders

Invoices

Check Registers

Cancelied Checks

PCD: 269286 Page 3 Celina’s Response to Ratepayers’ 3% RFIs
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Please contact counsel for the City to arrange a time to meet at City Hall and the City Public Works
Department to review these voluminous documents.

Sponsor: Dan V. Jackson, Paul DeBuff
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SOAH DOCKET NO. 473-20-1554.WS
DOCKET NO. 49225

PETITION BY OUTSIDE CITY §

RATEPAYERS APPEALING THE § PUBLIC UTILITY COMMISSION
WATER RATES ESTABLISHED BY §

THE CITY OF CELINA § OF TEXAS

CITY OF CELINA’S RESPONSE TO RATEPAYERS’
THIRD REQUEST FOR INFORMATION

REQUEST FOR INFORMATION RATEPAYERS® 3-2

RATEPAYERS’ REQUEST TOCITY 3-2. Relating to the wastewater capital projects shown
on Table DVIJ-32, on page 95 of the Direct Testimony of Dan V. Jackson, please identify and
produce the following documentation, including all engineering studies, that provide the
following information:

a. Detailed description of each project,

b. Detailed support for the cost of each project, and

c. Detail of the derivation of the timing and amount of the annual capital expenditures

related to each project.

Response:

The City notes that it has already provided documents responsive to this request. See workpapers of
Dan V. Jackson, 2018 rate study, under the folder labelled “CIP.” Additional documentation regarding
each CIP project is available in voluminous form at City Hall and the City’s Public Works department.
These documents include, but are not limited to:

Work Orders

Project Budgets

Construction Draws

Preliminary and Revised Plans
Materials Testing Engineering reviews
Construction Administration Documentation
Pay and funding draws

Change Orders

Documents justifying Change Orders
Maps

Timelines/Schedules

Plan Reviews

Construction Inspector Reports
Project Binders

Invoices

Check Registers

PCD: 269286 Page 5 Celina’s Response to Ratepayers’ 3 RFIs
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Cancelled Checks

Please contact counsel for the City to arrange a time to meet at City Hall and the City Public Works
Department to review these voluminous documents.

Sponsor: Dan V. Jackson, Paul DeBuff

PCD: 269286 Page 6 Celina’s Response to Ratepayers’ 3 RFIs
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SOAH DOCKET NO. 473-20-1554.WS
DOCKET NO. 49225

PETITION BY OUTSIDE CITY
RATEPAYERS APPEALING THE
WATER RATES ESTABLISHED BY
THE CITY OF CELINA

PUBLIC UTILITY COMMISSION

L L LS L

OF TEXAS

CITY OF CELINA’S RESPONSE TO RATEPAYERS’
THIRD REQUEST FOR INFORMATION

RATEPAYERS’ REQUEST FOR INFORMATION 3-3

RATEPAYERS’ REQUEST TO CITY 3-3. Please produce the invoices supporting the
projects listed on Table DVJ-18, on page 66 of the Direct Testimony of Dan V. Jackson.

Response:

As stated in detail in the prefiled testimony of Dan V. Jackson, Table DVJ-18 summarizes the City’s
forecast capital improvement plan for its water utility. These projects were designated to occur in the
ten-year period 2018 —2027.

Invoices for CIP projects prior to November 2018 would be contained within the City’s financial
records, which are stored at City Hall and the City’s Public Works Department. Please contact counsel
for the City to arrange a time to meet at City Hall and the City Public Works Department to review
these voluminous documents.

Sponsor: Dan V. Jackson, Jay Toutounchian

PCD: 269286 Page 7 Celina’s Response to Ratepayers’ 3" RFIs
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SOAH DOCKET NO. 473-20-1554.WS
DOCKET NO. 49225

PETITION BY OUTSIDE CITY
RATEPAYERS APPEALING THE
WATER RATES ESTABLISHED BY
THE CITY OF CELINA

PUBLIC UTILITY COMMISSION

«n LN L L

OF TEXAS

CITY OF CELINA’S RESPONSE TO RATEPAYERS’
THIRD REQUEST FOR INFORMATION

RATEPAYERS’ REQUEST FOR INFORMATION 3-4

RATEPAYERS’ REQUEST TOCITY 3-4. Please produce the invoices supporting the projects
listed on Table DVJ-32, on page 95 of the Direct Testimony of Dan V. Jackson.

Response:

As stated in detail in the prefiled testimony of Dan V. Jackson, Table DVJ-18 summarizes the City’s
forecast capital improvement plan for its water utility. These projects were designated to occur in the
ten-year period 2018 — 2027.

Invoices for CIP projects prior to November 2018 would be contained within the City’s financial
records, which are stored at City Hall and the City’s Public Works Department. Please contact counsel
for the City to arrange a time to meet at City Hall and the City Public Works Department to review
these voluminous documents.

Sponsor: Dan V. Jackson, Jay Toutounchian

PCD: 269286 Page 8 Celina’s Response to Ratepayers’ 3 RFIs
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SOAH DOCKET NO. 473-20-1554.WS
DOCKET NO. 49225

PETITION BY OUTSIDE CITY
RATEPAYERS APPEALING THE
WATER RATES ESTABLISHED BY
THE CITY OF CELINA

PUBLIC UTILITY COMMISSION

OF TEXAS

L LT L L

CITY OF CELINA’S RESPONSE TO RATEPAYERS®
THIRD REQUEST FOR INFORMATION

RATEPAYERS’ REQUEST FOR INFORMATION 3-5

P i T TOCITY 3-5. Please identify the date that each project listed on

Table DVIJ-18, on page 66 of the Direct Testimony of Dan V. Jackson, was placed in service.
Response:

Documents responsive to this request are attached.

The City notes that the CIP schedule was prepared in 2018, at the time the 2018 water and wastewater
rate study was completed. Every project on the City’s $164,283,000 CIP is either complete, in the
process of being completed, or in development. Some of the completion dates have changed since the

rate plan was implemented, including some projects that were completed earlier than scheduled.

The City also notes that many of these projects are related to assets that are currently in service, and
have been in service for many years.

Sponsor: Dan V. Jackson, Paul DeBuff

PCD: 269286 Page 9 Celina’s Response to Ratepayers® 3" RFIs
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SOAH DOCKET NO. 473-20-1554. WS
DOCKET NO. 49225

PETITION BY OUTSIDE CITY
RATEPAYERS APPEALING THE
WATER RATES ESTABLISHED BY
THE CITY OF CELINA

PUBLIC UTILITY COMMISSION

L L LT L

OF TEXAS

CITY OF CELINA’S RESPONSE TO RATEPAYERS’
THIRD REQUEST FOR INFORMATION

RATEPAYERS’ REQUEST FOR INFORMATION 3-6

RATEPAYERS’ REQUEST TOCITY 3-6. Please identify the date that each project listed on
Table DVJ-32, on page 95 of the Direct Testimony of Dan V. Jackson, was placed in service.

Response:
Documents responsive to this request are attached.

The City notes that the CIP schedule was prepared in 2018, at the time the 2018 water and wastewater
rate study was completed. Every project on the City’s $164,283,000 CIP is either complete, in the
process of being completed, or in development. Some of the completion dates have changed since the
rate plan was implemented, including some projects that were completed earlier than scheduled.

The City also notes that many of these projects are related to assets that are currently in service, and
have been in service for many years.

Sponsor: Dan V. Jackson, Paul DeBuff
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SOAH DOCKET NO. 473-20-1554.WS
DOCKET NO. 49225

PETITION BY OUTSIDE CITY §

RATEPAYERS APPEALING THE § PUBLIC UTILITY COMMISSION
WATER RATES ESTABLISHED BY §

THE CITY OF CELINA § OF TEXAS

CITY OF CELINA’S RESPONSE TO RATEPAYERS’
THIRD REQUEST FOR INFORMATION

RATEPAYERS’ REQUEST FOR INFORMATION 3-7

RATEPAYERS’ REOUFEST TOCITY 3-7, Please identify and provide all City of Celina policies

related to debt service coverage that are referenced on page 86, lines 3-4 of the Direct Testimony
of Dan V. Jackson.

Response:

See response to 3-10.

Sponsor: Dan V. Jackson

PCD: 269286 Page 11 Celina’s Response to Ratepayers’ 3™ RFIs
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SOAH DOCKET NO. 473-20-1554.WS
DOCKET NO. 49225

PETITION BY OUTSIDE CITY
RATEPAYERS APPEALING THE
WATER RATES ESTABLISHED BY
THE CITY OF CELINA

PUBLIC UTILITY COMMISSION

LN LN LN L

OF TEXAS

CITY OF CELINA’S RESPONSE TO RATEPAYERS’
THIRD REQUEST FOR INFORMATION

RATEPAYERS® REQUEST FOR INFORMATION 3-8

RATEPAYERS’ REOUEST TOCITY 3-8, Please identify and provide the bond covenants for
all water and wastewater issues outstanding at 9/30/17, 9/30/18, and 11/13/18.

Response:

Documents responsive to this request are attached.

Sponsor: Dan V. Jackson

PCD: 269286 Page 12 Celina’s Response to Ratepayers’ 3 RFIs
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SOAH DOCKET NO. 473-20-1554.WS
DOCKET NO. 49225

PETITION BY OUTSIDE CITY §

RATEPAYERS APPEALING THE § PUBLIC UTILITY COMMISSION
WATER RATES ESTABLISHED BY §

THE CITY OF CELINA § OF TEXAS

CITY OF CELINA’S RESPONSE TO RATEPAYERS’
THIRD REQUEST FOR INFORMATION

RATEPAYERS’ REQUEST FOR INFORMATION 3-9

RATEPAYERS’ REOUEST TQCITY 3-9. Please identify the page number in each of the bond

covenants provided in response to the previous question where it is stated that a minimum1.25
debt coverage ratio is required (as stated on page 86, lines 4-5 of the Direct Testimony of Dan V.
Jackson).

Response:

See response to 3-10.

Sponsor: Dan V. Jackson

PCD: 269286 Page 13 Celina’s Response to Ratepayers’ 3" RFIs
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SOAH DOCKET NO. 473-20-1554.WS
DOCKET NO. 49225

PETITION BY OUTSIDE CITY §

RATEPAYERS APPEALING THE § PUBLIC UTILITY COMMISSION
WATER RATES ESTABLISHED BY §

THE CITY OF CELINA § OF TEXAS

CITY OF CELINA’S RESPONSE TO RATEPAYERS’
THIRD REQUEST FOR INFORMATION

RATEPAYERS’ REQUEST FOR INFORMATION 3-10

RATEPAYERS’ REQUEST TO CITY 3-10. Footnote No. 2 on page 53 of Appendix B to the
Direct Testimony of Dan V. Jackson (Bates #188) states that, “...[t]he water and wastewater debt

are all CO and GO bonds, and therefore, have no debt service coverage requirements.” This
statement contradicts Mr. Jackson’s statements on page 86 of his Direct Testimony that indicate
that coverage is required. Please explain the discrepancy.

Response:

1) The City has for the last several years maintained a general financial policy of setting water and
wastewater rates to recover all expenses and to meet a 1.25 debt coverage requirement. Senior
City staff agrees this is a reasonable and prudent policy, and they have endorsed the continuance
of this policy.

2) The City’s financial advisor has advised the City that a reasonable debt coverage policy is to
maintain a minimum debt coverage ratio of 1.10, but that a 1.25 debt coverage ratio is a
reasonable and prudent objective. Importantly, in the next ten years, as the City continues to
fulfill its objective of issuing $161,000,000 in long-term debt to fund capital improvements, the
City’s financial advisor asserts that maintaining the 1.25 coverage becomes even more prudent
because it lends needed financial security to the water and sewer fund.

3) Therefore the rate plan developed for the City in the 2018 rate study and recommended in the
City’s prefiled case is designed to the best extent possible to enable the City to achieve its policy
of obtaining 1.25 coverage.

4) While the City’s goal is to issue all of this new debt as revenue bond debt requiring a 1.25 debt
coverage ratio, given the enormous amount of debt to be issued and the uncertainty of current
economic conditions, it is entirely possible that some of this future debt will have to continue to
be combination tax and revenue debt.

5) The City clarifies that the prior water and sewer debt issued by the City, up to and including the
2018 bond, was all combination revenue and tax debt. This debt does not have a formal debt
coverage requirement. Mr. Jackson is willing to amend his testimony to clarify that the debt
coverage level of 1.25 is not required by existing bond covenants; instead it is a general city
policy. This clarification will have no impact on the analysis, calculations or rate
recommendations set forth by Mr. Jackson in his testimony.

PCD: 269286 Page 14 Celina’s Response to Ratepayers® 3™ RFlIs
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Sponsor: Dan V. Jackson, Jason Laumar

PCD: 269286 Page 15 Celina’s Response to Ratepayers” 3 RFIs

015



< CITY OF CELINA o
. WATERWASTEWATER COST OF SERVICE MODEL

Input Area -- UNFUNDED Capital Improvement Plan
Scenario: 2020 03 17 DVJ Prefiled Testimony Scen | Annual Capital Expenditures

CRPS 2003 $ 5,500,000 $ 2,700000 $ 2,800,000 $ L « 8 - 8 LR L « & - 3 -
CRPS & Downtown Pump Station - Phase 1 2003 4,500,000 2,500,000 2,000,000 ) 5 - R ¥ 5 2 2
Downtown Water Improvements 2018-2027 5,250,000 450,000 - 600,000 600,000 600,000 600,000 800,000 600,000 600,000 600,000
Coit Rd 2 MGD Water Tower Construction 2019 5,400,000 5,400,000 - - - - - - - - .
Preston Road Water Line 2020 1,000,000 . - 1,000,000 - - - - - - -
Frontier Pkwy water line - - - - - - - - - - -
Pressure Plane Modification 2018 175,000 - 175,000 - - - - - - - -
Discharge Line from CRPS to RR 2018 1,360,000 - 1,360,000 - - - - - - - -
30" and 36" Discharge Line from RR to DTPS 2018 960,000 - 960,000 - - - - - - - -
30" and 24" Parallel Line from DTPS to Sunset 2018 600,000 - 600,000 - - - - - - . .
30" and 24" Parallel Line from CRPS to Sunset 2019 - - - - - - - - - - -
30" and 36" Discharge Line from RR to DTPS 2019 8,000,000 - - 8,000,000 - . - - - - -
30" and 24" Parallel Line from DTPS to Sunset 2018 3,500,000 - - 3,500,000 - - - - - - -
30" and 24" Discharge Line from RR to DTPS 2019 5,600,000 - - 5,600,000 - - - - - - -
Business 289 12" line 2021 3,000,000 2 - 3,000,000 . . 1 . £ 3 3
New 6 MG GST at CRPS g 2021 1,350,000 . 4 » 1,350,000 2 & i 3 & .
New 8 MG GST at CRPS 2021 7,000,000 - - - 7,000,000 = . - - - -
18" line on Glendenning (CR 55) form RR to Preston 2022 1,000,000 - - - = 1,000,000 - - - - -
18 and 24" lines along Legacy Drive 2022 3,353,000 o = & 5 % 3,353,000 9 % % =
24" Line to increase capacity in the Low pressure plane 2024 5,340,000 ® . L . = & 5,340,000 - - -
18" and 24" to Morgan Lakes 2021 4,800,000 - . - - g 4,800,000 % & % L
‘SCADA Improvements. 2020 350,000 - - 350,000 - - - - - - -
12" line along Settiers Ridge 2021 3,308,000 - “ < ‘ 3,308,000 a . . - s
Future Project a - > S . “ . - - - -
Future Project - . - - P = - - = - -
Total Water Distribution 71,346,000 71,346,000 $ 11,060,000 § 7,895,000 § 22,080,000 $ 8,950,000 $ 4,908,000 § 8,753,000 $ 5,840,000 $ 600,000 $ 600,000 $ 600,000
Total Water 71,346,000 11,060,000 7,895,000 22,060,000 8,950,000 4,908,000 8,753,000 5,940,000 600,000 600,000 600,000
(WASTEWATER CJF = CumentBallas. T
Downtown WWTP Upgrade to .95 MGD 1960 $ 13,700,000 s 8700000 $ 4000000 § 1,000000 $ LIRSS < ¥ < % -~ 8 o oo HER .
WWTP 2 MGD 1960 1,000,000 - - 1,000,000 - - - - - - =
VANTP 2 MGD 1860 11,000,000 - . - 2,000,000 9,000,000 - - - - -
WWTP 3 MGD 1960 1,000,000 5 & 5 5 1,000,000 - S ¢ r 4
WWTP 3 MGD 1960 12,000,000 - - . - - 6,000,000 6,000,000 - - -
Mustang WWTP Shared Cost 2017 1,000,000 . . . 1,000,000 X - - & . s
Future Project o 3 i) 2 * # . Y = - »
Future Projoct - - . . - - - & - = &
Future Project = *: 2% » ) - > - - * e
Future Project - . - & - . - - < = .
Future Project 5 . - . = . - - . - -
Future Project - = - # = - - = b & .
Future Project - - - - - - - - - - -
Total WW Treatment $ 38,700,000 $ 8,700,000 $ 4,000,000 § 2,000,000 § 3,000,000 $ 10,000,000 § 6,000,000 $ 6,000,000 § - 8 I -
Wastewater Golleghion T
‘Ownsby Parkway Sewer 2019 $ 2,800,000 s - 8 - 8 $ 2900000 § R - 8 - 3 - 8 - 8 -
Downtown WW Improvements. 2018-2027 5,250,000 450,000 - 600,000 600,000 600,000 600,000 600,000 600,000 600,000 600,000
Downtown Rehab Sewer 2020 500,000 500,000 - . - - - - - - -
Bus 289 Sewer line 2021 3,000,000 - - . 3,000,000 - - - . - -
8" and 10" line to replace Shawnee Trail No. 1 LS 2020 1,172,000 - - 1,172,000 - - - - - - -
10" and 12" line adding capacity for Chalk 2020 915,000 b - 915,000 . “ - - s ¥ %
18" line adding capacity for Downtown 2022 3,086,000 - - - - 3,066,000 - - - - .
15" line along FM 455 2022 734,000 . - - 734,000 - - - - - -
12" fine to replace Carter Ranch LS. 2020 1,500,000 - - - - 1,500,000 - - - - -
307, 36", 42", 60" Interceptor from Downtowm to WWTP 2024-2027 20,000,000 - - - - - - 5,000,000 5,000,000 5,000,000 5,000,000
21" line from Dallas Pkwy to Preston 2022 5,000,000 - - - - - 2,500,000 2,500,000 - - -
Construct 15" 30" interceptor Doe Branch to CR 51 2023 6,000,000 - - - - - - - 6,000,000 - -
Construct 10” - 21" interceptor Doe Branch to CR 83 2022 3,200,000 - - - - - - - . 3,200,000 -
Future Project - . . - & - 5 - - . .
Future Project - . . - - - - - . - -
Future Project - . . . . . - . - - -
Future Project - - - - = - - - - - -
Total WW Collection $ 63,237,000 $ 960,000 § O 2,687,000 § 7,234,000 § 6,166,000 $ 3,100,000 § 8,100,000 $ 11,600,000 $ 8,800,000 § 5,600,000
Total Wastewater s 92,937,000 $ 9,650,000 § 4,000,000 § 4,687,000 $ 10,234,000 § 15,166,000 $ 9,100,000 $ 14,100,000 § 11,600,000 § 8,800,000 $ 5,600,000
Total Water and Wastewater $ 164,283,000 $ 20,700,000 § 11,895,000 § 26,737,000 § 19,184,000 § 20,074,000 § 17,863,000 § 20,040,000 § 12,200,000 § 9,400,000 $ 6,200,000
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CERTIFICATE OF CITY SECRETARY

THE STATE OF TEXAS §
§
COUNTY OF COLLIN §
§
CITY OF CELINA §

1, the undersigned, City Secretary of the City of Celina, Texas, DO HEREBY CERTIFY
as follows:;

1. On the 9" day of December, 2014, a regular meeting of the City Council (the
“Council’) of the City of Celina, Texas (the “City") was held at a meeting place in the City; the
duly constituted members of the Counclil being as follows:

SEAN TERRY MAYOR
CARMEN ROBERTS ) MAYOR PRO TEM

GEORGE KENDRICK
WAYNE NABORS
VINCENT RAMOS
LORI VADEN

CHAD ANDERSON

COUNCIL MEMBERS

and all of said persons were present at said meeting, except the following: Wayne Nabors and
Vincent Ramos . Among other business considered at said meeting, the attached ordinance
entitled:

“ORDINANCE NO. 2014-61

AN ORDINANCE authorizing the issuance of "CITY OF CELINA, TEXAS, TAX AND
WATERWORKS AND SEWER SYSTEM (LIMITED PLEDGE) REVENUE
CERTIFICATES OF OBLIGATION, SERIES 2014A", specifying the terms and
features of said certificates; providing for the payment of said certificates of obligation
by the levy of an ad valorem tax upon all taxable property within the City and a limited
pledge of the net revenues derived from the operation of the City’s combined
waterworks and sewer system; providing the terms and conditions of such ceriificates
of obligation and resolving other matters incident and relating to the issuance,
payment, security, sale and delivery of said certificates of obligation, including the
approval and execution of a Paying Agent/Registrar Agreement and a Purchase
Letter; and providing an effective date.”

was introduced and submitted to the Council for passage and adoption. After presentation and
due consideration of the ordinance, and upon a motion being made and seconded, the
ordinance was finally passed and adopted by the Council to be effective immediately by the
following vote:

4 voted "For Q _ voted “Against” 0 abstained

all as shown in the official minutes of the Council for the meeting held on the aforesaid date.

41275887.1/11410958
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2. The attached ordinance is a true and correct copy of the original on file in the
official records of the City; the duly qualified and acting members of the Council on the date of
the aforesaid meeting are those persons shown above and, according to the records of my
office, advance notice of the time, place and purpose of the meeting was given to each member
of the Council; and that said meeting and the deliberation of the aforesaid public business was
open to the public and written notice of said meeting, including the subject of the above entitled
ordinance, was posted and given in advance thereof in compliance with the provisions of Texas
Government Code, Chapter 5651, as amended.

IN WITNESS WHEREOQF, | have hereunto signed my name officially and affixed the seal
of said City, this the 9" day of December, 2014.

Urehs ‘Qauﬁ/éwk
City Secretary
City of Celina, Texas

41275887.1/11410958 2
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ORDINANCE NO. 2014-61

AN ORDINANCE authorizing the issuance of “CITY OF CELINA, TEXAS,
TAX AND WATERWORKS AND SEWER SYSTEM (LIMITED PLEDGE)
REVENUE CERTIFICATES OF OBLIGATION, SERIES 2014A"
specifying the terms and features of said certificates; providing for the
payment of said certificates of obligation by the levy of an ad valorem tax
upon alf taxable property within the City and a limited pledge of the net
revenues derived from the operation of the City’'s combined waterworks
and sewer system; providing the terms and conditions of such certificates
of obligation and resolving other matters incident and relating to the
issuance, payment, security, sale and delivery of said certificates of
obligation, including the approval and execution of a Paying

Ageni/Registrar Agreement and a Purchase Letter; and providing an
effective date.

WHEREAS, notice of the City Council's intention to issue certificates of obligation in the
maximum principal amount of $1,920,000 for the purpose of paying contractual obligations to be
incurred for (i) paying contractual obligations to be incurred for improving and extending the
City's combined Waterworks and Sewer System and professional services rendered in
connection with such projects and (ii) professional services rendered in connection with such
projects and the financing thereof, has been duly published in the Celina Record, a newspaper
hereby found and determined to be of general circulation in the City of Celina, Texas, on
October 31, 2014 and November 7, 2014, the date of the first publication of such notice being
not less than thirty-one (31) days prior to the tentative date stated therein for the passage of the
ordinance authorizing the issuance of such certificates; and

WHEREAS, no petition protesting the issuance of the certificates of obligation and
bearing valid petition signatures of at least 5% of the qualified electors of the City, has been
presented to or filed with the Mayor, City Secretary or any other official of the City on or prior to
the date of the passage of this ordinance; and

WHEREAS, the Council hereby finds and determines that the certificates of obligation
described in the aforesaid notice should be issued and sold at this time in the amount and
manner as hereinafter provided; now, therefore,

BE IT ORDAINED BY THE CITY COUNCIL OF THE CITY OF CELINA, TEXAS:

SECTION 1: Authorization - Designation - Principal Amount - Purpose. Certificates of
obligation of the City shall be and are hereby authorized to be issued in the aggregate principal
amount of $1,645,000 to be designated and bear the title “CITY OF CELINA, TEXAS, TAX AND
WATERWORKS AND SEWER SYSTEM (LIMITED PLEDGE) REVENUE CERTIFICATES OF
OBLIGATION, SERIES 2014A" (hereinafter referred to as the "Certificates”), for the purpose of
paying contractual obligations to be incurred for (i) paying contractual obligations to be incurred
for improving and extending the City's combined Waterworks and Sewer System and
professional services rendered in connection with such projects and (ii) professional services
rendered in connection with such projects and the financing thereof, pursuant to authority
conferred by and in conformity with the Constitution and laws of the State of Texas, including
Texas Local Government Code, Subchapter C of Chapter 271, as amended.

SECTION 2: Fully Registered Obligations - Authorized Denominations - Stated
Maturity - Certificate Date. The Certificates are issuable in fully registered form only; shall be

41152886.3/11410958
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dated December 1, 2014 (the “Certificate Date") and shall be in denominations of $5,000 or any
integral muitiple thereof (within the Stated Maturity) and the Certificates shall become due and
payable on September 1, 2024 (the “Stated Maturity”) and bear interest on the unpaid principal
amounts from the date of delivery to the initial purchaser at the rate of 2.65% per annum
(calculated on the basis of a 360-day year of twelve 30-day months), and such interest shall be
payable on March 1 and September 1 of each year, commencing March 1, 2016, until maturity
or priar redemption.

SECTION 3: Terms of Payment Paying Agent/Registrar. The principal of, premium, if
any, and the interest on the Certificates, due and payable by reason of maturity, redemption, or
otherwise, shall be payable only to the registered owners or holders of the Certificates
(hereinafter called the “Holders”) appearing on the registration and transfer books maintained by
the Paying Agent/Registrar, and the payment thereof shall be in any coin or currency of the
United States of America which at the time of payment is legal tender for the payment of public
and private debts, and shall be without exchange or collection charges to the Holders.

The selection and appointment of JPMorgan Chase Bank, N.A., Chicago, lllinois, to
serve as Paying Agent/Registrar for the Certificates is hereby approved and confirmed. Books
and records relating to the registration, payment, transfer and exchange of the Certificates (the
“Security Register”) shall at all times be kept and maintained on behalif of the City by the Paying
Agent/Registrar, as provided herein and in accordance with the terms and provisions of a
“Paying Agent/Registrar Agreement’, substantially in the form attached hereto as Exhibit A,
and such reasonable rules and regulations as the Paying Agent/Registrar and the City may
prescribe. The Mayor and City Secretary are hereby authorized to execute and deliver such
Paying Agent/Registrar Agreement in connection with the delivery of the Certificates. The City
covenants to maintain and provide a Paying Agent/Registrar at all times until the Certificates are
paid and discharged, and any successor Paying Agent/Registrar shall be a commercial bank,
trust company, financial institution or other entity qualified and authorized to serve in such
capacity and perform the duties and services of Paying Agent/Registrar. Upon any change in
the Paying Agent/Registrar for the Certificates, the City agrees to promptly cause a written
notice thereof to be sent to each Holder by United States Mall, first class postage prepaid, which
notice shall also give the address of the new Paying Agent/Registrar.

Principal of and premium, if any, on the Certificates, shall be payable at the Stated
Maturity or the redemption thereof only upon presentation and surrender of the Certificates to
the Paying Agent/Registrar at its designated offices, initially in Chicago, Hiinois, or, with respect
to a successor Paying Agent/Registrar, at the designated offices of such successor (the
“Designated Payment/Transfer Office”). Interest on the Certificates shall be paid to the Holders
whose names appear in the Security Register at the close of business on the Record Date (the
fifteenth day of the month next preceding each interest payment date) and shall be paid by the
Paying Agent/Registrar (i) by check sent United States Mail, first class postage prepaid, to the
address of the Holder recorded in the Security Register or (ii) by such other method, acceptable
to the Paying Agent/Registrar, requested by, and at the risk and expense of, the Holder. If the
date for the payment of the principal of or interest on the Certificates shall be a Saturday,
Sunday, a legal holiday, or a day when banking institutions in the city where the Designated
Payment/Transfer Office of the Paying Agent/Registrar is located are authorized by law or
executive order to close, then the date for such payment shall be the next succeeding day which
is not such a Saturday, Sunday, legal holiday, or day when 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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in the event of a nonpayment of interest on a scheduled payment date, and for thirty (30)
days thereafter, a new record date for such interest payment (a “Special Record Date”) will be
established by the Paying Agent/Registrar, if and when funds for the payment of such interest
have been received. Notice of the Special Record Date and of the scheduled payment date of
the past due interest (which shall be 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 Mail, first class
postage prepaid, to the address of each Holder appearing on the Security Register at the close
of business on the last business day next preceding the date of mailing of such notice.

SECTION 4: Redemption.

(a) Optional Redemption. The Certificates shall not be subject to optional
redemption.

(b) Mandatory Redemption. The Certificates shall be subject to mandatory
redemption in part prior to maturity at the redemption price of par and accrued interest to the
date of redemption on the respective dates and in principal amounts as follows:

Redemption Date Principal Amount ($)

September 1, 2017 20,000
September 1, 2018 95,000
September 1, 2019 105,000
September 1, 2020 110,000
September 1, 2021 320,000
Sepiember 1, 2022 325,000
September 1, 2023 330,000
September 1, 2024* 340,000

* maturity date

Approximately forty-five (45) days prior to each mandatory redemption date for the
Certificates, the Paying Agent/Registrar shall select by lot the numbers of the Certificates within
to be redeemed on the next following September 1 from moneys set aside for that purpose in
the Certificate Fund (as hereinafter defined). Any Certificate not selected for prior redemption
shall be paid on the date of Stated Maturity.

The principal amount of the Certificates required to be redeemed on a mandatory
redemption date may be reduced, at the option of the City, by the principal amount of
Certificates which, at least 50 days prior to the mandatory redemption date, shall have been
acquired by the City at a price not exceeding the principal amount of such Certificates plus

accrued interest to the date of purchase thereof, and delivered to the Paying Agent/Registrar for
cancellation.

(¢) Notice of Redemption. Not less than thirty (30) days prior to a redemption date
for the Certificates, a notice of redemption shall be sent by United States mail, first class
postage prepaid, in the name of the City and at the City's expense, to each Holder of a
Certificate to be redeemed in whole or in part at the address of the Holder appearing on the
Security Register at the close: of business on the business day next preceding the date of
mailing such notice, and any notice of redemption so mailed shall be conclusively presumed to
have been duly given irrespective of whether received by the Holder.
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All notices of redemption shall (i) specify the date of redemption for the Certificates,
(ii) identify the Certificates to be redeemed and, in the case of a portion of the principal amount
to be redeemed, the principal amount thereof to be redeemed, {iii) state the redemption price,
(iv) state that the Certificates, or the portion of the principal amount thereof to be redeemed,
shall become due and payable on the redemption date specified and the interest thereon, or on
the portion of the principal amount thereof to be redeemed, shall cease to accrue from and after
the redemption date, provided moneys sufficient for the payment of such Certificate (or the
principal amount thereof to be redeemed) at the then applicable redemption price are held for
the purpose of such payment by the Paying Agent/Registrar and (v) specify that payment of the
redemption price for the Certificates, or the principal amount thereof to be redeemed, shall be
made at the Designated Payment/Transfer Office of the Paying Agent/Registrar only upon
presentation and surrender of the Certificates. If a Certificate is subject by its terms to prior
redemption and has been called for redemption and notice of redemption has been duly given
as hereinabove provided, such Certificate (or the principal amount thereof to be redeemed) shall
become due and payable and interest thereon shall cease to accrue from and after the
redemption date therefor,

SECTION 5. Registration - Transfer - Exchange of Ceriificates - Predecessor
Certificates. The Paying Agent/Registrar shall obtain, record, and maintain in the Security
Register the name and address of each and every owner of the Certificates issued under and
pursuant fo the provisions of this Ordinance, or if appropriate, the nominee thereof. Any
Certificate may be transferred or exchanged for Certificates of other authorized denominations
by the Hoider, in person or by his duly authorized agent, upon surrender of such Certificate to
the Paying Agent/Registrar for cancellation, accompanied by a written instrument of transfer or
request for exchange duly executed by the Holder or by his duly authorized agent, in form
satisfactory to the Paying Agent/Registrar.

Upon surrender of any Certificate (other than the single Initial Certificate authorized in
Section 7 hereof) for transfer at the Designated Payment/Transfer Office of the Paying
Agent/Registrar, the Paying Agent/Registrar shall register and deliver, in the name of the
designated transferee or transferees, one or more new Certificates of authorized denominations
and having the same Stated Maturity and of a like aggregate principal amount as the Certificate
or Certificates surrendered for transfer,

At the option of the Holder, Certificates (other than the single Initial Certificate authorized
in Section 7 hereof) may be exchanged for other Certificates of authorized denominations and
having the same Stated Maturity, bearing the same rate of interest and of like aggregate
principal amount as the Certificates surrendered for exchange, upon surrender of the
Certificates to be exchanged at the Designated Payment/Transfer Office of the Paying
Agent/Registrar. Whenever any Certificates are surrendered for exchange, the Paying
Agent/Registrar shall register and deliver new Certificates to the Holder requesting the
exchange.

All Certificates issued in any transfer or exchange of Certificates shall be delivered to the
Holders at the Designated Payment/Transfer Office of the Paying Agent/Registrar or sent by
United States malil, first class postage prepaid, to the Holders, and, upon the registration and
delivery thereof, the same shall be the valid obligations of the City, evidencing the same
obligation to. pay, and entitled to the same benefits under this Ordinance, as the Certificates
surrendered in such transfer or exchange.

All transfers or exchanges of Certificates pursuant to this Section shall be made without
expense or service charge to the Holder, except as otherwise herein provided, and except that
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the Paying Agent/Registrar shall require payment by the Holder requesting such transfer or

exchange of any tax or other governmental charges required to be paid with respect te such
transfer or exchange.

Certificates cancelled by reason of an exchange or transfer pursuant to the provisions
hereof are hereby defined to be “Predecessor Certificates”, evidencing all or a portion, as the
case may be, of the same obligation to pay evidenced by the new Certificate or Certificates
registered and delivered in the exchange or transfer therefor. Additionally, the term
“Predecessor Certificates” shall include any mutilated, lost, destroyed or stolen Certificate for
which a replacement Certificate has been issued, registered and delivered in lieu thereof
pursuant to the provisions of Section 19 hereof and such new replacement Certificate shall be
deemed to evidence the same obligation as the mutilated, lost, destroyed or stolen Certificate.

Neither the City nor the Paying Agent/Registrar shall be required fo issue or transfer to
an assignee of a Holder any Certificate called for redemption, in whole or in part, within 45 days
of the date fixed for the redemption of such Certificate; provided, however, such limitation on

transferability shalt not be applicable to an exchange by the Holder of the unredeemed balance
of a Certificate called for redemption in part.

SECTION 6: Execution - Registration. The Certificates shall be executed on behalf of
the City by the Mayor or Mayor Pro Tem under its seal reproduced or impressed thereon and
countersigned by the City Secretary. The signature of said officers on the Certificates may be
manual or facsimile. Certificates bearing the manual or facsimile signatures of individuals who
are or were the proper officers of the City on the Certificate Date shall be deemed to be duly
executed on behalf of the City, notwithstanding that one or more of the individuals executing the
same shall cease to be such officer at the time of delivery of the Certificates to the initial
purchaser and with respect to Certificates delivered in subsequent exchanges and transfers, all
as authorized and provided in Texas Government Code Chapter 1201, as amended.

No Certificate shall be entitled to any right or benefit under this Ordinance, or be valid or
obligatory for any purpose, unless there appears on such Certificate either a certificate of
registration substantially in the form provided in Section 8(c), manually executed by the
Comptroller of Public Accounts of the State of Texas, or his duly authorized agent, or a
certificate of registration substantially in the form provided in Section 8(d), manually executed by
an authorized officer, employee or representative of the Paying Agent/Registrar, and either such
certificate duly signed upon any Certificate shall be conclusive evidence, and the only evidence,
that such Certificate has been duly certified, registered and delivered.

SECTION 7: Initial Certificate. The Certificates herein authorized shall be initially
issued as a single fully registered certificate in the total principal amount stated in Section 1
hereof and numbered T-1 (hereinafter called the “Initial Certificate”) and the Initial Certificate
shall be registered in the name of the initial purchaser or the designee thereof. The Initial
Certificate shall be the Certificate submitted to the Office of the Attomey General of the State of
Texas for approval, certified and registered by the Office of the Comptroller of Public Accounts
of the State of Texas and delivered to the initial purchaser. Any time after the delivery of the
Initial Certificate, the Paying Agent/Registrar, pursuant to written instructions from the initial
purchaser, or the designee thereof, shall cancel the Initial Certificate delivered hereunder and
exchange therefor a definitive Certificate of authorized denominations, Stated Maturity, principal
amount and bearing the applicable interest rate for transfer and delivery to the Holders named
at the addresses identified therefor;, all pursuant to and in accordance with such written
instructions from the initial purchaser, or the designee thereof, and such other information and
documentation as the Paying Agent/Registrar may reasonably require.
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SECTION 8: Forms.

(a) Forms Generally. The Certificates, the Registration Certificate of the Comptroller
of Public Accounts of the State of Texas, the Registration Certificate of Paying Agent/Registrar,
and the form of Assignment to be printed on each of the Cettificates, shall be substantially in the
forms set forth in this Section with such appropriate insertions, omissions, substitutions, and
other variations as are permitted or required by this Ordinance and may have such letiers,
numbers, or other marks of identification (including identifying numbers and letters of the
Committee on Uniform Securities ldentification Procedures of the American Bankers
- Association) and such legends and endorsements (including insurance legends in the event the
Cerlificates are purchased with insurance and any reproduction of an opinion of counsel)
thereon as may, consistently herewith, be established by the City or determined by the officers
executing such Certificates as evidenced by their execution. Any portion of the text of any
Certificates may be set forth on the reverse thereof, with an appropriate reference thereto on the
face of the Certificate. ‘

The definitive Certificates and the Initial Certificate shall be printed, lithographed,
engraved, typewritten, photocopied or otherwise reproduced in any other similar manner, all as
determined hy the officers executing such Certificates as evidenced by their execution.

()] Form of Cetificates.

REGISTERED REGISTERED
NO. [T-1[R-1] $
UNITED STATES OF AMERICA
STATE OF TEXAS
CITY OF CELINA, TEXAS
TAX AND WATERWORKS AND SEWER SYSTEM (LIMITED PLEDGE) REVENUE

CERTIFICATE OF OBLIGATION
SERIES 2014A
Certificate Date: Interest Rate: Stated Maturity:
December 1, 2014 2.650% September 1, 2024
Registered Owner:
Principal Amount: DOLLARS

The City of Celina (hereinafter referred to as the “City”), a body corporate and municipal
corporation in the Counties of Collin and Denton, State of Texas, for value received,
acknowledges itself indebted to and hereby promises to pay to the Registered Owner named
above, or the registered assigns thereof, on the Stated Maturity date specified above the
Principal Amount hereinabove stated (or so much thereof as shall not have been paid upon prior
redemption) and to pay interest on the unpaid principal amount hereof from the interest payment
date next preceding the “Registration Date® of this Certificate appearing below (unless this
Certificate bears a "Registration Date" as of an interest payment date, in which case it shall bear
interest from such date, or unless the “Registration Date” of this Certificate is prior to the initial
interest payment date in which case it shall bear interest from the date of delivery to the initial
purchaser) at the per annum rate of interest specified above computed on the basis of a 360-
day year of twelve 30-day months; such interest being payable on March 1 and September 1 in
each year, commencing March 1, 2016, until maturity or prior redemption. Principal of this
Cerlificate is payable at its Stated Maturity or on a redemption date to the registered owner
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hereof, upon presentation and surrender, at the Chicago, lllincis office (the “Designated
Payment/Transfer Office”) of JPMorgan Chase Bank, N.A., Chicago, llinois (the “Paying
Agent/Registrar’) or its successor. Interest is payable to the registered owner of this Certificate
(or one or more Predecessor Certificates, as defined in the Ordinance hereinafter referenced)
whose name appears on the “Security Register” maintained by the Paying Agent/Registrar at
the close of business on the “Record Date”, which is the fifteenth day of the month next
preceding each interest payment date, and interest shall be paid by the Paying Agent/Registrar
by check sent United States Mail, first class postage prepaid, to the address of the registered
owner recorded in the Security Register or by such other method, acceptable to the Paying
Agent/Registrar, requested by, and at the risk and expense of, the registered owner. If the date
for the payment of the principal of or interest on the Cerificates shall be a Saturday, Sunday, a
legal holiday, or a day when banking institutions in the city where the Designated
Payment/Transfer Office of the Paying Agent/Registrar is located are authorized by law or
executive order to close, then the date for such payment shall be the next succeeding day which
is not such a Saturday, Sunday, legal holiday, or day when 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. All payments of principal of, premium, if any, and interest on this
Certificate shall be without exchange or collection charges to the owner hereof and in any coin
or currency of the United States of America which at the time of payment is legal tender for the
payment of public and private debts.

This Certificate is one of the series specified in its title issued in the aggregate principal
amount of $1,645,000 (herein referred to as the “Certificates”) for the purpose of paying
contractual obligations to be incurred for (i) paying contractual obligations to be incurred for
improving and extending the City's combined Waterworks and Sewer System and professional
services rendered in connection with such projects and (ii) professional services rendered in
connection, with such projects and the financing thereof, under and in strict conformity with the
Constitution and laws of the State of Texas, particuiarly Texas Local Government Code,
Subchapter C of Chapter 271, as amended, and pursuant to an Ordinance adopted by the City
Council of the City (herein referred to as the "Ordinance”).

The Certificates are subject to mandatory redemption prior to maturity with funds on
deposit in the Certificate Fund established and maintained for the payment thereof in the
Ordinance, and shall be redeemed in part prior to maturity at the price of par and accrued

interest thereon to the date of redemption, and without premium, on the dates and in the
principal amounts as follows:

Redemption Date Principal Amount ($)

September 1, 2017 20,000
September 1, 2018 95,000
September 1, 2019 105,000
September 1, 2020 110,000
September 1, 2021 320,000
September 1, 2022 325,000
September 1, 2023 330,000
September 1, 2024* 340,000

* maturity date

The particular Certificates {o be redeemed on each redemption date shall be chosen by
lot by the Paying Agent/Registrar; provided, however, that the principal amount of Certificates
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for a stated maturity required to be redeemed on a mandatory redemption date may be reduced,
at the option of the City, by the principal amount of Certificates which, at least 50 days prior to
the mandatory redemption date, shall have been acquired by the City at a price not exceeding
the principal amount of such Certificates plus accrued interest to the date of purchase thereof,
and delivered to the Paying Agent/Registrar for cancellation.

At least thirty (30) days prior to a redemption date, the City shall cause a written notice
of such redemption to be sent by United States Mail, first class postage prepaid, to the
registered owners of each Certificate o be redeemed at the address shown on the Security
Register and subject to the terms and provisions relating thereto contained in the Ordinance. If
a Certificate (or any portion of its principal sum) shall have been duly called for redemption and
notice of such fedemption duly given, then upon the redemption date such Certificate (or the
portion of its principal sum to be redeemed) shall become due and payable, and, if moneys for
the payment of the redemption price and the interest accrued on the principal amount io be
redeemed to the date of redemption are held for the purpose of such payment by the Paying
Agent/Registrar, interest shall cease to accrue and be payable from and after the redemption
date on the principal amount redeemed.

The Certificates are payable from the proceeds of an ad valorem tax levied, within the
limitations prescribed by law, upon all taxable property in the City and from a limited pledge of
the Net Revenues of the City's combined Waterworks and Sewer System (the “System”), such
pledge being limited to an amount of $1,000 and being junior and subordinate to the lien on and
pledge of such Net Revenues securing the payment of the Prior Lien Obligations (identified and
defined in the Ordinance) now outstanding and hereafter issued by the City. In the Ordinance,
the City reserves and retains the right to issue Prior Lien Obligations without limitation as to
principal amount but subject to any applicable terms, conditions or restrictions under law or
otherwise, as well as the right to issue additional obligations payable from the same sources as
the Certificates and, together with the Certificates, equally and ratably secured by a parity lien
on and pledge of the Net Revenues of the System.

Reference is hereby made to the Ordinance, a copy of which is on file in the Designated
Payment/Transfer Office of the Paying Agent/Registrar, and to all the provisions of which the
owner or holder of this Certificate by the acceptance hereof hereby assents, for definitions of
terms; the description of and the nature and extent of the tax levied for the payment of the
Certificates; the Net Revenues pledged to the payment of the principal of and interest on the
Certificates; the nature and extent and manner of enforcement of the pledge; the terms and
conditions relating to the transfer or exchange of this Certificate; the conditions upon which the
Ordinance may be amended or supplemented with or without the consent of the Holders; the
rights, duties, and obligations of the City and the Paying Agent/Registrar; the terms and
provisions upon which the tax levy and the pledges, charges and covenants made therein may
be discharged at or prior to the maturity of this Certificate, and this Certificate deemed to be no
longer Outstanding thereunder; and for the other terms and provisions contained therein.
Capitalized terms used herein and not otherwise defined have the meanings assigned in the
Ordinance.

This Certificate, subject to certain limitations contained in the Ordinance, may be
transferred on the Security Register only upon its presentation and surrender at the Designated
Payment/Transfer Office of the Paying Agent/Registrar, with the Assignment hereon duly
endorsed by, or accompanied by a written instrument of transfer in form satisfactory to the
Paying Agent/Registrar duly executed by, the registered owner hereof, or his duly authorized
agent. When a transfer on the Security Register occurs, one or more new fully registered
Certificates of the same Stated Maturity, of authorized denominations, bearing the same rate of
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interest, and of the same aggregate principal amount will be issued by the Paying
Agent/Registrar to the designated transferee or transferees.

The City and the Paying Agent/Registrar, and any agent of either, shall treat the
registered owner whose name appears on the Security Register (i) on the Record Date as the
owner entitled to payment of interest hereon, (ii) on the date of surrender of this Certificate as
the owner entitled to payment of principal hereof at its Stated Maturity or upon its prior
redemption, in whole or in part, and (iii) on any other date as the owner for all other purposes,
and neither the City nor the Paying Agent/Registrar, or any agent of either, shall be affected by
notice to the contrary. In the event of nonpayment of interest on a scheduled payment date and
for thirty (30) days thereafter, a new record date for such interest payment (a “Special Record
Date”) will be established by the Paying Agent/Registrar, if and when funds for the payment of
such interest have been received from the City. Notice of the Special Record Date and of the
scheduled payment date of the past due interest (which shall be 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 Mail, first class postage prepaid, to the address of each Holder appearing on the

Security Register at the close of business on the last business day next preceding the date of
mailing of such notice.

It is hereby certified, recited, represented and declared that the City is a body corporate
and political subdivision duly organized and legally existing under and by virtue of the
Constitution and laws of the State of Texas; that the issuance of the Certificates is duly
authorized by law; that all acts, conditions and things required fo exist and be done precedent to
and in the issuance of the Certificates to render the same lawful and valid obligations of the City
have been properly done, have happened and have been performed in regular and due time,
form and manner as required by the Constitution and laws of the State of Texas, and the
Ordinance; that the Certificates do not exceed any Constitutional or statutory limitation; and that
due provision has been made for the payment of the principal of and interest on the Cettificates
as aforestated. In case any provision in this Certificate shall be invalid, illegal, or unenforceable,
the validity, legality, and enforceability of the remaining provisions shall not in any way be
affected or impaired thereby. The terms and provisions of this Certificate and the Ordinance
shall be construed in accordance with and shall be governed by the laws of the State of Texas.

IN WITNESS WHEREOF, the City Council of the City has caused this Certificate to be
duly executed under the official seal of the City as of the Certificate Date.

CITY OF CELINA, TEXAS

Mayor
COUNTERSIGNED:
City Secretary
(City Seal)
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(c) Form of Reqistration Certificate of Comptroller of Public Accounts to appear on
Initial Certificate only.

REGISTRATION CERTIFICATE OF
THE COMPTROLLER OF PUBLIC ACCOUNTS

OFFICE OF THE COMPTROLLER )
OF PUBLIC ACCOUNTS ) REGISTER NO.
THE STATE OF TEXAS )

| HEREBY CERTIFY that this Certificate has been examined, certified as to validity, and
approved by the Attorney General of the State of Texas, and duly registered by the Comptroller
of Public Accounts of the Stafe of Texas.

WITNESS my signature and seal of office this

Comptroller of Public Accounts
of the State of Texas

(SEAL)

(d) Form of Certificate of Paying Agent/Registrar to_appear on Definitive Certificate
only.

REGISTRATION CERTIFICATE OF PAYING AGENT/REGISTRAR

This Certificate has been duly issued and registered under the provisions of the within
mentioned Ordinance; the certificate or certificates of the above entitled and designated series
originally delivered having been approved by the Attorney General of the State of Texas and
registered by the Comptroller of Public Accounts, as shown by the records of the Paying
Agent/Registrar.

The designated office of the Paying Agent/Registrar located in Chicago, (llinois, is the
"Designated Payment/Transfer Office” for this Certificate.

JPMORGAN CHASE BANK, N.A,,
Chicago, llinois, as Paying Agent/Registrar

Registration Date:

By

Authorized Signhature

(e) Form of Assignment.

ASSIGNMENT

FOR VALUE RECEIVED the undersigned hereby sells, assigns, and transfers unto
(Print or typewrite name, address, and zip code of transferee):
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(Social Security or other identifying number —___) the within
Certificate and all rights thereunder, and hereby irrevocably constitutes and appoints

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

DATED:
NOTICE: The signature on this assign-
ment must correspond with the name of
Signature guaranteed: the registered owner as it appears on
the face of the within Certificate in every
particular.

SECTION 9: Definitions. For purposes of this Ordinance and for ciarity with respect to
the issuance of the Certificates herein authorized, and the levy of taxes and appropriation of Net
Revenues therefor, the following words or terms, whenever the same appears herein without
qualifying language, are defined to mean as follows:

(@) The term “Additional Obligations” shall mean tax and revenue obligations
hereafter issued which by their terms are payable from ad valorem taxes and additionally
payable from and secured by a parity lien on and pledge of the Net Revenues of the System of
equal rank and dignity with the lien and pledge securing the payment of the Certificates.

(b) The term “Cerlificates” shall mean the $1,645,000 “CITY OF CELINA, TEXAS,
TAX AND WATERWORKS AND SEWER SYSTEM (LIMITED PLEDGE) REVENUE
CERTIFICATES OF OBLIGATION, SERIES 2014A" authorized by this Ordinance.

(©) The term “Certificate Fund” shall mean the special Fund created and established
under the provisions of Section 10 of this Ordinance.

(d) The term "Collection Date” shall mean, when reference is being made to the levy
and collection of annual ad valorem taxes, the date the annual ad valorem taxes levied each
year by the City become delinquent.

(®) The term “Fiscal Year’ shall mean the annual financial accounting period used
with respect to the operations of the System now ending on September 30th of each year;
provided, however, the City Council may change, by ordinance duly passed, such annual
financial accounting period to end on another date if such change is found and determined to be
necessary for budgetary or other fiscal purposes.

® The term “Government Securities” shall mean (i) direct noncallable obligations of
the United States of America, including obligations the principal of and interest on which are
unconditionally guaranteed by the United States of America, (ii} noncallable obligations of an
agency or instrumentality of the United States, including obligations unconditionally guaranteed
or insured by the agency or instrumentality and, on the date of their acquisition or purchase by
the City, are rated as to investment quality by a nationally recognized investment rating firm not
less than AAA or its equivalent, (iii) noncallable obligations of a state or an agency or a county,
municipality, or other political subdivision of a state that have been refunded and that, on the
date of their acquisition or purchase by the City, are rated as to investment quality by a
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nationally recognized investment rating firm not less than AAA or its equivalent and (iv) any
other then authorized securities or obligations that may be used to defease obligations such as
the Certificates under the then applicable laws of the State of Texas.

(9) The term "Gross Revenues” shall mean, with respect to the System and for any
defined period, all income and revenues derived from the operation and ownership of the
System, excluding, however, meter deposits, gifts, grants in aid of construction and similar kinds
of receipts and moneys restricted as to use or expenditure.

(h) The term “Net Revenues” shall mean, with respect to the System and for any
defined period, the Gross Revenues of the System after deducting the System's Operating and
Maintenance Expenses.

(i) The term “Operating and Maintenance Expenses” shall mean, for any defined
period, all current expenses and costs of operating and maintaining the System, including all
salaries, labor, materials and repairs and extensions necessary to render efficient service;
provided, however, that only such repairs and extensions, as in the judgment of the City
Council, reasonably and fairly exercised, are necessary to keep the System in operation and
render adequate service to the City and the inhabitants thereof, or such as might be necessary
to meet some physical accident or condition which would otherwise impair the security of any
Certificates or obligations payable from and secured by a lien on the Net Revenues of the
System, shall be deducted in determining “Net Revenues”. Depreciation and payments into and
out of the funds maintained for the payment of the Prior Lien Obligations and similar funds
maintained for the payment of obligations payable from and secured by a lien on and pledge of
the Net Revenues shall never be considered as Operating and Maintenance Expenses.

)] The term “Outstanding” when used in this Ordinance with respect to Certificates
means, as of the date of determination, all Certificates theretofore issued and delivered under
this Ordinance, except:

(1) those Certificates cancelled by the Paying Agent/Registrar or
delivered to the Paying Agent/Registrar for cancellation;

(2) those Certificates for which payment has been duly provided by
the City in accordance with the provisions of Section 20 hereof; and

(3 those Certificates that have been mutilated, destroyed, lost, or
stolen and replacement Certificates have been registered and delivered in lieu
thereof as provided in Section 19 hereof.

k) The term “Prior Lien Obligations™ shall mean (A) all revenue bonds or other
obligations hereafter issued, payable solely from and secured only by a lien on and pledge of
the Net Revenues of the System, and (B) obligations now outstanding and hereafter issued
which by the terms of this Ordinance and the ordinances authorizing their issuance have a prior
right and claim on the Net Revenues of the System to the claim and right securing the payment
of the Certificates, including, but not limited to, the outstanding

@) “City of Celina, Texas, Tax and Waterworks and Sewer System
Surplus Revenue Certificates of Obligation, Series 2004", dated October 1, 2004;

(2)  “City of Celina, Texas, Tax and Waterworks and Sewer System
Revenue Certificates of Obligation, Series 2007", dated September 1, 2007; and
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3) “City of Celina, Texas, Tax and Waterworks and Sewer System

Revenue Certificates of Obligation (Limited Pledge), Series 2014”, dated June 1,
2014.

0 The term "System” shall mean all plants, properties and facilites owned,
operated and maintained by the City for the supply, storage and distribution of treated water and
the collection, treatment and disposal of water-carried wastes, together with all future
improvements, extensions, enlargements and additions thereto and replacements thereof.

SECTION 10: Certificate Fund. For the purpose of paying the interest on and to provide
a sinking fund for the payment, redemption and retirement of the Certificates, there shail be and
is hereby created a special account or fund on the books and records of the City known as the
“SPECIAL SERIES 2014A TAX AND REVENUE CERTIFICATE OF OBLIGATION FUND" (the
“Certificate Fund”), and all moneys deposited to the credit of such Certificate Fund shall be shall
be kept and maintained in a special banking account at the City's depository bank. The Mayor,
Mayor Pro Tem, City Manager, Director of Finance and City Secretary, individually or
collectively, of the City are hereby authorized and directed to make withdrawals from said Fund
sufficient to pay the principal of and interest on the Certificates as the same become due and
payable, and, shall cause to be transferred to the Paying Agent/Registrar from moneys on
deposit in the Certificate Fund an amount sufficient to pay the amount of principal and/or
interest falling due on the Certificates, such transfer of funds to the Paying Agent/Registrar to be
made in such manner as will cause immediately available funds to be deposited with the Paying

Agent/Registrar on or before the last business day next preceding each interest and principal
payment date for the Cerlificates.

Pending the transfer of funds to the Paying Agent/Registrar, money in the Certificate
Fund may, at the option of the City, be invested in obligations identified in, and in accordance
with the provisions of the "Public Funds Investment Act’ (Texas Government Code, Chapter
2256, as amended) relating to the investment of “bond proceeds”; provided that all such
investments shall be made in such a manner that the money required to be expended from said
Fund will be available at the proper time or times. All interest and income derived from deposits
and investments in said Certificate Fund shall be credited to, and any losses debited to, the said

Cettificate Fund. All such investments shall be sold promptly when necessary to prevent any
default in connection with the Certificates.

SECTION 11: Tax_Levy. To provide for the payment of the “Debt Service
Requirements” on the Certificates being (i) the interest on said Certificates and (i) a sinking
fund for their payment at maturity or redemption or a sinking fund of 2% (whichever amount
shall be the greater), there shall be and there is hereby levied a sufficient tax on each one
hundred dollars’ valuation of taxable property in said City, within the limitations prescribed by
law, adequate to pay such Debt Service Requirements while the Cerlificates remain
Outstanding, full allowance being made for delinguencies and costs of collection; and said tax
shall be assessed and collected each year and applied to the payment of the Debt Service
Requirements, and the same shall not be diverted to any other purpose. The taxes so levied
and collected shall be paid into the Certificate Fund. The City Council hereby declares its
purpose and intent to provide and levy a tax legally and fully sufficient to pay the said Debt
Service Requirements, it having been determined that the existing and available taxing authority

of the City for such purpose is adequate to permit a legally sufficient tax in consideration of all
other outstanding indebtedness.

The amount of taxes to be provided annually for the payment of the principal of and
interest on the Certificates shall be determined and accomplished in the following manner:
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(a) Prior to the date the City Council establishes the annual tax rate and passes an
ordinance levying ad valorem taxes each year, the City Council shall determine:

1 The amount on deposit in the Certificate Fund after (a) deducting
therefrom the tofal amount of Debt Service Requirements to become due on
Certificates prior to the Collection Date for the ad valorem taxes to be levied and
(b) adding thereto the amount of the Net Revenues of the System, together with
any other lawfully available revenues of the City, appropriated and allocated to
pay such Debt Service Requirements prior to the Collection Date for the ad
valorem taxes to be levied.

2) The amount of Net Revenues of the System, together with any
other lawfully available revenues of the City, appropriated and to be set aside for
the payment of the Debt Service Requirements on the Certificates between the
Collection Date for the taxes then to be levied and the Collection Date for the
taxes to be levied during the next succeeding calendar year.

(3) The amount of Debt Service Requirements to become due and
payable on the Certificates (or a sinking fund of 2% if greater than the amount
due and payable on the Certificates) between the Collection Date for the taxes
then to be levied and the Collection Date for the taxes to be levied during the
next succeeding calendar year.

(b) The amount of taxes to be levied annually each year to pay the Debt Service
Requirements on the Certificates shall be the amount established in paragraph (3) above less
the sum fotal of the amounts established in paragraphs (1) and (2), after taking into
consideration delinquencies and costs of collecting such annual taxes.

Any surplus proceeds from the sale of the Certificates not expended for authorized
purposes shall be deposited in the Certificate Fund, and such amounts so deposited shall
reduce the sums otherwise required to be deposited in said Fund from ad valorem taxes.

SECTION 12: Limited_Pledge of Revenues. The City hereby covenants and agrees
that, subject to the prior lien on and pledge of the Net Revenues of the System fo the payment
and security of Prior Lien Obligations, the Net Revenues of the System in an amount equal to
$1,000 are hereby irrevocably pledged to the payment of the principal of and interest on the
Certificates, and the limited pledge of $1,000 of the Net Revenues of the System herein made
for the payment of the Certificates shall constitute a lien on the Net Revenues of the System
{until such time as the City shall pay all of such $1,000, after which time the pledge shall cease)
in accordance with the terms and provisions hereof. Furthermore, such lien on and pledge of
the Net Revenues securing the payment of the Certificates shall be valid and binding and fully
perfected from and after the date of adoption of this Ordinance without physical delivery or
transfer or transfer of control of the Net Revenues, the filing of this Ordinance or any other act;
all as provided in Texas Government Code, Chapter 1208, as amended (“Chapter 1208").

Chapter 1208 applies to the issuance of the Cerlificates and the pledge of the Net
Revenues of the System granted by the City under this Section 12, and such pledge is therefore
valid, effective and perfected. [f Texas [aw is amended at any time while the Certificates are
Outstanding such that the pledge of the Net Revenues of the System granted by the City under
this Section 12 is to be subject to the filing requirements of the Texas Business and Commerce
Code, Chapter 9, as amended, then in order to preserve to the registered owners of the
Certificates the perfection of the security interest in said pledge, the City agrees to take such
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measures as it determines are reasonable and necessary under Texas law to comply with the
applicable provisions of the Texas Business and Commerce Code, Chapter 9, as amended, and
enable a filing to perfect the security interest in said pledge to occur.

SECTION 13: System Fund. The City covenants and agrees that all Gross Revenues
(excluding earnings from the investment of money held in any special funds or accounts created
for the payment and security of the Prior Lien Obligations) shall be deposited as collected into a
fund maintained at an official depository of the City and known on the books of the City as the
“System Fund” (hereinafter cailed the "System Fund”). All moneys deposited to the credit of the
System Fund shall be allocated, dedicated and disbursed fo the extent required for the following
purposes and in the order of priority shown, to wit:

Firstt To the payment of all necessary and reasonable Operating and
Maintenance Expenses of the System as defined herein or required by statute to
be a first charge on and claim against the revenues thereof.

Second: To the payment of all amounts required to be deposited in the special
Funds created and established for the payment, security and benefit of Prior Lien
Obligations in accordance with the terms and provisions of the ordinances
authorizing the issuance of Prior Lien Obligations.

Third: To the payment, equally and ratably, of the amounts pledged to the
payment of the Certificates and Additional Obligations, if any.

Any Net Revenues remaining in the System Fund after satisfying the foregoing
payments, or making adequate and sufficient provision for the payment thereof, may be
appropriated and used for any other City purpose now or hereafter permitted by law.

SECTION 14: Deposits to Certificate Fund. Subject to the provisions of Section 12
hereof, the City hereby covenants and agrees to cause to be deposited in the Certificate Fund
from the pledged Net Revenues of the System in the System Fund, the amount of Net
Revenues of the System pledged to the payment of the Certificates.

The City covenants and agrees that the amount of pledged Net Revenues of the System
($1,000), together with other lawfully available revenues appropriated by the-City for payment of
the debt service requirements on the Certificates and ad valorem taxes levied, collected, and
deposited in the Certificate Fund for and on behalf of the Certificates, will be an amount equal to
one hundred percent (100%) of the amount required to fully pay the interest and principal due
and payable on the Certificates. In addition, any surplus proceeds from the sale of the
Certificates not expended for authorized purposes shall be deposited in the Certificate Fund,
and such amounts so deposited shall reduce the sums otherwise required to be deposited in
said Fund from ad valorem taxes and the Net Revenues of the System.

SECTION 15: Security of Funds. All moneys on deposit in the Funds for which this
Ordinance makes provision {except any portion thereof as may be at any time properly
invested) shall be secured in the manner and to the fullest extent required by the laws of Texas
for the security of public funds, and moneys on deposit in such Funds shall be used only for the
purposes permitted by this Ordinance.
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SECTION 16: Special Covenants. The City hereby further covenants as follows:

(a) It has the lawful power to pledge the Net Revenues of the System to the payment
of the Certificates in the manner herein contemplated and has lawfully exercised such power
under the Constitution and laws of the State of Texas, including said power existing under
Texas Government Code, Chapter 1502, as amended, and Texas Local Government Code,
Subchapter C of Chapter 271, as amended.

(b) Other than for the payment of the Prior Lien Obligations and the Certificates, the
Net Revenues of the System have not in any manner been pledged to the payment of any debt
or obligation of the City or of the System.

SECTION 17: Issuance of Prior Lien Obligations and Additional Parity Obligations. The
City hereby expressly reserves the right to hereafter issue Prior Lien Obligations, without
limitation as to principal amount but subject to any terms, conditions or restrictions applicable
thereto under law or otherwise, payable, in whole or in part, from the Net Revenues (without
impairment of the obligation of contract with the Holders of the Certificates) upon such terms
and conditions as the City Council may determine. Additionally, the City reserves the right to
issue obligations payable, in whole or in part, from the Net Revenues of the System and, to the
extent provided, secured by a lien on and pledge of the Net Revenues of equal rank and dignity
with the lien and pledge securing the payment of the Certificates.

SECTION 18: Application of Prior Lien Obligations Covenants and Agreements. It is the
intention of this governing body and accordingly hereby recognized and stipulated that the
provisions, agreements and covenants contained herein bearing upon the management and
operations of the System, and the administering and application of revenues derived from the
operation thereof, shall to the extent possible be harmonized with like provisions, agreements
and covenants contained in the ordinances authorizing the issuance of the Prior Lien
Obligations, and to the extent of any irreconcilable conflict between the provisions contained
herein and in the ordinances authorizing the issuance of the Prior Lien Obligations, the
provisions, agreements and covenants contained therein shall prevail to the extent of such
conflict and be applicable to this Ordinance but in all respects subject to the priority of rights and
benefits, if any, conferred thereby to the holders of the Prior Lien Obligations.

SECTION 19: Mutilated - Destroyed - Lost and Stolen Certificates. In case any
Certificate shall be mutilated, or destroyed, lost or stolen, the Paying Agent/Registrar may
execute and deliver a replacement Certificate of like form and tenor, and in the same
denomination and bearing a number not contemporaneously outstanding, in exchange and
substitution for such mutilated Certificate, or in lieu of and in substitution for such destroyed, lost
or stolen Certificate, only upon the approval of the City and after (i) the filing by the Holder
thereof with the Paying Agent/Registrar of evidence satisfactory to the Paying Agent/Registrar
of the destruction, loss or theft of such Certificate, and of the authenticity of the ownership
thereof and (ii) the furnishing to the Paying Agent/Registrar of indemnification in an amount
satisfactory to hold the City and the Paying Agent/Registrar harmless. All expenses and
charges associated with such indemnity and with the preparation, execution and delivery of a
replacement Certificate shall be borne by the Holder of the Certificate mutilated, or destroyed,
lost or stolen.

Every replacement Certificate issued pursuant to this Section shall be a valid and
binding obligation, and shall be entitled to all the benefits of this Ordinance equally and ratably -
with all other Outstanding Certificates; notwithstanding the enforceability of payment by anyone
of the destroyed, lost, or stolen Certificates.
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The provisions of this Section are exclusive and shall preclude (to the extent lawful) all

other rights and remedies with respect to the replacement and payment of mutilated, destroyed,
lost or stolen Certificates.

SECTION 20: Satisfaction of Obligation of City. If the City shall pay or cause to be paid,
or there shall otherwise be paid to the Holders, the principal of, premium, if any, and interest on
the Certificates, at the times and in the manner stipulated in this Ordinance, then the pledge of
taxes levied under this Ordinance and the Net Revenues of the System (io the extent such
pledge of Net Revenues shall not have been discharged or terminated by prior payment of
principal of or interest on the Certificates) and all covenants, agreements, and other obligations
of the City to the Holders shall thereupon cease, terminate, and be discharged and satisfied.

Certificates or any principal amount(s) thereof shall be deemed to have been paid within
the meaning and with the effect expressed above in this Section when (i) money sufficient to
pay in full such Certificates or the principal amount(s) thereof at maturity or the redemption date
therefor, together with all interest due thereon, shall have been irrevocably deposited with and
held in trust by the Paying Agent/Registrar, or an authorized escrow agent, or (i} Government
Securities shall have been irrevocably deposited in trust with the Paying Agent/Registrar, or an
authorized escrow agent, which Government Securities have been certified by an independent
accounting firm to mature as to principal and interest in such amounts and at such times as will
insure the availability, without reinvestment, of sufficient money, together with any moneys
deposited therewith, if any, to pay when due the principal of and interest on such Certificates, or
the principal amount(s) thereof, on and prior to the Stated Maturity thereof or (if notice of
redemption has been duly given or waived or if irrevocable arrangements therefor acceptable to
the Paying Agent/Registrar have been made) the redemption date thereof. The City covenants
that no deposit of moneys or Government Securities will be made under this Section and no use
made of any such deposit which would cause the Certificates to be treated as “arbitrage bonds”
within the meaning of Section 148 of the Internal Revenue Code of 1986, as amended, or
regulations adopted pursuant thereto.

Any moneys so deposited with the Paying Agent/Registrar, or an authorized escrow
agent, and all income from Government Securities held in trust by the Paying Agent/Registrar,
or an authorized escrow agent, pursuant to this Section which is not required for the payment of
the Certificates, or any principal amount(s) thereof, or interest thereon with respect to which
such moneys have been so deposited shall be remitted to the City or deposited as directed by
the City. Furthermore, any money held by the Paying Agent/Registrar for the payment of the
principal of and interest on the Certificates and remaining unclaimed for a period of three (3)
years after the Stated Maturity, or applicable redemption date, of the Certificates such moneys
were deposited and are held in trust to pay shall upon the request of the City be remitted to the
City against a written receipt therefor. Notwithstanding the above and foregoing, any remittance
of funds from the Paying Agent/Registrar to the City shall be subject to any applicabie

unclaimed property laws of the State of Texas, including the provisions of Title 6 of the Texas
Property Code, as amended.

SECTION 21: Ordinance a Contract - Amendments. This Ordinance shall constitute a
contract with the Holders from time to time, be binding on the City, and shall not be amended or
repealed by the City while any Certificates remain Outstanding except as permitted in this
Section. The City may, without.the consent of or notice to any Holders, from time to time and at
any time, amend this Ordinance in any manner not detrimental o the interests of the Holders,
including the curing of any ambiguity, inconsistency, or formal defect or omission herein. In
addition, the City may, with the consent of Holders holding a majority in aggregate principal
amount of the Certificates then Outstanding, amend, add to, or rescind any of the provisions of
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this Ordinance; provided that, without the consent of all Holders of Outstanding Certificates, no
such amendment, addition, or rescission shall (1) extend the time or times of payment of the
principal of, premium, if any, and interest on the Certificates, reduce the principal amount
thereof, the redemption price or the rate of interest thereon, or in any other way modify the
terms of payment of the principal of, premium, if any, or interest on the Certificates, (2) give any
preference to any Certificate over any other Certificate, or (3) reduce the aggregate principal
amount of Certificates required to be held by Holders for consent to any such amendment,
addition, or rescission.

SECTION 22: Covenants to Maintain Tax-Exempt Status.

(@) Definitions. When used in this Section, the following terms have the following
meanings:

“Closing Date” means the date on which the Certificates are first authenticated and
delivered to the initial purchasers against payment therefor.

“Code” means the Internal Revenue Code of 1986, as amended by all legislation, if any,
effective on or before the Closing Date.

“Computation Date” has the meaning set forth in Section 1.148 1(b) of the Regulations.

“Gross Proceeds’ means any proceeds as defined in Section 1.148 1(b) of the
Regulations, and any replacement proceeds as defined in Section 1.148 1(c) of the Regulations,
of the Certificates.

*Investment’ has the meaning set forth in Section 1.148-1(b) of the Regulations.

“Nonpurpose Investment’ means any investment property, as defined in Section 148(b)
of the Code, in which Gross Proceeds of the Certificates are invested and which is not acquired
to carry out the governmental purposes of the Certificates.

“Rebate Amounf” has the meaning set forth in Section 1.148 1(b) of the Regulations.

“Regulations” means any proposed, temporary, or final Income Tax Regulations issued
pursuant to Sections 103 and 141 through 150 of the Code, and 103 of the Internal Revenue
Code of 1954, which are applicable to the Certificates. Any reference to any specific Regulation
shall also mean, as appropriate, any proposed, temporary or final Income Tax Regulation
designed to supplement, amend or replace the specific Regulation referenced.

“Yield" of (1) any Investment has the meaning set forth in Section 1.148-5 of the
Regulations and (2) the Certificates has the meaning set forth in Section 1.148-4 of the
Regulations.

(b) Not to Cause Interest to Become Taxable. The City shall not use, permit the use
of, or omit to use Gross Proceeds or any other amounts (or any property the acquisition,
construction or improvement of which is to be financed directly or indirectly with Gross
Proceeds) in a manner which if made or omitted, respectively, would cause the interest on any
Certificate to become includable in the gross income, as defined in Section 61 of the Cede, of
the owner thereof for federal income tax purposes. Without limiting the generality of the
foregoing, unless and until the City receives a written opinion of counsel nationally recognized in
the field of municipal bond law to the effect that failure to comply with such covenant will not
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adversely affect the exemption-from federal income tax of the interest on any Certificate, the
City shall comply with each of the specific covenants in this Section.

() No Private Use or Private Payments. Except as permitted by Section 141 of the
Code and the Reguiations and rulings thereunder, the City shall at all times prior to the last
Stated Maturity of Certificates:

4] exclusively own, operate and possess all property the acquisition,
construction or improvement of which is to be financed or refinanced directly or
indirectly with Gross Proceeds of the Certificates,-and not use or permit the use
of such Gross Proceeds (including all contractual arrangements with terms
different than those applicable to the general public) or any property acquired,
constructed or improved with such Gross Proceeds in any activity carried on by
any person or entity (including the United States or any agency, depariment and
instrumentality thereof) other than a state or local government, unless such use
is solely as a member of the general public; and

(2) not directly or indirectly impose or accept any charge or other
payment by any person or entity who is treated as using Gross Proceeds of the
Certificates or any property the acquisition, construction or improvement of which
is to be financed or refinanced directly or indirectly with such Gross Proceeds,
other than taxes of general application within the City or interest earned on
investments acquired with such Gross Proceeds pending application for their
intended purposes.

(d) No Private Loan. Except {o the extent permitted by Section 141 of the Code and
the Regulations and rulings thereunder, the City shall not use Gross Proceeds of the
Certificates to make or finance loans to any person or entity other than a state or local
government. For purposes of the foregoing covenant, such Gross Proceeds are considered to
be “loaned” to a person or entity if: (1) property acquired, constructed or improved with such
Gross Proceeds is sold or leased to such person or entity in a transaction which creates a debt
for federal income fax purposes; (2) capacity in or service from such property is committed to
such person or entity under a take or pay, output or similar contract or arrangement; or
(3) indirect benefits, or burdens and benefits of ownership, of such Gross Proceeds or any
property acquired, constructed or improved with such Gross Proceeds are otherwise fransferred
in a transaction which is the economic equivalent of a loan.

(&) Not to Invest at Higher Yield. Except to the extent permitted by Section 148 of
the Code and the Regulations and rulings thereunder, the City shall not at any time prior to the
final Stated Maturity of the Certificates directly or indirectly invest Gross Proceeds in any
Investment (or use Gross Proceeds to replace money so invested), if as a result of such
investment the Yield from the Closing Date of all investments acquired with Gross Proceeds (or

with money replaced thereby), whether then held or previously disposed of, exceeds the Yield of
the Certificates.

(f Not Federally Guaranteed. Except to the extent permitted by Section 149(b) of
the Code and the Regulations and rulings thereunder, the City shall not take or omit to take any
action which would cause the Certificates fo be federally guaranteed within the meaning of
Section 149(b) of the Code and the Regulations and rulings thereunder.
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()] Information Report. The City shall timely file the information required by Section
149(e) of the Code with the Secretary of the Treasury on Form 8038 G or such other form and
in such place as the Secretary may prescribe.

(h) Rebate of Arbitrage Profits. Except to the extent otherwise provided in Section
148(f) of the Code and the Regulations and rulings thereunder:

(1) The City shall account for all Gross Proceeds (including all
receipts, expenditures and investments thereof) on its books of account
separately and apart from all other funds (and receipts, expenditures and
investments thereof) and shall retain all records of accounting for at least six
years after the day on which the last outstanding Certificate is discharged.
However, to the extent permitted by law, the City may commingle Gross
Proceeds of the Certificates with other money of the City, provided that the City
separately accounts for each receipt and expenditure of Gross Proceeds and the
obligations acquired therewith.

(2) Not less frequently than each Computation Date, the City shall
calculate the Rebate Amount in accordance with rules set forth in Section 148(f)
of the Code and the Regulations and rulings thereunder. The City shall maintain
such calculations with its official transcript of proceedings relating to the issuance
of the Certificates until six years after the final Computation Date.

(3) As additional consideration for the purchase of the Certificates by
the Underwriters and the loan of the money represented thereby and in order to
induce such purchase by measures designed to insure the excludability of the
interest thereon from the gross income of the owners thereof for federal income
tax purposes, the City shall pay to the United States from the construction fund,
the general fund, or other appropriate fund or, if permitted by applicable Texas
statute, regulation or opinion of the Attorney General of the State of Texas, the
Certificate Fund, the amount that when added to the future value of previous
rebate payments made for the Certificates equals (i) in the case of a Final
Computation Date as defined in Section 1.148-3(e)(2) of the Regulations, one
hundred percent (100%) of the Rebate Amount on such date; and (ii) in the case
of any other Computation Date, ninety percent (90%) of the Rebate Amount on
such date. In all cases, the rebate payments shall be made at the times, in the
installments, to the place and in the manner as is or may be required by Section
148(f) of the Code and the Regulations and rulings thereunder, and shall be
accompanied by Form 8038-T or such other forms and information as is or may
be required by Section 148(f) of the Code and the Regulations and rulings
thereunder.

4) The City shall exercise reasonable diligence to assure that no
errors are made in the calculations and payments required by paragraphs (2) and
(3), and if an error is made, to discover and promptly correct such error within a
reasonable amount of time thereafter (and in all events within one hundred eighty
(180) days after discovery of the error), including payment to the United States of
any additional Rebate Amount owed to it, interest -thereon, and any penalty
imposed under Section 1.148 3(h) of the Regulations. '

0 Not to Divert Arbitrage Profits. Except to the extent permitted by Section 148 of
the Code and the Regulations and rulings thereunder, the City shall not, at any time prior to the
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earlier of the Stated Maturity or final payment of the Certificates, enter into any transaction that
reduces the amount required to be paid to the United States pursuant to Subsection (h) of this
Section because such transaction results in a smaller profit or a larger loss than would have

resulted if the transaction had been at arm’s length and had the Yield of the Certificates not
been relevant to either party.

1)) Elections. The City hereby directs and authorizes the Mayor, Mayor Pro Tem,
City Manager, Director of Finance and City Secretary, individually or collectively, to make
elections permitted or required pursuant to the provisions of the Code or the Regulations, as
they deem necessary or appropriate in connection with the Certificates, in the Certificate as to
Tax Exemption or similar or other appropriate certificate, form or document.

SECTION 23: Sale of Cettificates — Execution of Purchase Letterr The offer of the
Purchaser to purchase the Cerfificates in accordance with a purchase letter, dated as of
December 9, 2014 (the “Purchase Letter”), attached hereto as Exhibit B and incorporated
herein by reference as a part of this Ordinance for all purposes, is hereby accepted and the sale
of the Certificates to the Purchaser is hereby approved and authorized, and the City has
determined and does determine that the terms of such Purchase Letter are in the City's best
interests. The Mayor and City Secretary are hereby authorized and directed to sign the
acceptance clause of the Purchase Letter for and on behalf of the City and as the act and deed
of this Council. Delivery of the Certificates to the Purchaser shall occur as soon as possible
upon payment being made therefor in accordance with the terms of sale.

SECTION 24: Proceeds of Sale. The proceeds of sale of the Certificates, excluding
amounts to pay costs of issuance, shall be deposited in a construction fund maintained at a
depository bank of the City. Pending expenditure for authorized projects and purposes, such
proceeds of sale may be invested in authorized investments in accordance with the provisions
of Texas Government Code, Chapter 2256, as amended, including guaranteed investment
contracts permitted by Texas Government Code, Section 2256.015 et seq., as amended, and
the City’s investment policies and guidelines, and any investment earnings realized may be
expended for such authorized projects and purposes or deposited in the Certificate Fund as
shall be determined by the City Council. Any surplus proceeds of sale of the Ceriificates,
including investment earnings, remaining after completion of all authorized projects or purposes
shall be deposited to the credit of the Certificate Fund.

SECTION 25: Control and Custody of Certificates. The Mayor of the City shall be and is
hereby authorized to take and have charge of all necessary orders and records pending the sale
of the Certificates, the investigation by the Attorney General of the State of Texas, including the
printing and supply of definitive Certificates, and shall take and have charge and control of the
Initial Certificate pending the approval thereof by the Attorney General, the registration thereof
by the Comptroller of Public Accounts and the delivery thereof to the Underwriters.

SECTION 26: Notices to Holders Waiver. Wherever this Ordinance provides for notice
fo Holders of any event, such notice shail be sufficiently given (uniess otherwise herein
expressly provided) if in writing and sent by United States Mail, first class postage prepaid, to
the address of each Holder appearing in the Security Register at the close of business on the
business day next preceding the mailing of such notice.

In any case where notice to Holders is given by mail, neither the failure to mail such
notice to any particular Holders, nor any defect in any notice so mailed, shall affect the
sufficiency of such notice with respect to all other Certificates. Where this Ordinance provides
for notice in any manner, such notice may be waived in writing by the Holder entitled to receive
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such notice, either before or after the event with respect to which such notice is given, and such
waiver shall be the equivalent of such notice. Waivers of notice by Holders shall be filed with
the Paying Agent/Registrar, but such filing shall not be a condition precedent to the validity of
any action taken in reliance upon such waiver.

SECTION 27: Cancellation. All Certificates surrendered for payment, redemption,
transfer, exchange, or replacement, if surrendered to the Paying Agent/Registrar, shall be
promptly cancelled by it and, if surrendered to the City, shall be delivered to the Paying
Agent/Registrar and, if not already cancelled, shall be promptly cancelled by the Paying
Agent/Registrar. The City may at any time deliver to the Paying Agent/Registrar for cancellation
any Certificates previously certified or registered and delivered which the City may have
acquired in any manner whatsoever, and all Cerificates so delivered shall be promptly
cancelled by the Paying Agent/Registrar. All cancelled Certificates held by the Paying
Agent/Registrar shall be returned to the City.

SECTION 28: Bond Counsel's Opinion. The Underwriters’ obligation to accept delivery
of the Certificates is subject to being furnished a final opinion of Fulbright & Jaworski LLP,
Dallas, Texas, approving the Certificates as to their validity, said opinion to be dated and
delivered as of the date of delivery and payment for the Certificates.

SECTION 29: CUSIP Numbers. CUSIP numbers may be printed or typed on the
definitive Certificates. It is expressly provided, however, that the presence or absence of CUSIP
numbers on the definitive Certificates shall be of no significance or effect as regards the legality
thereof and neither the City nor attorneys approving the Certificates as to legality are to be held
responsible for CUSIP numbers incorrectly printed or typed on the definitive Certificates.

SECTION 30: Benefits of Ordinance. Nothing in this Ordinance, expressed or implied,
is intended or shall be construed to confer upon any person other than the City, the Paying
Agent/Registrar and the Holders, any right, remedy, or claim, legal or equitable, under or by
reason of this Ordinance or any provision hereof, and this Ordinance and all its provisions is
intended to be and shall be for the sole and exclusive benefit of the City, the Paying
Agent/Registrar and the Holders.

SECTION 31: Inconsistent Provisions. All ordinances, orders or resolutions, or parts
thereof, which are in conflict or inconsistent with any provision of this Ordinance are hereby
repealed to the extent of such conflict, and the provisions of this Ordinance shall be and remain
controlling as to the matters contained herein.

SECTION 32: Governing Law. This Ordinance shall be construed and enforced in
accordance with the laws of the State of Texas and the United States of America.

SECTION 33: Effect of Headings. The Section headings herein are for convenience of
reference only and shall not affect the construction hereof.

SECTION 34: Construction of Terms. If appropriate in the context of this Ordinance,
words of the singular number shall be considered to include the plural, words of the plural
number shall be considered to include the singular, and words of the masculine, feminine or
neuter gender shall be considered to include the other genders.

SECTION 35: Severability. If any provision of this Ordinance or the application thereof
to any circumstance shall be held to be invalid, the remainder of this Ordinance and the

41152886.3/11410958 22

040



application thereof to other circumstances shall nevertheless be valid, and the City Council
hereby declares that this Ordinance would have been enacted without such invalid provision.

SECTION 36; Further Procedures. Any one or more of the Mayor, Mayor Pro Tem, City
Manager, Director of Finance and City Secretary are hereby expressly authorized, empowered
and directed from time to time and at any time to do and perform all such acts and things and to
execute, acknowledge and deliver in the name and on behalf of the City all agreements,
instruments, certificates or other documents, whether mentioned herein or not, as may be
necessary or desirable jin order to carry out the terms and provisions of this Ordinance and the
issuance of the Certificates. [n addition, prior to the initial delivery of the Certificates, the Mayor,
Mayor Pro Tem, City Manager, Director of Finance and City Secretary or Bond Counsel to the
City are each hereby authorized and directed to approve any changes or corrections to this
Ordinance or to any of the documents authorized and approved by this Ordinance: (i) in order fo
cure any ambiguity, formal defect or omission in the Ordinance or such other document; or
(i) as requested by the Attorney General of the State of Texas or his representative to obtain
the approval of the Certificates by the Aftorney General and if such officer or counsel
determines that such changes are consistent with the intent and purpose of the Ordinance,
which determination shall be final. In the event that any officer of the City whose signature shall
appear on any document shall cease to be such officer before the delivery of such document,
such signature nevertheless shall be valid and sufficient for all purposes the same as if such
officer had remained in office until such delivery.

SECTION 37: Incorporation of Findings and Determinations. The findings and
determinations of the City Council contained in the preamble hereof are hereby incorporated by

reference and made a part of this Ordinance for all purposes as if the same were restated in full
in this Section.

SECTION 38: Public Meeting. it is officially found, determined, and declared that the
meeting at which this Ordinance is adopted was open to the public and public notice of the time,
place, and subject matter of the public business to be considered at such meeting, including this
Ordinance, was given, all as required by Texas Government Code, Chapter 551, as amended.

SECTION 39: Effective Date. This Ordinance shall take effect and be in full force from

and after its adoption on the date shown below in accordance with Texas Government Code,
Section 1201.028, as amended.

[Remainder of page feft blank intentionally]
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PASSED AND ADOPTED, this December 9, 2014,
CITY OF CELINA, TEXAS

L

Mayor

ATTEST:

City Secretary
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PAYING AGENT/REGISTRAR AGREEMENT

THIS AGREEMENT is entered into as of December 9, 2014 (this “Agreement”), by and
between JPMorgan Chase Bank, N.A., a banking association duly organized and existing under
the laws of the United States of America (the “Bank”) and the City of Celina, Texas (the
‘Issuer™),

RECITALS

WHEREAS, the Issuer has duly authorized and provided for the issuance of its “City of
Celina, Texas, Tax and Waterworks and Sewer System (Limited Pledge) Revenue Certificates
of Obligation, Series 2014A" (the “Securities”), dated December 1, 2014, such Securities
scheduled to be delivered to the initial purchasers thereof on or about December 23, 2014; and

WHEREAS, the Issuer has selected the Bank to serve as Paying Agent/Registrar in
connection with the payment of the principal of, premium, if any, and interest on said Securities
and with respect to the registration, transfer and exchange therecf by the registered owners
thereof; and

WHEREAS, the Bank has agreed to serve in such capacities for and on behalf of the
Issuer and has full power and authority to perform and serve as Paying Agent/Registrar for the
Securities;

NOW, THEREFORE, it is mutually agreed as follows;

ARTICLE ONE
APPOINTMENT OF BANK AS PAYING AGENT AND REGISTRAR

Section 1.01 Appointment. The Issuer hereby apé)ints the Bank to serve as Paying
Agent with respect to the Securities, and, as Paying Agent for the Securities, the Bank shall be
responsible for paying on behalf of the Issuer the principal, premium (if any), and interest on the
Securities as the same become due and payable to the registered owners thereof; all in
accordance with/this Agreement and the “Authorizing Document” (hereinafter defined). The
Issuer hereby appoints the Bank as Registrar with respect to the Securities and, as Registrar for
the Securities, the Bank shall keep and maintain for and on behalf of the Issuer books and
records as fo the ownership of said Securities and with respect to the transfer and exchange
thereof as provided herein and in the Authorizing Document.

The Bank hereby accepts its a\piéintment, and égrees to serve as the Paying Agent and
Registrar for the Securities.

Section 1.02 Compensation. As compensation for the Bank’'s services as Paying /
Agent/Registrar, the Issuer hereby agrees to pay the Bank the fees and amounts set forth in
Annex A attached hereto.

In addition, the Issuer agrees to reimburse the Bank upon its request for all reasonable
expenses, disbursements and advances incurred or made by the Bank in accordance with any
of the provisions hereof (including the reasonable compensation and the expenses and
disbursements of its agents and counsel). '
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ARTICLE TWO
DEFINITIONS

Section 2.01 Definitions. For all purposes of this Agreement, except as otherwise
expressly provided or unless the context otherwise requires:

“Acceleration Date” on any Security means the date, if any, on and after
which the principal or any or all installments of interest, or both, are due and

payable on any Security which has become accelerated pursuant to the terms of
the Security.

"Authorizing Document’ means the resolution, order, or ordinance of the
governing body of the Issuer pursuant to which the Securities are issued, as the
same may be amended or modified, including any pricing certificate related

thereto, certified by the secretary or any other officer of the Issuer and delivered
to the Bank.

“Bank Office” means the designated office of the Barik at the address
shown in Section 3.01 hereof. The Bank will notify the Issuer in writing of any
change in location of the Bank Office.

"Financial Advisor” means First Southwest Company.

"Holder” and "Security Holder" each means the Person in whose name a
Security is registered in the Security Register.

“Person” means any individual, corporation, partnership, joint venture,
association, joint stock company, trust, unincorporated organization or
government or any agency or political subdivision of a government.

“Predecessor Securities” of any particular Security means every previous
Security evidencing all or a portion of the same obligation as that evidenced by
such particular Security (and, for the purposes of this definition, any mutilated,
lost, destroyed, or stolen Security for which a replacement Security has been

registered and delivered in lieu thereof pursuant to Section 4.06 hereof and the
Authorizing Document).

"Redemption Date”, when used with respect to any Security to be

redeemed, means the date fixed for such redemption pursuant to the terms of the
Authorizing Document.

“Responsible Officer”, when used with respect to the Bank, means the
Chairman or Vice-Chairman of the Board of Directors, the Chairman or
Vice-Chairman of the Executive Commitiee of the Board of Directors, the
President, any Vice President, the Secretary, any Assistant Secretary, the
Treasurer, any Assistant Treasurer, the Cashier, any Assistant Cashier, any
Trust Officer or Assistant Trust Officer, or any other officer of the Bank
customarily performing functions similar to those performed by any of the above
designated officers and also means, with respect to a particular corporate trust
matier, any other officer to whom such matter is referred because of his
knowledge of and familiarity with the particular subject.
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“Security Register” means a register maintained by the Bank on behalf of
the Issuer providing for the registration and transfers of Securities.

“Stated Maturity” means the date specified in the Authorizing Document
the principal of a Security is scheduled to be due and payable.

Section 2.02 Other Definitions. The terms "Bank,” “Issuer,” and “Securities
(Security)” have the meanings assigned to them in the recital paragraphs of this Agreement.

The term “Paying Agent/Registrar” refers to the Bank in the performance of the duties
and functions of this Agreement.

ARTICLE THREE
PAYING AGENT

Section 3.01 Duties of Paying Agent. As Paying Agent, the Bank shall pay, provided
adequate collected funds have been provided to it for such purpose by or on behalf of the
Issuer, on behalf of the Issuer the principal of each Security at its Stated Maturity, Redemption
Date or Acceleration Date, to the Holder upon surrender of the Security to the Bank at the
following address:

JPMorgan Chase Bank, N.A.

10 South Dearborn, L2

Chicago IL. 60680-6026

Attention: Loan Servicing Department

As Paying Agent, the Bank shall, provided adequate collected funds have been provided
to it for such purpose by or on behalf of the Issuer, pay on behalf of the Issuer the interest on
each Security when due, by computing the amount of interest to be paid each Holder and
making payment thereof to the Holders of the Securities (or their Predecessor Securities) on the
Record Date (as defined in the Authorizing Document). All payments of principal and/or interest
on the Securities to the registered owners shall be accomplished (1) by the issuance of checks,
payable to the registered owners, drawn on the paying agent account provided in Section 5.05
hereof, sent by United States mail, first class postage prepaid, to the address appearing on the
Security Register or (2) by such other method, acceptable to the Bank, requested in writing by
the Holder at the Holder's risk and expense.

Section 3.02 Payment Dates. The Issuer hereby instructs the Bank to pay the
principal of and interest on the Securities on the dates specified in the Authorizing Document.

ARTICLE FOUR
REGISTRAR

Section 4.01 Security Register - Transfers and Exchanges. The Bank agrees to
keep and maintain for and on behalf of the Issuer at the Bank Office books and records (herein
sometimes referred to as the “Security Register”) for recording the names and addresses of the
Holders of the Securities, the transfer, exchange and replacement of the Securities and the
payment of the principal of and interest on the Securities to the Holders and containing such
other information as may be reasonably required by the Issuer and subject to such reasonable
regulations as the [ssuer and the Bank may prescribe. All transfers, exchanges and
replacements of Securities shall be noted in the Security Register.
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Every Security surrendered for transfer or exchange shall be duly endorsed or be
accompanied by a written instrument of transfer, the signature on which has been guaranteed
by an officer of a federal or state bank or a member of the National Association of Securities
Dealers, such written instrument to be in a form satisfactory to the Bank and duly executed by
the Holder thereof or his agent duly authorized in writing.

The Bank may request any supporting documentation it feels necessary to effect a
re-registration, transfer or exchange of the Securities.

To the extent possible and under reasonable circumstances, the Bank agrees that, in
relation to an exchange or transfer of Securities, the exchange or fransfer by the Holders thereof
will be completed and new Securities delivered to the Holder or the assignee of the Holder in
not more than three (3) business days after the receipt of the Securities to be cancelled in an
exchange or transfer and the written instrument of transfer or request for exchange duly

executed by the Holder, or his duly authorized agent, in form and manner satisfactory to the
Paying Agent/Registrar.

Section 4.02 Securities. The Issuer shall provide additional Securities when needed
to facilitate transfers or exchanges thereof. The Bank covenants that such additional Securities,
if and when provided, will be kept in safekeeping pending their use and reasonable care will be
exercised by the Bank in maintaining such Securities in safekeeping, which shall be not less
than the care maintained by the Bank for debt securities of other governments or corporations
for which it serves as registrar, or that is maintained for its own securities.

Section 4.03 Form of Security Register. The Bank, as Registrar, will maintain the
Security Reqister relating to the registration, payment, transfer and exchange of the Securities
in accordance with the Bank’s general practices and procedures in effect from time to time. The
Bank shall not be obligated to maintain such Security Register in any form other than those

which the Bank has currently available and currently utilizes at the time.

The Security Register may be maintained in written form or in any other form capable of
being converted into written form within a reasonable time.

Section 4.04 List of Security Holders. The Bank will provide the Issuer at any time
requested by the Issuer, upon payment of the required fee, a copy of the information contained
in the Security Register. The Issuer may also inspect the information contained in the Security
Register at any time the Bank is customarily open for business, provided that reasonable time is
allowed the Bank to provide an up-to-date listing or to convert the information into written form.

The Bank will net release or disclose the contents of the Security Register to any person /
other than to, or at the written request of, an authorized officer or employee of the Issuer, except

_upon receipt of a court order or as otherwise required by law. Upon receipt of a court order and

prior to the release or disclosure of the contents of the Security Register, the Bank will notify the

Issuer so that the lssuer may contest the court order or such release or disclosure of the
contents of the Security Register.

Section 4.05 Return of Cancelled Securities. The Bank will, at such reasonable
intervals as it determines, surrender to the Issuer, all Securities in lieu of which or in exchange
for which other Securities have been issued, or which have been paid.
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Section 4.06 Mutilated, Destroyed, Lost or Stolen Securities. The Issuer hereby
instructs the Bank, subject to the provisions of the Authorizing Document, to deliver and issue
Securities in exchange for or in lieu of mutilated, destroyed, lost, or stolen Securities as long as
the same does not result in an overissuance.

In case any Security shall be mutilated, destroyed, lost or stolen, the Bank may execute
and deliver a replacement Security of like form and tenor, and in the same denomination and
bearing a number not contemporaneously outstanding, in exchange and substitution for such
mutilated Security, or in lieu of and in substitution for such mutilated, destroyed, lost or stolen
Security, only upon the approval of the Issuer and after (i) the filing by the Holder thereof with
the Bank of evidence satisfactory to the Bank of the destruction, loss or theft of such Security,
and of the authenticity of the ownership thereof and (ii) the furnishing to the Bank of
indemnification in an amount satisfactory to hold the Issuer and the Bank harmless. All
expenses and charges associated with such indemnity and with the preparation, execution and
delivery of a replacement Security shall be borne by the Holder of the Security mutilated,
destroyed, lost or stolen.

Section 4.07 Transaction Information to Issuer. The Bank will, within a reasonable
time after receipt of written request from the Issuer, furnish the Issuer information as to the
Securities it has paid pursuant to Section 3.01, Securities it has delivered upon the transfer or
exchange of any Securities pursuant to Section 4.01, and Securities it has delivered in
exchange for or in lieu of mutilated, destroyed, lost, or stolen Securities pursuant to
Section 4.06.

ARTICLE FIVE
THE BANK

Section 5.01 Duties of Bank. The Bank undertakes to perform the duties set forth
herein and agrees to use reasonabie care in the performance thereof.

Section 5.02 Reliance on Documents, Etc.

(a) The Bank may conclusively rely, as to the truth of the statements and
correctness of the opinions expressed therein, on certificates or opinions furnished to the Bank.

) The Bank shall not be liable for any error of judgment made in good faith by a
Responsible Officer, unless it shall be proved that the Bank was negligent in ascertaining the
pertinent facts,

(© No provisions of this Agreement shall require the Bank to expend or risk its own
funds or otherwise incur any financial liability for performance of any of its duties hereunder, or
in the exercise of any of its rights or powers, if it shall have reasonable grounds for believing
that repayment of such funds or adequate indemnity satisfactory to it against such risks or
liability is not assured to it.

(d) The Bank may rely and shall be protected in acting or refraining from acting upon
any resolution, certificate, statement, instrument, opinion, report, notice, request, direction,
consent, order, bond, note, security or other paper or document believed by it to be genuine and
to have been signed or presented by the proper party or parties. Without limiting the generality
of the foregoing statement, the Bank need not examine the ownership of any Securities, but is
protected in acting upon receipt of Securities containing an endorsement or instruction of
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transfer or power of transfer which appears on its face to be signed by the Holder or an agent
of the Holder. The Bank shall not be bound to make any investigation into the facts or matters
stated in a resolution, certificate, statement, instrument, opinion, report, notice, request,

direction, consent, order, bond, note, security or other paper or document supplied by the
Issuer.

(e) The Bank may consult with counsel, and the written advice of such counsel or
any opinion of counsel shali be full and complete authorization and protection with respect to
any action taken, suffered, or omitted by it hereunder in good faith and in reliance thereon.

® The Bank may exercise any of the powers hereunder and perform any duties
hereunder either directly or by or through agents or attorneys of the Bank.

@ The Bank is also authorized to transfer funds relating to the closing and initial
delivery of the Securities in the manner disclosed in the closing memorandum or letter as
prepared by the Issuer, the Financial Advisor or other agent. The Bank may act on a facsimile
or e-mail transmission of the closing memorandum or letter acknowledged by the Issuer, the
Issuer’s financial advisor or other agent as the final closing memorandum or letter. The Bank
shall not be liable for any losses, costs or expenses arising directly or indirectly from the Bank's
reliance upon and compliance with such instructions.

Section 5.03 Recitals of Issuer. The recitals contained herein with respect to the
Issuer and in the Securities shall be taken as the statements of the Issuer, and the Bank
assumes no responsibility for their correctness.

The Bank shall in no event be liable to the Issuer, any Holder or Holders of any Security,
or any other Person for any amount due on any Security from its own funds.

Section 5.04 May Hold Securities. The Bank, in its individual or any other capacity,
may become the owner or pledgee of Securities and may otherwise deal with the Issuer with the
same rights it would have if it were not the Paying Agent/Registrar, or any other agent.

Section 5.05 Moneys Held by Bank - Paying Agent Account/Collateralization. A
paying agent account shall at all times be kept and maintained by the Bank for the receipt,
safekeeping, and disbursement of moneys received from the Issuer under this Agreement for
the payment of the Securities, and money deposited to the credit of such account until paid to
the Holders of the Securities shall be continuously collateralized by securities or obligations
which quatify and_aré_eligible under botn the laws of the State of Texas and the laws of the
United States of America.to-secure and be pledged as collateral for paying agent accounts to
the extent such money is not insured by the Federal Deposit Insurance Corporation. Payments
made from such paying agent account shali be made by check drawn on such account unless

the owner of the Securities shall, at its own expense and risk, request an alternative method of
payment.

Subject to the applicable unclaimed property laws of the State of Texas, any money
deposited with the Bank for the payment of the principal of, premium (if any), or interest on any
Security and remaining unclaimed for three years after final maturity of the Security has become
due and payable will be held by the Bank and disposed of only in accordance with Title 6 of the
Texas Property Code, as amended. The Bank shall have no liability by virtue of actions taken in
compliance with this provision.
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The Bank is not obligated to pay interest on any money received by it under this
Agreement.

This Agreement relates solely to money deposited for the purposes described herein,
and the parties agree that the Bank may serve as depository for other funds of the Issuer, act as
trustee under indentures authorizing other bond transactions of the Issuer, or act in any other
capacity not in conflict with its duties hereunder.

Section 5.06 Indemnification. To the extent permitted by law, the Issuer agrees to
indemnify the Bank for, and<hold it harmless against, any loss, liability, or expense incurred
without negligence or bad fait?n its part, arising out of or in connection with its acceptance or
administration of its duties héreunder, including the cost and expense against any claim or
liability in connection with the exercise or performance of any of its powers or duties under this
Agreement.

Section 5.07 Interpleader. The Issuer and the Bank agree that the Bank may seek
adjudication of any adverse claim, depfand, or controversy over its person as well as funds on
deposit, in either a Federal or Statg’District Court located in the state and county where the
administrative office of the Issuer is located, and agree that service of process by certified or
registered mail, return receipt requested, to the address referred to in Section 6.03 of this
Agreement shall constitute adequate service. The Issuer and the Bank further agree that the/
Bank has the right to file a Bill of Interpleader in any court of competent jurisdiction in the Sta‘tj/
of Texas to determine the rights of any Person claiming any interest herein.

In the event the Bank becomes involved in litigation in connection with this Section, the
Issuer, to the extent permitted by law, agrees to indemnify and save the Bank harmless from all
loss, cost, damages, expenses, and attorney fees suffered or incurred by the Bank as a result.
The obligations of the Bank under this Agreement shall be performable at the principal
corporate office of the Bank in the City of Chicago, lllinois.

ARTICLE SIX
MISCELLANEOUS PROVISIONS

Section 6.01 Amendment. This Agreement may be amended only by an agreement in
writing signed by both of the parties hereto.

Section 6.02 Assignment. This Agreement may not be assigned by either party
without the prior written consent of the other.

Section 6.03 Notices. Any request, demand, authorization, direction, notice, consent,
waiver, or other document provided or permitted hereby to be given or furnishad to the Issuer or
the Bank shall be mailed or delivered to the Issuer or the Bank, respectively, at the addresses
shown on the signature page(s) hereof.

Section 6.04 Effect of Headings. The Article and Section headings herein are for
convenience of reference only and shall not affect the construction hereof.

Section 6.05 Successors and Assigns. All covenants and agreements herein by the
Issuer shall bind its successors and assigns, whether so expressed or not.
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Section 6.06 Severability. In case any provision herein shall be invalid, illegal, or
unenforceable, the validity, legality, and enforceability of the remaining provisions shall not in
any way be affected or impaired thereby.

Section 6.07. Merger, Conversion, Consolidation, or Succession. Any corporation
or association into which the Bank may be merged or converted or with which it may be
consolidated, or any corporation or association resulting from any merger, conversion, or
consolidation to which the Bank shall be a party, or any corporation or association succeeding
to all or substantially all of the corporate trust business of the Bank shall be the successor of the

Bank as Paying Agent under this Agreement without the execution or filing of any paper or any
further act on the part of either parties hereto.

Section 6.08 Benefits of Agreement. Nothing herein, express or implied, shall give to
any Person, other than the parties hereto and their successors hereunder, any benefit or any
legal or equitable right, remedy, or claim hereunder.

Section 6.09 Entire Agreement. This Agreement and the Authorizing Document
constitute the entire agreement between the parties hereto relative to the Bank acting as Paying

Agent/Registrar and if any conflict exists between this Agreement and the Authorizing
Document, the Authorizing Document.shall govern.

Section 6.10 Counterparts. This Agreement may be executed in any number of
counterparts, each of which shall be deemed an criginal and all of which shall constitute one
and the same Agreement,

Section 6.11 Termination. This Agreement will terminate (i) on the date of final
payment of the principal of and interest on the Securities to the Holders thereof or (ii) may be
earlier terminated by either party upon sixty (60) days written notice; provided, however, an
early termination of this Agreement by either party shail not be effective until (a) a sucgessor
Paying Agent/Registrar has been appointed by the Issuer and such appointment accepted and
(b) notice has been given to the Hoiders of the Securities of the appointment of a successor
Paying Agent/Registrar. However, if the Issuer fails to appoint a successor Paying
Agent/Registrar within a reasonable time, the Bank may petition a court of competent
jurisdiction within the State of Texas to appoint a successor. Furthermore, the Bank and the
Issuer mutually agree that the effective date of an early termination of this Agreement shall not

occur at any time which would disrupt, delay or otherwise adversely affect the payment of the
Securities.

Upon an early termination of this Agreement, the Bank agrees to promptly transfer and
deliver the Security Register (or a copy thereof), together with the other pertinent books and

records relating to the Securities, to the successor Paying Agent/Registrar designated and
appointed by the Issuer. '

The provisions of Section 1.02 and of Article Five shall survive and remain in full force
and effect following the termination of this Agreement.

Section 6.12 Governing Law. This Agrjéement shall be construed in accordance with
and governed by the laws of the State of Texas.

[Remainder of page left blank intentionally.]
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IN WITNESS WHEREOQF, the parties hereto have executed this Agreement as of the
day and year first abaove writien.

JPMORGAN CHASE BANK, N.A.

By:

Title:

Attest: Address: 10 South Dearbomn, L2
Chicago L. 60680-6026
Attention: Loan Servicing Department

Title:

[signature page fo Paying Agent/Registrar Agreement — signatures continue on next page]
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CITY OF CELINA, TEXAS

By:

Mayor

Address: 142 N. Ohio Street
Celina, Texas 75009

Attest:
City Secretary
[signature page to Paying Agent/Registrar Agreement]
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"PURCHASE LETTER

December 9, 2014

Honorable Mayor and City Council
City of Celina, Texas

142 N. Ohio Street

Celina, Texas 75009

Re:  $1,645,000 City of Celina, Texas, Tax and Waterworks and Sewer System (Limited
Pledge) Revenue Certificates of Obligation, Series 2014A

Ladies and Gentlemen:

JPMorgan Chase Bank, N.A. (the “Purchaser”) hereby offers to purchase from the City
of Celina, Texas (the “City”) the captioned certificates of obligation (the “Certificates”) and, upon
acceptance of this offer by the City, such offer will become a binding agreement between the
Purchaser and the City. This offer must be accepted by 10:00 p.m., Dallas time, December 9,
2014, and if not so accepted will be subject to withdrawal.

1. Purchase Price: The purchase price for the Certificates is par, $1,645,000.

2. Terms of Cettificates: The Certificates shall be issued in principal amounts, shall bear
interest at such rates, mature on such date and in such amount, and have such other
terms and conditions as are set forth in the Ordinance (the "Ordinance”) to be adopted
by the City Council on December 9, 2014, unsigned copies of which have been provided
to the Purchaser. Pursuant to and as more fully described in the Ordinance, the
Certificates shall be secured by a pledge of ad valorem taxes to be levied on all taxable
property within the City and from a limited pledge of the net revenues of the City's
Waterworks and Sewer System.

3. Closing: The City shall deliver the Initial Certificate to, or for the account of, the
Purchaser and the Purchaser shall purchase the Cerificates at or about 10:00 a.m.
Dallas time, on December 23, 2014, or at such other time as shall be mutually agreed
upon (hereinafter referred to as the “Closing”). The Closing shall take place at the
offices of Fulbright & Jaworski LLP, Dallas, Texas, or such other location as may be
mutually agreed upon. The City will also deliver a signed copy of the Ordinance to the

Purchaser.

4, Conditions to Closing: The Purchaser shall not have any obligation to consummate the
purchase of the Certificates unless the following requirements have been satisfied prior
to Closing:
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(a) The City shall have adopted the Ordinance authorizing the issuance of the
Certificates.

(b} Fulbright & Jaworski LLP, Bond Counsel, shall have issued its approving legal
opinion as to the due authorization, issuance and delivery of the Certificates and
as to the exemption of the interest thereon from federal income taxation, upon
which the Purchaser shall be entitled to rely.

(c) The Certificates shall have been approved by the Attorney General of the State

of Texas and shali have been registered by the Comptroiler of Public Accounts of
the State of Texas.

(d) Nothing shall have occurred prior to closing which in the reasonable opinion of
the Purchaser has had or could have a materially adverse affect on the City's
business, property or financial condition.

5. Nafure of Purchase: The Purchaser acknowledges that no official statement or other
disclosure or offering document has been prepared in connection with the issuance and
sale of the Certificates. The Purchaser is a financial institution or other accredited
investor as defined in the Securities Act of 1933, Regulation D, 17 C.F.R. §230.501(a),
accustomed to purchasing tax-exempt obligations in large denominations such as the
Certificates. Fulbright & Jaworski LLP, Bond Counsel, has not undertaken steps to
ascertain the accuracy or completeness of information furnished to the Purchaser with
respect to the City or the Certificates, and the Purchaser has not locked to that firm for,
nor has that firm made, any representations to the Purchaser with respect to that
information. The Purchaser has satisfied itself that it may lawfully purchase the
Certificates. The Certificates (i) are not being registered under the Securities Act of
1933 and are not being registered or otherwise qualified for sale under the “Blue Sky”
laws and regulations of any state; (i) will not be listed on any stock or other securities
exchange; and (jii) will not carry any rating from any rating service. The Purchaser is
familiar with the financial condition and affairs of the City, particularly with respect to its
ability to pay its tax-supported obligations such as the Certificates. The Purchaser has
received from the City all information that it has requested in order for it to assess and
evaluate the security and source of payment for the Cerificates. The Purchaser is
purchasing the Certificates for its own account or for that of an affiliate as evidence of a
loan to the City and has no present intention to make a public distribution or sale of the
Certificates. In no event will the Purchaser sell the Certificates to purchasers who are
not sophisticated investors unless an official statement or other disclosure document is
prepared with respect to such sale of the Certificates.

B. In consideration of the purchase of the Certificates by the Purchaser, the City agrees as
follows:

(a) The City agrees to deliver to the Purchaser within 180 days after the end of each
fiscal year, beginning with 2014, its audited financial statements.
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{(b) During the period the Certificates are outstanding, the City agrees to deliver to
the Purchaser any other financial information that the Purchaser may reasonably
request from time to time. .

7. Issue Price Certifications: Furthermore, the Purchaser hereby certifies and represents
that (1) the Certificates were issued for cash and were not publicly offered, (2) the price
paid by the undersigned for the Certificates is $1,645,000, and (3) the undersigned
understands that the statements contained herein will be relied upon by the City in its
effort to comply with the conditions imposed by the Internal Revenue Code of 1986, as
amended to the date of initial delivery of the Certificates, and Bond Counsel in rendering
their opinion that the interest on the Certificates is excludable from the gross income of
the owners thereof.

8. No Oral Agreements: To the extent allowed by law, the parties hereto agree to be
bound by the terms of the following notice: THIS PURCHASE AGREEMENT, THE
ORDINANCE OF THE CITY AUTHORIZING THE CERTIFICATES, THE ATTORNEY
GENERAL OPINION, THE OPINION OF BOND COUNSEL AND THE CERTIFICATES
TOGETHER REPRESENT THE FINAL AGREEMENT BETWEEN THE PARTIES
REGARDING THIS TRANSACTION AND MAY NOT BE CONTRADICTED BY
EVIDENCE OF PRIOR, CONTEMPORANEOUS, OR SUBSEQUENT ORAL
AGREEMENTS OF THE PARTIES. THERE ARE NO UNWRITTEN ORAL
AGREEMENTS BETWEEN THE PARTIES RELATING TO THIS TRANSACTION.

[signatures begin on next page]
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If this purchase agreement meets with the Purchaser's and the City's approval, please
execute it in the place provided below.

JPMORGAN CHASE BANK, N.A.

By:

Title:

[signatures continue on next page]
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ACCEPTED BY THE CITY OF CELINA, TEXAS:

Mayor

ATTEST:

City Secretary
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PURCHASE LETTER

December 9, 2014

Honorable Mayor and City Council
City of Celina, Texas

142 N. Ohia Street

Celina, Texas 75009

Re:  $1,645,000 City of Celina, Texas, Tax and Waterworks and Sewer System (Limited
Pledge) Revenue Certificates of Obligation, Series 2014A

Ladies and Gentlemen:

JPMorgan Chase Bank, N.A. (the “Purchaser”) hereby offers to purchase from the City
of Celina, Texas (the “City") the captioned certificates of obligation (the “Certificates”) and, upon
acceptance of this offer by the City, such offer will become a binding agreement between the
Purchaser and the City. This offer must be accepted by 10:00 p.m., Dallas time, December 9,
2014, and if not so accepted will be subject to withdrawal.

1. Purchase Price; The purchase price for the Ceriificates is par, $1,645,000.

2, Terms of Cerificates: The Certificates shall be issued in principal amounts, shall bear
interest at such rates, mature on such date and in such amount, and have such other
terms and conditions as are set forth in the Ordinance (the "Ordinance”) to be adopted
by the City Council on December 9, 2014, unsigned copies of which have been provided
to the Purchaser. Pursuant to and as more fully described in the Ordinance, the
Certificates shall be secured by a pledge of ad valorem taxes to be levied on all taxable
property within the City and from a limited pledge of the net revenues of the City's
Waterworks and Sewer System.

3. Closing: The City shall deliver the Initial Certtificate to, or for the account of, the
Purchaser and the Purchaser shall purchase the Certificates at or about 10:00 a.m.
Dallas time, on December 23, 2014, or at such other time as shall be mutually agreed
upon (hereinafter referred to as the “Closing”). The Closing shall take place at the
offices of Fulbright & Jaworski LLP, Dallas, Texas, or such other location as may be
mutually agreed upon. The City will also deliver a signed copy of the Ordinance to the

Purchaser.

4. Conditions to Closing: The Purchaser shall not have any obligation to consummate the
purchase of the Certificates unless the following requirements have been satisfied prior
to Closing:
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(a) The City shall have adopted the Ordinance authorizing the issuance of the
Certificates.

(b) Fulbright & Jaworski LLP, Bond Counsel, shall have issued its approving legal
opinion as to the due authorization, issuance and delivery of the Certificates and
as to the exemption of the interest thereon from federal income taxation, upon
which the Purchaser shall be entitled to rely.

(c) The Certificates shall have been approved by the Attorney General of the State

of Texas and shall have been registered by the Compiroller of Public Accounts of
the State of Texas.

d) Nothing shall have occurred prior to closing which in the reasonable opinion of
the Purchaser has had or could have a materially adverse affect on the City’s
business, property or financial condition.

5. Nature of Purchase: The Purchaser acknowledges that no official statement or other
disclosure or offering document has been prepared in connection with the issuance and
sale of the Certificates. The Purchaser is a financial institution or other accredited
investor as defined in the Securities Act of 1833, Regulation D, 17 C.F.R. §230.501(a),
accustomed to purchasing tax-exempt obligations in large denominations such as the
Certificates. Fulbright & Jaworski LLP, Bond Counsel, has not undertaken steps to
ascertain the accuracy or completeness of information furnished to the Purchaser with
respect to the City or the Certificates, and the Purchaser has not looked to that firm for,
nor has that firm made, any representations to the Purchaser with respect to that
information. The Purchaser has satisfied itself that it may lawfully purchase the
Certificates. The Certificates (i) are not being registered under the Securities Act of
1933 and are not being registered or otherwise qualified for sale under the “Blue Sky”
laws and regulations of any state; (ii) will not be listed on any stock or other securities
exchange; and (i) will not carry any rating from any rating service. The Purchaser is
familiar with the financial condition and affairs of the City, particularly with respect to its
ability to pay its tax-supported obligations such as the Certificates. The Purchaser has
received from the City all information that it has requested in order for it fo assess and
evaluate the security and source of payment for the Certificates. The Purchaser is
purchasing the Certificates for its own account or for that of an affiliate as evidence of a
lean to the City and has no present intention to make a public distribution or sale of the
Certificates. In no event will the Purchaser sell the Certificates to purchasers who are
not sophisticated investors unless an official statement or other disclosure document is
prepared with respect to such sale of the Certificates.

6. tn consideration of the purchase of the Certificates by the Purchaser, the City agrees as
follows:

(a) The City agrees to deliver to the Purchaser within 180 days after the end of each
fiscal year, beginning with 2014, its audited financial statements.
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(b) During the period the Certificates are outstanding, the City agrees to deliver to
the Purchaser any other financial information that the Purchaser may reasonably
request from time to time.

7. Issue Price Certifications: Furthermore, the Purchaser hereby certifies and represents
that (1) the Certificates were issued for cash and were not publicly offered, (2) the price
paid by the undersigned for the Certificates is $1,645,000, and (3) the undersigned
understands that the statements contained herein will be relied upon by the City in its
effort to comply with the conditions imposed by the Internal Revenue Code of 1986, as
amended to the date of initial delivery of {the Certificates, and Bond Counsel in rendering
their opinion that the interest on the Certificates is excludable from the gross income of
the owners thereof.

8. ‘No Oral Agreements: To the extent allowed by law, the parties hereto agree to be
bound by the terms of the following notice: THIS PURCHASE AGREEMENT, THE
ORDINANCE OF THE CITY AUTHORIZING THE CERTIFICATES, THE ATTORNEY
GENERAL OPINION, THE OPINION OF BOND COUNSEL AND THE CERTIFICATES
TOGETHER REPRESENT THE FINAL AGREEMENT BETWEEN THE PARTIES
REGARDING THIS TRANSACTION AND MAY NOT BE CONTRADICTED BY
EVIDENCE OF PRIOR, CONTEMPORANEOUS, OR SUBSEQUENT ORAL
AGREEMENTS OF THE PARTIES. THERE ARE NO UNWRITTEN ORAL
AGREEMENTS BETWEEN THE PARTIES RELATING TO THIS TRANSACTION.

{signatures begin on next page]
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If this purchase agreement meets with the Purchaser's and the City’s approval, please
execute it in the place provided below.

JPMORGAN CHASE BANK, N.A.

%&AZ&@? \

Title:

[signatures continue on next page]
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ACCEPNED 87 CITY OF CELINA, TEXAS:
[

Mayor ,’
ATTEST:

City Secretary
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INITIAL CERTIFICATE OF OBLIGATION
TO BE PROVIDED
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GENERAL CERTIFICATE

THE STATE OF TEXAS
COUNTIES OF COLLIN AND DENTON

CITY OF CELINA

N W U W un

We, the undersigned, City Manager and City Secretary, respectively, of the City of
Celina, Texas, DO HEREBY CERTIFY, with respect to the proposed “CITY OF CELINA,
TEXAS, TAX AND WATERWORKS AND SEWER SYSTEM (LIMITED PLEDGE) REVENUE
CERTIFICATES OF OBLIGATION, SERIES 2014A," dated December 1, 2014 (the
“Certificates”) as follows:

1. Relative to Nonencumbrance.

Save and except for the pledge of the income and revenues of the City's combined
Waterworks and Sewer System (the “System”) to the payment of (i) the principal of and interest
to become due with respect to the

(@) “City of Celina, Texas, Tax and Waterworks and Sewer System Surplus
Revenue Certificates of Obligation, Series 2004", dated October 1, 2004,

(b) “City of Celina, Texas, Tax and Waterworks and Sewer System Revenue
Certificates of Obligation, Series 2007”, dated September 1, 2007; and

(c) “City of Celina, Texas, Tax and Waterworks and Sewer System (Limited
Pledge) Revenue Certificates of Obligation, Series 2014", dated June 1, 2014

(collectively, the “Outstanding Obligations”) and the proposed Certificates, and (ii) a water
supply contract and a sewage treatment contract with the Upper Trinity Regional Water District,
said income and revenues of the System have not been pledged or hypothecated in any other
manner or for any other purpose; and that the Outstanding Obligations, the above-mentioned
contracts and the Certificates evidence the only liens, encumbrances or indebtedness of the
System or against the income and revenues of the System.

2. Relative to No-Defauit.

The City is not in default as to any covenant, condition or obligation contained in the
ordinances authorizing the issuance of the Outstanding Obligations; and there is currently on
deposit in the respective special funds created for the payment and security of the Outstanding
Obligations the amounts now required to be on deposit therein.

3. Relative to Income and Revenues.

The following is a schedule of the gross receipts, operating expenses and net revenues
of the System for the years stated:
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Fiscal Year\ Gross Operating Net
Ending 9-30 Receipts (3) Expenses ($) Revenues ($)
2009 3,237,226 2,118,834 1,118,692
2010 3,368,661 2,325,473 1,043,188
| 2011 4,198,387 2,368,785 1,832,602
| 2012 4,406,232 2,633,213 1,773,018
j 2013 4,781,510 3,168,211 1,615,299

4. Bglatwe (e} Utmty Progegie

The Clty secures its water from four wells. In addition, the City secures its water
pursuant to & water supply contract with the Upper Trinity Reglonal Water District.

As of the date hereof, no question is pending and no proceedings of any nature have
been instituted in any manner questioning the City's right and title to its utility properties or its
authority to operate the same, or the contract with the Upper Trinity Regional Water District,

5. Relative to Rateg and Charges.

The current monthly rates and charges for seérvices provided by the System are as
. shown in Exhibit A attached hereto and Incorporated herein by reference as a part of this

cerificate for all purposes.
B. Relative io Tax Supperied Indebtedness,

The fotal principal amount of indebtedness of the City, including the proposed
Certificates, payable from ad valarem taxes levied and collected by the City is as follows:

; OUTSTANDING INDEBTEDNESS $30,060,000
| THE CERTIFICATES 1,645,000
| TOTAL INDEBTEDNESS | $ 31,705,000

7. Relative to Debt Service Schedule.

A debt service requirement schedule for the City’s outstanding indebtedness payable in
whole or in part from ad valorem taxes, including the Certificates, is attached hersto as
Exhibit B and made a part of this certificate for all purposes.

8. Relative to Taxable Values.

The current assessed value of all taxable property (net of exemptions) in the City, as
shown by the tax rolls for the year 2014715, and which has been duly approved and is the latest
official agsessment of taxable property in the City, is $550,278,293.

; g Relative to City Officlals.

Certain duly qualified and acting officials of the City are as follows:

SEAN TERRY MAYOR
\ VAICKI FAULKNER CITY SECRETARY
f MIKE FOREMAN CITY MANAGER
JAY TOUTOUNCHIAN DIRECTOR OF FINANCE
41274492.2111410958 2
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10. Relative to Incorporation.

The City is incorporated under the general laws of the State of Texas, and is operating
under the Home Rule Amendment to the Texas Constitution, Section 5, Article X|, as amended
in 1912. The City Charter was adopted at an election held in the City for that purpose on
May 12, 2007 and has not been amended in any respect since its adoption.

11. Relative to No Petition.

No petition of any kind or character, signed by at least 5% of the qualified electors of the
City, has been filed with or presented to the Mayor, City Secretary or any other official of the
City protesting the issuance of the Certificates.

12. Relative to No Free Services.

Except for city buildings and institutions operated by the City, no free services of the
System shall be allowed, and rates charged for services furnished by the System shall be equal
and uniform as required by law.,

[Remainder of page left blank intentionally]
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WITNESS OUR HANDS AND THE SEAL OF THE CITY OF CELINA, TEXAS, this the
9™ day of December, 2014.

CITY OF CELINA, TEXAS

CityMarfager ¢

City Secretary
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EXHIBIT A
RATES AND CHARGES

Water Rates
Residential Commercial
Rate Rate
0-2000 Gallons {min) 0-2000 Gallons {min}
5/8 and 3/4 inch meter $22.25 5/8 and 3/4 inch metar $27.81
1 inch meter $38.93 1 inch meter $48.67
1 1/2 inch meter $77.87 1 172 inch metar $97.34
2 inch meter $124.59 2 inch meter $155.74
3 inch meter $233.60
4 inch meter $389.34
Volume Rates {per Thousand Gallons)
2001-10,000 Gallens per 1k $4.96 2001 - 14,000 Gallons $4.96
10,001 -20,000 Gallona per 1k $7.44 10,001 -2_0,006 Gallons $7.44
20,001 - 30,000 Gallons per 1k $8.68 20,001 - 30,000 Gallons  $8.68
30,001 Gallons and above per 1k $12.40 30,001 Gallons angd above $12.40
Sewer/Wastewater Rates
Residential Commercial
Rate . Rate
0-2000 Gallons {min) 0-2Q00 Gallons (min) *
5/8 and 3/4 inch meter §20.60 5/8 and 3/4 inch meter $25.75
1 inch mster $38.63 1 inch meter $48.29
1 1/2 inch meter $72.10 1 1/2 inch mater $90.13
2 inch meter $123.60 2 inch meter $154.50
4 inch mater 4$386.25
Volume Rates (per Thousand Gallons)
. 2001-10,000 Gallons $5.73 2001 and up per 1k galions $5.73

Usage fees cap at 14,000 gallens $89.45
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EXHIBIT B

DEBT SERVICE SCHEDULE

Fiscal Total
Year General
Ending Outstanding Debt Service The Series 2014A Certificates Obligation
30-Sep Principal Interest Total D/S Principal Interest Total D/S Debt.Service
2015 $ 1,475,000 $ 1,001,088 $ 2,476,088 § - s -8 - § 2,476,088
2016 1,600,000 923 676 2,523,676 - 73,623 73623 2,597,299
2017 1,640,000 882,104 2,522,104 20,000 43,593 63,593 2,585,696
2018 1,800,000 839,716 2,639,716 95000 43,063 138,063 2,777,719
2019 1,840,000 793,833 2,633,833 105,000 40,545 145,545 2,779,378
2020 1,890,000 740,850 2,630,850 110,000 37,763 147,763 2,778,613
2021 1,890,000 684,460 2,574,460 320000 34848 354848 2,920,308~
TTTTTI02ETTTT 1,735,000 629,773 3364273 325000 36,368 351,368 7,715,640
2023 1,790,000 574,098 2,364,008 330,000 17,755 347,755 2,711,853
2024 1,410,000 517,058 1,927,058 340,000 9,010 349,010 2,276,068
2025 1,240,000 465,080 1,705,080 - - - 1,705,080
2026 1,385,000 421,075 1,706,075 - - - 1,706,075
2027 1,330,000 374,669 1,704,669 - - - 1,704,669
2028 1,375,000 324,663 1,699,663 - - - 1,699,663
2029 1,445,000 268,156 1,713,156. - - - 1,713,156
2030 1,305,000 .208,519 1,513,519 - - - 1,513,519
2031 1,340,000 157,563 1,497,563 - - - 1,497,563
2032 1,290,000 103,825 1,393,825 - - - 1,393,825
2033 1,005,000 52,225 1,057,225 - - - 1,057,225
2034 320,000 12,800 332,800 - - 332,800

$ 29,005,000 § 9,974,729 § 38,979,729

$ 1,645,000

$ 326,565 § 1,971,565

$ 40,551,294
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SIGNATURE AND NO-LITIGATION CERTIFICATE

STATE OF TEXAS
COUNTIES OF COLLIN AND DENTON
CITY OF CELINA

(27, X707 e R 77070708770}

WE, the undersigned, officials of the City of Celina, Texas (the "Issuer"}, do hereby
certify with respect to the “CITY OF CELINA, TEXAS, TAX AND WATERWORKS AND SEWER
SYSTEM (LIMITED PLEDGE) REVENUE CERTIFICATES OF OBLIGATION, SERIES 2014A"
(the "Certificates”), dated December 1, 2014 (the “Certificate Date”), as follows:

(1) The Certificates have been duly and officially executed by the undersigned with
our manual or facsimile signature in the same manner appearing hereon, and the undersigned
hereby adopt and ratify our respective signatures in the manner appearing on each of the
Certificates whether in manual or facsimile form, as the case may be, as our true, genuine and
official signatures.

2 On the Certificate Date and on the date hereof, we were and are the duly
qualified and acting officials of the Issuer indicated below.

(3) We have caused the official seal of the Issuer to be impressed, imprinted or
lithographed on the Certificates; and said seal on the Certificates has been duly adopted as,
and is hereby declared to be, the official seal of the Issuer.

4) No litigation of any nature is now pending before any federal or state court, or
administrative body, or to our knowledge threatened, seeking to restrain or enjoin the issuance
or delivery of the Certificates or questioning the issuance or sale of the Certificates, the authority
or action of the governing body of the Issuer relating to the issuance or sale of the Certificates,
the levy of the tax, or the assessment and collection thereof, to pay the principal of and interest
on the Certificates, the collection of the revenues of the Issuer's combined Waterworks and
Sewer System (the “System”), or the imposition of rates and charges with respect to the
System, or that would otherwise adversely affect in a material manner the financial condition of
the Issuer to pay the principal of and interest on the Certificates; and that neither the corporate
existence or boundaries of the Issuer nor the right to hold office of any member of the govemning

body of the Issuer or any other elected or appointed official of the Issuer is being contested or
otherwise questioned.

(5) No valid petition has been filed with any official of the Issuer requesting the
proceedings authorizing the issuance of the Certificates adopted by the governing body of the
Issuer be submitted to a referendum or other election; no authority or proceeding for the
issuance, sale or delivery of the Certificates by the governing body of the Issuer has been
amended, repealed, revoked, rescinded or otherwise modified since the date of passage
thereof, and all such proceedings and authority relating to the issuance and sale of the
Certificates remain. in full force and effect as of the date of this certificate.

The Issuer hereby authorizes the Office of the Attorney General to date this certificate
the date of delivery of its approving opinion, and agrees to notify the Office of the Attorney
General of any changes with respect to this certificate or any Cerlificate documents to which it is
a party that are made between the date of such opinion and the date of closing.
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DELIVERED this [gd\Tl 8 / L( ‘

SIGNATHRE OFFICIAL TITLE
: :ZW /ZIM/ Mayor
V [ 4

City of Celina, Texas

VULM %—a/u'%"-’/\ City Secretary

City of Celina, Texas

STATE OF TEXAS §
§
COUNTY OF COLLIN §

The undersigned, a Notary Public, hereby represents and certifies each of the signatures
of Sean Terry and Vicki Faulkner, Mayor and City Secretary, respectively, of the City of Celina,

Texas, appearing above is genuine. )
GIVEN UNDER MY HAND AND SEAL OF OFFICE, this l l day of December, 2014.
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. Ratings:
ﬁ:ﬂf&iﬁﬁﬁﬂ?ﬂ Moody’s: “A1”
(see “OTHER INFORMATION —

(See “Continuing Disclosure
of Information™ herein) Ra tings” h erein)

OFFICIAL STATEMENT
Dated June 11, 2013

NEW ISSUE - Book-Entry-Only

In the opinion of Bond Counsel, interest on the Bonds will be excludable from gross income for federal income tax purposes under
existing law, subject to the matters described under "TAX MATTERS" herein, including the alternative minimum tax on

corporations,

THE BONDS HAVE BEEN DESIGNATED AS "QU i -EXEMPT OBLIGATIONS" FOR
FI INSTITUTIONS
$4,315,000
CITY OF CELINA, TEXAS
(Collin County)
GENERAL OBLIGATION REFUNDING BONDS, SERIES 2013
Dated Date: July 1, 2013 Due: September 1, as shown on page 2

Interest Accrues from Date of Delivery

PAYMENT TERMS ... Interest on the $4,315,000 City of Cclina, Texas, General Obligation Refunding Bonds, Series 2013 (the
"Bonds"), will accrue from the date of delivery (anticipated to be July 10, 2013), and will be payable March 1 and September 1 of
each year commencing September 1, 2013, until maturity or prior redemption, and will be calculated on the basis of a 360-day year
consisting of twelve 30-day months. The definitive Bonds will be initially registered and delivered only to Cede & Co., the nominee
of The Depository Trust Company ("DTC") pursuant to the Book-Entry-Only System described herein. Beneficial ownership of the
Bonds may be acquired in denominations of $5,000 or integral multiples thereof within a maturity. No physical delivery of the Bonds
will be made to the beneficial owners thereof. Principal of, premium, if any, and interest on the Bonds will be payable by the Paying
Agent/Registrar to Cede & Co., which will make distribution of the amounts so paid to the participating members of DTC for
subsequent payment to the beneficial owners of the Bonds (see "THE OBLIGATIONS - Book-Entry-Only System” herein). The
initial Paying Agent/Registrar is The Bank of New York Mellon Trust Company, N.A., Dallas, Texas (see "THE OBLIGATIONS -
Paying Agent/Registrar”).

AUTHORITY FOR ISSUANCE . . . The Bonds are issued pursuant to the City’s Home Rule Charter, the Constitution and general laws of
the State of Texas (the "State"), including particularly Texas Government Code, Chapter 1207, as amended, and are direct obligations
of the City payable from a continuing annual ad valorem tax levied on all taxable property within the City, within the limits prescribed
by law, as provided in the ordinance authorizing the Bonds (the "Bond Ordinance") (see "THE OBLIGATIONS - Authority for
Issuance of the Bonds").

PURPOSE. . . Proceeds from the sale of the Bonds will be used to (i) refund a portion of the City’s outstanding debt as shown in
Schedule I (the “Refunded Obligations™) to achieve a present value debt service savings, and (ii) pay costs of professional services
including the costs of issuance of the Bonds. See “PLAN OF FINANCING — Purpose for the Bonds” and Schedule I herein.

CUSIP PREFIX: 151141 %

MATURITY SCHEDULE & 9 DIGIT CUSIP
Shown on Page 2

SEPARATE Issuks . . .The Bonds are being offered by the City concurrently with the “City of Celina, Texas, Tax and Waterworks and
Sewer System (Limited Pledge) Revenue Certificates of Obligation, Series 2013” (the “Certificates”), under a common Official
Statement and such Bonds and Certificates hereinafter sometimes referred to collectively as the “Obligations.” The Bonds and
Certificates arc scparate and distinct securities offerings being issued and sold independently except for the common Official
Statement, and, while the Bonds and Certificates share certain common attributes, each issue is separate from the other and should be
reviewed and analyzed independently, including the type of obligation being offered, its terms for payment, the security for its
payment, the rights of the holders, and other features.

LEGALITY ... The Bonds are offered for delivery when, as and if issued and received by the Initial Purchaser and subject to the
approving opinion of the Attorney General of Texas and the opinion of Fulbright & Jaworski LLP, Bond Counsel, Dallas, Texas, a
member of Norton Rose Fulbright (see Appendix C, "Form of Bond Counsel's Opinion (THE BONDS)").

DELIVERY. . . It is expected that the Bonds will be available for delivery through DTC on July 10, 2013.

081



MATURITY SCIIEDULE

CUSIP Prefix: 151141 @

Principal Maturity Interest Initial Ccusip
Amount Date Rate Yield Suffix "
$ 265000 9/1/2015 2.000% 0.500% PB8
270,000 9/112016 2.000% 0.700% PC6
275,000 9/122017 2.000% 1.000% PD4
330,000 9/1/2018 2.000% 1.250% PE2
340,000 9/1/2019 2.000% 1.500% PF9
340,000 9/1/2020 2.000% 1.900% PG7
350,000 9/1/2021 2.000% 2.200% PHS5
355,000 9/1/2022 3.000% 2.400% @ P11
365,000 9/1/2023 3.000% 2.600% ¥ PK8
375,000 9/1/2024 3.500% 2.800% @ PL6
395,000 9/112025 3.500% 3.000% @ PM4
405,000 9/1/2026 3.500% 3.100% & PN2
250,000 9/1/2027 3.500% 3.200% PP7

(Interest accrues from the date of delivery)

(1) CUSIP is a registered trademark of the American Bankers Association. CUSIP data set forth herein is provided by CUSIP
Global Services managed by Standard & Poor’s Financial Services LLC on behalf of The American Bankers Association.
This data is not intended to create a database and does not serve in any way as a substitute for CUSIP services, Neither the
City, the Financial Advisor nor the Initial Purchaser shall be responsible for the selection or correctness of the CUSIP

numbers set forth herein.

(2) Yield shown is calculated to the first optional redemption date, September 1, 2021.

OPTIONAL REDEMPTION . . . The City reserves the right, at its option, to redeem Bonds having stated maturities on or after
September 1, 2022, in whole or in part, in principal amounts of $5,000, or any integral multiple thereof, on September 1, 2021,
or any date thereafier, at the par value thereof plus accrued interest to the date of redemption (see “THE OBLIGATIONS —

Optional Redemption”).
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» R
" Ratings:
FirstSouthwest S&P: “AA-" AGM Insured
e tomaon ey OFFICIAL STATEMENT Moody’s: “A1” Underlying
(see “OTHER INFORMATION —

Ratings” and “BOND INSURANCE

Dated June 11,2013 e R
FOR THE CERTIFICATES” hercin)

NEW ISSUE - Book-Entry-Only

In the opinion of Bond Counsel, intercst on the Certificates will be excludable from gross income for federal income tax purposes
under existing law, subject to thc matters described under "TAX MATTERS” herein, including the alternative minimum tax on

corporations.
THE CERTIFICATES HAVE BEEN DESIGNATED
AS "QUALIFIED TAX-EXEMPT OBLIGATIONS" FOR FINANCIAL INSTITUTIONS
$5,325,000
CITY OF CELINA, TEXAS
(Collin County)

TAX AND WATERWORKS AND SEWER SYSTEM (LIMITED PLEDGE) REVENUE
CERTIFICATES OF OBLIGATION, SERIES 2013

Dated Date: July 1, 2013 Due: September 1, as shown on page 4
Interest acerues from date of delivery

PAYMENT TERMS. . . Interest on the $5,325,000 City of Celina, Texas, Tax and Waterworks and Sewer System (Limited Pledge)
Revenue Certificates of Obligation, Series 2013 (the "Certificates") will accrue from the date of delivery (anticipated to be July 10,
2013), and will be payable March 1 and September ! of each year commencing March 1, 2014, until maturity or prior redemption, and
will be calculated on the basis of a 360-day year consisting of twelve 30-day months. The definitive Certificates will be initially
registered and delivered only to Cede & Co., the nominee of The Depository Trust Company ("DTC") pursuant to the Book-Entry-Only
System described herein.  Beneficial ownership of the Certificates may be acquired in denominations of $5,000 or integral multiples
thercof within a maturity. No physical delivery of the Certificates will be made to the beneficial owners thereof. Principal of, premium,
if any, and interest on the Certificates will be payable by the Paying Agent/Registrar to Cede & Co., which will make distribution of the
amounts so paid to the participating members of DTC for subsequent payment to the beneficial owners of the Certificates (see "THE
OBLIGATIONS - Book-Entry-Only System" herein). The initial Paying Agent/Registrar is The Bank of New York Mellon Trust
Company, N.A., Dallas, Texas (see "THE OBLIGATIONS - Paying Agent/Registrar”).

AUTHORITY FOR ISSUANCE . . . The Certificates are issued pursuant to the City’s Home Rule Charter, the Constitution and general laws
of the State of Texas (the “State™), particularly Subchapter C of Chapter 271, Texas Local Government Code, as amended, and constitute
direct obligations of the City of Celina, Texas (the “City”), payable from a combination of (i) the levy and collection of an annual ad
valorem tax, within the limits prescribed by law, on all taxable property within the City, and (ii) a limited pledge (not to exceed $1,000)
of the Net Revenues from the operation of the City’s Waterworks and Sewer System, as provided in the ordinance authorizing the
Certificates (the “Certificatc Ordinance™) (see “THE OBLIGATIONS - Authority for Issuance of the Certificates”).

PURPOSE. . . Proceeds from the sale of the Certificates will be used for the purpose of paying contractual obligations to be incurred for
(i) acquiring, constructing, improving and equipping fire-fighting facilities, including thc acquisition of land thercfor, (ii) acquiring,
constructing, improving and equipping park and recreational facilities, including the acquisition of land therefor, (iii) constructing and
improving streets and (iv) professional services rendered in connection with such projects and the financing thereof.

CUSIP PREFIX: 151141 ®
MATURITY SCHEDULE & 9 DIGIT CUSIP

Sce Schedule on Page 4
INSURANCE. . . The scheduled payment of principal of and interest on the Certificates when due will be ASSURED
guaranteed under an insurance policy to be issued concurrently with the delivery of the Certificates by GUARANTY
ASSURED GUARANTY MUNICIPAL CORP. MUNICIPAL

SEPARATE ISSUES . . . The Certificates are being offered by the City concurrently with the “City of Celina, Texas, General Obligation
Refunding Bonds, Series 2013” (the “Bonds”), under a common Official Statement, and such Bonds and Certificates are hercinafter
sometimes referred to collectively as the “Obligations.” The Bonds and Certificates are separate and distinct securities offerings being
issued and sold independently except for the common Official Statement, and, while the Bonds and Certificates share certain common
atiributes, each issue is separate from the other and should be reviewed and analyzed independently, including the type of obligation
being offered, its terms for payment, the security for payment, the rights of the holders and other features.

LEGALITY . . . The Certificates are offered for delivery when, as and if issued and received by the Initial Purchaser and subject to the
approving opinion of the Attorney General of Texas and the opinion of Fulbright & Jaworski LLP, Bond Counsel, Dallas, Texas, a
member of Norton Rose Fulbright (see Appendix D, "Form of Bond Counsel's Opinion (THE CERTIFICATES)").

DELIVERY. . . Ttis expected that the Certificates will be available for delivery through DTC on July 10, 2013,
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MATURITY SCHEDULE

CUSIP Prefix: 151141 W

Principal Maturity Interest Initial CUSIP

Amount Date Rate Yield Suffix ‘"
$ 35,000 9/1/2015 2.000% 0.800% PQS
65,000 9/112016 2.000% 1.000% PR3
40,000 912017 2.000% 1.200% PSl
125,000 9/172018 2.000% 1.500% PT9
120,000 9/1/2019 2.000% 1.750% PU6
130,000 9/1/2020 2.250% 2.000% PV4
140,000 9/1/2021 2.500% 2.250% PW2
k& *kk ok ok k¥ k%
620,000 9/1/2030 4.000% 3.450% ¥ QF8
635,000 9/1/2031 4.000% 3.550% @ QGé
670,000 9/1/2032 4.000% 3.650% ¥ QH4
695,000 9/1/2033 4.000% 3.750% @ Qlo

$455,000 4.000% Term Certificates due September 1, 2023 at a Price of 109.441% to Yield 2.700%® - CUSIP No. (" PY8
$490,000 4.000% Term Certificates due September 1, 2025 at a Price of 107.923% to Yield 2.900%® - CUSIP No. QA9
$540,000 4.000% Term Certificates due September 1, 2027 at a Price of 106.429% to Yield 3.100%? - CUSIP No. ¢ QCS
$565,000 4.000% Term Certificates due September 1, 2029 at a Price of 104.958% to Yield 3.300%® - CUSIP No. "' QE!

(Interest to accrue from the date of delivery.)

(1) CUSIP is a registered trademark of the American Bankers Association. CUSIP data set forth herein is provided by CUSIP
Global Services managed by Standard & Poor’s Financial Services LLC on behalf of The American Bankers Association.
This data is not intended to create a database and does not serve in any way as a substitute for CUSIP services. Neither the
City, the Financial Advisor nor the Initial Purchaser shall be responsible for the selection or correctness of the CUSIP

numbers set forth herein.

(2) Yield shown is calculated to the first optional redemption date, September 1, 2021.

OPTIONAL REDEMPTION . . . The City reserves the right, at its option, to redeem Certificates having stated maturities on or after
September 1, 2022, in whole or in part, in principal amounts of $5,000, or any integral multiple thereof, on September 1, 2021,
or any date thercafter, at the par value thereof plus accrued interest to the date of redemption (see “THE OBLIGATIONS -

Optional Redemption™).

MANDATORY SINKING FUND REDEMPTION. . . The Certificates maturing on September 1 in the years 2023, 2025, 2027 and 2029
are subject to mandatory redemption in part prior to maturity at a price of par plus accrued interest to the redemption date as
described under “THE OBLIGATIONS — Mandatory Sinking Fund Redemption for the Certificates.”
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No dealer, broker, salesman or other person has been authorized by the City or the Initial Purchaser 1o give any information, or fo make any representations other than those contained in
this Official Statement, and, if given or made, such other information or representations must not be relied upon as having been authorized by the City or the Initial Purchaser. This
Official Statement does not constitute an offer to sell Obligations in any jurisdiction to any person to whom it is unlavful to make such offer in such jurisdiction.

Certain ng/anmtnm set forth herein has been obtained from the City and other sources which are believed to be reliable but is not g las to cy or I and is
not to be wed as ar ion by the Fi; ial Advisor. Any information and expressions of opinion herein contained are subject to change without mmcc. and neither the
delivery of this Official Statement nor any sale made hereunder shall, under any circumstances, create any implication that there has been no change in the affairs of the City or other
matters described herein since the date hereof. See “CONTINUING DISCLOSURE OF INFORMATION" for a description of the City’s undertaking to provide certain information

on a continuing basis.

IN CONNECTION WITH THE OFFERING OF THE OBLIGATIONS, THE INITIAL PURCHASER MAY OVER-ALLOT OR EFFECT TRANSACTIONS WHICH STABILIZE OR
MAINTAIN THE MARKET PRICES OF THE OBLIGATIONS AT A LEVEL ABOVE THAT WHICH MIGHT OTHERIVISE PREVAIL IN THE OPEN MARKET. SUCH STABILIZING, IF
COMMENCED, MAY BE DISCONTINUED AT ANY TIME.

Assured Guaranty Mumicipal Corp. (“AGM") makes no repr ion regarding the Certifi or the advisability of investing in the Certifi In addition, AGM
has not independently verified, makes no representation regarding, and does not accept any responsibility for the accuracy or completeness of this Qfficial Statement
or any infe ion or disclosure ined herein, or d herefrom, other than with respect to the accuracy of the information re;ardlng AGM supplied by AGM
and pr d under the heading “Bond I e for the Certificates” and “Appendix E - Bond Insurance Specimen for the Certifi "

THE OBLIGATIONS ARE EXEMPT FROM REGISTRATION WITH THE SECURITIES AND EXCHANGE COMMISSION ANT) CONSEQUENTLY HAVE NOT BEEN
REGISTERED THEREWITH. THE REGISTRATION, QUALIFICATION, OR EXEMPTION OF THE OBLIGATIONS IN ACCORDANCE WITH APPLICABLE SECURITIES LAW
PROVISIONS OF THE JURISDICTION IN WHICH THE OBLIGATIONS HAVE BEEN REGISTERED, QUALIFIED OR EXEMPTED SHOULD NOT BE REGARDED AS A
RECOMMENDATION THEREOF,

NONE THE CITY, THE INITIAL PURCHASER, OR THE FINANCIAL ADVISOR MAKE ANY REPRESENTATION OR WARRANTY WITH RESPECT TO THE
INFORMATION CONTAINED IN THIS OFFICIAL STATEMENT REGARDING THE DEPOSITORY TRUST COMPANY, AS SUCH INFORMATION HAS BEEN
PROVIDED BY THE DEPOSITORY TRUST COMPANY OR REGARDING AGM AND ITS MUNICIPAL BOND INSURANCE POLICY AS SUCH INFORMATION HAS

BEEN PROVIDED BY AGM.

THIS OFFICIAL STATEMENT CONTAINS “FORWARD-LOOKING” STATEMENTS WITHIN THE MEANING OF SECTION 21E OF THE SECURITIES
EXCHANGE ACT OF 1934, AS AMENDED. SUCH STATEMENTS MAY INVOLVE KNOWN AND UNKNOWN RISKS, UNCERTAINTIES AND OTHER FACTORS
WHICH MAY CAUSE THE ACTUAL RESULTS, PERFORMANCE AND ACHIEVEMENTS TO BE DIFFERENT FROM FUTURE RESULTS, PERFORMANCE, AND
ACHIEVEMENTS EXPRESSED OR IMPLIED BY SUCH FORWARD-LOOKING STATEMENTS. INVESTORS ARE CAUTIONED THAT THE ACTUAL RESULTS
COULD DIFFER MATERIALLY FROM THOSE SET FORTH IN THE FORWARD-L.OOKING STATEMENTS.

The agreements of the City and others related to the Obligations are contained solely in the contracts described herein. Neither this Official Statement nor any other

made in ion with the offer or sale of the Obligations is to be construed as constituting an ag with the purch of the Obligati INVESTORS
SHOULD READ THE ENTIRE OFFICIAL STATEMENT, INCLUDING THE SCHEDULE AND ALL APPENDICES ATTACHED }IERETO, TO OBTAIN
INFORMATION ESSENTIAL TO MAKING AN INFORMED INVESTMENT DECISION.
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OFFICIAL STATEMENT SUMMARY

This summary is subject in all respects to the more complete information and definitions contained or incorporated in this
Official Statement. The offering of the Obligations to potential investors is made only by means of this entire Official Statement.
No person is authorized to detach this summary from this Official Statement or to otherwise use it without the entire Official
Statement.

THE CITY ....oveiieniirennsiesenionnne The City of Celina, Texas (the “City”) is a political subdivision of the State of Texas (the
“State™), and is a home rule municipality located in Collin County, Texas. The City covers
approximately 1.7 square miles (see "INTRODUCTION - Description of the City").

THE BONDS.......cocccevenreenrnrenernions, The Bonds are issued as $4,315,000 General Obligation Refunding Bonds, Series 2013. The
Bonds are issued as serial bonds maturing September 1 in the years 2015 through 2027,
inclusive (see “THE OBLIGATIONS” — Description of the Obligations™).

THE CERTIFICATES ......cccoceveerennn The Certificates are issued as $5,325,000 Tax and Waterworks and Sewer System (Limited
Pledge) Revenue Certificates of Obligation, Series 2013 (the “Certificates™). The Certificates
are issued as serial certificates maturing September 1 in the years 2015 through 2021 and
2030 through 2033 and as term certificates maturing September 1 in the years 2023, 2025,
2027 and 2029 (see "THE OBLIGATIONS - Description of the Obligations” and “THE
OBLIGATIONS - Mandatory Sinking Fund Redemption for the Certificates™).

PAYMENT OF INTEREST

ON THE BONDS. .......ccoccmnemrnnncrarens Interest on the Bonds accrues from the date of delivery (anticipated to be July 10, 2013), and
is payable September 1, 2013, and cach March 1 and September 1 thereafter until maturity or
prior redemption (see "THE OBLIGATIONS - Description of the Obligations”).

PAYMENT OF INTEREST

ON THE CERTIFICATES.......ccovuces Interest on the Certificates accrues from the date of delivery (anticipated to be July 10, 2013),
and is payable March 1 and September 1 of each year, commencing March 1, 2014, until
maturity or prior redemption (see "THE OBLIGATIONS - Description of the Obligations").

AUTHORITY FOR ISSUANCE

OF THE BONDS .......covveeevererererenens The Bonds are issued pursuant to the City’s Home Rule Charter, the Constitution and general
laws of the State of Texas (the "State"), including particularly Chapter 1207, Texas
Government Code, as amended, and an ordinance passed by City Council (the “Bond
Ordinance”) (see “THE OBLIGATIONS — Authority for Issuance of the Bonds™).

AUTHORITY FOR ISSUANCE

OF THE CERTIFICATES ....c.ccvcvnnnens The Certificates are issued pursuant to the City’s Home Rule Charter, the Constitution and
general laws of the State, including particularly Subchapter C of Chapter 271, Texas Local
Government Code, as amended, and an ordinance passed by the City Council (the “Certificate
Ordinance”) (see "THE OBLIGATIONS - Authority for Issuance of the Certificates").

SECURITY FOR THE BONDS.......... The Bonds constitute direct obligations of the City, payable from the levy and collection of a
direct and continuing annual ad valorem tax, within the limits prescribed by law, on all
taxable property located within the City (see "THE OBLIGATIONS - Security and Source of
Payment of the Bonds").

SECURITY FOR THE

CERTIFICATES ......cocorniirninnrsnsnnanes The Certificates constitute direct obligations of the City, payable from a combination of (i) the

levy and collection of an annual ad valorem tax, within the limits prescribed by law, on all
taxable property located within the City, and (ii) a limited pledge (not to exceed $1,000) of the
Net Revenues from the operation of the City’s Waterworks and Sewer System, as provided in
the Certificate Ordinance (see “THE OBLIGATIONS — Security and Source of Payment of
the Certificates™).

QUALIFIED TAX-EXEMPT
OBLIGATIONS .......ooovvirrniriinenins The City will designate the Obligations as “Qualified Tax-Exempt Obligations” for financial
institutions (See “TAX MATTERS -- Qualified Tax-Exempt Obligations for Financial

Institutions™).
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OPTIONAL REDEMPTION .............

USE OF PROCEEDS FOR THE
CERTIFICATES .....ccovvnrvrnreinnnenans

BOND INSURANCE FOR THE
CERTIFICATES ....coconvevrerrirnivenes

RATINGS FOR THE
CERTIFICATES ....ocoverevenrerirrrnnes

BOOK-ENTRY-ONLY
SYSTEM.......oooeeeeremrirerceneencenna

PAYMENT RECORD .........cooceernnrene

The City rescrves the right, at its option, to redeem Obligations having stated maturities on or
after September 1, 2022, in whole or in part, in principal amounts of $5,000, or any intcgral
multiple thereof, on September 1, 2021, or any date thereafter, at the par valuc thereof plus
accrued interest to the datc of redemption (see “THE OBLIGATIONS - Optional
Redemption™).

In the opinion of Bond Counsel, the interest on the Obligations will be excludable from gross
income for federal income tax purposes under existing law, subject to the matters described
under the caption “TAX MATTERS?”, including the alternative minimum tax on corporations.

Proceeds from the sale of the Bonds will be used to (i) refund a portion of the City’s
outstanding debt as shown in Schedule I (the “Refunded Obligations™) to achieve a present
value debt service savings, and (ii) pay costs of professional services including the costs of
issuance of the Bonds. See “PLAN OF FINANCING — Purpose for the Bonds™ and Schedule
I herein.

Proceeds from the sale of the Certificates will be used for the purpose of paying contractual
obligations to be incurred for (i) acquiring, constructing, improving and equipping fire-
fighting facilities, including the acquisition of land therefor, (ii) acquiring, constructing,
improving and equipping park and recreational facilities, including the acquisition of land
therefor, (iii) constructing and improving streets and (iv) professional scrvices rendered in
connection with such projects and the financing thereof.

The scheduled payment of principal of and interest on the Certificates when due will be
guaranteed under an insurance policy to be issued concurrently with the delivery of the
Certificates by ASSURED GUARANTY MUNICIPAL CORP. See “BOND INSURANCE
FOR THE CERTIFICATES".

The Bonds have been rated “Al1” by Moody’s Investors Service, Inc. (“Moody’s”) (see
“OTHER INFORMATION — Ratings”).

The Certificates are expected to be rated “AA-“ (stable outlook) by S&P by virtue of a
municipal bond insurance policy to be issued by AGM upon delivery of the Certificates to the
Initial Purchaser of the Certificates. Additionally, the Certificates have been rated “Al1” by
Moady’s Investors Setvice, Inc. (“Moody’s”) without regard to any credit enhancement (see
“OTHER INFORMATION — Ratings”).

The definitive Obligations will be initially registered and delivered only to Cede & Co., the
nominee of DTC pursuant to the Book-Entry-Only System described herein. Beneficial
ownership of the Obligations may be acquired in denominations of $5,000 or integral
multiples thereof within a maturity. No physical delivery of the Obligations will be made to
the beneficial owners thereof. Principal of, premium, if any, and intcrest on the Obligations
will be payable by the Paying Agent/Registrar to Cede & Co., which will make distribution of
the amounts so paid to the participating members of DTC for subsequent payment to the
beneficial owners of the Obligations (see "THE OBLIGATIONS - Book-Entry-Only System")

The City has never defaulted in payment of its general obligation bonds since 1939 when all
bonds were refunded at par with a reduction in interest rate. The City has never defaulted on

its revenue bonds.
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SELECTED FINANCIAL INFORMATION

Ratio of
G.O. G.0.

Fiscal Tax Debt Taxable Tax Debt G.0. Tax
Year Taxable Outstanding Assessed to Taxable Debt
Ended Estimated Assessed at End Valuation Assessed Per
9/30 _Population'” Valuation @ of Year™ Per Capita Valuation Capita
2009 5,360 $ 463,326,983 $ 7,247,401 $ 86,448 1.56% $ 1,352
2010 6,028 464,198,797 6,995,603 77,007 1.51% 1,161
2011 6,780 454,073,487 8,138,013 66,975 1.79% 1,200
2012 7,625 461,631,888 11,796,362 60,539 2.56% 1,547
2013 8,576 482,795.602 16,894,370 ¥ 56,296 3.50% 1,970

(1) Estimates based off of trends from the 2000 and 2010 U.S. Census Bureau data.

(2) As reported by the Collin Central Appraisal District on City’s annual State Property Tax Board Reports; subject to change

during the ensuing year,
(3) Excludes self-supporting debt. See Table 10 — Computation of Self-Supporting Debt.
(4) Excludes the Refunded Obligations, includes the Obligations. Projected, subject to change.

For additional information regarding the City, please contact:

Jay Toutounchian James S. Sabonis

Director of Finance jim.sabonis/@firstsw.com
jtoutounchian@celina-tx.gov or First Southwest Company

City of Celina 325 North Saint Paul, Suite 800
City Hall Dallas, Texas 75201

142 N. Ohio Street
Celina, TX 75009
(972) 382-2682

(214) 953-4195
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CITY OFFICIALS, STAFF AND CONSULTANTS

ELECTED OFFICIALS
On Council ‘Term Expires
Name Poslition Since May
Sean Terry Mayor 2008 2015
George Kendrick Council Member 2013 2016
Way ne Nabors Council Member 2007 2015
Vincent Ramos Council Member 2009 2015
Carmen Roberts Council M ember 201 2014
Bill Webber Council M ember 2010 2014
Chad Anderson Council Member 2013 2016
SELECTED ADMINISTRATIVE STAFF
Years
with
Name Position the City
M ike Foreman City Manager 2 Year
Jay Toutounchian City Treasurer 8 Years
Vicki Faulkner City Secretary 17 Years
Lance Vanzant City Attorney 10 Years
Joseph Johnson Director of Public Works 15 Years
Director of Planning and Development Service 2 Year

Helen-Eve Liebman

CONSULTANTS AND ADVISORS

Auditors

Bond Counsel .........coeevieeerirerceeecinerenns

Financial Advisor..........ccccovnivimneerinnne

Scott, Singleton, Fincher and Company, P.C.

Greenville, Texas

Fulbright & Jaworski L.L.P.

Dallas, Texas

First Southwest Company

Dallas, Texas
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OFFICIAL STATEMENT
RELATING TO

$4,315,000
CITY OF CELINA, TEXAS
GENERAL OBLIGATION REFUNDING BONDS, SERIES 2013

35,325,000
CITY OF CELINA, TEXAS
TAX AND WATERWORKS AND SEWER SYSTEM (LIMITED PLEDGE) REVENUE
CERTIFICATES OF OBLIGATION, SERIES 2013

INTRODUCTION

This Official Statement, which includes the Schedule and Appendices hereto, provides certain information regarding the issuance
of the $4,315,000 City of Celina, Texas, General Obligation Refunding Bonds, Series 2013 (the "Bonds") and the $5,325,000
City of Celina, Texas, Tax and Waterworks and Sewer System (Limited Pledge) Revenue Certificates of Obligation, Series 2013
(the "Certificates”, and together with the Bonds sometimes referred to collectively as the “Obligations”). Capitalized terms used
in this Official Statement have the same meanings assigned to such terms in the applicable ordinances to be adopted on the date
of sale of the Obligations which will authorize the issuance of the respective Obligations (the “Certificate Ordinance” and the
“Bond Ordinance”, and sometimes referred to collectively as the "Ordinances"), except as otherwise indicated herein.

There follows in this Official Statement descriptions of the Obligations and certain information regarding the City of Celina,
Texas (the "City") and its finances. All descriptions of documents contained herein are only summaries and are qualified in their
entirety by reference to each such document. Copies of such documents may be obtained from the City's Financial Advisor, First
Southwest Company, Dallas, Texas.

SEPARATE ISSUES. . . The Bonds and the Certificates are being offered concurrently by the City under a common Official
Statement and are sometimes referred to collectively herein as the “Obligations”. The Bonds and the Certificates are separate and
distinct securities offerings being issued and sold independently except for the common Official Statement, and, while the Bonds
and Certificates share certain common attributes, each issue is separate from the other and should be reviewed and analyzed
independently, including the type of obligation being offered, its terms for payment, the security for its payment, the rights of
holders, and other features.

DESCRIPTION OF THE CITY. .. The City is a political subdivision and is a home rule municipality of the State of Texas, duly
organized and existing under the laws of the State, including the City's Home Rule Charter. The City adopted a Home Rule
Charter on May 12, 2007. The City operates under a Council/Manager form of government with a City Council comprised of the
Mayor and six Councilmembers who are clected for staggered three-year terms. The City Council formulates operating policy for
the City while the City Manager is the chief administration officer. Some of the services that the City provides are: public safety
(police and fire protection), highways and streets, water and sanitary sewer utilities, public improvements, planning and zoning,
and general administrative services. The 2010 Census population for the City was 6,028, while the estimated 2013 estimated
population is 8,576. The City covers approximately 1.7 square miles.

PLAN OF FINANCING

PURPOSE FOR THE BONDS. . . Proceeds from the sale of the Bonds will be used to refund a portion of the City’s outstanding debt
as shown in Schedule I (the “Refunded Obligations”) to achieve a present value debt service savings and to pay costs of issuance
of the Bonds. See Schedule I for a detailed listing of the Refunded Obligations and their redemption date.

PURPOSE FOR THE CERTIFICATES. . . Proceeds from the sale of the Certificates will be used for the purpose of paying contractual
obligations to be incurred for (i) acquiring, constructing, improving and equipping fire-fighting facilities, including the
acquisition of land therefor, (ii) acquiring, constructing, improving and equipping park and recreational facilities, including the
acquisition of land therefor, (iii) constructing and improving streets and (iv) professional services rendered in connection with
such projects and the financing thereof.
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REFUNDED OBLIGATIONS... The principal and interest due on the Refunded Obligations are to be paid on the interest payment
dates and redemption date of such Refunded Obligations from funds to be deposited pursuant to a certain Special Escrow
Agreement (the “Escrow Agreement”) between the City and The Bank of New York Mellon Trust Company, N.A., Dallas, Texas
(the “Escrow Agent”). The Bond Ordinance provides that from the proceeds of the sale of the Bonds received from the Tnitial
Purchaser and other available City funds, if any, the City will deposit with the Escrow Agent the amount that, together with
investment carnings thercon, will be sufficient to accomplish the discharge and final payment of the Refunded Obligations on the
redemption datc. Such funds will be held by the Escrow Agent in a special cscrow account (the “Escrow Fund”) and used to
purchase some or all of the following types of obligations: (a) direct noncallable obligations of the United States of America,
including obligations that are unconditionally guaranteed by the United States, (b) noncallable obligations of an agency or
instrumentality of the United States of America, including obligations that are unconditionally guaranteed or insured by the
agency or instrumentality and that, on the date of their acquisition or purchase by the City, arc rated as to investment quality by a
nationally recognized investment rating firm not less than “*AAA” or its equivalent and/or (c) noncallable obligations of a state or
an agency or a county, municipality or other political subdivision of a state that have been refunded and that, on the date of their
acquisition or purchase by the City, are rated as to investment quality by a nationally recognized investment rating firm not less
than “AAA” or its equivalent (the “Escrowed Securitics™). Under the Escrow Agreement, the Escrow Fund is ivrevocably pledged
to the payment of principal of and infcrest on the Refunded Obligations.

Grant Thornton LLLP, a nationally recognized accounting firm, will verify at the time of delivery of the Bonds to the Initial
Purchaser the mathematical accuracy of the schedules that demonstrate the Escrowed Securities will mature and pay interest in
such amounts which, together with uninvested funds, if any, in the Escrow Fund, will be sufficient to pay, when due, the
principal of and intcrest on the Refunded Obligations. Such maturing principal of and interest on the Escrowed Securities will
not be available to pay the Bonds (see “OTHER INFORMATION - Verification of Arithmetical and Mathematical

Computations™).

By the deposit of a portion of the Bond proceeds and the Escrowed Securities purchased with a portion of the Bond proceeds
with the Escrow Agent pursuant to the Escrow Agreement, the City will have effected the defeasance of all of the Refunded
Obligations in accordance with the law. It is the opinion of Bond Counsel that as a result of such defeasance and in reliance upon
the report of Grant Thornton LLP, the Refunded Obligations will be outstanding only for the purpose of receiving payments from
the Escrowed Securities and any cash held for such purpose by the Escrow Agent and such Refunded Obligations will not be
deemed as being outstanding obligations of the City payable from the Net Revenues of the System nor for the purpose of
applying any limitation on the issuance of debt.

In the Escrow Agreement, the City covenants to make timely deposits to the Escrow Fund, from lawfully available funds, of any
additional amounts required to pay the principal of and interest on the Refunded Obligations, if for any reason, the cash balances
on deposit or scheduled to be on deposit in the Escrow Fund are insufficient to make such payment.

SOURCES AND USES OF BOND PROCEEDS . . . The proceeds from the sale of the Bonds, together with certain available funds from the
City, are expected to be expended as follows:

SOURCES OF FUNDS:
Par Amount of Bonds $ 4,315,000.00
Net Premium 46,204.92
Transfer from Prior Issue Debt Service Funds 73,492.29
TOTAL SOURCES 4,434,697.21

USES OF FUNDS:

Deposit to Refunding Escrow Fund $4,353,311.49
Costs of Issuance 81,385.72
TOTAL USES $4,434,697.21
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SOURCES AND USES OF CERTIFICATE PROCEEDS . . . The proceeds from the sale of the Certificates are expected to be expended as
follows:

SOURCES OF FUNDS:
Par Amount of Certificates $5,325,000.00
Net Premium 49,687.93
TOTAL SOURCES $ 5,374,687.93
USES OF FUNDS:
Deposit to Project Fund $ 5,300,000.00
Costs of Issuance 74,687.93
TOTAL USES $ 5,374,687.93

BOND INSURANCE FOR THE CERTIFICATES

N E POLICY

Concurrently with the issuance of the Certificates, Assured Guaranty Municipal Corp. ("AGM") will issue its Municipal Bond
Insurance Policy for the Certificates (the "Policy”). The Policy guarantees the scheduled payment of principal of and interest on
the Certificates when due as set forth in the form of the Policy included as Appendix E to this Official Statement.

The Policy is not covered by any insurance security or guaranty fund established under New York, California, Connecticut or
Florida insurance law.

ASSURED GUARANTY MUNICIPAL CORP.

AGM is a New York domiciled financial guaranty insurance company and an indirect subsidiary of Assured Guaranty Ltd.
(“AGL”), a Bermuda-based holding company whose shares are publicly traded and are listed on the New York Stock Exchange
under the symbol “AGO”. AGL, through its operating subsidiaries, provides credit enhancement products to the U.S. and global
public finance, infrastructure and structured finance markets. Neither AGL nor any of the sharcholders of AGL or AGM is
obligated to pay any debts of AGM or any claims under any insurance policy issued by AGM.

AGM’s financial strength is rated “AA-" (stable outlook) by Standard and Poor’s Ratings Services, a Standard & Poor’s
Financial Services LLC business (“S&P™) and “A2” (stable outlook) by Moody’s Investors Service, Inc. (“Moody’s”). Each
rating of AGM should be evaluated independently, An explanation of the significance of the above ratings may be obtained from
the applicable rating agency. The above ratings are not recommendations to buy, sell or hold any security, and such ratings are
subject to revision or withdrawal at any time by the rating agencies, including withdrawal initiated at the request of AGM in its
sole discretion. In addition, the rating agencies may at any time change AGM’s long-term rating outlooks or place such ratings
on a watch list for possible downgrade in the near term. Any downward revision or withdrawal of any of the above ratings, the
assignment of a negative outlook to such ratings or the placement of such ratings on a negative watch list may have an adverse
effect on the market price of any security guaranteed by AGM. AGM only guarantees scheduled principal and scheduled interest
payments payable by the issuer of certificates insured by AGM on the date(s) when such amounts were initially scheduled to
become due and payable (subject to and in accordance with the terms of the relevant insurance policy), and does not guarantee
the market price or liquidity of the securities it insures, nor does it guarantee that the ratings on such securities will not be revised
or withdrawn.

Current Financial Strength Ratings

On June 12. 2013, S&P published a report in which it affirmed AGM’s “AA-* (stable outlook) financial strength rating. AGM
can give no assurance as to any further ratings action that S&P may take. Reference is made to the report. a copy of which is
available at www.standardandpoors.com, for the complete text of S&P’s comments.

On January 17, 2013, Moody’s issued a press release stating that it had downgraded AGM’s insurance financial strength rating to
“A2” (stable outlook) from “Aa3”. AGM can give no assurance as to any further ratings action that Moody’s may take.
Reference is made to the press release, a copy of which is available at www.moodys.com, for the complete text of Moody’s
comments.
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For more information regarding AGM’s financial strength ratings and the risks relating thereto, sece AGL’s Annual Report on
Form 10-K for the fiscal year ended December 31, 2012 and its Quarterly Report on Form 10-Q for the quarterly period ended
March 31, 2013.

Capitalization of AGM

At March 31, 2013, AGM’s consolidated policyholders® surplus and contingency reserves were approximately $3,468,362,848
and its total net unearned premium reserve was approximately $1,990,661,506, in each case, in accordance with statutory
accounting principles.

Incorporation of Certain Documents by Reference

Portions of the following documents filed by AGL with the Securities and Exchange Commission (the “SEC”) that relate to
AGM are incorporated by reference into this Official Statement and shall be deemed to be a part hereof:

(i) the Annual Report on Form 10-K for the fiscal year ended December 31, 2012 (filed by AGL with the SEC on March
1,2013).

(ii) The Quarterly report on Form 10-Q for the quarterly period ended March 31, 2013 (filed by AGL with the SEC on May
10, 2013).

All consolidated financial statements of AGM and all other information relating to AGM included in, or as exhibits to,
documents filed by AGL with the SEC pursuant to Section 13(a) or 15(d) of the Securities Exchange Act of 1934, as amended,
after the filing of the last document referred to above and before the termination of the offering of the Certificates shall be
deemed incorporated by reference into this Official Statement and to be a part hereof from the respective dates of filing such
documents. Copies of materials incorporated by reference are available over the internet at the SEC’s wecbsite at
http://www.sec.gov, at AGL’s website at http://www.assuredguaranty.com, or will be provided upon request to Assured Guaranty
Municipal Corp.: 31 West 52nd Street, New York, New York 10019, Attention: Communications Department (telephone (212)

974-0100).

Any information regarding AGM included herein under the caption “BOND INSURANCE FOR THE CERTIFICATES -
Assured Guaranty Municipal Corp.” or included in a document incorporated by reference herein (collectively, the “AGM
Information™) shall be modified or superseded to the extent that any subsequently included AGM Information (either directly or
through incorporation by reference) modifies or supersedes such previously included AGM Information. Any AGM Information
so modified or superseded shall not constitute a part of this Official Statement, except as so modified or superseded.

Miscellaneous Matters

AGM or one of its affiliates may purchase a portion of the Certificates or any uninsured certificates offered under this Official
Statement and such purchases may constitute a significant proportion of the bonds offered. AGM or such affiliate may hold such
Certificates or uninsured certificates for investment or may sell or otherwise dispose of such Certificates or uninsured certificates
at any time or from time to time.

AGM makes no representation regarding the Certificates or the advisability of investing in the Certificates, In addition, AGM
has not independently verified, makes no representation regarding, and does not accept any responsibility for the accuracy or
completeness of this Official Statement or any information or disclosure contained herein, or omitted herefrom, other than with
respect to the accuracy of the information regarding AGM supplied by AGM and presented under the heading “BOND
INSURANCE FOR THE CERTIFICATES”,

BoND INSURANCE RISKS FACTORS

In the event of default of the payment of principal or interest with respect to the Certificates when all or some becomes due, any
owner of the Certificate shall have a claim under the Policy for such payments. The payment of principal and interest in
connection with mandatory or optional prepayment of the Certificates by the City which is recovered by the City from the
Certificate owner as a voidable preference under applicable bankruptcy law is covered by the Policy, however, such payments
will be made by AGM at such time and in such amounts as would have been due absent such prepayment by the City unless
AGM chooses to pay such amounts at an carlier date.
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Under no circumstances does default of payment of principal and interest obligate acceleration of the obligations of AGM
without their consent, so long as AGM performs its obligations under the Policy. In the cvent AGM is unable to make payment of
principal and interest as such payments become due under the Policy, the Certificates are payable solely from the revenues
pledged in the Certificate Ordinance. In the event AGM becomes obligated to make payments with respect to the Certificates, no
assurance is given that such event will not adversely affect the market price of the Certificates or the marketability (liquidity) for
the Certificates.

The long-term rating on the Certificates is dependent in part on the financial strength of AGM and its claims paying ability.
AGM’s financial strength and claims paying ability are predicated upon a number of factors which could change over time. No
assurance is given that the long-term ratings of AGM and of the Certificates insured by AGM will not be subject to downgrade
and such event could adversely affect the market price of the Certificates or the marketability (liquidity) for the Certificates. See
“OTHER INFORMATION - Ratings™ herein for a description of the ratings.

The obligations ofFAGM are general obligations of AGM and in an event of default by AGM the remedies may be limited by
applicable bankruptcy law. Neither the City nor the Financial Advisor have made an independent investigation into the claims
paying ability of AGM and no assurance or representation regarding the financial strength or projected financial strength of
AGM is given.

THE OBLIGATIONS

DESCRIPTION OF THE OBLIGATIONS. . . The Obligations are dated July 1, 2013 (the “Dated Date™), and mature on September 1
in each of the years and in the amounts shown on pages 2 and 4 hereof. Interest will accrue from the date of delivery of the
Obligations (anticipated to be July 10, 2013), will be computed on the basis of a 360-day year of twelve 30-day months, and will
be payable, with respect to the Bonds, on March 1 and September 1 of each year commencing September 1, 2013 until maturity
or prior redemption, and, with respect to the Certificates, on March | and September 1 of each year commencing March 1, 2014
until maturity or prior redemption. The definitive Obligations will be issued only in fully registered form in any integral multiple
of $5,000 for any one maturity and will be initially registered and delivered only to Cede & Co., the nominee of The Depository
Trust Company ("DTC") pursuant to the Book-Entry-Only System described herein. No physical delivery of the Obligations
will be made to the beneficial owners thereof. Principal of, premium, if any, and interest on the Obligations will be payable by
the Paying Agent/Registrar to Cede & Co., which will make distribution of the amounts so paid to the participating members of
DTC for subsequent payment to the beneficial owners of the Obligations (see "THE OBLIGATIONS - Book-Entry-Only
System").

AUTHORITY FOR ISSUANCE OF THE BONDS . . . The Bonds are issued pursuant to the City’s Home Rule Charter, the Constitution
and general laws of the State of Texas (the "State"), including particularly Chapter 1207, Texas Government Code, as amended,
and an ordinance passed by City Council (the “ Bond Ordinance”).

AUTHORITY FOR ISSUANCE OF THE CERTIFICATES ... The Certificates are being issued pursuant to the City’s Home Rule
Charter, the Constitution and general laws of the State, particularly Subchapter C of Chapter 271, Texas Local Government, as
amended, and an ordinance passed by City Council (the “Certificate Ordinance™).

SECURITY AND SOURCE OF PAYMENT OF THE BONDS. . . All taxable property located within the City is subject to a continuing
direct annual ad valorem tax levied by the City sufficient to provide for the payment of principal of and interest on the Bonds,
which tax must be levied within the limits prescribed by law.

SECURITY AND SOURCE OF PAYMENT OF THE CERTIFICATES. . . The Certificates are payable from the proceeds of an annual ad
valorem tax levied, within the limits prescribed by law, on all taxable property located within the City and from a limited pledge
of the Net Revenues (as defined in the Certificate Ordinance) of the City’s combined Waterworks and Sewer System (the
“System”), such pledge being limited to an amount not in excess of $1,000 and, being junior and subordinate to the lien on and
pledge of such Net Revenues securing the payment of “Prior Lien Obligations” (identitied and defined in the Certificate
Ordinance) now outstanding and as may be issued hereafter by the City.

In the Certificate Ordinance, the City reserves and retains the right to issue Prior Lien Obligations without limitation as to
principal amount but subject to any applicable terms, conditions or restrictions under law or otherwise as well as the right to
issue additional obligations payable from the same sources as are the Certificates and, together with the Certificates, equally and
ratably secured by a parity lien on and pledge of the surplus Net Revenues of the System.

TAX RATE LIMITATION. . . All taxable property within the City is subject to the assessment, levy and collection by the City of a
continuing annual ad valorem tax sufficient to provide for the payment of principal of and interest on all ad valorem tax debt
within the limits prescribed by law. Article XI, Section 5, of the Texas Constitution is applicable to the City, and provides for a
maximum ad valorem tax rate of $2.50 per $100 Taxable Assessed Valuation for all City purposes. The Home Rule Charter of
the City authorizes the constitutional maximum tax rate of $2.50 per $100 Taxable Assessed Valuation. Administratively, the
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Attorney General of the State of Texas will permit allocation of the $1.50 of the $2.50 maximum tax rate for all general
obligation debt service, as calculated at the time of issuance based on a 90% collection factor.

OPTIONAL REDEMPTION . . . The City reserves the right, at its option, to redeem Obligations having stated maturities on or after
September 1, 2022, in whole or in part, in principal amounts of $5,000, or any integral multiplc thereof, on September 1, 2021,
or any date thercafter, at the par value thereof plus accrued interest to the date of redemption. If less than all of the Obligations
are to be redeemed, the City may select the maturities of such Obligations to be redeemed. If less than all the Obligations of any
maturity are to be redeemed, the Paying Agent/Registrar (or DTC while the Obligations are in Book-Eniry-Only form) shall
determine by lot the Obligations, or portions thereof, within such maturity to be redeemed. If an Obligation (or any portion of
the principal sum thereof) shall have been called for redemption and notice of such redemption shall have been given, such
Obligation (or the principal amount thereof to be redcemed) shall become due and payable on such redemption date and intcrest
thereon shall cease to accrue from and after the redemption date, provided funds for the payment of the redemption price and
accrued interest thereon are held by the Paying Agent/Registrar on the redemption date.

MANDATORY SINKING FUND REDEMPTION FOR THE CERTIFICATES. . . The Certificates maturing on September 1 in the years
2023, 2025, 2027 and 2029 (the “Term Certificates™) are subject to mandatory sinking fund redemption in the amounts and at the
price of par plus accrued interest to the redemption date on September 1 in the following years:

Term Certificates Due September 1, 2023 Term Certificates Due Sept rl,2025
Redemption Date Principal Amount Redemption Date Principal Amount
September 1, 2022 $220,000 September 1, 2024 $240,000
September 1, 2023 (maturity) $235,000 September 1, 2025 (maturity) $250,000

Term Certificates Due September 1, 2027 Term Certificates Due September §, 2029
Redemption Date Principal Amount Redemption Date Principal Amount
September 1, 2026 $260,000 September 1, 2028 $275,000
September 1, 2027 (maturity) $280,000 September 1, 2029 (maturity) $290,000

Approximately forly-five (45) days prior to cach mandatory redemption date for the Term Certificates, the Paying
Agent/Registrar shall select by the lot the numbers of the Term Certificates to be redeemed on the next following September 1
from moneys set aside for that purpose in the Certificate Fund (as defined in the Certificate Ordinance). Any Term Certificate not
selected for prior redemption shall be paid on the date of their stated maturity.

The principal amount of Term Certificates required to be redeemed on any mandatory redemption date pursuant to the operation
of the mandatory sinking fund redemption provisions shall be reduced, at the option of the City, by the principal amount of any
Term Certificates which, at least 50 days prior to a mandatory redemption date (1) shall have been acquired by the City and
dclivered to the Paying Agent/Registrar for cancellation, or (2) shall have been redecmed pursuant to the optional redemption
provisions and not theretofore credited against a mandatory redemption requirement,

NOTICE OF REDEMPTION. . . Not less than 30 days prior to a redemption date for the Obligations, the City shall cause a notice of
redemption to be sent by United States mail, first class, postage prepaid, to the registered owners of the Obligations to be
redeemed, in whole or in part, at the address of the registered owner appearing on the registration books of the Paying
Agent/Registrar at the close of business on the business day next preceding the date of mailing such notice. ANY NOTICE SO
MAILED SHALL BE CONCLUSIVELY PRESUMED TO HAVE BEEN DULY GIVEN, WHETHER OR NOT THE
REGISTERED OWNER RECEIVES SUCH NOTICE. NOTICE HAVING BEEN SO GIVEN, THE OBLIGATIONS CALLED
FOR REDEMPTION SHALL BECOME DUE AND PAYABLE ON THE SPECIFIED REDEMPTION DATE, AND
NOTWITHSTANDING THAT ANY OBLIGATION OR PORTION THEREOF HAS NOT BEEN SURRENDERED FOR
PAYMENT, INTEREST ON SUCH OBLIGATION OR PORTION THEREOF SHALL CEASE TO ACCRUE.

With respect to any optional redemption of the Obligations, unless moneys sufficient to pay the principal of and premium, if any,
and interest on the Obligations to be redeemed shall have been received by the Paying Agent/Registrar prior to the giving of such
notice of redemption, such notice may state that said redemption may, at the option of the City, be conditional upon the receipt of
such moneys by the Paying Agent/Registrar on or prior to the date fixed for such redemption, or upon the satisfaction of any
prerequisites set forth in such notice of redemption; and, if sufficient moneys are not received, such notice shall be of no force
and effect, the City shall not redeem such Obligation and the Paying Agent/Registrar shall give noticc, in the manner in which
the notice of redemption was given, to the effect that the Obligations have not been redeemed.

DEFEASANCE ... The Ordinances provide for the defeasance of the Obligations when the payment of the principal of and

premium, if any, on the Obligations, plus interest thereon to the due date thereof (whether such due date be by reason of maturity,
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redemption, or otherwise), is provided by irrevocably depositing with a paying agent or other authorized escrow agent, in trust
(1) money sufficient to make such payment or (2) Government Securities, certified by an independent public accounting firm of
national reputation to maturc as to principal and interest in such amounts and at such times to insure the availability, without
reinvestment, of sufficient money, together with monies deposited therewith, if any, to make such payment. The Ordinances
provide that "Government Securities” means (a) direct, noncallable obligations of the United States of America, including
obligations the principal and interest on which are unconditionally guaranteed by the United States of America, (b) noncallable
obligations of an agency or instrumentality of the United States of America, including obligations that are unconditionally
guaranteed or insured by the agency or instrumentality and that are rated, on the date of their acquisition or purchase by the City,
as to investment quality by a nationally recognized investment rating firm not less than AAA or its equivalent, (c) noncallable
obligations of a state or an agency or a county, municipality, or other political subdivision of a state that have been refunded and
that are rated, on the date of their acquisition or purchase by the City, as to investment quality by a nationally recognized
investment rating firm not less than AAA or its equivalent and (d) any other then authorized securitics or obligations that may be
used to defease obligations such as the Obligations under the then applicable laws of the State of Texas. Upon making such
deposit in the manner described, such defeased obligations shall no longer be deemed outstanding obligations secured by the
Ordinances, but will be payable only from the funds and Government Securities deposited into escrow and will not be considered
debt of the City for purposes of taxation or applying any limitation on the City’s ability to issue debt for any other purpose. If any
of such Obligations are to be redeemed prior to their dates of maturity, provision must have been made for giving notice of
redemption as provided in the Ordinances.

Upon such deposit as described above, such Obligations shall no longer be regarded to be outstanding or unpaid. Afer firm
banking and financial arrangements for the discharge and final payment or redemption of the Obligations have been made as
described above, all rights of the City to initiate proceedings to call the Obligations for redemption, or take any other action
amending the terms of the Obligations, are extinguished; provided, however, that the right to call the Obligations for redemption
is not extinguished if the City: (i) in the proceedings providing for firm banking and financial arrangements, expressly reserves
the right to call the Obligations for redemption; (ii) gives notice of the reservation of that right to the owners of the Obligations
immediately following the making of the firm banking and financial arrangements, and (iii) directs that notice of the reservation
be included in any redemption notices that it authorizes.

BOOK-ENTRY-ONLY SYSTEM. . . This section describes how ownership of the Obligations is to be transferred and how the
principal of, premium, if any, and interest on the Obligations are to be paid to and credited by DTC while the Obligations are
registered in its nominee name. The information in this section concerning DTC and the Book-Entry-Only System has been
provided by DTC for use in disclosure documents such as this Official Statement. The City belicves the source of such
information to be reliable, but takes no responsibility for the accuracy or completeness thereof.

The City cannot and does not give any assurance that (1) DTC will distribute payments of debt service on the Obligations, or
redemption or other notices, to DTC Participants, (2) DTC Participants or others will distribute debt service payments paid to
DTC or its nominee (as the registered owner of the Obligations), or redemption or other notices, to the Beneficial Owners, or that
they will do so on a timely basis, or (3) DTC will serve and act in the manner described in this Official Statement. The current
rules applicable to DTC are on file with the United States Securities and Exchange Commission, and the current procedures of
DTC to be followed in dealing with DTC Participants are on file with DTC.

DTC will act as securities depository for the Obligations. The Obligations will be issued as fully-registered securities registered
in the name of Cede & Co. (DTC’s partnership nominee). One fully-registered certificate will be issued for each maturity of the
Obligations in the aggregate principal amount of each such maturity and will be deposited with DTC.

DTC, the world’s largest depository, is a limited-purpose trust company organized under the New York Banking Law, a “banking
organization” within the meaning of the New York Banking Law, a member of the Federal Reserve System, a “clearing
corporation” within the meaning of the New York Uniform Commercial Code, and a “clearing agency” registered pursuant to the
provisions of Section 17A of the Securities Exchange Act of 1934. DTC holds and provides asset servicing for over 3.5 million
issues of U.S, and non-U.S. equity issues, corporate and municipal debt issues, and moncy market instrument (from over 100
countries) that DTC’s participants (“Direct Participants”) deposit with DTC. DTC also facilitates the post-trade settlement among
Direct Participants of sales and other securities transactions in deposited securities through electronic computerized book-entry
transfers and pledges between Direct Participants’ accounts. This eliminates the need for physical movement of securities
certificates. Direct Participants include both U.S. and non-U.S. securities brokers and dealers, banks, trust companies, clearing
corporations, and certain other organizations. DTC is a wholly-owned subsidiary of The Depository Trust & Clearing
Corporation (“DTCC”). DTCC, is the holding company of DTC, National Securities Clearing Corporation and Fixed Income
Clearing Corporation, all of which are registered clearing agencies. DTCC is owned by the users of its regulated subsidiaries.
Access to the DTC system is also available to others such as both U.S. and non-U.8. securities brokers and dealers, banks, trust
companies, and clearing corporations that clear through or maintain a custodial relationship with a Direct Participant, either
directly or indirectly(“Indirect Participants”). DTC has a Standard & Poor’s rating oft AA+. The DTC Rules applicable to its
Participants are on file with the Securities and Exchange Commission. More information about DTC can be found at
www.dtce.com,
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Purchases of Obligations under the DTC system must be made by or through DTC Participants, which will receive a credit for
such purchases on DTC’s records. The ownership interest of each actua! purchaser of each Obligations ("Beneficial Owner") is
in turn to be recorded on the Direct or Indirect Participants' records. Beneficial Owners will not receive written confirmation
from DTC of their purchase, bul Beneficial Owners are expected to receive written confirmations providing details of the
transaction, as well as periodic statements of their holdings, from the Dircct or Indirect Participant through which the Beneficial
Owner entered into the transaction. Transfers of ownership interest in the Obligations are to be accomplished by entries made on
the books of Participants acting on behalf of Beneficial Owncrs. Beneficial Owners will not receive certificates representing
their ownership intercsts in the Obligations, except in the event that use of the book-entry system described herein is
discontinued.

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

Conveyance of notices and other communications by DTC to Direct Participants, by Direct Participants to Indirect Participants,
and by Direct Participants and Indirect Participants to Beneficial Owners will be governed by arrangements among them, subject
to any statutory or regulatory requirements as may be in effect from time to time. Beneficial Owners of Obligations may wish to
take certain steps to augment the transmission to them of notices of significant events with respect to the Obligations, such as
redemptions, tenders, defaults, and proposed amendments to the security documents. For example, Beneficial Owners of
Obligations may wish to ascertain that the nominee holding the Obligations for their benefit has agreed to obtain and transmit
notices to Beneficial Owners. In the alternative, Beneficial Owners may wish to provide their names and addresses to the
registrar and request that copies of notices be provided directly to them.

Redemption notices shall be sent to DTC. If less than all of the Obligations within a maturity are being redeemed, DTC’s
practice is to determine by lot the amount of the interest of each Direct Participant in such maturity to be redeemed.

Neither DTC nor Cede & Co. (nor such other DTC nominee) will consent or vote with respect to the Obligations unless
authorized by a Direct Participant in accordance with DTC’s Procedures. Under its usual procedures, DTC mails an Omnibus
Proxy to the City as soon as possible after the Record Date (hereinafier defined). The Omnibus Proxy assigns Cede & Co.'s
consenting or voting rights to those Direct Participants to whose accounts the Obligations are credited on the Record Date
(identified in a listing attached to the Omnibus Proxy).

Principal and interest payments on the Obligations will be made to Cede & Co., or such other nominee as may be requested by an
authorized representative of DTC. DTC’s practice is to credit Direct Participants' accounts, upon DTC’s receipt of funds and
corresponding detail information from the City or the Paying Agent/Registrar on payable date in accordance with their respective
holdings shown on DTC’s records. Payments by Participants to Beneficial Owners will be governed by standing instructions and
customary practices, as is the case with securities held for the accounts of customers in bearer form or registered in "street name,"”
and will be the responsibility of such Participant and not of DTC (nor its nominee), the Paying Agent/Registrar or the City,
subject to any statutory or regulatory requirements as may be in effect from time to time. Payment of redemption proceeds and
principal and interest payments to Cede & Co. (or such other nominee as may be requested by an authorized representative of
DTC) is the responsibility of the City or the Paying Agent/Registrar, disbursement of such payments to Direct Participants will
be the responsibility of DTC, and disbursement of such payments to the Beneficial Owners will be the responsibility of Direct
and Indirect Participants.

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

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

So long as Cede & Co. is the registered owner of the Obligations, the City will have no obligation or responsibility to the Direct
Participants or Indirect Participants, or the persons for which they act as nominees, with respect to the payment to or providing of
notice to such Dircct Participants, Indircct Participants or the persons for which they act as nominees.

Use of Certain Terms in Other Sections of this Official Statement. In reading this Official Statement it should be understood that
while the Obligations are in the Book-Entry-Only System, references in other sections of this Official Statement to registered
owners should be rcad to include the person for which the Participant acquires an interest in the Obligations, but (i) all rights of
ownership must be exercised through DTC and the Book-Entry-Only System, and (ii) except as described above, notices that are
to be given to registered owners under the applicable Ordinance will be given only to DTC.
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Information concerning DTC and the Book-Entry System has been obtained from DTC and is not guaranteed as to accuracy or
completeness by, and is not to be construed as a representation by the City, the Financial Advisor or the Initial Purchasers of the
Obligations,

PAYING AGENT/REGISTRAR. . . The initial Paying Agent/Registrar for the Obligations is The Bank of New York Mellon Trust
Company, N.A,, Dallas, Texas. In the Ordinances, the City retains the right to replace the Paying Agent/Registrar. The City
covenants to maintain and provide a Paying Agent/Registrar at all times until the Obligations are duly paid and any successor
Paying Agent/Registrar shall be a commercial bank, trust company, financial institution or other entity duly qualified and legally
authorized to serve as and perform the duties and services of Paying Agent/Registrar. Upon any change in the Paying
Agent/Registrar for the Obligations, the City agrees to promptly cause a written notice thereof to be sent to each registered owner
of such Obligations by United States mail, first class, postage prepaid, which notice shall also give the address of the new Paying
Agent/Registrar.

Principal of the Obligations will be payable to the registered owner at maturity or prior redemption upon presentation at the
principal office of the Paying Agent/Registrar. Interest on the Obligations shall be paid to the registered owners appearing on the
registration books of the Paying Agent/Registrar at the close of business on the Record Date (see “THE OBLIGATIONS —
Record Date for Interest Payment” herein), and such interest shall be paid (i) by check sent by United States Mail, first class
postage prepaid to the address of the registered owner recorded in the registration books of the Paying Agent/Registrar, or (ii) by
such other method, acceptable to the Paying Agent/Registrar, requested by, and at the risk and expense of, the registered owner.
If the date for the payment of the principal of or interest on the Obligations shall be a Saturday, Sunday, legal holiday or day
when 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
when 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. So long as Cede & Co. is the registered owner of the Obligations, payments of principal and
interest on the Obligations will be made as described in "THE OBLIGATIONS - Book-Entry-Only System" herein.

TRANSFER, EXCHANGE AND REGISTRATION. .. In thc event the Book-Entry-Only System should be discontinued, printed
certificates will be delivered to the registered owners of the Obligations and thereafter the Obligations may be transferred and
exchanged on the registration books of the Paying Agent/Registrar only upon presentation and surrender of such printed
certificates to the Paying Agent/Registrar and such transfer or exchange shall be without expense or service charge to the
registered owner, except for any tax or other governmental charges required to be paid with respect to such registration, exchange
and transfer. Obligations may be assigned by the execution of an assignment form on the respective Obligations or by other
instrument of transfer and assignment acceptable to the Paying Agent/Registrar. New Obligations will be delivered by the Paying
Agent/Registrar, in lieu of the Obligations being transferred or exchanged, at the principal office of the Paying Agent/Registrar,
or sent by United States mail, first class, postage prepaid, to the new registered owner or his designee. To the extent possible,
new Obligations issued in an exchange or transfer of Obligations will be delivered to the registered owner or assignee of the
registered owner in not more than three business days afier the receipt of the Obligations to be canceled, and the written
instrument of transfer or request for exchange duly executed by the registered owner or his duly authorized agent, in form
satisfactory to the Paying Agent/Registrar. New Obligations registered and delivered in an exchange or transfer shall be in
denominations of $5,000 or integral multiples thereof for any one maturity and for a like aggregate principal amount as the
Obligations surrendered for exchange or transfer. See "THE OBLIGATIONS - Book-Entry-Only System" for a description of
the system to be utilized initially in regard to ownership and transferability of the Obligations. Neither the City nor the Paying
Agent/Registrar shall be required to transfer or exchange any Obligation called for redemption, in whole or in part, within 45
days of the date fixed for redemption; provided, however, such limitation on transfer shall not be applicable to an exchange by
the registered owner of the uncalled balance of an Obligation.

RECORD DATE FOR INTEREST PAYMENT. . . The record date (the "Record Date") for the interest payable on the Obligations on
any interest payment date means the close of business on the fifteenth (15%) day of the month next proceeding.

In the event of a non-payment of interest on a scheduled payment date, and for 30 days thereafier, a new record date for such
interest payment (the "Special Record Date") will be established by the Paying Agent/Registrar, if and when funds for the
payment of such interest have been received from the City. Notice of the Special Record Date and of the scheduled payment date
of the past due interest (the "Special Payment Date", which shall be 15 days after the Special Record Date) shall be sent at least
five business days prior to the Special Record Date by United States mail, first class postage prepaid, to the address of cach
registered owner of an Obligation appearing on the registration books of the Paying Agent/Registrar at the close of business on
the last business day next preceding the date of mailing of such notice.

MUTILATED, DESTROYED, LOST AND STOLEN OBLIGATIONS. . . If any Obligation is mutilated, destroyed, stolen or lost, a new
Obligation in the same principal amount as the Obligation so mutilated, destroyed, stolen or lost will be issued. In the casc of a
mutilated Obligation, such new Obligation will be delivered only upon surrender and cancellation of such mutilated Obligation.
In the case of any Obligation issued in licu of and substitution for any Obligation which has been destroyed, stolen or lost, such
new Obligation will be delivered only (a) upon filing with the City and the Paying Agent/Registrar a certificate to the effect that
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such Obligation has been destroyed, stolen or lost and proof of ownership thereof, and (b) upon furnishing the Paying
Agent/Registrar with indemnity satisfactory to hold the City and the Paying Agenl/Registrar harmless. The person requesting the
authentication and delivery of a new Obligation must pay such expenses as the Paying Agent/Registrar may incur in connection
therewith.

OBLIGATIONHOLDERS’ REMEDIES. . .The Ordinances do not specify events of default with respect to the Obligations. If the City
defaults in the payment of principal, interest or redemption price on the Obligations when due, or if it fails to make payments into
any fund or funds created in the Ordinances, or defaults in the observation or performance of any other covenants, conditions or
obligations set forth in the Ordinances, the registered owners may scek a writ of mandamus to compel City officials to carry out
their legally imposed duties with respect to the Obligations if there is no other available remedy at law to compel performance of
the Obligations or the Ordinances and the City's obligations are not uncertain or disputed. The issuance of a writ of mandamus is
controlled by equitable principles and rests with the discretion of the court, but may not be arbitrarily refused. There is no
acceleration of maturity of the Obligations in the event of default and, consequently, the remedy of mandamus may have to be
relied upon from year to year. The Ordinances do not provide for the appointment of a trustee to represent the interest of the
holders of the Obligations upon any failure of the City to perform in accordance with the terms of the Ordinances, or upon any
other condition and, accordingly, all legal actions to enforce such remedies would have to be undertaken at the initiative of, and
be financed by, the registered owners. The Texas Supreme Court has ruled in Tooke v. City of Mexia, 197 S.W. 3d 325 (Tex.
2006) that a waiver of sovereign immunity in a contractual dispute must be provided for by statute in "clear and unambiguous”
language. Because it is unclear whether the Texas legislature has effectively waived the City's sovereign immunity from a suit for
money damages, holders of the Obligations may not be able to bring such a suit against the City for breach of the Obligations or
the Ordinances covenants. Even if a judgment against the City could be obtained, it could not be enforced by direct levy and
cxecution against the City's property. Further, the registered owners cannot themselves foreclose on property within the City or
sell property within the City to enforce the tax lien on taxable property to pay the principal of and interest on the Obligations.
Furthermore, the City is eligible to seek relief from its creditors under Chapter 9 of the U.S. Bankruptcy Code ("Chapter 9").
Although Chapter 9 provides for the recognition of a security interest represented by a specifically pledged source of revenues,
the pledge of ad valorem taxes in support of a general obligation of a bankrupt entity is not specifically recognized as a security
interest under Chapter 9. Chapter 9 also includes an automatic stay provision that would prohibit, without Bankruptcy Court
approval, the prosecution of any other legal action by creditors or holders of the Obligations of an entity which has sought
protection under Chapter 9. Therefore, should the City avail itself of Chapter 9 protection from creditors, the ability to enforce
would be subject to the approval of the Bankruptcy Court (which could require that the action be heard in Bankruptcy Court
instead of other federal or state court); and the Bankruptcy Code provides for broad discretionary powers of a Bankruptcy Court
in administering any proceeding brought before it. The opinions of Bond Counsel will note that all opinions relative to the
enforceability of the Ordinances and the Obligations are qualified with respect to the customary rights of debtors relative to their

creditors.

AMENDMENTS ... The City may amend the Ordinances without the consent of or notice to any registered owner in any manner
not detrimental to the interest of the registered owners, including the curing of any ambiguity, inconsistency, formal defect, or
omission therein. In addition, the City may, with the written consent of the holders of a majority in aggregate principal amount
of the respective Obligations then outstanding and affected thereby, amend, add to, or rescind any of the provisions of the
respective Ordinances; except that, without the consent of the registered owners of all of the respective Obligations then
outstanding, no such amendment, addition, or rescission may (1) extend the time or times of payment of the principal of,
premium, if any, and interest on the Obligations, reduce the principal amount thereof, the redemption price, therefor, or the rate
of interest thereon, or in any other way modify the terms of the payment of the principal of, premium, if any, or interest on the
Obligations; (2) give any preference to any Obligation over any other Obligation, or (3) reduce the aggregate principal amount of
the Obligations required to be held by the registered owners for consent to any such amendment, addition, or rescission.
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