2014-22

ORDINANCE NO.

ORDINANCE AUTHORIZING THE ISSUANCE OF THE
CITY OF BASTROP, TEXAS GENERAL OBLIGATION REFUNDING BONDS;
LEVYING AN AD VALOREM TAX IN SUPPORT OF THE BONDS; ESTABLISHING
PROCEDURES FOR SELLING AND DELIVERY OF ONE OR MORE SERIES OF THE
BONDS; AND AUTHORIZING OTHER MATTERS RELATING TO THE BONDS

Adopted October 28, 2014

BASTROPGORB 2014: Ordinance



Preamble......

Section 1.

Section 2.

Section 3.

Section 4.

Section 5.

Section 6.

Section 7.

Section 8.

Section 9.

Section 10.

Section 11.

Section 12.

Secticen 13.

Section 14.

Section 15.

Section 16.

Section 17.

Section 18.

TABLE OF CONTENTS

Page
..................................................................................................................................... 1
RECITALS, AMOUNT AND PURPOSE OF THE BONDS ......vovveerennessreeernnns 2
DEFINITIONS. ... eeevevseosseseeesseessssseesssssssseesessesessessesssesseesssesssesseeseessssesessssssees 2
AMOUNT, NAME, PURPOSE AND AUTTHORIZATION ...oovvereorieeereiivesnns 2
DATE, DENOMINATION, MATURITIES, NUMBERS,
INTEREST AND REDEMPTION ....c..oomiieovveeecrneoseseeseeonssossensessesssensossssesssees 3
CHARACTERISTICS OF THE BONDS......vvvvoeeeeeeeseoseosneeereeeeosseesemseessesssesennens 5
FORM OF BOND.....covvvvveresseeesseessessseesesseesseesssseeeesseessssssesssssseesessssssssssssssnes 9
TAX LEVY «oooreeevvessesssesssessessesssssseessssssssssssssesssasssssssss st sssssssonssssssssosssssssssssnens 19
ESTABLISHMENT OF PROJECT FUND AND ESCROW FUND .........ccooeeo. 20
DEFEASANCE OF BONDS ..ovvcootvreesnieesoseeeoeesesessesissessssssiossesssssosssssssssasssnn 21
DAMAGED, MUTILATED, LOST, STOLEN, OR DESTROYED BONDS......22
CUSTODY, APPROVAL, AND REGISTRATION OF BONDS;
BOND COUNSEL'S OPINION; CUSIP NUMBERS AND
CONTINGENT INSURANCE PROVISION, IF OBTAINED...........cccoovvvvrvinns 23
COVENANTS REGARDING TAX EXEMPTION OF INTEREST ON
THE BONDS ..o eoveeesssssssseesses s ssssss e essseses e seesssese s sssessse s 24
APPROVAL OF OFFERING DOCUMENTS, PAYING AGENT/
REGISTRAR AGREEMENT AND ESCROW AGREEMENT .....c.ccoovvvvvcrieiis 26
INSURANCE PROVISIONS ...ovoooovoeeeeveeoeeosseseereeessssesssssoesssessessosssssnsosossnn 27
CONTINUING DISCLOSURE UNDERTAKING.........ocormomrreeeenreeecseesrrereenennee 28
AMENDMENT OF ORDINANCE ......couovvveeeseerereeeeeeeessiemseessesssessesssereseseesseess 31
DEFAULT AND REMEDIES.........vvvveeeeeseeesmeeseseseeseseesssesseesseesseeeesseesseseeeenseos 32
NO RECOURSE AGAINST CITY OFFICTALS coisvissssississssssvsissssinn 33

BASTROPGORB 2014; Ordinance i



Section 19.

Section 20.

Section 21.

Section 22.

Section 23.

Section 24.

Section 25.

PAYMENT OF ATTORNEY GENERAL FEE......ccooooi e e 33
BURTHER ACTIONS i i ooty sis s it 34
INTERPRETATIONS ...cociiiiiiieniiiieiniimies st eassssisestessine st snss st sanas e sano e 34
INCLNBES TEN T PROP IS IO . onnsnsnusnmnsriosssinsas st b oo i sy 34
INTERESTED PARTIES q i oo s ki st 34
NO PERSONAL LIABILITY ..oovoii ittt eas e 34
BSENBRABILLEN . om0 s s e 2]

EXHIBIT A DEFINITIONS
EXHIBIT B DESCRIPTION OF ANNUAL FINANCIAL INFORMATION

BASTROPGORB 2014; Ordinance ii



ORDINANCE NO.

ORDINANCE AUTHORIZING THE ISSUANCE OF THE
CITY OF BASTROP, TEXAS GENERAL OBLIGATION REFUNDING BONDS;
LEVYING AN AD VALOREM TAX IN SUPPORT OF THE BONDS; ESTABLISHING
PROCEDURES FOR SELLING AND DELIVERY OF ONE OR MORE SERIES OF THE
BONDS; AND AUTHORIZING OTHER MATTERS RELATING TO THE BONDS

THE STATE OF TEXAS §
COUNTY OF BASTROP §
CITY OF BASTROP §

WHEREAS, the City has duly issued and there is now outstanding various series of ad
valorem tax obligations and utility system obligations; and

WHEREAS, the City Council of the City deems it advisable and in the best interest of the
City to refund the Refunded Obligations, as defined in Exhibit "A" attached hereto, in order to
restructure some of its outstanding debt service obligations, with the terms of such restructuring,
among other information and terms to be included in a pricing certificate to be executed by the City
Manager, acting as the designated pricing officer of the City, or, in the absence of the City Manager,
the Mayor, all in accordance with the provisions of Chapter 1207 of the Texas Government Code
thereof; and

WHEREAS, Chapter 1207, Texas Government Code, as amended ("Chapter 1207")
authorizes the City to issue refunding bonds and to deposit the proceeds from the sale thereof
together with any other available funds or resources, directly with a place of payment (paying agent)
for the Refunded Obligations or with a trust company or commercial bank that does not act as
depository for the City, and such deposit, if made before such payment dates, shall constitute the
making of firm banking and financial arrangements for the discharge and final payment of the
Refunded Obligations; and

WHEREAS, Chapter 1207 further authorizes the City to enter into an escrow agreement
with a paying agent for the Refunded Obligations or with a trust company or commercial bank that
does not act as depository for the City with respect to the safekeeping, investment, reinvestment,
administration and disposition of any such deposit, upon such terms and conditions as the City and
such escrow agent may agree, provided that such deposits may be invested and reinvested in
Defeasance Securities, as defined herein; and

WHEREAS, the Escrow Agreement hereinafter authorized, constitutes an agreement of the
kind authorized and permitted by said Chapter 1207; and

WHEREAS, all the Refunded Obligations mature or are subject to redemption prior to
maturity within 20 years of the date of the bonds hereinafter authorized: and

BASTROPGORB 2014 Ordinance



WHEREAS, the Bonds authorized by this Ordinance are being issued and delivered pursuant
to the City Charter and Chapter 1207 of the Texas Government Code, as amended, and other
applicable laws: and

WHEREAS, it is hereby officially found and determined that the meeting at which this
Ordinance was passed was open to the public, and public notice of the time, place and purpose of the
meeting was given, all as required by Chapter 551, Texas Government Code.

NOW, THEREFORE, BE IT ORDAINED BY THE CITY COUNCIL OF BASTROP,
TEXAS:

Section 1. RECITALS. The recitals set forth in the preamble hereof are incorporated
herein and shall have the same force and effect as if set forth in this Section.

Section 2. DEFINITIONS. For all purposes of this Ordinance, except as otherwise
expressly provided or unless the context otherwise requires, the terms defined in Exhibit "A" to this
Ordinance have the meanings assigned to them in Exhibit "A".

Section 3. AMOUNT, NAME, PURPOSE AND AUTHORIZATION. The Bonds,
each to be designated the "CITY OF BASTROP, TEXAS GENERAL OBLIGATION
REFUNDING AND IMPROVEMENT BONDS," in one or more Series are hereby authorized to
be issued and delivered in accordance with the Constitution and laws of the State of Texas,
particularly Chapter 1207, Texas Government Code, as amended, and the Charter of the City. The
Bonds shall be issued in the aggregate principal amount not to exceed $3,000,000 for the purpose of
providing funds for (i) refunding the Refunded Obligations, and (ii) paying the costs of issuing the
Bonds.

Section 4. DATE, DENOMINATION, MATURITIES, NUMBERS, INTEREST
AND REDEMPTION. (a) Initially there shall be issued, sold, and delivered hereunder one or more
Series of fully registered Bonds, without interest coupons, which may be in the form of Current
Interest Bonds or Premium Compound Interest Bonds, numbered consecutively from R-1 upward, in
the case of Current Interest Bonds, and from PC-1 upward, in the case of Premium Compound
Interest Bonds (except the Initial Bond delivered to the Attorney General of the State of Texas which
shall be numbered T-1 and TPC-1 respectively) payable to the respective initial Registered Owners
thereof, or to the registered assignee or assignees of said Bonds or any portion or portions thereof, in
Authorized Denominations, maturing not later than August 1, 2034, serially or otherwise on the
dates, in the years and in the principal amounts, respectively, and dated, as all set forth in the Pricing
Certificate to be executed and delivered by the Pricing Officer pursuant to subsection (b) of this
section. Each Pricing Certificate is hereby incorporated in and made a part of this Ordinance. The
Bonds shall be designated by the year in which they are awarded as set forth in each Pricing
Certificate for a series of Bonds and the Pricing Certificate shall determine and designate the tax
status of a Series of Bonds as the Taxable Bonds or Tax-Exempt Bonds. The authority for the
Pricing Officer to execute and deliver a Pricing Certificate for a Series of Bonds shall expire at 5:00
p.m. C.D.T. on April 28, 2015. Bonds priced on or before April 28, 2015 may be delivered to the
initial purchaser after such date.
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(b) As authorized by Chapter 1207, Texas Government Code, as amended, the Pricing
Officer is hereby authorized to act on behalf of the City in selling and delivering one or more Series
of the Bonds, determining which of the Refundable Obligations shall be refunded and constitute
Refunded Obligations under this Ordinance and carrying out the other procedures specified in this
Ordinance, including determining the date of the Bonds, any additional or different designation or
title by which the Bonds shall be known, the price at which the Bonds will be sold, the years in
which the Bonds will mature, the principal amount to mature in each of such years, the aggregate
principal amount of Current Interest Bonds and Premium Compound Interest Bonds, the rate or rates
of interest to be borne by each such maturity, the interest payment periods, the dates, price, and terms
upon and at which the Bonds shall be subject to redemption prior to maturity at the option of the
City, as well as any mandatory sinking fund redemption provisions, whether any Series of Bonds
shall be issued as Taxable Bonds or Tax-Exempt Bonds and all other matters relating to the issuance,
sale, and delivery of the Bonds and the refunding of the Refunded Obligations, all of which shall be
specified in the Pricing Certificate; provided that (i) the price to be paid for the Bonds shall not be
less than 90% of the aggregate original principal amount thereof plus accrued interest thereon from
its date to its delivery, (ii) none of the Bonds shall bear interest at a rate, or yield in the case of
Premium Compound Interest Bonds, greater than the maximum authorized by law, and (iii) the
refunding must produce a net present value debt service loss that does not exceed 2.50% of the
principal amount of the Refunded Obligations, net of any City contribution. In establishing the
aggregate principal amount of the Bonds, the Pricing Officer shall establish an amount not to exceed
the amount authorized in Section 3, which shall be sufficient to provide for the purposes for which
the Bonds are authorized and to pay the costs of issuing the Bonds. The Bonds shall be sold by
either competitive sale, private placement or negotiated sale as determined by the Pricing Officer, at
such price, with and subject to such terms, as determined by the Pricing Officer in the Pricing
Certificate. The Pricing Officer may not execute a Pricing Certificate unless the minimum required
savings as described in this subsection is achieved.

To achieve advantageous borrowing costs for the City, the Bonds shall be sold on a
negotiated, placement or competitive basis as determined by the Pricing Officer in the Pricing
Certificate. In determining whether to sell the Bonds by negotiated, placement or competitive sale,
the Pricing Officer shall take into account any material disclosure issues which might exist at the
time, the market conditions expected at the time of the sale and any other matters which, in the
judgment of the Pricing Officer, might affect the net borrowing costs on the Bonds.

If the Pricing Officer determines that a series of the Bonds should be sold at a competitive
sale, the Pricing Officer shall cause to be prepared a notice of sale and official statement in such
manner as the Pricing Officer deems appropriate, to make the notice of sale and official statement
available to those institutions and firms wishing to submit a bid for the Bonds, to receive such bids,
and to award the sale of the Bonds to the bidder submitting the best bid in accordance with the
provisions of the notice of sale.

If the Pricing Officer determines that a series ol the Bonds should be sold by a negotiated sale

or placement, the Pricing Officer shall designate the placement purchaser or the senior managing
underwriter for the Bonds and such additional investment banking firms as the Pricing Officer deems
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appropriate to assure that the Bonds are sold on the most advantageous terms to the City. The
Pricing Officer, acting for and on behalf of the City, is authorized to enter into and carry out a Bond
Purchase Agreement or other agreement for the Bonds to be sold by negotiated sale or placement,
with the underwriters or placement purchasers at such price, with and subject to such terms as
determined by the Pricing Officer pursuant to Section 3.02(b) above. Each Bond Purchase
Agreement or other agreement shall be substantially in the form and substance previously approved
by the City in connection with the authorization of ad valorem tax debt with such changes as are
acceptable to the Pricing Officer.

In satisfaction of Section 1201.022(a)(3), Texas Government Code, the City Council
determines that the delegation of the authority to the Pricing Officer to approve the final terms and
conditions of each Series of the Bonds as set forth in this Ordinance is, and the decisions made by the
Pricing Officer pursuant to such delegated authority and incorporated in the Pricing Certificate will
be, in the best interests and shall have the same force and effect as if such determination were made
by the City Council and the Pricing Officer is hereby authorized to make and include in a Pricing
Certificate an appropriate finding to that effect.

(c) The Current Interest Bonds shall bear interest calculated on the basis of a 360-day
year composed of twelve 30-day months from the dates specified in the FORM OF BONDS set forth
in this Ordinance to their respective dates of maturity or redemption at the rates per annum set forth
in the Pricing Certificate.

The Premium Compound Interest Bonds shall bear interest from the Issuance Date, calculated
on the basis of a 360-day year composed of twelve 30-day months (subject to rounding to the
Compounded Amounts thereof), compounded on the Compounding Dates as set forth in the Pricing
Certificate, and payable, together with the principal amount thereof, in the manner provided in the
Form of Bonds at the rates set forth in the Pricing Certificate. Attached to the Pricing Certificate, if
Premium Compound Interest Bonds are to be issued, shall be the Accretion Table. The Accreted
Value with respect to any date other than a Compounding Date is the amount set forth on the
Accretion Table with respect to the last preceding Compounding Date, plus the portion of the
difference between such amount and the amount set forth on the Accretion Table with respect to the
next succeeding Compounding Date that the number of days (based on 30-day months) from such
last preceding Compounding Date to the date for which such determination is being calculated bears
to the total number of days (based on 30-day months) from such last preceding Compounding Date
to the next succeeding Compounding Date.

(d) Right of Redemption. The City reserves the right, at its option, to redeem the Bonds
as set forth in the FORM OF BOND and the Pricing Certificate. The City, at least thirty (30) days
before the date of any optional redemption, shall notify the Paying Agent/Registrar of such
redemption date and of the amount and maturity of the Bonds to be redeemed.

(e) Notice of Redemption to Bondholder. The Paying Agent/Registrar shall give notice of
any redemption of the Bonds by sending notice by first class United States mail, postage prepaid, not
less than twenty (20) days before the date fixed for redemption, to the Bondholder at the address
shown in the Register. The notice shall state among other things, the redemption date, the
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redemption price, the place at which the Bonds are to be surrendered for payment, and that the Bonds
so called for redemption shall cease to bear interest after the redemption date. Any notice given as
provided in this Section shall be conclusively presumed to have been duly given, whether or not the
Bondholder receives such notice. With respect to any optional redemption of the Bonds, unless
certain prerequisites to such redemption required by or this Ordinance have been met and moneys
sufficient to pay the principal of and premium, if any, and interest on the Bonds to be redeemed shall
have been received by the Paying Agent/Registrar prior to the giving of such notice of redemption,
such notice shall state that said redemption may, at the option of the City, be conditional upon the
satisfaction of such prerequisites and receipt of such moneys by the Paying Agent/Registrar on or
prior to the date fixed for such redemption, or upon any prerequisite set forth in such notice of
redemption. If a conditional notice of redemption is given and such prerequisites to the redemption
and sufficient moneys are not received, such notice shall be of no force and effect, the City shall not
redeem such Bonds and the Paying Agent/Registrar shall give notice, in the manner in which the
notice of redemption was given, to the effect that the Bonds have not been redeemed.

63 Effect of Redemption. Notice of redemption having been given as provided in this
Section, the Bonds called for redemption shall become due and payable on the date fixed for
redemption and, unless the City defaults in the payment of the principal thereof or accrued interest
thereon, such Bonds thereof shall cease to bear interest from and after the date fixed for redemption,
whether or not such Bond is presented and surrendered for payment on such date. If the Bonds
thereof called for redemption are not so paid upon presentation and surrender thereof for redemption,
such Bonds thereof shall continue to bear interest at the rate stated on the Bond until paid or until due
provision is made for the payment of same.

(g) Conditional Notice of Redemption. With respect to any optional redemption of the
Bonds, unless certain prerequisites to such redemption required by this Ordinance have been met and
moneys sufficient to pay the principal of the premium, if any, and interest on the Bonds to be
redeemed shall have been received by the Paying Agent prior to the giving of such notice of
redemption, such notice shall sate that said redemption may, at the option of the City, be conditional
upon the satisfaction of such prerequisites and receipt of such moneys by the Paying Agent/Registrar
on or prior to the date fixed for such redemption, or upon any prerequisite set forth in such notice of
redemption. If a conditional notice of redemption is given and such prerequisites to the redemption
and sufficient moneys are not received, such notice shall be of no force and effect, the City shall not
redeem such Bonds and the Paying Agent/Registrar shall give notice, in the manner in which the
notice of redemption was given, to the effect that the Bonds have not been redeemed.

Section 5. CHARACTERISTICS OF THE BONDS. (a) Registration, Transfer,
Conversion and Exchange; Authentication. The City shall keep or cause to be kept at the Paying
Agent/Registrar, which shall be Regions Bank, in Houston, Texas unless such other bank or trust
company is hereafter appointed as may be determined by the Pricing Officer at pricing of the Bonds
(the "Paying Agent/Registrar") books or records for the registration of the transfer, conversion and
exchange of the Bonds (the "Registration Books"), and the City hereby appoints the Paying
Agent/Registrar as its registrar and transfer agent to keep such books or records and make such
registrations of transfers, conversions and exchanges under such reasonable regulations as the City
and Paying Agent/Registrar may prescribe; and the Paying Agent/Registrar shall make such
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registrations, transfers, conversions and exchanges as herein provided within three days of
presentation in due and proper form. The Paying Agent/Registrar shall obtain and record in the
Registration Books the address of the Registered Owner of each Bond to which payments with
respect to the Bonds shall be mailed, as herein provided; but it shall be the duty of each Registered
Owner to notify the Paying Agent/Registrar in writing of the address to which payments shall be
mailed, and such interest payments shall not be mailed unless such notice has been given. The City
shall have the right to inspect the Registration Books during regular business hours of the Paying
Agent/Registrar, but otherwise the Paying Agent/Registrar shall keep the Registration Books
confidential and, unless otherwise required by law, shall not permit their inspection by any other
entity. The Paying Agent/Registrar shall make a copy of the Registration Books available in the
State of Texas. The City shall pay the Paying Agent/Registrar's standard or customary fees and
charges for making such registration, transfer, conversion, exchange and delivery of a substitute
Bond or Bonds. Registration of assignments, transfers, conversions and exchanges of Bonds shall be
made in the manner provided and with the effect stated in the FORM OF BOND set forth in this

Ordinance. Each substitute Bond shall bear a letter and/or number to distinguish it from each other
Bond.

Except as provided in Section 5(c) hereof, an authorized representative of the Paying
Agent/Registrar shall, before the delivery of any such Bond, date and manually sign the Bond, and no
such Bond shall be deemed to be issued or outstanding unless such Bond is so executed. The Paying
Agent/Registrar promptly shall cancel all paid Bonds and Bonds surrendered for conversion and
exchange. No additional orders, ordinances, or resolutions need be passed or adopted by the
governing body of the City or any other body or person so as to accomplish the foregoing conversion
and exchange of any Bond or portion thereof, and the Paying Agent/Registrar shall provide for the
printing, execution, and delivery of the substitute Bonds in the manner prescribed herein, and the
Bonds shall be of type composition printed on paper with lithographed or steel engraved borders of
customary weight and strength. Pursuant to Chapter 1206, Texas Government Code, as amended,
and particularly Subchapter B thereof, the duty of conversion and exchange of Bonds as aforesaid is
hereby imposed upon the Paying Agent/Registrar, and, upon the execution of the Bond, the
converted and exchanged Bond shall be valid, incontestable, and enforceable in the same manner and
with the same effect as the Bonds which initially were issued and delivered pursuant to this
Ordinance, approved by the Attorney General, and registered by the Comptroller of Public Accounts.

(b) Payment of Bonds and Interest. The City hereby further appoints the Paying
Agent/Registrar to act as the paying agent for paying the principal of and interest on the Bonds, all as
provided in this Ordinance. The Paying Agent/Registrar shall keep proper records of all payments
made by the City and the Paying Agent/Registrar with respect to the Bonds, and of all conversions
and exchanges of Bonds, and all replacements of Bonds, as provided in this Ordinance. However, 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
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
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address of each Registered Owner appearing on the Registration Books at the close of business on
the last business day next preceding the date of mailing of such notice.

(¢) In General. The Bonds (i) shall be issued in fully registered form, without interest
coupons, with the principal of and interest on such Bonds to be payable only to the Registered
Owners thereof, (i) may be transferred and assigned, (iii) may be converted and exchanged for other
Bonds, (iv) shall have the characteristics, (v) shall be signed, sealed, executed and authenticated, (vi)
the principal of and interest on the Bonds shall be payable, and (vii) shall be administered and the
Paying Agent/Registrar and the City shall have certain duties and responsibilities with respect to the
Bonds, all as provided, and in the manner and to the effect as required or indicated, in the Pricing
Certificate and the FORM OF BOND set forth in this Ordinance. The Bonds initially issued and
delivered pursuant to this Ordinance are not required to be, and shall not be, authenticated by the
Paying Agent/Registrar, but on each substitute Bond issued in conversion of and exchange for any
Bond or Bonds issued under this Ordinance the Paying Agent/Registrar shall execute the PAYING
AGENT/REGISTRAR'S AUTHENTICATION CERTIFICATE, in the form set forth in the FORM
OF BOND.

(d) Substitute Paving Agent/Registrar. The City covenants with the Registered Owners of
the Bonds that at all times while the Bonds are outstanding the City will provide a competent and
legally qualified bank, trust company, financial institution, or other agency to act as and perform the
services of Paying Agent/Registrar for the Bonds under this Ordinance, and that the Paying
Agent/Registrar will be one entity. The City reserves the right to, and may, at its option, change the
Paying Agent/Registrar upon not less than 30 days written notice to the Paying Agent/Registrar, to be
effective at such time which will not disrupt or delay payment on the next principal or interest
payment date after such notice. In the event that the entity at any time acting as Paying
Agent/Registrar (or its successor by merger, acquisition, or other method) should resign or otherwise
cease to act as such, the City covenants that promptly it will appoint a competent and legally
qualified bank, trust company, financial institution, or other agency to act as Paying Agent/Registrar
under this Ordinance. Upon any change in the Paying Agent/Registrar, the previous Paying
Agent/Registrar promptly shall transfer and deliver the Registration Books (or a copy thereof), along
with all other pertinent books and records relating to the Bonds, to the new Paying Agent/Registrar
designated and appointed by the City. Upon any change in the Paying Agent/Registrar, the City
promptly will cause a written notice thereof to be sent by the new Paying Agent/Registrar to each
Registered Owner of the Bonds, by United States mail, first-class postage prepaid, which notice also
shall give the address of the new Paying Agent/Registrar. By accepting the position and performing
as such, each Paying Agent/Registrar shall be deemed to have agreed to the provisions of this
Ordinance, and a certified copy of this Ordinance shall be delivered to each Paying Agent/Registrar.

(e) Book-Entry-Only System. The Bonds issued in exchange for the Bonds initially issued as
provided in Section 4(i) shall be issued in the form of a separate single fully registered Bond for each
of the maturities thereof registered in the name of Cede & Co., as nominee of The Depository Trust
Company of New York ("DTC") and except as provided in subsection (f) hereof, all of the
outstanding Bonds shall be registered in the name of Cede & Co., as nominee of DTC.
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With respect to Bonds registered in the name of Cede & Co., as nominee of DTC, the City
and the Paying Agent/Registrar shall have no responsibility or obligation to any securities brokers
and dealers, banks, trust companies, clearing corporations and certain other organizations on whose
behalf DTC was created to hold securities to facilitate the clearance and settlement of securities
transactions among DTC participants (the "DTC Participant") or to any person on behalf of whom
such a DTC Participant holds an interest in the Bonds. Without limiting the immediately preceding
sentence, the City and the Paying Agent/Registrar shall have no responsibility or obligation with
respect to (i) the accuracy of the records of DTC, Cede & Co. or any DTC Participant with respect to
any ownership interest in the Bonds, (ii) the delivery to any DTC Participant or any other person,
other than a Registered Owner, as shown on the Registration Books, of any notice with respect to the
Bonds, or (iii) the payment to any DTC Participant or any person, other than a Registered Owner, as
shown on the Registration Books of any amount with respect to principal of or interest on the Bonds.
Notwithstanding any other provision of this Ordinance to the contrary, but to the extent permitted by
law, the City and the Paying Agent/Registrar shall be entitled to treat and consider the person in
whose name each Bond is registered in the Registration Books as the absolute owner of such Bond
for the purpose of payment of principal of and interest, with respect to such Bond, for the purposes of
registering transfers with respect to such Bond, and for all other purposes of registering transfers
with respect to such Bonds, and for all other purposes whatsoever. The Paying Agent/Registrar shall
pay all principal of and interest on the Bonds only to or upon the order of the respective Registered
Owners, as shown in the Registration Books as provided in this Ordinance, or their respective
attorneys duly authorized in writing, and all such payments shall be valid and effective to fully
satisfy and discharge the City's obligations with respect to payment of principal of and interest on the
Bonds to the extent of the sum or sums so paid. No person other than a Registered Owner, as shown
in the Registration Books, shall receive a Bond evidencing the obligation of the City to make
payments of principal, and interest pursuant to this Ordinance. Upen delivery by DTC to the Paying
Agent/Registrar of written notice to the effect that DTC has determined to substitute a new nominee
in place of Cede & Co., and subject to the provisions in this Ordinance with respect to interest
checks being mailed to the registered owner at the close of business on the Record Date the word
"Cede & Co." in this Ordinance shall refer to such new nominee of DTC,

(f) Successor Securities Depository; Transfer Outside Book-Entry-Only System. In the event
that the City determines to discontinue the book-entry system through DTC or a successor or DTC
determines to discontinue providing its services with respect to the Bond, the City shall either (i)
appoint a successor securities depository, qualified to act as such under Section 17(a) of the
Securities and Exchange Act of 1934, as amended, notify DTC and DTC Participants of the
appointment of such successor securities depository and transfer one or more separate Bonds to such
successor securities depository or (ii) notify DTC and DTC Participants of the availability through
DTC of Bonds and transfer one or more separate Bonds to DTC Participants having Bonds credited
to their DTC accounts. In such event, the Bonds shall no longer be restricted to being registered in
the Registration Books in the name of Cede & Co., as nominee of DTC, but may be registered in the
name of the successor securities depository, or its nominee, or in whatever name or names the
Registered Owner transferring or exchanging Bond shall designate, in accordance with the provisions
of this Ordinance.
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(g) Payments to Cede & Co. Notwithstanding any other provision of this Ordinance to the
contrary, so long as any Bond is registered in the name of Cede & Co., as nominee of DTC, all
payments with respect to principal of, and interest on such Bond and all notices with respect to such
Bond shall be made and given, respectively, in the manner provided in the Letter of Representations
of the City to DTC.

(h) DTC Blanket [ etter of Representations. The City confirms execution of a Blanket Issuer
Letter of Representations with DTC establishing the Book-Entry-Only System which will be utilized
with respect to the Bonds.

(i) Cancellation of Initial Bond. On the closing date, one Initial Bond representing the entire
principal amount of the Bonds, payable in stated installments to the order of the Underwriter of the
Bonds or its designee, executed by manual or facsimile signature of the Mayor or Mayor Pro-tem and
City Secretary, approved by the Attorney General of Texas, and registered and manually signed by
the Comptroller of Public Accounts of the State of Texas, will be delivered to such Underwriters or
its designee. Upon payment for the Initial Bond, the Paying Agent/Registrar shall cancel the Initial
Bond and deliver to DTC on behalf of such Underwriters one registered definitive Bond for each
year of maturity of the Bonds, in the aggregate principal amount of all the Bonds for such maturity.

Section 6. FORM _OF BOND. The form of the Bond, including the form of Paying
Agent/Registrar's Authentication Certificate, the form of Assignment, the form of initial Bond and
the form of Registration Certificate of the Comptroller of Public Accounts of the State of Texas to be
attached to the Bonds initially issued and delivered pursuant to this Ordinance, shall be, respectively,
substantially as follows, with such appropriate variations, omissions, or insertions as are permitted or
required by this Ordinance including any reproduction of an opinion of counsel and information
regarding the issuance of any bond insurance policy.

FORM OF BOND

(All blanks and any appropriate or necessary insertions or deletions, to be completed as
determined by the Pricing Officer in the Pricing Certificate.)

NO. R- UNITED STATES OF AMERICA PRINCIPAL
STATE OF TEXAS AMOUNT
BASTROP COUNTY $

CITY OF BASTROP, TEXAS
GENERAL OBLIGATION REFUNDING BOND,
SERIES *

[FORM OF FIRST PARAGRAPHS OF CURRENT INTEREST BONDS]

#To be completed as determined by the Pricing Officer in the Pricing Certificate. To the extent that the Pricing Certificate relating to the Bonds is
inconsistent with any provisions in the Form of Bond or contains information to complete missing information in this Form of Bond, the language in the
Pricing Certificate shall be used in the executed Bonds.
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INTEREST RATE DATE OF BOND MATURITY DATE CUSIP NO.

REGISTERED OWNER:
PRINCIPAL AMOUNT: DOLLARS

ON THE MATURITY DATE specified above, BASTROP, TEXAS (the "City"), being a
political subdivision of the State of Texas, hereby promises to pay to the Registered Owner set forth
above, or registered assigns (hereinafter called the "Registered Owner") the principal amount set
forth above, and to pay interest thereon from ,20 % on ,20  *and
semiannually thereafter on each * and * to the maturity date specified
above, or the date of redemption prior to maturity, at the interest rate per annum specified above
calculated on the basis of a 360-day year of twelve 30-day months; except that if this Bond is
required to be authenticated and the date of its authentication is later than the first Record Date
(hereinafter defined), such principal amount shall bear interest from the interest payment date next
preceding the date of authentication, unless such date of authentication is after any Record Date but
on or before the next following interest payment date, in which case such principal amount shall bear
interest from such next following interest payment date; provided, however, that if on the date of
authentication hereof the interest on the Bond or Bonds, if any, for which this Bond is being
exchanged or converted from is due but has not been paid, then this Bond shall bear interest from the
date to which such interest has been paid in full. Notwithstanding the foregoing, during any period
in which ownership of the Bonds is determined only by a book entry at a securities depository for the
Bonds, any payment to the securities depository, or its nominee or registered assigns, shall be made
in accordance with existing arrangements between the City and the securities depository.

THE PRINCIPAL OF AND INTEREST ON this Bond are payable in lawful money of the
United States of America, without exchange or collection charges. The principal of this Bond shall
be paid to the Registered Owner hereof upon presentation and surrender of this Bond at maturity or
upon the date fixed for its redemption prior to maturity, at Regions Bank, (the "Paying
Agent/Registrar™) at their office for payment in Houston, Texas (the "Designated Payment/Transfer
Office™). The payment of interest on this Bond shall be made by the Paying Agent/Registrar to the
Registered Owner hereof on each interest payment date by check or draft, dated as of such interest
payment date, drawn by the Paying Agent/Registrar on, and payable solely from, funds of the City
required by the ordinance authorizing the issuance of this Bond (the "Bond Ordinance™) to be on
deposit with the Paying Agent/Registrar for such purpose as hercinafter provided; and such check or
draft shall be sent by the Paying Agent/Registrar by United States mail, first-class postage prepaid,
on each such interest payment date, to the Registered Owner hereof, at its address as it appeared on
the close of business on the last day of the month next preceding each such date (the "Record Date")
on the registration books kept by the Paying Agent/Registrar (the "Registration Books"). In addition,
interest may be paid by such other method, acceptable to the Paying Agent/Registrar, requested by,
and at the risk and expense of, the Registered Owner. In the event of a non-payment of interest on a
scheduled payment date, and for 30 days thereafter, a new record date for such interest payment (a
"Special Record Date") will be established by the Paying Agent/Registrar, if and when funds for the
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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 business days prior to the Special Record Date by United States mail,
first-class postage prepaid, to the address of each owner of a Bond appearing on the Registration
Books at the close of business on the last business day next preceding the date of mailing of such
notice,

DURING ANY PERIOD in which ownership of the Bonds is determined only by a book
entry at a securities depository for the Bonds, if fewer than all of the Bonds of the same maturity and
bearing the same interest rate are to be redeemed, the particular Bonds of such maturity and bearing
such interest rate shall be selected in accordance with the arrangements between the City and the
securities depository.

[FORM OF FIRST PARAGRAPHS
OF PREMIUM COMPOUND INTEREST BOND]

NO. PC- MATURITY

AMOUNT
$

INTEREST RATE ISSUANCE DATE DATE OF BONDS MATURITY DATE

REGISTERED OWNER:
MATURITY AMOUNT:

ON THE MATURITY DATE SPECIFIED ABOVE, CITY OF BASTROP, TEXAS (the
"City"), being a political subdivision and municipal corporation of the State of Texas, hereby
promises to pay to the Registered Owner set forth above, or registered assigns (hereinafier called the
"Registered Owner") the Maturity Amount set forth above, representing the principal amount hereof
and accrued and compounded interest hereon. Interest shall accrue on the principal amount hereof
from the Issuance Date at the interest rate per annum specified above, calculated on the basis of a
360 day year comprised of twelve 30 day months, compounded semiannually on * and

* of each year commencing ,20___ *. For convenience of reference a table
of the "Accreted Value" per $5,000 Maturity Amount is printed on the reverse side of this Bond.
The term "Accreted Value" as set forth in the table on the reverse side hercof shall mean the original
principal amounl plus initial prcmlum per $5,000 Maturity Amount compounded semiannually on

" and * at the yield shown on such table.

# To be completed as determined by the Pricing Officer in the Pricing Certificate. To the extent that the Pricing Certificate relating to the Bonds is
inconsistent with any provisions in the Form of Bond or contains information to complete missing information in this Form of bond, the language in
the Pricing Certificate shall be used in the executed Bonds.
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THE MATURITY AMOUNT of this Bond is payable in lawful money of the United States
of America, without exchange or collection charges. The Maturity Amount of this Bond shall be
paid to the Registered Owner hereof upon presentation and surrender of this Bond at maturity, at the
designated office for payment of Regions Bank, Houston, Texas, which is the "Paying
Agent/Registrar" for this Bond, and shall be drawn by the Paying Agent/Registrar on, and solely

~ from, funds of the City required by the order authorizing the issuance of the Bonds (the "Bond

Ordinance") to be on deposit with the Paying Agent/Registrar for such purpose as hereinafter
provided, payable to the Registered Owner hereof, as it appears on the Registration Books kept by
the Paying Agent/Registrar, as hereinafter described. The City covenants with the Registered Owner
of this Bond that on or before the Maturity Date for this Bond it will make available to the Paying
Agent/Registrar, from the "Interest and Sinking Fund" created by the Bond Ordinance, the amounts
required to provide for the payment, in immediately available funds of the Maturity Amount, when
due. Notwithstanding the foregoing, during any period in which ownership of the Bonds is
determined only by a book entry at a securities depository for the Bonds, any payment to the
securities depository, or its nominee or registered assigns, shall be made in accordance with existing
arrangements between the City and the securities depository.

[FORM OF REMAINDER OF EACH BOND]

ANY ACCRUED INTEREST due at maturity as provided herein shall be paid to the
Registered Owner upon presentation and surrender of this Bond for payment at the Designated
Payment/Transfer Office of the Paying Agent/Registrar. The City covenants with the Registered
Owner of this Bond that on or before each payment date for this Bond it will make available to the
Paying Agent/Registrar, from the "Interest and Sinking Fund" created by the Bond Ordinance, the
amounts required to provide for the payment, in immediately available funds, of all principal of and
interest on the Bonds, when due.

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

THIS BOND is one of a series of Bonds dated , 20 =, authorized in
accordance with the Constitution and laws of the State of Texas in the principal amount of
S *, TO PROVIDE FUNDS FOR THE FOLLOWING: (I) REFUNDING THE

REFUNDED OBLI(JATIONS AND (II) PAYING THE COSTS ASSOCIATED WITH THE
ISSUANCE OF THE BONDS.

#To be completed as determined by the Pricing Officer in the Pricing Certificate. To the extent that the Pricing Certificaie relating to the Bonds is
inconsistent with any provisions in the Form of Bond or contains information to complete missing information in this Form of bond, the language in
the Pricing Certificate shall be used in the executed Bonds.
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ON ,20  * or on any date thereafter, the Bonds of this Series maturing on
and after .20 * may be redeemed prior to their scheduled maturities, at the option of
the City, with funds derived from any available and lawful source, at par plus accrued interest to the
date fixed for redemption as a whole, or from time to time in part, and, if in part, the particular
maturities to be redeemed shall be selected and designated by the City and if less than all of a
maturity is to be redeemed, the Paying Agent/Registrar shall determine by lot the Bonds, or a portion
thereof, within such maturity to be redeemed (provided that a portion of a Bond may be redeemed
only in an integral multiple of $5,000).

[THE BONDS MATURING ON , " are subject to mandatory sinking fund
redemption by lot prior to maturity in the following amounts on the following dates and at a price of
par plus accrued interest to the redemption date ("Term Bonds").

Term Bonds Maturing on 20 °
Redemption Date Principal Amount *
, 20 $
20 1 $ i

T Final Maturity

THE PRINCIPAL AMOUNT of the Term Bonds required to be redeemed 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 Bonds of the stated maturity which, at least 50 days prior
to a mandatory redemption date, (1) shall have been acquired by the City at a price not exceeding the
principal amount of such Term Bonds plus accrued interest to the date of purchase thereof, and
delivered to the Paying Agent/Registrar for cancellation, (2) shall have been purchased and canceled
by the Paying Agent/Registrar at the request of the City with monies in the Interest and Sinking Fund
at a price not exceeding the principal amount of the Term Bonds plus accrued interest to the date of
purchase thereof, or (3) shall have been redeemed pursuant to the optional redemption provisions and
not theretofore credited against a mandatory sinking fund redemption requirement.]*

NO LESS THAN 30 days prior to the date fixed for any such redemption, the City shall
cause the Paying Agent/Registrar to send notice by United States mail, first-class postage prepaid to
the Registered Owner of each Bond to be redeemed at its address as it appeared on the Registration
Books of the Paying Agent/Registrar at the close of business on the 45th day prior to the redemption
date and to major securities depositories, national bond rating agencies and bond information
services; provided, however, that the failure to send, mail or receive such notice, or any defect
therein or in the sending or mailing thereof, shall not affect the validity or effectiveness of the
proceedings for the redemption of any Bonds. By the date fixed for any such redemption due
provision shall be made with the Paying Agent/Registrar for the payment of the required redemption
price for the Bonds or portions thereof which are to be so redeemed. If due provision for such

*[Jse of Term Bonds, if any, to be determined by the Pricing Officer.
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payment is made, all as provided above, the Bonds or portions thereof which are to be so redeemed
thereby automatically shall be treated as redeemed prior to their scheduled maturities, and they shall
not bear interest after the date fixed for redemption, and they shall not be regarded as being
outstanding except for the right of the Registered Owner to receive the redemption price from the
Paying Agent/Registrar out of the funds provided for such payment. If a portion of any Bonds shall
be redeemed a substitute Bonds or Bonds having the same maturity date, bearing interest at the same
rate, in any denomination or denominations in any integral multiple of $5,000, at the written request
of the Registered Owner, and in aggregate principal amount equal to the unredeemed portion thereof,
will be issued to the Registered Owner upon the surrender thereof for cancellation, at the expense of
the City, all as provided in the Bond Ordinance.

WITH RESPECT TO any optional redemption of the Bonds, unless certain prerequisites to
such redemption required by the Bond Ordinance have been met and moneys sufficient to pay the
principal of and premium, if any, and interest on the Bonds to be redeemed shall have been received
by the Paying Agent/Registrar prior to the giving of such notice of redemption, such notice shall state
that said redemption may, at the option of the City, be conditional upon the satisfaction of such
prerequisites and receipt of such moneys by the Paying Agent/Registrar on or prior to the date fixed
for such redemption, or upon any prerequisite set forth in such notice of redemption. Ifa conditional
notice of redemption is given and such prerequisites to the redemption and sufficient moneys are not
received, such notice shall be of no force and effect, the City shall not redeem such Bonds and the
Paying Agent/Registrar shall give notice, in the manner in which the notice of redemption was given,
to the effect that the Bonds have not been redeemed.

ALL BONDS OF THIS SERIES are issuable solely as fully registered Bonds, without
interest coupons, in the denomination of any integral multiple of $5,000. As provided in the Bond
Ordinance, this Bond, or any unredeemed portion hereof, may, at the request of the Registered
Owner or the assignee or assignees hereof, be assigned, transferred, converted into and exchanged
for a like aggregate principal amount of fully registered Bonds, without interest coupons, payable to
the appropriate Registered Owner, assignee or assignees, as the case may be, having the same
denomination or denominations in any integral multiple of $5,000 as requested in writing by the
appropriate Registered Owner, assignee or assignees, as the case may be, upon surrender of this
Bond to the Paying Agent/Registrar for cancellation, all in accordance with the form and procedures
set forth in the Bond Ordinance. Among other requirements for such assignment and transfer, this
Bond must be presented and surrendered to the Paying Agent/Registrar, together with proper
instruments of assignment, in form and with guarantee of signatures satisfactory to the Paying
Agent/Registrar, evidencing assignment of this Bond or any portion or portions hereof in any integral
multiple of $5,000 to the assignee or assignees in whose name or names this Bond or any such
portion or portions hereof'is or are to be registered. The form of Assignment printed or endorsed on
this Bond may be executed by the Registered Owner to evidence the assignment hereof, but such
method is not exclusive, and other instruments of assighment satisfactory to the Paying
Agent/Registrar may be used to evidence the assignment of this Bond or any portion or portions
hereof from time to time by the Registered Owner. The Paying Agent/Registrar's reasonable
standard or customary fees and charges for assigning, transferring, converting and exchanging any
Bond or portion thereof will be paid by the City. In any circumstance, any taxes or governmental
charges required to be paid with respect thereto shall be paid by the one requesting such assignment,
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transfer, conversion or exchange, as a condition precedent to the exercise of such privilege. The
Paying Agent/Registrar shall not be required to make any such transfer, conversion, or exchange
during the period commencing on the close of business on any Record Date and ending with the
opening of business on the next following principal or interest payment date.

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

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

IT IS HEREBY certified, recited, and covenanted that this Bond has been duly and validly
authorized, issued, and delivered; that all acts, conditions, and things required or proper to be
performed, exist, and be done precedent to or in the authorization, issuance, and delivery of this
Bond have been performed, existed, and been done in accordance with law; and that ad valorem
taxes sufficient to provide for the payment of the interest on and principal of this Bond, as such
interest comes due, and as such principal matures, have been levied and ordered to be levied against
all taxable property in the City, and have been pledged for such payment, within the limit prescribed
by law.

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

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

City Secretary Mayor

[CITY SEAL]

FORM OF PAYING AGENT/REGISTRAR'S AUTHENTICATION CERTIFICATE

BASTROPGORB 2014: Ordinance 15



PAYING AGENT/REGISTRAR'S AUTHENTICATION CERTIFICATE
(To be executed if this Bond is not accompanied by an
executed Registration Certificate of the Comptroller
of Public Accounts of the State of Texas)

It is hereby certified that this Bond has been issued under the provisions of the Bond
Ordinance described in the text of this Bond; and that this Bond has been issued in conversion or
replacement of, or in exchange for, a Bond, Bonds, or a portion of a Bond or Bonds of a Series which
originally was approved by the Attorney General of the State of Texas and registered by the
Comptroller of Public Accounts of the State of Texas.

Dated REGIONS BANK
' Paying Agent/Registrar

By
Authorized Representative

FORM OF ASSIGNMENT

ASSIGNMENT

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

Please insert Social Security or Taxpayer
Identification Number of Transferee

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

the within Bond and all rights thereunder, and hereby irrevocably constitutes and appoints

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

Dated:
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Signature Guaranteed:

NOTICE: Signature(s) must be NOTICE: The signature above
guaranteed by a member firm of must correspond with the name
the New York Stock Exchange or of the Registered Owner as it

a commercial bank or trust company. appears upon the front of this

Bond in every particular, with-
out alteration or enlargement
or any change whatsoever.

FORM OF REGISTRATION CERTIFICATE OF
THE COMPTROLLER OF PUBLIC ACCOUNTS FOR THE INITIAL BOND ONLY:

COMPTROLLER'S REGISTRATION CERTIFICATE: REGISTER NO.

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

Witness my signature and seal this

Comptroller of Public Accounts
of the State of Texas

[COMPTROLLER'S SEAL]

INSERTIONS FOR THE INITIAL BONDS

(i) The initial Current Interest Bonds shall be in the form set forth in this Exhibit, except that:
A. immediately under the name of the Bond, the headings "INTEREST RATE" and
"MATURITY DATE" shall both be completed with the words "As shown below" and
"CUSIP NO." shall be deleted.

B. the first paragraph shall be deleted and the following will be inserted:

"ON THE MATURITY DATE SPECIFIED ABOVE, the City of Bastrop, Texas (the
"Issuer"), being a political subdivision, hereby promises to pay to the Registered Owner specified
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above, or registered assigns (hereinafter called the "Registered Owner™), on ,20 *in

each of the years, in the principal installments and bearing interest at the per annum rates set forth in
the following schedule:

Principal Maturity Date Interest
Amount ( ) Rates

(Information for the Current Interest Bonds from the Pricing Certificate to be inserted)

The Issuer promises to pay interest on the unpaid principal amount hereof (calculated on the basis of

a 360-day year of twelve 30-day months) from ,20 " at the respective Interest Rate per
annum specified above. Interest is payable on , 20 " and semiannually on each
* and * thereafter to the date of payment of the principal installment

specified above; except, that if this Bond is required to be authenticated and the date of its
authentication is later than the first Record Date (hereinafter defined), such principal amount shall
bear interest from the interest payment date next preceding the date of authentication, unless such
date of authentication is after any Record Date but on or before the next following interest payment
date, in which case such principal amount shall bear interest from such next following interest
payment date; provided, however, that if on the date of authentication hereof the interest on the Bond
or Bonds, if any, for which this Bond is being exchanged is due but has not been paid, then this Bond
shall bear interest from the date to which such interest has been paid in full."

C. The initial Bond shall be numbered "T-1."
(i)  The Initial Compound Interest Bond shall be in the form set forth in this Section, except that:
A. immediately under the name of the Bond, the headings "INTEREST RATE" and

"MATURITY DATE" shall both be completed with the words "As shown below" and
"CUSIP NO. " shall be deleted.

B. the first paragraph shall be deleted and the following will be inserted:

"THE CITY OF BASTROP, TEXAS (the "City"), being a political subdivision of the State
of Texas, hereby promises to pay to the Registered Owner set forth above, or registered assigns
(hereinafter called the "Registered Owner") the Payment at Maturity on % in each of the
years and in installments of the respective Maturity Amounts set forth in the following schedule:

* To be completed as determined by the Pricing Officer in the Pricing Certificate. To the extent that the Pricing Certificate relating to the Bonds is
incongistent with any provisions in the Form of Bond or contains information to complete missing information in this Form of bond, the language in
the Pricing Certificale shall be used in the executed Bonds.

#Tg be completed as determined by the Pricing Officer in the Pricing Certificate. To the extent that the Pricing Certificate relating to the Bonds is
inconsistent with any provisions in the Form of Bond or contains information (o complete missing information in this Form of bond, the language in
the Pricing Certificate shall be used in the execuled Bonds.
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Principal Maturity Date  Interest

Amount ( ) Rate

{Information for the Premium Compound Interest Bonds from the
Pricing Certificate to be inserted)

The amount shown above as the respective Maturity Amounts represent the principal amount hereof
and accrued and compounded interest hereon. Interest shall accrue on the principal amount hereof
from the Issuance Date at the interest rate per annum specified above, compounded semiannually on

* and * of each year commencing .20 * For convenience of
reference, a table appears on the back of this Bond shewing the "Compounded Amount" of the
original principal amount plus initial premium, if any, per $5,000 Maturity Amount compounded
semiannually at the yield shown on such table."

C. the Initial Premium Compound Interest Bond shall be numbered "TPC-1."

Section 7. TAX LEVY. A special Interest and Sinking Fund (the "Interest and Sinking
Fund") is hereby created solely for the benefit of the Bonds, and the Interest and Sinking Fund shall
be established and maintained by the City at an official depository bank of the City. The Interest and
Sinking Fund shall be kept separate and apart from all other funds and accounts of the City, and shall
be used only for paying the interest on and principal of the Bonds. All ad valorem taxes levied and
collected for and on account of the Bonds shall be deposited, as collected, to the credit of the Interest
and Sinking Fund. During each year while any of the Bonds or interest thereon are outstanding and
unpaid, the governing body of the City shall compute and ascertain a rate and amount of ad valorem
tax which will be sufficient to raise and produce the money required to pay the interest on the Bonds
as such interest comes due, and to provide and maintain a sinking fund adequate to pay the principal
of the Bonds as such principal matures (but never less than 2% of the original principal amount of
the Bonds as a sinking fund each year); and the tax shall be based on the latest approved tax rolls of
the City, with full allowance being made for tax delinquencies and the cost of tax collection. The
rate and amount of ad valorem tax is hereby levied, and is hereby ordered to be levied, against all
taxable property in the City for each year while any of the Bonds or interest thereon are outstanding
and unpaid; and the tax shall be assessed and collected each such year and deposited to the credit of
the Interest and Sinking Fund. The ad valorem taxes sufficient to provide for the payment of the
interest on and principal of the Bonds, as such interest comes due and such principal matures, are
hereby pledged for such payment, within the limit prescribed by law. Accrued interest on the Bonds
shall be deposited in the Interest and Sinking Fund.

Chapter 1208, Texas Government Code, applies to the issuance of the Bonds and the pledge
of the ad valorem taxes granted by the City under this Section, and is therefore valid, effective, and
perfected. If Texas law is amended at any time while the Bonds are outstanding and unpaid such that
the pledge of the ad valorem taxes granted by the City under this Section is to be subject to the filing
requirements of Chapter 9, Business & Commerce Code, then in order to preserve to the Owners of
the Bonds the perfection of the security interest in said pledge, the City agrees to take such measures
as it determines are reasonable and necessary under Texas law to comply with the applicable
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provisions of Chapter 9, Business & Commerce Code and enable a filing to perfect the security
interest in said pledge to occur.

Section 8. ESTABLISHMENT OF PROJECT FUND AND ESCROW FUND. (a)
Project Fund. The Project Fund is hereby created and shall be established and maintained by the City
at an official depository bank of the City. Proceeds from the sale of the Bonds minus any amounts

deposited into the Interest and Sinking Fund and the Escrow Fund, shall be deposited in the Project
Fund.

(b) Investment of Funds. The City hereby covenants that the proceeds of the sale of the
Bonds will be used as soon as practicable for the purposes for which the Bonds are issued.
Obligations purchased as an investment of money in any fund shall be deemed to be a part of such
fund. Any money in any fund created by this Ordinance may be invested in Permitted Investments as
permitted by the Public Funds Investment Act, as amended and the City's Investment Policy.

(¢)  Security for Funds. All funds created by this Ordinance shall be secured in the manner
and to the fullest extent required by law for the security of funds of the City.

(d) Maintenance of Funds. Any funds created pursuant to this Ordinance, other than the
Escrow Fund, may be created as separate funds or accounts or as subaccounts of the City's General
Fund held by the City's depository, and, as such, not held in separate bank accounts, such treatment
shall not constitute a commingling of the monies in such funds or of such funds and the City shall
keep full and complete records indicating the monies and investments credited to each such fund,

(¢) Escrow Fund. A portion of the proceeds of the Bonds, together with any cash
contribution, in an amount necessary to refund the Refunded Obligations shall be deposited in the
Escrow Fund created and governed by the terms of the Escrow Agreement.

(f) Interest Earnings. Interest earnings derived from the investment of proceeds from the sale
of the Bonds shall be used along with the Bond proceeds for the purpose for which the Bonds are
issued as set forth in Section 3 hereof or to pay principal or interest payments on the Bonds; provided
that after completion of such purpose, if any of such interest earnings remain on hand, such interest
earnings shall be deposited in the Interest and Sinking Fund. Itis further provided, however, that any
interest earnings on bond proceeds which are required to be rebated to the United States of America
pursuant to Section 12 hereof in order to prevent the Bonds from being arbitrage bonds shall be so
rebated and not considered as interest earnings for the purposes of this Section.

Section 9. DEFEASANCE OF BONDS (a) Any Bond and the interest thereon shall be
deemed to be paid, retired and no longer outstanding (a "Defeased Bond") within the meaning of this
Ordinance, except to the extent provided in subsections (c) and (e) of this Section, when payment of
the principal of such Bond, plus interest thereon to the due date or dates (whether such due date or
dates be by reason of maturity, upon redemption, or otherwise) either (i) shall have been made or
caused to be made in accordance with the terms thereof (including the giving of any required notice
of redemption or the establishment of irrevocable provisions for the giving of such notice) or (ii)
shall have been provided for on or before such due date by irrevocably depositing with or making
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available to the Paying Agent/Registrar or an eligible trust company or commercial bank for such
payment (1) lawful money of the United States of America sufficient to make such payment, (2)
Defeasance Securities, certified by an independent public accounting firm of national reputation to
mature as to principal and interest in such amounts and at such times as will ensure the availability,
without reinvestment, of sufficient money to provide for such payment and when proper
arrangements have been made by the City with the Paying Agent/Registrar or an eligible trust
company or commercial bank for the payment of its services until all Defeased Bonds shall have
become due and payable or (3) any combination of (1) and (2). At such time as a Bond shall be
deemed to be a Defeased Bond hereunder, as aforesaid, such Bond and the interest thereon shall no
longer be secured by, payable from, or entitled to the benefits of] the ad valorem taxes herein levied
as provided in this Ordinance, and such principal and interest shall be payable solely from such
money or Defeasance Securities.

(b) The deposit under clause (ii) of subsection (a) shall be deemed a payment of a Bond as
aforesaid when proper notice of redemption of such Bonds shall have been given or upon the
establishment of irrevocable provisions for the giving of such notice, in accordance with this
Ordinance. Any money so deposited with the Paying Agent/Registrar or an eligible trust company or
commercial bank as provided in this Section may at the discretion of the City also be invested in
Defeasance Securities, maturing in the amounts and at the times as hereinbefore set forth, and all
income from all Defeasance Securities in possession of the Paying Agent/Registrar or an cligible
trust company or commercial bank pursuant to this Section which is not required for the payment of
such Bond and premium, if any, and interest thereon with respect to which such money has been so
deposited, shall be remitted to the City.

(c) Notwithstanding any provision of any other Section of this Ordinance which may be
contrary to the provisions of this Section, all money or Defeasance Securities set aside and held in
trust pursuant to the provisions of this Section for the payment of principal of the Bonds and
premium, if any, and interest thereon, shall be applied to and used solely for the payment of the
particular Bonds and premium, if any, and interest thereon, with respect to which such money or
Defeasance Securities have been so set aside in trust. Until all Defeased Bonds shall have become
due and payable, the Paying Agent/Registrar shall perform the services of Paying Agent/Registrar for
such Defeased Bonds the same as if they had not been defeased, and the City shall make proper
arrangements to provide and pay for such services as required by this Ordinance.

(d) Notwithstanding anything elsewhere in this Ordinance, if money or Defeasance Securities
have been deposited or set aside with the Paying Agent/Registrar or an eligible trust company or
commercial bank pursuant to this Section for the payment of Bonds and such Bonds shall not have in
fact been actually paid in full, no amendment of the provisions of this Section shall be made without
the consent of the registered owner of each Bond affected thereby.

(e) Notwithstanding the provisions of subsection (a) immediately above, to the extent that,
upon the defeasance of any Defeased Bond to be paid at its maturity, the City retains the right under
Texas law to later call that Defeased Bond for redemption in accordance with the provisions of this
Ordinance, the City may call such Defeased Bond for redemption upon complying with the
provisions of Texas law and upon the satisfaction of the provisions of subsection (a) immediately
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above with respect to such Defeased Bond as though it was being defeased at the time of the exercise
of the option to redeem the Defeased Bond and the effect of the redemption is taken into account in
determining the sufficiency of the provisions made for the payment of the Defeased Bond.

Section 10. DAMAGED, MUTILATED, LOST, STOLEN, OR DESTROYED BONDS.

(a) Replacement Bonds. In the event any outstanding Bond is damaged, mutilated, lost, stolen, or

destroyed, the Paying Agent/Registrar shall cause to be printed, executed, and delivered, anew Bond

of the same principal amount, maturity, and interest rate, as the damaged, mutilated, lost, stolen, or
destroyed Bond, in replacement for such Bond in the manner hereinafter provided.

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

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

(d) Charge for Issuing Replacement Bonds. Prior to the issuance of any replacement Bond,
the Paying Agent/Registrar shall charge the Registered Owner of such Bond with all legal, printing,
and other expenses in connection therewith. Every replacement Bond issued pursuant to the
provisions of this Section by virtue of the fact that any Bond is lost, stolen, or destroyed shall
constitute a contractual obligation of the City whether or not the lost, stolen, or destroyed Bond shall
be found at any time, or be enforceable by anyone, and shall be entitled to all the benefits of this
Ordinance equally and proportionately with any and all other Bonds duly issued under this
Ordinance.

(e) Authority for Issuing Replacement Bonds. In accordance with Subchapter B of Texas
Government Code, Chapter 1206, this Section of this Ordinance shall constitute authority for the
issuance of any such replacement Bond without necessity of further action by the governing body of
the City or any other body or person, and the duty of the replacement of such Bonds is hereby
authorized and imposed upon the Paying Agent/Registrar, and the Paying Agent/Registrar shall
authenticate and deliver such Bonds in the form and manner and with the effect, as provided in
Section 4(a) of this Ordinance for Bonds issued in conversion and exchange for other Bonds.
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Section 11. CUSTODY, APPROVAL., AND REGISTRATION OF BONDS; BOND
COUNSEL'S OPINION; CUSIP NUMBERS AND CONTINGENT INSURANCE
PROVISION, IF OBTAINED. The Pricing Officer is hereby authorized to have control of the
Bonds initially issued and delivered hereunder and all necessary records and proceedings pertaining
to the Bonds pending their delivery and their investigation, examination, and approval by the
Attorney General of the State of Texas, and their registration by the Comptroller of Public Accounts
of the State of Texas. Upon registration of the Bonds the Comptroller of Public Accounts (or a
deputy designated in writing to act for the Comptroller) shall manually sign the Comptroller's
Registration Certificate attached to such Bonds, and the seal of the Comptroller shall be impressed,
or placed in facsimile, on such Certificate. The approving legal opinion of the City's Bond Counsel
and the assigned CUSIP numbers may, at the option of the City, be printed on the Bends issued and
delivered under this Ordinance, but neither shall have any legal effect, and shall be solely for the
convenience and information of the Registered Owners of the Bonds. In addition, if bond insurance
or other credit enhancement is obtained, the Bonds may bear an appropriate legend.

Section 12. COVENANTS REGARDING TAX EXEMPTION OF INTEREST ON
THE TAX-EXEMPT BONDS. (a) Covenants. The City covenants to take any action necessary to
assure, or refrain from any action which would adversely affect, the treatment of the Tax-Exempt
Bonds as obligations described in section 103 of the Internal Revenue Code of 1986, as amended
(the "Code"), the interest on which is not includable in the "gross income" of the holder for purposes
of federal income taxation. In furtherance thereof, the Issuer covenants as follows:

(1) to use all of the proceeds of the Tax-Exempt Bonds for the purposes set forth in
Section 3 and the payment of principal, interest and redemption premium on the Refunded
Obligations;

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

(3) to take any action to assure that in the event that the "private business use"
described in subsection (1) hereof exceeds 5 percent of the proceeds of the Bonds or the
Refunded Obligations or the projects financed or refinanced therewith (less amounts
deposited into a reserve fund, if any) then the amount in excess of 5 percent is used for a
"private business use" which is "related" and not "disproportionate,” within the meaning of
section 141(b)(3) of the Code, to the governmental use;
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(4) to take any action to assure that no amount which is greater than the lesser of
$5,000,000, or 5 percent of the proceeds of the Tax-Exempt Bonds (less amounts deposited
into a reserve fund, if any) is directly or indirectly used to finance loans to persons, other than
state or local governmental units, in contravention of section 141(c) of the Code;

(5) to refrain from taking any action which would otherwise result in the Tax-
Exempt Bonds being treated as "private activity bonds" within the meaning of section 141(b)
of the Code:

(6) to refrain from taking any action that would result in the Tax-Exempt Bonds
being "federally guaranteed" within the meaning of section 149(b) of the Code;

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

(A) proceeds of the Tax-Exempt Bonds invested for a reasonable temporary
period of 3 years or less or, in the case of a refunding bond, for a period of 30 days,

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

(C) amounts deposited in any reasonably required reserve or replacement
fund to the extent such amounts do not exceed 10 percent of the proceeds of the Tax-
Exempt Bonds;

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

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

(b) Rebate Fund. In order to facilitate compliance with the above covenant (8), a "Rebate

Fund" is hereby established by the City for the sole benefit of the United States of America, and such
fund shall not be subject to the claim of any other person, including without limitation the
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bondholders. The Rebate Fund is established for the additional purpose of compliance with section
148 of the Code.

(c¢) Proceeds. The City understands that the term "proceeds" includes "disposition proceeds”
as defined in the Treasury Regulations and, in the case of refunding bonds, transferred proceeds (if
any) and proceeds of the Refunded Obligations not expended prior to the date of issuance of the Tax-
Exempt Bonds. It is the understanding of the City that the covenants contained herein are intended
to assure compliance with the Code and any regulations or rulings promulgated by the U.S.
Department of the Treasury pursuant thereto. In the event that regulations or rulings are hereafter
promulgated which modify or expand provisions of the Code, as applicable to the Tax-Exempt
Bonds, the City will not be required to comply with any covenant contained herein to the extent that
such failure to comply, in the opinion of nationally recognized bond counsel, will not adversely
affect the exemption from federal income taxation of interest on the Tax-Exempt Bonds under
section 103 of the Code. In the event that regulations or rulings are hereafter promulgated which
impose additional requirements which are applicable to the Tax-Exempt Bonds, the City agrees to
comply with the additional requirements to the extent necessary, in the opinion of nationally
recognized bond counsel, to preserve the exemption from federal income taxation of interest on the
Bonds under section 103 of the Code. In furtherance of such intention, the City hereby authorizes
and directs the City Manager or Director of Finance to execute any documents, certificates or repotts
required by the Code and to make such elections, on behalf of the City, which may be permitted by
the Code as are consistent with the purpose for the issuance of the Tax-Exempt Bonds. This
Ordinance is intended to satisfy the official intent requirements set forth in Section 1.150-2 of the
Treasury Regulations.

(d) Allocation Of, and Limitation On, Expenditures for the Project. The City covenants to
account for the expenditure of sale proceeds and investment earnings to be used for the purposes
described in Section 3 of this Ordinance (the "Project”) on its books and records in accordance with
the requirements of the Internal Revenue Code. The City recognizes that in Ordinance for the
proceeds to be considered used for the reimbursement of costs, the proceeds must be allocated to
expenditures within 18 months of the later of the date that (1) the expenditure is made, or (2) the
Project is completed; but in no event later than three years after the date on which the original
expenditure is paid. The foregoing notwithstanding, the City recognizes that in Ordinance for
proceeds to be expended under the Internal Revenue Code, the sale proceeds or investment earnings
must be expended no more than 60 days after the earlier of (1) the fifth anniversary of the delivery of
the Tax-Exempt Bonds, or (2) the date the Tax-Exempt Bonds are retired. The City agrees to obtain
the advice of nationally-recognized bond counsel if such expenditure fails to comply with the
foregoing to assure that such expenditure will not adversely affect the tax-exempt status of the Tax-
Exempt Bonds. For purposes hereof, the City shall not be obligated to comply with this covenant if
it obtains an opinion that such failure to comply will not adversely affect the excludability for federal
income tax purposes from gross income of the interest.

(f) Disposition of Project. The City covenants that the property constituting the projects
financed or refinanced with the proceeds of the Tax-Exempt Bonds will not be sold or otherwise
disposed in a transaction resulting in the receipt by the City of cash or other compensation, unless the
City obtains an opinion of nationally-recognized bond counsel that such sale or other disposition will
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not adversely affect the tax-exempt status of the Tax-Exempt Bonds. For purposes of the foregoing,
the portion of the property comprising personal property and disposed in the ordinary course shall
not be treated as a transaction resulting in the receipt of cash or other compensation. For purposes
hereof, the City shall not be obligated to comply with this covenant if it obtains an opinion that such
failure to comply will not adversely affect the excludability for federal income tax purposes from
gross income of the interest.

(g) Designation as Qualified Tax-Exempt Obligations. The Pricing Officer is authorized to
designate one or more Series of the Tax-Exempt Bonds as bank qualified obligations il the City
qualifies to make such a designation at the time of pricing the Tax-Exempt Bonds.

Section 13. APPROVAL OF OFFERING DOCUMENTS, PAYING
AGENT/REGISTRAR AGREEMENT AND ESCROW AGREEMENT. The Pricing Officer is
hereby authorized to approve the Preliminary Official Statement, the Official Statement relating to
the Bonds and any addenda, supplement or amendment thereto and to deem such documents final in
accordance with Rule 15¢2-12. The City further approves the distribution of such Official Statement
in the reoffering of the Bonds by the underwriters in final form, with such changes therein or
additions thereto as the Pricing Officer executing the same may deem advisable, such determination
to be conclusively evidenced by his execution thereof.

The Paying Agent/Registrar Agreement by and between the City and the Paying
Agent/Registrar ("Paying Agent Agreement") in substantially the form and substance previously
approved by the City Council is hereby approved and the Pricing Officer is hereby authorized and
directed to complete, amend, modify and execute the Paying Agent Agreement as necessary.

The discharge and defeasance of Refunded Obligations shall be effectuated pursuant to the
terms and provisions of an Escrow Agreement, in the form and containing the terms and provisions
as shall be approved by a Pricing Officer, including any insertions, additions, deletions, and
modifications as may be necessary (a) to carry out the program designed for the City by the
underwriters or purchaser, (b) to maximize the City's present value savings and/or to minimize the
City's costs of refunding, (¢) to comply with all applicable laws and regulations relating to the
refunding of the Refunded Obligations and (d) to carry out the other intents and purposes of this
Ordinance; and, the Pricing Officer is hereby authorized to execute and deliver such Escrow
Agreement, on behalf of the City, in multiple counterparts.

To maximize the City's present value savings and to minimize the City's costs of refunding,
the City hereby authorizes and directs that certain of the Refunded Obligations shall be called for
redemption prior to maturity in the amounts, at the dates and at the redemption prices set forth in the
Pricing Certificate, and the Pricing Officer is hereby authorized and directed to take all necessary and
appropriate action to give or cause to be given a notice of redemption to the holders or paying
agent/registrars, as appropriate, of such Refunded Obligations, in the manner required by the
documents authorizing the issuance of such Refunded Obligations.

The Pricing Officer and the Escrow Agent are each hereby authorized (a) to subscribe for,
agree to purchase, and purchase Defeasance Securities that are permitted investments for a
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defeasance escrow established to defease Refunded Obligations, and to execute any and all
subscriptions, purchase agreements, commitments, letters of authorization and other documents
necessary to effectuate the foregoing, and any actions heretofore taken for such purpose are hereby
ratified and approved, and (b) to authorize such contributions to the escrow fund as are provided in
the Escrow Agreement.

Section 14, INSURANCE PROVISIONS. In connection with the sale of the Bonds, the
City may obtain municipal bond insurance policies from one or more recognized municipal bond
insurance organizations (the "Bond Insurer" or "Bond Insurers") to guarantee the full and complete
payment required to be made by or on behalf of the City on the Bonds. The Pricing Officer is hereby
authorized to sign a commitment letter or insurance agreement with the Bond Insurer or Bond
Insurers and to pay the premium for the bond insurance policies at the time of the delivery of the
Bonds to the Underwriter out of the proceeds of sale of the Bonds or from other available funds and
to execute such other documents and certificates as necessary in connection with the bond insurance
policies as the Pricing Officer may deem appropriate. Printing on the Bonds covered by the bond
insurance policies a statement describing such insurance, in form and substance satisfactory to the
Bond Insurer and the Pricing Officer, is hereby approved and authorized. The Pricing Certificate
may contain provisions related to the bond insurance policies, including payment provisions
thereunder, and the rights of the Bond Insurer or Insurers, and any such provisions shall be read and
interpreted as an integral part of this Ordinance.

Section 15. CONTINUING DISCLOSURE UNDERTAKING. (a) Annual Reports. The
City shall provide annually to the MSRB, in an electronic format as prescribed by the MSRB, within
six months after the end of any fiscal year, financial information and operating data with respect to
the City as determined by the Pricing Officer at the time the Bonds are sold. The Pricing Certificate
shall specify such financial and operating data of the general type included in the final Official
Statement authorized by Section 13 of this Ordinance. Any financial statements to be so provided
shall be (1) prepared in accordance with the accounting principles described in Exhibit "B" hereto, or
such other accounting principles as the City may be required to employ from time to time pursuant to
state law or regulation, and (2) audited, if the City commissions an audit of such statements and the
audit is completed within the period during which they must be provided. If the audit of such
financial statements is not complete within such period, then the City shall provide unaudited
financial statements within such period, and audited financial statements for the applicable fiscal
year to the MSRB, when and if the audit report on such statements become available.

If the City changes its fiscal year, it will notity the MSRB of the change (and of the date of
the new fiscal year end) prior to the next date by which the City otherwise would be required to
provide financial information and operating data pursuant to this Section.

The financial information and operating data to be provided pursuant to this Section may be
set forth in full in one or more documents or may be included by specific reference to any document
that is available to the public on the MSRB's internet web site or filed with the SEC. All documents
provided to the MSRB pursuant to this Section shall be accompanied by identifying information as
prescribed by the MSRB.
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(b) Certain Event Notices. The City shall notify the MSRB, in an electronic format as
prescribed by the MSRB, in a timely manner not in excess of ten business days after the occurrence
of the event, of any of the following events with respect to the Bonds:

A. Principal and interest payment delinquencies;

B. Non-payment related defaults, if material within the meaning of'the federal securities
laws;

C. Unscheduled draws on debt service reserves reflecting financial difficulties;

D. Unscheduled draws on credit enhancements reflecting financial difficulties;

E. Substitution of credit or liquidity providers, or their failure to perform;

E. Adverse tax opinions, the issuance by the Internal Revenue Service of proposed or

final determinations of taxability, Notices of Proposed Issue (IRS Form 5701-TEB) or other
material notices or determinations with respect to the status of the Bonds, or other events
affecting the status of the Bonds.

G. Modifications to rights of holders of the Bonds, if material within the meaning of the
federal securities laws;

H. Bond calls, if material within the meaning of the federal securities laws and tender
offers;

I. Defeasances;

J. Release, substitution, or sale of property securing repayment of the Bonds, if material

within the meaning of the federal securities laws;

K. Rating changes;

L Bankruptcy, insolvency, receivership or similar event of the City;

M. The consummation of a merger, consolidation, or acquisition involving the City or
the sale of all or substantially all of the assets of the City, other than in the ordinary course of
business, the entry into a definitive agreement to undertake such an action or the termination
of a definitive agreement relating to any such actions, other than pursuant to its terms, if

material within the meaning of the federal securities laws; and

N. Appointment of a successor or additional trustee or the change of name of a trustee, if
material within the meaning of the federal securities laws.
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The City shall notify the MSRB, in an electronic format as prescribed by the MSRB, in a
timely manner, of any failure by the City to provide financial information or operating data in
accordance with subsection (a) of this Section by the time required by such subsection. All
documents provided to the MSRB pursuant to this Section shall be accompanied by identifying
information as prescribed by the MSRB.

(©) Limitations, Disclaimers, and Amendments. The City shall be obligated to observe
and perform the covenants specified in this Section for so long as, but only for so long as, the City
remains an "obligated person" with respect to the Bonds within the meaning of the Rule, except that
the City in any event will give notice of any deposit made in accordance with Section 8 of this
Ordinance that causes the Bonds no longer to be outstanding.

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

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

No default by the City in observing or performing its obligations under this Section shall
comprise a breach of or default under this Ordinance for purposes of any other provision of this
Ordinance.

Should the Rule be amended to obligate the City to make filings with or provide notices to
entities other than the MSRB, the City hereby agrees to undertake such obligation with respect to the
Bonds in accordance with the Rule as amended.

Nothing in this Section is intended or shall act to disclaim, waive, or otherwise limit the
duties of the City under federal and state securities laws.

The provisions of this Section may be amended by the City from time to time to adapt to

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

Section 16. AMENDMENT OF ORDINANCE. The City hereby reserves the right to
amend this Ordinance subject to the following terms and conditions, to-wit:

(a) The City may from time to time, without the consent of any holder, except as
otherwise required by paragraph (b) below, amend or supplement this Ordinance in Ordinance to (i)
cure any ambiguity, defect or omission in this Ordinance that does not materially adversely affect the
interests of the holders, (ii) grant additional rights or security for the benefit of the holders, (1i1) add
events of default as shall not be inconsistent with the provisions of this Ordinance and that shall not
materially adversely affect the interests of the holders, (iv) qualify this Ordinance under the Trust
Indenture Act of 1939, as amended, or corresponding provisions of federal laws from time to time in
effect, (v) obtain insurance or ratings on the Bonds, (vi) obtain the approval of the Attorney General
of the State Texas, or (vii) make such other provisions in regard to matters or questions arising under
this Ordinance as shall not be inconsistent with the provisions of this Ordinance and that shall notin
the opinion of the City's Bond Counsel materially adversely affect the interests of the holders.

(b)  Except as provided in paragraph (a) above, the holders of Bonds aggregating in
principal amount 51% of the aggregate principal amount of then outstanding Bonds that are the
subject of a proposed amendment shall have the right from time to time to approve any amendment
hereto that may be deemed necessary or desirable by the City; provided, however, that without the
consent of 100% of the holders in aggregate principal amount of the then outstanding Bonds, nothing
herein contained shall permit or be construed to permit amendment of the terms and conditions of
this Ordinance or in any of the Bonds so as to:

(1)  Make any change in the maturity of any of the outstanding Bonds;

(2)  Reduce the rate of interest borne by any of the outstanding Bonds;
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(3)  Reduce the amount of the principal of, or redemption premium, if any,
payable on any outstanding Bonds;

(4)  Modify the terms of payment of principal or of interest or redemption
premium on outstanding Bonds or any of them or impose any condition with respect
to such payment; or

(5)  Change the minimum percentage of the principal amount of any series of
Bonds necessary for consent to such amendment,

(¢}  Ifatany time the City shall desire to amend this Ordinance under this Section, the City
shall send by U.S. mail to each registered owner of the affected Bonds a copy of the proposed
amendment and cause notice of the proposed amendment to be published at least once in a financial
publication published in The City of New York, New York or in the State of Texas. Such published
notice shall briefly set forth the nature of the proposed amendment and shall state that a copy thereof
is on file at the office of the City for inspection by all holders of such Bonds.

(d)  Whenever at any time within one year from the date of publication of such notice the
City shall receive an instrument or instruments executed by the holders of at least 51% in aggregate
principal amount of all of the Bonds then outstanding that are required for the amendment, which
instrument or instruments shall refer to the proposed amendment and that shall specifically consent
to and approve such amendment, the City may adopt the amendment in substantially the same form.

()  Upon the adoption of any amendatory Ordinance pursuant to the provisions of this
Section, this Ordinance shall be deemed to be modified and amended in accordance with such
amendatory Ordinance, and the respective rights, duties, and obligations of the City and all holders
of such affected Bonds shall thereafier be determined, exercised, and enforced, subject in all respects
to such amendment.

()  Any consent given by the holder of a Bond pursuant to the provisions of this Section
shall be irrevocable for a period of six months from the date of the publication of the notice provided
for in this Section, and shall be conclusive and binding upon all future holders of the same Bond
during such period. Such consent may be revoked at any time after six months from the date of the
publication of said notice by the holder who gave such consent, or by a successor in title, by filing
notice with the City, but such revocation shall not be effective if the holders of 51% in aggregate
principal amount of the affected Bonds then outstanding, have, prior to the attempted revocation,
consented to and approved the amendment.

Section 17. DEFAULT AND REMEDIES. (a) Events of Default. Each ofthe following
occurrences or events for the purpose of this Ordinance is hereby declared to be an Event of Default:

(i) the failure to make payment of the principal of or interest on any of the Bonds
when the same becomes due and payable; or
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(ii) default in the performance or observance of any other covenant, agreement or
obligation of the City, the failure to perform which materially, adversely affects the rights of
the Registered Owners of the Bonds, including, but not limited to, their prospect or ability to
be repaid in accordance with this Ordinance, and the continuation thereof for a period of 60
days after notice of such default is given by any Registered Owner to the City.

{(b) Remedies for Default.

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

(i1) Itis provided that all such proceedings shall be instituted and maintained for the
equal benefit of all Registered Owners of Bonds then outstanding.

(c) Remedies Not Exclusive.

(i) No remedy herein conferred or reserved is intended to be exclusive of any other
available remedy or remedies, but each and every such remedy shall be cumulative and shall
be in addition to every other remedy given hereunder or under the Bonds or now or hereafter
existing at law or in equity; provided, however, that notwithstanding any other provision of
this Ordinance, the right to accelerate the debt evidenced by the Bonds shall not be available
as a remedy under this Ordinance.

(i1} The exercise of any remedy herein conferred or reserved shall not be deemed a
waiver of any other available remedy.

(iii) By accepting the delivery of a Bond authorized under this Ordinance, such
Registered Owner agrees that the certifications required to effectuate any covenants or
representations contained in this Ordinance do not and shall never constitute or give riseto a
personal or pecuniary liability or charge against the officers, employees or trustees of the City
or the City Council.

(iv) None of the members of the City Council, nor any other official or officer, agent,
or employee of the City, shall be charged personally by the Registered Owners with any
liability, or be held personally liable to the Registered Owners under any term or provision of
this Ordinance, or because of any Event of Default or alleged Event of Default under this
Ordinance.
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Section 18. NO RECOURSE AGAINST CITY OFFICIALS. No recourse shall be had
for the payment of principal of or interest on the Bonds or for any claim based thereon or on this
Ordinance against any official of the City or any person executing any Bonds.

Section 19. PAYMENT OF ATTORNEY GENERAL FEE. The City hereby authorizes
the disbursement of a fee equal to the lesser of (i) one-tenth of one percent of the principal amount of
the Bonds or (ii) $9,500, provided that such fee shall not be less than $750, to the Attorney General
of Texas Public Finance Division for payment of the examination fee charged by the State of Texas
for the Attorney General's review and approval of public securities and credit agreements, as required
by Section 1202.004 of the Texas Government Code. The appropriate member of the City's staff is
hereby instructed to take the necessary measures to make this payment. The City is also authorized
to reimburse the appropriate City funds for such payment from proceeds of the Bonds.

Section 20. FURTHER ACTIONS. The officers and employees of the City are hereby
authorized, empowered and directed from time to time and at any time to do and perform all such
acts and things and to execute, acknowledge and deliver in the name and under the corporate seal and
on behalf of the City all such instruments, whether or not herein mentioned, as may be necessary or
desirable in Ordinance to carry out the terms and provisions of this Ordinance, the Bonds, the initial
sale and delivery of the Bonds, the Paying Agent/Registrar Agreement, the Bond Purchase
Agreement and the Official Statement. In addition, prior to the initial delivery of the Bonds, the
Mayor, Director of Finance and Bond Counsel are hereby authorized and directed to approve any
changes or corrections to this Ordinance or to any of the instruments authorized and approved by this
Ordinance necessary in Ordinance to (i) correct any ambiguity or mistake or properly or more
completely document the transactions contemplated and approved by this Ordinance and as
described in the Official Statement or (ii) obtain the approval of the Bonds by the Texas Attorney
General's office.

In case any officer of the City whose signature shall appear on any Bond shall cease to be
such officer before the delivery of such Bond, such signature shall nevertheless be valid and
sufficient for all purposes the same as if such officer had remained in office until such delivery.

Section 21. INTERPRETATIONS. All terms defined herein and all pronouns used in this
Ordinance shall be deemed to apply equally to singular and plural and to all genders. The titles and
headings of the articles and sections of this Ordinance have been inserted for convenience of
reference only and are not to be considered a part hereof and shall not in any way modify or restrict
any of the terms or provisions hereof. This Ordinance and all the terms and provisions hereof shall
be liberally construed to effectuate the purposes set forth herein and to sustain the validity of the
Bonds and the validity of the lien on and pledge to secure the payment of the Bonds.

Section 22. INCONSISTENT PROVISIONS. All ordinances or resolutions, or parts
thereof, which are in conflict or inconsistent with any provisions 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.
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Section 23. INTERESTED PARTIES. Nothing in this Ordinance expressed or implied is
intended or shall be construed to confer upon, or to give to, any person or entity, other than the City
and the registered owners of the Bonds, any right, remedy or claim under or by reason of this
Ordinance or any covenant, condition or stipulation hereof, and all covenants, stipulations, promises
and agreements in this Ordinance contained by and on behalf of the City shall be for the sole and
exclusive benefit of the City and the registered owners of the Bonds.

Section 24. NO PERSONAL LIABILITY. No covenant or agreement contained in the
Bonds, this Ordinance or any corollary instrument shall be deemed to be the covenant or agreement
of any member of the City Council or any officer, agent, employee or representative of the City
Council in his individual capacity, and neither the directors, officers, agents, employees or
representatives of the City Council nor any person executing the Bonds shall be personally liable
thereon or be subject to any personal liability for damages or otherwise or accountability by reason of
the issuance thereof, or any actions taken or duties performed, whether by virtue of any constitution,
statute or rule of law, or by the enforcement of any assessment or penalty, or otherwise, all such

liability being expressly released and waived as a condition of and in consideration for the issuance
of the Bonds.

Section 25. SEVERABILITY. The provisions of this Ordinance are severable; and in case
any one or more of the provisions of this Ordinance or the application thereof to any person or
circumstance should be held to be invalid, unconstitutional, or ineffective as to any person or
circumstance, the remainder of this Ordinance nevertheless shall be valid, and the application of any
such invalid provision to persons or circumstances other than those as to which it is held invalid shall
not be affected thereby.

[THE REMAINDER OF THIS PAGE INTENTIONALLY LEFT BLANK.]
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IN ACCORDANCE WITH SECTION 1201.028, Texas Government Code, passed and
approved on the first and final reading on the 28% day of October, 2014.

CITY OF BASTROP:
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By: Ken Kesselus, Mayor
City of Bastrop, Texas

ATTEST:

////7/

Elizabeth Lope (’flty Secretary
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IN ACCORDANCE WITH SECTION 1201.028, Texas Government Code, passed and
approved on the first and final reading on the 28™ day of October, 2014.

CITY OF BASTROP:
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By: Ken Kesselus, Mayor
City of Bastrop, Texas
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ATTEST
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Elizabeth Lopcz/élty} Secretary

A

_~

BASTROPGORB 2014; Ordinance



IN ACCORDANCE WITH SECTION 1201.028, Texas Government Code, passed and
approved on the first and final reading on the 28" day of October, 2014.

CITY OF BASTROP'
ans
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By: Ken Kesselus Mayor
City of Bastrop, Texas

ATTEST:
=

Elizateth Fopez, 52{‘[)) Secretary
7

BASTROPGORB 2014 Ordinance



IN ACCORDANCE WITH SECTION 1201.028, Texas Government Code, passed and
approved on the first and final reading on the 28" day of October, 2014.

ATTEST:

¥3
/
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CITY OF BASTROP: _
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Elizabeth L};éz,/ ,(’fity Secretary
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IN ACCORDANCE WITH SECTION 1201.028, Texas Government Code, passed and
approved on the first and final reading on the 28" day of October, 2014.

CITY OF BASTROP:
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By: Ken Kesselus, Mayor
City of Bastrop, Texas

ATTEST:
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Elizabeth Lopez, ?{ty sec-retary
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IN ACCORDANCE WITH SECTION 1201.028, Texas Government Code, passed and
approved on the first and final reading on the 28" day of October, 2014.

CITY OF BASTROP:
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By: Ken Kesselus, Mayor
City of Bastrop, Texas
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ATTEST:
1,

Elizabeth Lop
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CITY OF BASTROP, TEXAS
(A political subdivision and municipal corporation of
the State of Texas located within Bastrop County)

$2,275,000
GENERAL OBLIGATION REFUNDING BONDS,
SERIES 2014

BOND PURCHASE AGREEMENT

October 29, 2014
IHonorable Mayor and City Council
City of Bastrop, Texas
904 Main Street
Bastrop, Texas 78602
Ladies and Gentlemen:

The undersigned, SAMCO Capital Markets, Inc. (the “Underwriter "), acting on its own
behalf and not acting as a fiduciary or agent for the City of Bastrop, Texas (the “Jssuer ), offers
to enter into the following agreement (this “4greement ) with the Issuer which, upon the Issuer’s
wrilten acceptance of this offer, will be binding upon the Issuer and upon the Underwriter. This
offer is made subject to the Issuer’s written acceptance hereof on or before 8:30 p.m., Bastrop,
Texas time, on October 29, 2014, and, if not so accepted, will be subject to withdrawal by the
Underwriter upon written notice delivered to the Issucr at any time prior to the acceptance hereof
by the Issuer. Terms not otherwise defined in this Agreement shall have the same meanings set
forth in the Ordinance (as defined herein) or in the Official Statement (as defined herein).

1. Purchase and Sale of the Bonds., Subject to the terms and conditions and in
reliance upon the representations, warranties and agreements set forth hercin, the Underwriter
hereby agrees to purchase from the Issuer, and the Issuer hereby agrees to sell and deliver to the
Underwriter, all, but not less than all, of the Issuer’s $2,275,000 General Obligation Refunding
Bonds, Serics 2014 (the “Bonds™). The Issuer acknowledges and agrees that (i) the purchase and
sale ol the Bonds pursuant to this Agreement is an arm’s-length commercial transaction between
the Issuer and the Underwriter, (ii) in connection therewith and with the discussions,
undertakings, and procedures leading up to the consummation of this transaction, the
Underwriter is and has been acting solely as a principal and is not acting as the agent or fiduciary
of the Issuer, (iii) the Underwriter has not assumed an advisory or [iduciary responsibility in
favor of the Issuer with respect to the offering contemplated hercby or the discussions,
undertakings, and procedures leading thereto (regardless of whether the Underwriter has
provided other scrvices or are currently providing other services to the Issuer on other matters)
and the Underwriter has no obligation to the Issuer with respect to the offering contemplated
hereby except the obligations expressly set forth in this Agreement, and (iv) the Issuer has
consulted its own legal, financial, and other advisors to the extent it has deemed appropriate.
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The principal amount of the Bonds to be issued, the dated date therefor, the maturities
and redemption provisions and interest rates per annum are set forth in Schedule I hereto. The
Bonds shall be as described in, and shall be issued and secured under and pursuant to the
provisions of (i) an ordinance adopted by the Issuer on October 28, 2014 and (ii) a pricing
certificate, dated the date of this Agreement, signed by an authorized representative of the Issuer
appointed by the City Council and duly authorized to approve the pricing and terms of sale for
the Bonds (collectively, the “Ordinance”).

The purchase price for the Bonds shall be $2,503,981.66 (representing the par amount of
the Bonds, plus a reoffering premium of $249,335.85 and less an underwriting discount of
$20,354.19).

Delivered to the Issuer herewith is the Underwriter’s good faith corporate check payable
to the order of the Issuer in the amount of $23,850.00 (the “Check™). In the event the Issuer
accepts this offer, the Check shall be held uncashed by the Issuer until the time of Closing, at
which time the Check shall be returned uncashed to the Underwriter. In the event that the Issuer
does not accept this Agreement, the Check shall be immediately returned to the Underwriter.
Should the Issuer fail to deliver the Bonds at the Closing, or should the Issuer be unable to
satisfy the conditions of the obligations of the Underwriter to purchase, accept delivery of and
pay for the Bonds, as set forth in this Agreement (unless waived by the Underwriter), or should
such obligations of the Underwriter be terminated for any reason permitted by this Agreement,
the Check shall immediately be returned to the Underwriter. In the event that the Underwriter
fails (other than for a reason permitted hereunder) to purchase, accept delivery of and pay for the
Bonds at the Closing as hercin provided, the Check shall be cashed and the amount thereof
retained by the Issuer as and for fully liquidated damages for such failure of the Underwriter,
and, except as set forth in Sections 8 and 10 hereof, no party shall have any further rights against
the other hereunder. The Underwriter and the Issuer understand that in such event the Issuer’s
actual damagcs may be greater or may be less than such amount. Accordingly, the Underwriter
hereby wailves any right to claim that the Issucr’s actual damages are less than such amount, and
the Issuer’s acceptance of this offer shall constitute a waiver of any right the Issuer may have to
additional damages from the Underwriter for its failure to purchase, accept delivery of and pay
for the Bonds. The Underwriter hereby agrees not to stop or cause payment on such check to be
stopped unless the Issuer has breached the terms of this Agreement..

2, Public Offering. The Underwriter agrees to make a bona fide public offering of
all of the Bonds at prices or yiclds not to exceed the public offering prices or vields set forth on
page 2 of the Official Statement and may subsequently change such offering prices or yields
without any requirement of prior notice. The Underwriter may offer and sell the Bonds to
certain dealers (including dealers depositing Bonds into investment trusts) and others at prices
lower than the public offering prices or yields stated on page 2 of the Official Statement;
provided that on or beforc the Closing, the Underwriter shall execute and deliver to Bond
Counsel an issue price certificate prepared by Bond Counsel verifying the initial offering prices
to the public at which a substantial amount of each stated maturity of the Bonds was sold to the
public.
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3. The Official Statement,

(a) The Issuer previously has delivered, or caused to be delivered, 1o the
Underwriter the Preliminary Official Statement dated October 20, 2014 (the “Preliminary
Official Statement”) in a “designated electronic format,” as defined in the Municipal
Securities Rulemaking Board’s (“MSRB”) Rule G-32 (“Rule G-32"). The Issuer will
prepare a [inal Official Statement relating to the Bonds, which will be (i) daled the date
of this Agreement, (i1) complete within the meaning of the United States Sccurities and
Exchange Commission’s Rule 15¢2-12, as amended (the “Rule™), (ii1) in a “designated
electronic format” and (iv) substantially in the form of the most recent version of the
Preliminary Official Statement provided to the Underwriter before the execution hereof.
Such final Official Statement, including the cover page thereto, all exhibits, schedules,
appendices, maps, charts, pictures, diagrams, reports, and statements included or
incorporated therein or attached thereto, and all amendments and supplements thereto that
may be authorized for use with respect to the Bonds, is herein referred to as the “Official
Statement”.  Until the Official Statement has been prepared and is available for
distribution, the Issuer shall provide to the Underwriter sufficient quantities (which may
be in electronic format) of the Preliminary Official Statement as the Underwriter deems
necessary lo satisly the obligations of the Underwriter under the Rule with respect to
distribution to each potential customer, upon request, of a copy of the Preliminary
Official Statement.

(b)  The Preliminary Official Statement has been prepared for use by the
Underwriter in connection with the public offering, sale and distribution of the Bonds.
The Issuer hereby represents and warrants that the Preliminary Official Statement has
been deemed final by the Issuer as of its date, cxcept for the omission of such information
which is dependent upon the (inal pricing of the Bonds for completion, all as permitted to
be excluded by Section (b){(1) of the Rule.

(c) The Issuer hereby authorizes the Official Statement and the information
therein contained to be used by the Underwriter in connection with the public offering
and the sale of the Bonds. The Issuer consents to the use by the Underwriter prior to the
date hereof of the Preliminary Official Statement in connection with the public offering
of the Bonds. The Issuer shall provide, or cause to be provided, to the Underwriter as
soon as practicable after the date of the Issuer’s acceptance of this Agreement (but, in any
event, not later than within seven (7) business days after the Issuer’s acceptance of this
Agreement and in sufficient time to accompany any confirmation that requests payment
from any customer) copies of the Official Statement, approved by the Issuer’s City
Council or one or more duly authorized officers of the Issuer, which is complete as of
their delivery to the Underwriter. The Issuer shall provide the Official Statement, or
cause the Official Statement to be provided, (i) in a “designated clectronic [ormat”
consistent with the requirements of Rule G-32 and (ii) in a printed format in such
quantity as the Underwriter shall reasonably request in order for the Underwriter to
comply with Section (b)(4) of the Rule and the rules of the MSRB.

(d) If, after the date of this Agreement to and including the date the
Underwriter is no longer required to provide an Official Statement to potential customers
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who request the same pursuant to the Rule (the earlier of (i) ninety (90) days from the
“end of the underwriting period™ (as defined in the Rule) and (ii) the time when the
Official Statement is available to any person from the MSRB, but in no case less than
twenty-five (25) days after the “end of the underwriting period” for the Bonds), the Issuer
becomes aware of any fact or event which might or would cause the Official Statement,
as then supplemented or amended, to contain any untrue statement of a material fact or to
omit to state a material fact required to be stated therein, in light of the circumstances in
which they were made, or necessary to make the statements therein not misleading, or if
it is necessary to amend or supplement the Official Statement to comply with law, the
Issuer will notify the Underwriter (and for the purposes of this clause provide the
Underwriter with such information as the Underwriter may from time to time reasonably
request), and if, in the reasonable opinion of the Underwriter, such fact or event requires
preparation and publication of a supplement or amendment to the Official Statement, the
Issuer will forthwith prepare and furnish, at the Issuer’s own expense (in a form and
manner approved by the Underwriter), either an amendment or a supplement to the
Official Statement so that the statements in the Official Statement as so amended and
supplemented will not, contain any untrue statement of a material fact or omit to state a
material fact required to be stated therein, in light of the circumstances in which they
were made, or necessary to make the statements therein not misleading or so that the
Official Statement will comply with law; provided, however, that for all purposes of this
Agreement and any certificate delivered by the Issuer in accordance herewith, the Issuer
makes no representations with respect to the descriptions in the Preliminary Official
Statement or the Official Statement of The Depository Trust Company, New York, New
York (“DTC”), or its book-entry-only system. If such notification shall be subsequent to
the Closing, the Issuer shall furnish such legal opinions, certificates, instruments and
other documents as the Underwriter may reasonably deem necessary to evidence the truth
and accuracy of such supplement or amendment to the Official Statement. The Issuer
shall provide any such amendment or supplement, or cause any such amendment or
supplement to be provided, (i) in a “designated clectronic format™ consistent with the
requirements of Rule G-32 and (ii) in a printed format in such quantity as the Underwriter
shall recasonably request in order for the Underwriter to comply with Section (b)(4) of the
Rule and the rules of the MSRB.

(¢) The Underwriter hercby agrees to timely file the Official Statement with
the MSRB through its Electronic Municipal Market Access (“EMMA”) system on or
before the date of Closing. Unless otherwise notified in writing by the Underwriter, the
Issuer can assume that the “end of the underwriling period” for purposes of the Rule is
the date of the Closing.

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

(a) The Issuer is a home rule city duly created and existing under the laws of
the State of Texas (the “Stare™), including specifically Article XI, Section 5 of the State
Constitution, and is issuing the Bonds pursuant to the provisions of Chapter 1207, Texas
Government Code, as amended (the “Act”), and its home rule charter (the “Charter ™)
and has full legal right, power and authority under the Act and the Charter, and at the date
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of the Closing will have full legal right, power and authority (1) to enter into, execute and
deliver this Agreement, the Ordinance, the Continuing Disclosure Undertaking (as
defined in Section 6(i)(3) hereof), and the escrow or similar agreement described in the
Ordinance (the “Escrow Agreement”) (this Agreement, the Ordinance (including the
Continuing Disclosure Undertaking) and the Escrow Agreement are hercinafter referred
to as the “Issuer Documents™), (2) to sell, issue and deliver the Bonds to the Underwriter
as provided herein, and (3) to carry out and consummate the transactions described in the
Issuer Documents and the Official Statement, and the Issuer has complied, and will at the
Closing be in compliance in all respects, with the terms of the Acts, the Charter and the
Issuer Documents as they pertain to such transactions;

(b) By all necessary official action of the Issuer prior to or concurrently with
the acceptance hereof, the Issuer has duly authorized all necessary action to be taken by it
for (i) the adoption of the Ordinance and the issuance and sale of the Bonds, (ii) the
approval, execution and delivery of, and the performance by the Issuer of the obligations
on its part, contained in the Bonds and the Issuer Documents and (iii) the consummation
by it of all other transactions described in the Official Statement and the lssuer
Documents and any and all such other agreements and documents as may be required to
be exccuted, delivered and/or received by the Issuer in order to carry out, give effect o,
and consummate the transactions described herein and in the Official Statement;

(c) The Issuer Documents constitute legal, valid and binding obligations of
the Issuer subject to bankruptcy, insolvency, reorganization, moratorium and other
similar laws and principles of equity relating to or affecting the enforcement of creditors’
rights or by general principles of equity which permit the exercise of judicial discretion;
the Bonds, when issued, delivered and paid for, in accordance with the Ordinance and
this Agreement, will constitute legal, valid and binding obligations of the Issucr, entitled
to the benefits of thc Ordinance and enforceable in accordance with their terms by
mandamus or other relief permitted by law, subject to bankruptcy, insolvency,
recorganization, moratorium and other similar laws and principles of equity relating to or
affecting the enforcement of creditors’ rights, and subject to general principles of equity
which permit the exercise of judicial discretion; and upon the issuance, authentication
and delivery of the Bonds as aforesaid, the Ordinance will provide, for the benefit of the
holders, from time to time, of the Bonds, the legally valid and binding pledge of and lien
they purport to create as set forth in the Ordinance;

(d) On the date hereof and on the date of Closing, the Issuer is not in material
breach of or default under any applicable constitutional provision, law or administrative
regulation of the State or the United States or any applicable judgment or decree that
would have a material adverse effect upon the operations or financial condition of the
Issuer; or any loan agreement, indenture, bond, note, resolution, agreement or other
instrument 1o which the Issuer is a parly or to which the Issuer is otherwisc subject, and
no event has occurred and is continuing which constitutes or with the passage of time or
the giving of notice, or both, would constitute a default or event of default by the Issuer
under any of the foregoing; and the execution and delivery of the Bonds, the Issuer
Documents and the adoption of the Ordinance and compliance with the provisions on the
Issuer’s part contained therein, will not conflict with or constitute a material breach of or
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default under any constitutional provision, law or administrative regulation, judgment,
decree, loan agreement, indenture, bond, note, resolution, agreement or other instrument
to which the Issuer is a party or to which the Issuer is otherwise subject or under the
terms of any such law, regulation or instrument, except as provided by the Bonds and the
Ordinance;

(e) All autherizations, approvals, licenses, permits, consents and orders of any
governmental authority, legislative body, board, agency or commission having
jurisdiction of the matters which are required for the due authorization of, which would
constitute a condition precedent to, or the absence of which would materially adverscly
aflect the due performance by the Issuer of its obligations under the Issuer Documents
and the Bonds have been duly obtained or will be obtained prior to Closing, except for
the approval of the Bonds by the Texas Attorney General, registration of the Bonds by
the Comptroller of Public Accounts, and such approvals, consents and orders as may be
required under the Blue Sky or securities laws of any jurisdiction in connection with the
offering and sale of the Bonds;

() The Bonds and the Ordinance conform to the descriptions thereof
contained in the Official Statement under the caption “THE BONDS™; the proceeds of
the sale of the Bonds will be applied generally as described in the Official Statement
under the subcaption “PLAN OF FINANCING — Sources and Uses of Proceeds™; and the
Continuing Disclosure Undertaking conforms to the descriptions thereof contained in the
Official Statement under the caption “CONTINUING DISCLOSURE OF
INFORMATION";

(g) Except as otherwise provided in the Official Statement under the caption
“CONTINUING DISCLOSURE OF INFORMATION - Compliance with Prior
Undertakings”, during the last five (5) years the Issuer has complied in all material
respects with its previous Continuing Disclosure Undertakings made by it in accordance
with the Rule;

(h) On the date hercof and on the date of Closing, there is no legislation,
action, suit, proceeding, inquiry or investigation, at law or in equity, before or by any
court, government agency, public board or body, pending or, to the best knowledge of the
Issuer after due inquiry, threatened against the Issuer, affecting the existence of the Issuer
or the titles of its officers to their respective offices, or affecting or seeking to prohibit,
restrain or enjoin the sale, issuance or delivery of the Bonds or the collection of taxes
pledged to the payment of principal of and interest on the Bonds pursuant to the
Ordinance or in any way contesting or affecting the validity or enforceability of the
Bonds or the Issuer Documents, or contesting the exclusion from gross income of interest
on the Bonds for federal income tax purposes, or contesting in any way the completeness
or accuracy of the Preliminary Official Statement or the Official Statement or any
supplement or amendment thereto, or contesting the powers of the Issuer or any authority
for the issuance of the Bonds, the adoption of the Ordinance or the execution and delivery
of the Issuer Documents, nor, to the best knowledge of the Issuer, is there any basis
thercfor, wherein an unfavorable decision, ruling or finding would materially adversely
alfect the validity or enforceability of the Bonds or the Issuer Documents; provided that
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for the purpose of this Agreement and any certificate delivered by the Issuer in
accordance with this Agreement, the Issuer makes no representations with respect to the
descriptions in the Preliminary Official Statement or the Official Statement of DTC or its
book-entry-only system;

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

() At the time of the Issuer’s acceptance hereof and (unless the Official
Statement is amended or supplemented pursuant to paragraph (d) of Section 3 of this
Agreement) at all imes subsequent thereto during the period up to and including twenty-
five (25) days subsequent to the “end of the underwriting period,” the Official Statement
does not and will not contain any untrue statement of a material fact or omit to state any
material fact required to be stated therein or necessary to make the statements therein, in
light of the circumstances under which they were made, not misleading;

(k) If the Official Statement is supplemented or amended pursuant to
paragraph (d) of Section 3 of this Agreement, at the time of each supplement or
amendment thereto and (unless subsequently again supplemented or amended pursuant to
such paragraph) at all times subsequent thereto during the period up to and including
twenty-five (25) days subsequent to the “end of the underwriting period”, the Official
Statement as so supplemented or amended will not contain any untrue statement of a
material fact or omit to state any material fact required to be stated therein or necessary to
make the statements therein, in light of the circumstances under which made, not
misleading;

(1 The Issuer will apply, or cause to be applied, the proceeds from the sale of
the Bonds as provided in and subject to all of the terms and provisions of the Ordinance
and will not take or omit to take any action which action or omission will adversely affect
the exclusion from gross income for federal income tax purposes of the interest on the
Bonds;

(m)  The Issuer will furnish such information and execute such instruments and
take such action in cooperation with the Underwriter as the Underwriter may reasonably
request, at no expense to the Issuer, (i) to (y) qualify the Bonds for offer and sale under
the Blue Sky or other securitics laws and regulations of such states and other jurisdictions
in the United States as the Underwriter may designate and (z) determine the eligibility of
the Bonds for investment under the laws of such states and other jurisdictions and (ii) to
continue such qualifications in effect so long as required for the initial distribution of the
Bonds by the Underwriter (provided, however, that the Issuer will not be required to
qualily as a forcign corporation or to file any general or special consents to service of
process under the laws of any jurisdiction) and will advise the Underwriter immediately
of receipt by the Issuer of any notification with respect to the suspension of the
qualification of the Bonds for sale in any jurisdiction or the initiation or threat of any
proceeding for that purpose;
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(n) The financial statements of, and other financial information regarding, the
Issuer in the Official Statement fairly present the financial position, results of opcrations
and condition of the Issuer as of the dates and for the periods therein set forth, and there
has been no adverse change of a material nature in such financial position, results of
operations or condition, financial or otherwise, of the Issuer since the dates of such
stalements and information;

(0) Except as may be disclosed in the Official Statement, the Issuer is not a
party to any litigation or other proceeding pending or, to its knowledge, threatened which,
if decided adversely to the Issucr, would have a materially adverse effect on the financial
condition of the Issuer;

(P) Prior to the Closing, and except in the ordinary course of business, the
Issuer will not offer or issue any bonds, notes or other obligations for borrowed money or
incur any material liabilities, direct or contingent, payable from or sccured by any of the
taxes or assets which will secure thc Bonds without the prior written approval of the
Underwriter, such approval not to be unreasonably withheld;

(Q) The Issuer, to the extent heretofore requested by the Underwriter, has
delivered to the Underwriter true, correct, complete, and legible copies of all information,
applications, reports, or other documents of any nature whatsoever submitted to any
rating agency for the purpose of obtaining a rating for the Bond or to any municipal bond
insurance company o obtain a municipal bond insurance policy on the Bonds and, in
cach instance, true, correct, complete, and legible copics of all correspondence or other
communications rclating, directly or indirectly, thereto;

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

(s) The Issuer covenants that between the date hereof and the Closing it will
not intentionally take actions which will cause the representations and warranties made in
this Section to be untrue as of the Closing.

By delivering the Official Statement to the Underwriter, the Issuer shall be deemed to
have reaffirmed, with respect to such Official Statement, the representations, warranties and
covenants sct forth above with respect to the Preliminary Official Statement.

5. Closing.

(a) At 10:00 a.m. Dallas, Texas, time, on November 18, 2014, or at such other
time and date as shall have been mutually agreed upon by the Issuer and the Underwriter
(the “Closing™), the Issuer will, subject to the terms and conditions hereof, deliver the
Bonds to the Underwriter duly cxecuted and authenticated, together with the other
documents hereinafter mentioned, and the Underwriter will, subject to the terms and
conditions hereof, accept such delivery and pay the purchase price of the Bonds as set
forth in Section 1 of this Agreement in immediately available funds by wire transfer to
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the account of the I[ssuer as indicated by Regions Bank, Houston, Texas (the “Paying
Agent/Registrar”). Payment for the Bonds as aforesaid shall be made at the offices of the
Paying Agent/Registrar or such other place as shall have been mutually agreed upon by
the Issuer and the Underwriter,

{(b) Delivery of the Bonds shall be made to the Paying Agent/Registrar on
behalf of DTC pursuant to DTC’s FAST system. The Bonds shall be delivered in
definitive fully registered form, bearing CUSIP numbers without coupons, with one Bond
for each maturity of the Bonds registered in the name of Cede & Co., all as provided in
the Ordinance and shall be made available to the Underwriter at least one business day
before Closing for purposes of inspection.

6. Closing Conditions. The Underwriter has entered into this Agreement in reliance
upon the representations, warranties and agrcements of the Issuer contained herein, and in
reliance upon the representations, warranties and agreements to be contained in the documents
and instruments to be delivered at the Closing and upon the performance by the Issuer of its
obligations hereunder, both as of the date hereol and as of the date of the Closing. Accordingly,
the Underwriter’s obligations under this Agreement to purchase, to accept delivery of and to pay
for thec Bonds shall be conditioned upon the performance by the Issuer of its obligations to be
performed hereunder and under such documents and instruments at or prior to the Closing, and
shall also be subject to the following additional conditions, including the delivery by the Issuer
of such documents as are enumerated herein, in form and substance reasonably satisfactory to the
Underwriter:

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

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

(c) At the time of the Closing, (i) the Issuer Documents and the Bonds shall
be in full force and eflect in the form heretofore approved by the Underwriter and shall
not have been amended, modified or supplemented, and the Official Statement shall not
have been supplemented or amended, except in any such case as may have been agreed to
by the Underwriter; (ii) the net proceeds of the sale of the Bonds and any funds to be
provided by the Issuer shall be deposited and applied as described in the Official
Statement and in the Ordinance and (iii) all actions of the Issuer required to be taken by
the Issuer shall be performed in order for Bond Counsel and counsel to the Underwriter
to deliver their respective opinions referred to herealler;

(d) At the time of the Closing, all official action of the Issuer relating to the
Bonds and the Issuer Documents shall be in full force and effect and shall not have been

amended, modified or supplemented except as may have been approved by the
Underwriter;
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(e) At or prior to the Closing, the Ordinance shall have been duly executed
and delivered by the Issuer and the Issuer shall have duly executed and delivered and the
Paying Agent/Registrar shall have duly authenticated the Bonds;

63) At the time of the Closing, there shall not have occurred any change or
any development involving a prospective change in the condition, financial or otherwise,
or in the revenues or operations of the [ssuer, from that set forth in the Official Statement
that in the rcasonable judgment of the Underwriter is material and adverse and that makes
it, in the reasonable judgment of the Underwriter, impracticable to market the Bonds on
the terms and in the manner described in the Official Statement;

() The Issuer shall not have failed to pay principal or interest when due on
any of its outstanding obligations for borrowed money;

(h) All steps to be taken and all instruments and other documents to be
executed, and all other legal matters in connection with the transactions described in this
Agreement shall be reasonably satisfactory in legal form and effect to the Underwriter, to
Bond Counsel (as defined herein), and to counsel for the Underwriter; and

(1) At or prior to the Closing, the Underwriter shall have received a copy of
cach ol the following documents:

(1) The Official Statement, and cach supplement or amendment
thereto, if any, as may have been agreed to by the Underwriter;

(2). A copy of the Ordinance, certified as having been duly adopted
and in full force and effect, with such supplements or amendments as may have
been agreed to by the Underwriter;

3) The undertaking of the Issuer set forth in the Ordinance (the
"Continuing Disclosure Undertaking”) which satisfies the requirements of
Section (b)(5)(1) of the Rule;

4 A fully executed copy of the Escrow Agreement;
(5) The approving opinion of McCall, Parkhurst & [Horton L.L.P.,
Austin, Texas (“Bond Counsel”), with respect to the Bonds, in substantially the

form attached to the Official Statement;

(6) A supplemental opinion of Bond Counsel addressed to the Issuer
and the Underwriter substantially to the effect that:

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

(i1) the Bonds are cxempt securitics that do not require

rcgiétration under the Securities Act of 1933, as amended (the “7933
Act”), and the Trust Indenture Act of 1939, as amended (the “Trust
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Indenture Act™), and it is not necessary, in connection with the oflering
and sale of the Bonds, to register the Bonds under the 1933 Act or to
qualify the Ordinance under the Trust Indenture Act; and

(iii)  the statements and information describing the Bonds and
the Ordinance contained in the Official Statement under the captions
“PLAN OF FINANCING” (except for the information under the
subcaption “Sources and Uses of Proceeds”), “THE BONDS (except for
the information under the subcaptions “Book-Entry-Only System™ and
“Bondholders’ Remedies™), “LEGAL MATTERS” (except for the second
to last sentence of the first paragraph thereof), “TAX MATTERS,” and
“CONTINUING DISCLOSURE OF INFORMATION™ (except the
information under the subcaption “Compliance with Prior Undertakings™),
and the subcaptions “Legal Investments and Eligibility to Secure Public
Funds in Texas” and “Registration and Qualification of Obligations for
Sale” under the caption “OTHER INFORMATION” and the information
in APPENDIX C are an accurate and [air description of the laws and legal
issucs addressed therein and, with respect to the Bonds, such information
conforms to the provisions ol the Ordinance,

(7) An opinion, dated the date of the Closing and addressed to the

Underwriter, of counsel to the Underwriter, to the effect that:

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

(i1) based upon their participation in the preparation of the
Official Statement as counsel for the Underwriter and their participation at
conferences at which the Official Statement was discussed, but without
having undertaken to determine independently the accuracy, completeness
or fairness of the statements contained in the Official Statement, such
counsel has no reason to believe that the Official Statement contains any
untrue statcment of a material fact or omils to state a material fact
necessary to make the statements thercin, in light of the circumstances
under which they were made, not misleading (except for any financial,
forecast, technical and statistical statements and data included in the
Official Statement and the information regarding DTC and its book-entry-
only system, as o which no view need be expressed);

(8) A certificate, dated the date of the Closing, of an appropriate

official of the Issuer to the effect that (i) the representations and warranties of the
Issuer contained herein are truc and correct in all material respects on and as of
the date of the Closing as if made on the date of the Closing; (ii) except as may be
disclosed in the Official Statement, no litigation, proceeding or tax challenge
against the Issuer is pending or, to the best of his or her knowledge, threatened in
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any court or administrative body nor is there a basis for litigation which would (a)
contest the right of the council members, officers or officials of the Issuer to hold
and exercise their respective positions, (b) contest the due organization and valid
existence of the Issuer, (c) contest the validity, due authorization and execution of
the Bonds or the Issuer Documents or (d) attempt to limit, enjoin or otherwise
restrict or prevent the Issuer [rom functioning and collecting ad valorem taxes or
revenues, including payments on the Bonds, pursuant to the Ordinance, and other
income or the levy or collection of the taxes pledged or to be pledged to pay the
principal of and interest on the Bonds, or the pledge thereof; (iii) all official action
of the Issuer relating to the Official Statement, the Bonds and the Issuer
Documents have been duly taken by the Issuer, are in full force and effect and
have not been modified, amended, supplemented or repealed; (iv) to the best of
his or her knowledge, no event affecting the Issuer has occurred since the date of
the Official Statement which should be disclosed in the Official Statement for the
purpose for which it is to be used or which it is necessary to disclose therein in
order to make the stalements and information therein, in light of the
circumstances under which made, not misleading in any respect as of the time of
the Closing, and the information contained in the Official Statement is correct in
all material respects and, as of the date of the Official Statement did not, and as of
the date of the Closing does not, contain any untrue statement of a material fact or
omil to state a material fact required to be stated therein or necessary to make the
statements made therein, in the light of the circumstances under which they were
made, not misleading; and (v) therc has not been any material adverse change in
the financial condition of the Issuer since September 30, 2013, the latest date as of
which audited financial information is available;

9) A certificate of the Issuer in form and substance satisfactory to
Bond Counsel and counsel to the Underwriter setting forth the facts, estimates and
circumstances in existence on the date of the Closing, which establish that it is not
expected that the proceeds of the Bonds will be used in a manner that would cause
the Bonds to be “arbitrage bonds™ within the meaning of Secction 148 of the
Intcrnal Revenue Code of 1986, as amended (the “Code™), and any applicable
regulations (whether [inal, temporary or proposed), issued pursuant to the Code;

(10)  The approving opinion of the Attorney General of the State of
Texas and the registration certificates of the Comptroller of Public Accounts of
the State of Texas in respect of the Bonds;

(11)  Any other certificates and opmmns requlrcd by the Ordinance for
the issuance thercunder of the Bonds;

(12) Evidence of a rating assigned to the Bonds of “AA”
(enhanced/unenhanced) by Standard & Poor’s Ratings Services, a Standard &
Poor’s Financial Services LLC business, and that such rating is in effect as of the
day of Closing;
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(13) a copy of a special report prepared by Grant Thomton LLP,
independent certified public accountants (the “Verification Agent”), addressed to
the Issuer, Bond Counsel and the Underwriter, verifying (i) the arithmetical
computations of the adequacy of the maturing principal and inlerest on the
Federal Securities and uninvested cash on hand under the Escrow Agreement to
pay, when due, the principal of and interest on the Refunded Obligations, and (ii)
the computation of the yield with respect to the Federal Securities and the Bonds;
and

(14)  Such additional legal opinions, certificates, instruments and other
documents as Bond Counsel, the Underwriter or counsel to the Underwriter may
reascenably request to evidence the truth and accuracy, as of the date hereof and as
of the date of the Closing, of the Issuer’s representations and warrantics contained
herein and of the statements and information contained in the Official Statement
and the due performance or satisfaction by the Issuer on or prior to the date of the
Closing of all the respective agreements then to be performed and conditions then
1o be satislied by the Issuer.

All of the opinions, letters, certificates, instruments and other documents mentioned
above or elsewhere in this Agreement shall be deemed to be in compliance with the provisions
hereol'if, but only if, they are in form and substance reasonably satisfactory to the Underwriter,

If the Issuer shall be unable to satisfy the conditions to the obligations of the Underwriter
to purchasc, to accept delivery of and to pay for the Bonds contained in this Agreement, or if the
obligations of the Underwriter to purchase, to accept delivery of and to pay for the Bonds shall
be terminated [or any reason permitted by this Agreement, this Agreement shall terminate and
neither the Underwriter nor the Issuer shall be under any further obligation hereunder, except
that the respective obligations of the Issuer and the Underwriter set forth in Sections 1 (with
respect to the Check), 4 and 8 hercof shall continue in [ull force and effcct.

7. Termination. The Underwriter shall have the right to cancel its obligation to
purchase the Bonds if (as evidenced by a written notice to the Issuer terminating the obligation of
the Underwriter to accept delivery of and pay for the Bonds), between the date of this Agreement
and the Closing, the market price or marketability of the Bonds, or the ability of the Underwriter
to enforce contacts for the sale of Bonds, shall be materially adversely affected, in the reasonable
judgment of the Underwriter, by the occurrence of any of the following:

(a) legislation shall be enacted by or introduced in the Congress of the United
States or recommended to the Congress for passage by the President of the United States,
or the Treasury Department of the United States or the Internal Revenue Service or any
member of the Congress or favorably reported for passage to either House of the
Congress by any committee of such House to which such legislation has been referred for
consideration, a decision by a court of the United States or of the State or the United
States Tax Court shall be rendered, or an order, ruling, regulation (final, temporary or
proposed), press release, statement or other form of notice by or on behalf of the Treasury
Department ol the United States, the Internal Revenue Service or other governmental
agency shall be made or proposed, the effect of any or all of which would be to impose,
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directly or indirectly, federal income taxation upon interest received on obligations of the
general character of the Bonds or the interest on the Bonds as described in the Official
Statement, or other action or events shall have transpired which may have the purpose or
cffeet, directly or indirectly, of changing the federal income tax consequences of any of
the transactions described herein; _

(b) legislation introduced in or enacted (or resolution passed) by the Congress
or an order, decree or injunction issued by any court of competent jurisdiction, or an
order, ruling, regulation (final, temporary, or proposed), press release or other form of
notice issued or made by or on behalf of the Securities and Exchange Commission, or any
other governmental agency having jurisdiction of the subject matter, to the effect that
obligations of the general character of the Bonds, including any or all underlying
arrangements, are not exempt from registration under or other requirements of the 1933
Act or the Securities Exchange Act of 1934, as amended and then in effect, or that the
Order is not exempt from qualification under or other requirements of the Trust Indenture
Act, or that the issuance, offering, or sale of obligations of the general character of the
Bonds, including any or all underlying arrangements, as described herein or in the
Official Statement or otherwise, is or would be in violation of any provision of the lederal
securities laws as amended and then in effect;

(c) any state blue sky or securitics commission or other governmental agency
or body in any state in which more than 15% of the Bonds have been sold shall have
withheld registration, exemption or clearance of the offering of the Bonds as described
herein, or issued a stop drder or similar ruling relating thereto;

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

(e) the New York Stock Exchange or other national securitics e¢xchange or
any governmental authority shall impose, as to the Bonds or as to obligations of the
general character of the Bonds, any material restrictions not now in force, or increase
materially those now in force, with respect to the extension of credit by, or the charge to
the net capital requirements of, the Underwriter, which change shall occur subsequent to
the date of this Agreement and shall not be due to the malfeasance, misfeasance or
nonfeasance of the Underwriter;

(D any amendment to the federal or state Constitution or action by any federal
or state court, legislative body, regulatory body, or other authority materially adversely
affecting the tax status of the Issuer, its property, income, securitics (or interest thereon),
or the validity or enforceability of the assessments or the levy of ad valorem taxes
pledged to pay the principal of and interest on the Bonds;

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

(h) there shall have occurred since the date of this Agreement any materially
adverse change in the affairs or financial condition of the Issuer, except for changes
which the Official Statement discloses are expected to occur;

(1) there shall have occurred (whether or not foreseeable) any (1) new material
outbreak of hostilities involving the United States (including, without limitation, an act of
terrorism) or (ii) new material other national or international calamity or crisis including,
but not limited to, an escalation of hostilities that existed prior to the date hereof, or (iii)
material financial crisis or adverse change in the [inancial or economic condilions
allecting the United States government or the securities markets in the United States;

() any fact or event shall exist or have cxisted that, in Underwriter’s
rcasonable judgment, requires or has required an amendment of or supplement to the
Official Statement;

(k) there shall have occurred or any published notice shall have been given of
any intended review for possible downgrade, downgrading, suspension, withdrawal, or
negative change in credit watch status by any national rating service to any of the Issuer’s
obligations that are secured in a like manner as the Bonds (including the ratings to be
accorded to the Bonds; and

(1) the purchase of and payment for the Bonds by the Underwriter, or the
resale of the Bonds by the Underwriter, on the terms and conditions herein provided shall
be prohibited by any applicable law, governmental authority, board, agency or
commission; provided, however, that such prohibition occurs after the date of this
Agreement and 1s not caused by the action, or failure to act, of the Underwriter.

With respect to the conditions described in subparagraphs (e) and (I) above, the
Underwriter is not aware of any current, pending or proposed law or government inquiry or
investigation as of the date of execution of this Agreement which would permit the Underwriter
to invoke its termination rights thercunder.

8. Expenses.

(a) The Underwriter shall be under no obligation to pay, and the Issuer shall
pay, any expenses incident to the performance of the Issuer’s obligations hereunder,
including, but not limited to (i) the cost of preparation and printing of the Bonds; (ii) the
fees and disbursements of Bond Counsel and the Issuer’s Financial Advisor; (iii) the fees
and disbursements of any other engineers, accountants, and other experts, consultants or
advisers retained by the Issuer; (iv) the fees for bond ratings and municipal bond
insurance, 1f any; (v) the costs of preparing, printing and mailing the Preliminary Official
Statement and the Official Statement; (vi) the fees and expenses of the Paying
Agent/Registrar, the Escrow Agent and other paying agents, if any, for the Refunded
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Obligations; (vii) publication expenses, if any, in connection with the redemption of the
Refunded Obligations; (viii) fees of the Verification Agent; (ix) advertising expenses
(except any advertising expenses of the Underwriter as set forth below); (x) the out-ol-
pocket, miscellancous and closing expenses, including the cost of travel, of the officers
and members of the Issuer; (xi) the Attorney General’s review fee; and (xii) any other
expenses mutually agreed to by the Issuer and the Underwriter to be reasonably
considercd expenses of the Issuer which are incident to the transactions described herein.

(b) The Underwriter shall pay (i) the cost of preparation and printing of this
Agreement, the Blue Sky Survey and Legal Investment Memorandum, if any; (ii) all
advertising expenses in connection with the public offering of the Bonds; and (iii) all
other expenses incurred by them in connection with the public offering of the Bonds,
including the fees and disbursements of counsel retained by the Underwriter.

(c) Based on information provided to it, the Issuer understands that
the Underwriter will pay from the underwriter’s expense allocation of the underwriting
discount the applicable per bond assessment charged by the Municipal Advisory Council
of Texas, a nonprofit corporation whose purpose is to collect, maintain and distribute
information relating to issuing entities of municipal securities,

9. Nofices. Any notice or other communication to be given to the Issucr under this
Agreement may be given by delivering the same in writing to the City of Bastrop, Texas, 904
West Main Street, Bastrop, Texas 78602, Attention: Chief Financial Officer, and any notice or
other communication to be given to the Underwriter under this Agreement may be given by
delivering the same in writing to SAMCO Capital Markets, Inc., 1700 Pacific Avenue, Suite
2000, Dallas, Texas 75201, Attention: Steve Sledge.

10.  Parties in Interest. This Agreement as heretoforc specified shall constitute the
entire agreement between us and is made solely for the benelit of the Issuer and the Underwriter
(including successors or assigns of the Underwriter) and no other person shall acquire or have
any right hereunder or by virtuc hereof. This Agreement may not be assigned by the Issuer. All
of the Issuer’s representations, warranties and agreements contained in this Agreement shall
remain operative and in full force and effect, regardless of (i) any investigations made by or on
behall’ of the Underwriter; (ii) delivery of and payment for the Bonds pursuant to this
Agreement; and (iii) any termination of this Agreement.

11.  Effectiveness. This Agreement shall become elfective upon the acceptance
hereof by the [ssuer and shall be valid and enforceable in accordance with its terms at the time of
such acceptance.

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

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

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

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

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

17.  No Personal Liability, None of the members of the City Council, nor any officer,
agent, or employee of the Issuer, shall be charged personally by the Underwriter with any
liability, or be held liable to the Underwriter under any term or provision of this Agreement, or
because ol execution or attempted execution, or because of any brcach or attempled or alleged
breach, of this Agreement.

[Execution Page Follows.)
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I you agree with the foregoing, please sign the enclosed counterpart of this Agreement
and return it to the Underwriter. This Agreement shall become a binding agreement between the
Issuer and the Underwriter when at least the counterpart of this letter shall have been signed by

or on behalf of each of the parties hereto.

SAMCO CAPIT

RKETS, INC.,

ACCEPTED at [a.m./p.m.] central time this ~dayof , 2014,

CITY OF BASTROP, TEXAS
N
a L )T \
By: TL"\\-E/1 -“-:;? \ Q{f \"'//1\""?__.':-—_
Name: '&.’_Y\\‘. c&\cxa\ B, talhet
Title: G,\\—x’.r f\(\&x\&Q&‘*‘(‘

Schedule I - Schedule of Terms

S-1
City of Bastrop, Texas General Obligation Retunding Bonds, Series 2014
HOU:3488128,1



If you agree with the foregoing, please sign the enclosed counterpart of this Agreement
and rcturn it to the Underwriter. This Agreement shall become a binding agreement between the
Issuer and the Underwriter when at least the counterpart of this letter shall have been signed by
or on behalf of each of the parties hereto.

Title: _l\néhaqinq Director

ACCEPTED at  [a.m./p.m.] central time this day of - ,2014,

CITY OF BAST R,BR, T P).AS

B)’I: ] IL’? LC ‘J'_/ ‘!)%<‘/\//
Name: ﬂfj_d’mf( H. Talbot
Title: (li-}r :I')/l{,lb’la(ijf n"‘
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If you agree with the foregoing, please sign the enclosed counterpart of this Agreement
and rcturn it to the Underwriter. This Agreement shall become a binding agreement between the
Issuer and the Underwriter when at least the counterpart of this letter shall have been signed by
or on behalf of each of the parties herelo.

Name— itlock

Title: _ Managing Director

ACCEPTED at  [am./p.m.] central time this day of ,2014.

CITY OF BASTROP, TEXAS

; 4
ey
\ \ '1 i \b | I.)I/ }

e N WA

Name: T.clnael Wb Ta\lot
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If you agree with the foregoing, please sign the enclosed counterpart of this Agreement
and return it to the Underwriter. This Agrcement shall become a binding agreement between the
[ssuer and the Underwriter when at least the counterpart of this letter shall have been signed by
or on bechalf of each of the parties hereto.

By: /..
Name; <N
Title: _ Managing Director

ACCEPTED at __ [a.m./p.m.] central time this day of ,2014.

N

e e e

CITY OF BASTROP, TEXAS

By: N\x{‘x«/é?ﬂ\ \ fc,'i’?/'!E;L—”

Name: N \Vewael W “Teadlont
Title: Q;.h': \V\&u\&c&e i
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[T you agrec with the foregoing, please sign the enclosed counterpart of this Agreement
and return it to the Underwriter. This Agreement shall become a binding agreement between the
Issuer and the Underwriter when at least the counterpart of this letter shall have been signed by

or on behalf of each of the parties hereto.

ACCEPTED at

CITY OF BASTROP, TEXAS

P
By: (J"{QJ Qh WA

[a.m./p.m.] central time this

SAMCO CAPITAL

MARKETS, INC.,

By: =
Name: Chris Whitlock
Title: __Managing Director

~_dayof , 2014,

/.

Name: DY\ N\e\pne |

. Tollet

Title: C LL-\[: \i\;\m\ao\\g’_i“
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If you agree with the foregoing, please sign the enclosed counterpart of this Agreement
and return it to the Underwriter. This Agreement shall become a binding agreement between the
Issuer and the Underwriter when at least the counterpart of this letter shall have been signed by
or on behall of cach of the parties hereto.

ACCEPTED at [a.m./p.m.]| central time this day of .2014.

CIry or BASTROP TEXA’S

By: t\)\uc 1:4< djp

Name: {0\ . d\(}e\ . Tolloat
Title: C,d‘.gl Y\’\OJ\CLGKE\

Schedule [ - Schedule of Terms

5-1

City of Bastrop, 'I'exas General Obligation Refunding Bonds, Series 2014
HOU:3488128 1



Schedule 1

$2,275,000
City of Bastrop, Texas
General Obligation Refunding Bonds, Series 2014

Interest Accrues From: Date of Delivery

$1,315,000 Serial Bonds

Maturity
Date Principal Interest Price or
(8/1) Amount  Rate Yield®

2018 $50,000 2.00% 1.05%
2019 110,000 2.00% 1.25%
2020 110,000  2.00% 1.60%
2021 115,000 3.00% 1.80%
2022 120,000 4.00%  2.00%
* ok # sk #k ook e

2030® 470,000 4.00%  2.75%%
2031® 340,000 4.00%  2.80%

$400,000 4.00% Term Bonds due August 1, 2025, Priced to Yield 2.25%@Med)
$295,000 4.00% Term Bonds due August 1, 2027, Priced to Yield 2.45%@XP)e)d)
$265,000 4.00% Term Bonds due August 1, 2029, Priced to Yield 2.60 % ®)P)c)d)

{a}

k)

{c}
)

The initial reoffering prices or yiclds of the Bonds are furnished by the Underwriter and represent the initial offering
prices or yiclds to the public. which may be changed by the Underwriter at any time.

The Bonds stated to mature on and after August 1, 2025 are subject Lo optional redemption, in whele or in part, prior
Lo maturity on August 1, 2024 or any date therealter at the par value thercof plus accrued interest to the date fixed for
redemption,

Priced Lo call.

The Term Bonds scheduled o mature on August 1 in the years 2025, 2027 and 2029 are alse subject to mandatory
sinking fund redemption on the dates and in the amounts set forth in the following schedule;

IMandatory Principal Mandatory Principal Mandatory Principal

Redemption Amount Redempiion Amount Redemption Amount
August 1, 2023 $125,000  August 1, 2026 $140,000 August 1, 2028 $155,000
August 1, 2024 135,000 August 1, 2027 155,000 August 1, 2029% 110,000
August 1, 2(025* 140,000

# Stdiﬁ-t-j_l\)fatllri[}'.

Schedule ] - 1
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CERTIFICATE FOR ORDINANCE

THE STATE OF TEXAS §
COUNTY OF BASTROP §
CITY OF BASTROP §

We, the undersigned officers of the City of Bastrop, Texas, (the "City") hereby certify as follows:

The City Council of the City convened in a REGULAR MEETING ON THE 28" DAY OF
OCTOBER, 2014, at the designated meeting place (the "Meeting"), and the roll was called of the duly
constituted officers and members of the Board, to wit:

Ken Kesselus, Mayor

Dock Jackson, Council Member, Place 1

Joseph J. Beal, Council Member, Place 2

Kay Garcia McAnally, Council Member, Place 3
Willie DelLaRosa, Mayor Pro-Tem, Place 4
Kelly Gilleland, Council Member, Place 5

and all of said persons were present, except the following absentees: , thus constituting a quorum.
Whereupon, among other business, the following was transacted at the Meeting: a written

ORDINANCE AUTHORIZING THE ISSUANCE OF
CITY OF BASTROP, TEXAS GENERAL OBLIGATION REFUNDING BONDS; LEVYING AN
AD VALOREM TAX IN SUPPORT OF THE BONDS; ESTABLISHING PROCEDURES FOR
SELLING AND DELIVERY OF ONE OR MORE SERIES OF THE BONDS; AND
AUTHORIZING OTHER MATTERS RELATING TO THE BONDS

was duly introduced for the consideration of the City. 1t was then duly moved and seconded that the Ordinance
be passed; and, after due discussion, the motion, carrying with it the passage of the Ordinance, prevailed and
carried by the following vote:

AYES:
NOES:

2. A true, full and correct copy of the aforesaid Ordinance passed at the Meeting described in the
above and foregoing paragraph is attached to and follows this Certiticate; that the Ordinance has been duly
recorded in the City's minutes of the Meeting; that the above and foregoing paragraph is a true, full and correct
excerpt from the City's minutes of the Meeting pertaining to the passage of the Ordinance; that the persons
named in the above and foregoing paragraph are the duly chosen, qualified and acting officers and members of
the City Council as indicated therein; that each of the officers and members of the City Council was duly and
sufficiently notified officially and personally, in advance, of the time, place and purpose of the aforesaid
Meeting, and that the Ordinance would be introduced and considered for passage at the Meeting, and each of
the officers and members consented, in advance, to the holding of the Meeting for such purpose; that the
Meeting was open to the public and public notice of the time, place and purpose of the Meeting was given, all
as required by Chapter 551, Government Code, as amended.
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SIGNED AND SEALED this October 28, 2014.

) > | >
%)/ U [&g [ —“{a </ ﬁz__f

City Secretary, Cit)-fr astrop, Texas Mayor, City of Bast‘Fop, Texas

(CITY SEAL)
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SIGNED AND SEALED this October 28, 2014.

!"!/j /)
% - L] 7 k/~,
%\/ M A m

City Secretary, City W exas Mayor, City of Bastrop, Texas

(CITY SEAL)
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SIGNED AND SEALED this October 28, 2014.

e MJQ P —

City Secretary, Cl%(ﬁ astrop, Texas Mayor, City of Bastrop, Texas

£

(CITY SEAL)
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SIGNED AND SEALED this October 28, 2014.

City Sec?e/ﬂ'@y of Bastrop, Texas Mayor, City of Bastrop, Texas
i

(CITY SEAL)
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SIGNED AND SEALED this October 28, 2014.

f = / i = T e 7
% WA, B Aol

City Secretary%?fty of Bastrop, Texas Mayor, City of Basirop, Texas

(CITY SEAL)
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SIGNED AND SEALED this October 28, 2014.

- u @/ w L

City Secretary, Ci Bastrop, Texas Mayor, City of Bastrop, Texas

(CITY SEAL)
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IN WITNESS WHEREOQOF, the City has caused this Bond to be signed with the manual
or facsimile signature of the Mayor of the City and countersigned with the manual or facsimile
signature of the City Secretary and has caused the official seal of the City to be duly impressed, or
placed in facsimile, on this Bond.

(/— L I »
f////z\ i AN/ %f\ [ ] e

City Secretary : Mayor

/
-



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

% . L l:a{_./{.uf“ AN ﬂf/"/ g
City {‘Se'crgfyﬁ
£ .




IN WITNESS WHEREOF, the City has caused this Bond to be signed with the manual
or facsimile signature of the Mayor of the City and countersigned with the manual or facsimile
signature of the City Secretary and has caused the official seal of the City to be duly impressed, or

placed in facsimile, on)jthis Bond.
/‘_'“.\l F: //
OB\

CE}T Secre‘mIS;r -




ESCROW AGREEMENT

City of Bastrop, Texas
General Obligation Refunding Bonds, Series 2014

THIS ESCROW AGREEMENT, dated as of October 15, 2014 (herein, together with any
amendments or supplements hereto, called the "Agreement"), entered into by and between the City
of Bastrop, Texas (the "Issuer") and Regions Bank, as escrow agent (together with any successor in
such capacity, the "Escrow Agent"),

WHEREAS, the Issuer heretofore issued and there presently remain outstanding the
obligations (the "Refunded Obligations") described in the Verification Report of Grant Thornton
LLP (the "Report") relating to the Refunded Obligations, attached hereto as Exhibit "B" and made
a part hereof ; and

WHEREAS, the Refunded Obligations are scheduled to mature in such years, bear interest
at such rates, and be payable at such times and in such amounts as are set forth in the Report; and

WHEREAS, when firm banking arrangements have been made for the payment of principal
and interest to the maturity or redemption dates of the Refunded Obligations, then the Refunded
Obligations shall no longer be regarded as outstanding except for the purposes of receiving payment
from the funds provided for such purpose and Issuer's right to call such Refunded Obligations for
redemption in accordance with the provisions of the resolution, order or ordinance authorizing their
issuance upon compliance with the provisions of Texas law; and

WHEREAS, Chapter 1207, Texas Government Code, as amended ("Chapter 1207"),
authorizes the Issuer to issue refunding bonds and to deposit the proceeds from the sale thereof, and
any other available funds or resources, directly with an eligible institution, including any place of
payment (paying agent) for any of the Refunded Obligations, and such deposit, if made before such
payment dates and in sufficient amounts, shall constitute the making of firm banking and financial
arrangements for the discharge and final payment of the Refunded Obligations; and

WHEREAS, Chapter 1207 further authorizes the Issuer to enter into an escrow agreement
with any such paying agent for any of the Refunded Obligations with respect to the safekeeping,
investment, administration and disposition of any such deposit, upon such terms and conditions as
the Issuer and such paying agent may agree, provided that such deposits may be invested only in
obligations authorized by Chapter 1207, and which shall mature and/or bear interest payable at such
times and in such amounts as will be sufficient to provide for the scheduled payment of principal and
interest on the Refunded Obligations when due; and

Bastrop GORE 2014: EscrowAgresment



WHEREAS, this Agreement constitutes an escrow agreement of the kind authorized and
required by said Chapter 1207; and

WHEREAS, The Bank of New York Mellon Trust Company and Bank of America, NA are
the paying agents for the Refunded Obligations; and

WHEREAS, Chapter 1207 makes it the duty of the Escrow Agent to comply with the terms
of this Agreement and timely make available to the other places of payment (paying agents) for the
Refunded Obligations the amounts required to provide for the payment of the principal of and
interest on such obligations when due, and in accordance with their terms, but solely from the funds,
in the manner, and to the extent provided in this Agreement; and

WHEREAS, the Issuer's Combination Tax and Revenue Certificates of Obligation, Series
2008 and Combination Tax and Revenue Certificates of Obligation, Series 2008 A (the "Refunding
Obligations") have been issued, sold and delivered for the purpose, among others, of obtaining the
funds required to provide for the payment of the principal of the Refunded Obligations at their
respective maturity dates or dates of redemption and the interest thereon to such dates as set forth
in the Report; and

WHEREAS, the Issuer desires that, concurrently with the delivery of the Refunding
Obligations to the purchasers thereof, certain proceeds of the Refunding Obligations, together with
certain other available funds of the Issuer, if applicable, shall be applied to purchase certain direct
obligations of the United States of America hereinafter defined as the "Escrowed Securities" for
deposit to the credit of the Escrow Fund created pursuant to the terms of this Agreement and to
establish a beginning cash balance (if needed) in such Escrow Fund; and

WHEREAS, the Escrowed Securities shall mature and the interest thereon shall be payable
at such times and in such amounts so as to provide moneys which, together with cash balances from
time to time on deposit in the Escrow Fund, will be sufficient to pay interest on the Refunded
Obligations as it accrues and becomes payable and the principal of the Refunded Obligations on their
respective maturity dates or dates of redemption; and

WHEREAS, to facilitate the receipt and transfer of proceeds of the Escrowed Securities,
particularly those in book entry form, the Issuer desires to establish the Escrow Fund at the principal
corporate trust office of the Escrow Agent; and

WHEREAS, the Escrow Agent is herein also referred to as the "Paying Agent," and any
paying agent for the Refunded Obligations, acting through the Escrow Agent, is also a party to this
Agreement, as a paying agent for the Refunded Obligations to acknowledge their acceptance of the
terms and provisions of this Agreement in such capacity.

NOW, THEREFORE, in consideration of the mutual undertakings, promises and
agreements herein contained, the sufficiency of which are hereby acknowledged, and in order to
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secure the full and timely payment of principal of and the interest on the Refunded Obligations, the
Issuer and the Escrow Agent mutually undertake, promise, and agree for themselves and their
respective representatives and successors, as follows:

ARTICLE 1

DEFINITIONS AND INTERPRETATIONS

Section 1.01. Definitions. Unless the context clearly indicates otherwise, the following
terms shall have the meanings assigned to them below when they are used in this Agreement:

"Code'" means the Internal Revenue Code of 1986, as amended, or to the extent applicable
the Internal Revenue Code of 1954, together with any other applicable provisions of any successor
federal income tax laws.

"Escrow Fund" means the fund created by this Agreement to be administered by the Escrow
Agent pursuant to the provisions of this Agreement.

"Escrowed Securities" means the direct noncallable, not pre-payable United States
Treasury obligations and obligations the due timely payment of which is unconditionally guaranteed
by the United States of America described in the Report or cash or other direct obligations of the
United States of America substituted therefor pursuant to Article IV of this Agreement.

"Paying Agent" means Regions Bank, acting in its capacity as paying agent for the
Refunded Obligations.

Section 1.02. Other Definitions. The terms "Agreement,” "Issuer," "Escrow Agent,"
"Paying Agent," "Refunded Obligations," "Refunding Obligations," and "Report" when they are used
in this Agreement, shall have the meanings assigned to them in the preamble to this Agreement.

Section 1.03. Interpretations. The titles and headings of the articles and sections of this
Agreement have been inserted for convenience and reference only and are not to be considered a part
hereof and shall not in any way modify or restrict the terms hereof. This Agreement and all of the
terms and provisions hereot shall be liberally construed to effectuate the purposes set forth herein
and to achieve the intended purpose of providing for the refunding of the Refunded Obligations in
accordance with applicable law.

ARTICLE II

DEPOSIT OF FUNDS AND
ESCROWED SECURITIES

Section 2.01. Deposits in the Escrow Fund. Concurrently with the sale and delivery of
the Refunding Obligations the Issuer shall deposit, or cause to be deposited, with the Escrow Agent,
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for deposit in the Escrow Fund, the funds and Escrowed Securities described in the Report, and the
Escrow Agent shall, upon the receipt thereof, acknowledge such receipt to the Issuer in writing.

ARTICLE III

CREATION AND OPERATION OF ESCROW FUND

Section 3.01. Escrow Fund. The Escrow Agent has created on its books a special trust
fund and irrevocable escrow to be known as the Issuer's Refunded Obligations Escrow Fund (the
"Escrow Fund"). The Escrow Agent hereby agrees that upon receipt thereof it will irrevocably
deposit to the credit of the Escrow Fund the funds and the Escrowed Securities described in the
Report. Such deposit, all proceeds therefrom, and all cash balances from time to time on deposit
therein (a) shall be the property of the Escrow Fund, (b) shall be applied only in strict conformity
with the terms and conditions of this Agreement, and (c) are hereby irrevocably pledged to the
payment of the principal of and interest on the Refunded Obligations, which payment shall be made
by timely transfers of such amounts at such times as are provided for in Section 3.02 hereof. When
the final transfers have been made for the payment of such principal of and interest on the Refunded
Obligations on their respective maturity dates or dates of redemption, any balance then remaining
in the Escrow Fund shall be transferred to the Issuer, and the Escrow Agent shall thereupon be
discharged from any further duties hereunder.

Section 3.02. Payment of Principal and Interest. The Escrow Agent is hereby irrevocably
instructed to transfer from the cash balances from time to time on deposit in the Escrow Fund, the
amounts required to pay the principal of the Refunded Obligations at their respective maturity dates
or dates of redemption and interest thereon to such maturity dates or dates of redemption in the
amounts and at the times shown in the Report.

Section 3.03. Sufficiency of Escrow Fund. The Issuer represents (based solely on the
Report) that the successive receipts of the principal of and interest on the Escrowed Securities will
assure that the cash balance on deposit from time to time in the Escrow Fund will be at all times
sufficient to provide moneys for transfer to the Paying Agent at the times and in the amounts
required to pay the interest on the Refunded Obligations at their respective maturity dates or dates
of redemption as such interest comes due and the principal of the Refunded Obligations at their
respective maturity dates or dates of redemption as the Refunded Obligations mature, all as more
fully set forth in the Report. If, for any reason, at any time, the cash balances on deposit or scheduled
to be on deposit in the Escrow Fund shall be insufficient to transfer the amounts required by each
place of payment (paying agent) for the Refunded Obligations to make the payments set forth in
Section 3.02 hereof, notice of any such insufficiency shall be given to the Issuer by the Escrow Agent
as promptly as practicable as hereinafter provided, but neither the Escrow Agent nor the Issuer shall
in any manner be responsible for any insufficiency of funds in the Escrow Fund.

Section 3.04, Trust Fund. The Escrow Agent shall hold at all times the Escrow Fund, the
Escrowed Securities and all other assets of the Escrow Fund, wholly segregated from all other funds
and securities on deposit with the Escrow Agent; it shall never allow the Escrowed Securities or any
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other assets of the Escrow Fund to be commingled with any other funds or securities of the Escrow
Agent; and it shall hold and dispose of the assets of the Escrow Fund only as set forth herein. The
Escrowed Securitics and other assets of the Escrow Fund shall always be maintained by the Escrow
Agent as trust funds for the benefit of the owners of the Refunded Obligations; and a special account
thereof shall at all times be maintained on the books of the Escrow Agent. The owners of the
Refunded Obligations shall be entitled to the same preferred claim and first lien upon the Escrowed
Securities, the proceeds thereof, and all other assets of the Escrow Fund to which they are entitled
as owners of the Refunded Obligations. The amounts received by the Escrow Agent under this
Agreement shall not be considered as a banking deposit by the [ssuer, and the Escrow Agent shall
have no right to title with respect thereto except as a constructive trustee and Escrow Agent under
the terms of this Agreement. The amounts received by the Escrow Agent under this Agreement shall
not be subject to warrants, drafts or checks drawn by the Issuer or, except to the extent expressly
herein provided, by the Paying Agent.

Section 3.05. Security for Cash Balances. Cash balances from time to time on deposit in
the Escrow Fund shall, to the extent not insured by the Federal Deposit Insurance Corporation or its
successor, be continuously secured by a pledge of direct obligations of, or obligations
unconditionally guaranteed by, the United States of America, having a market value at least equal
to such cash balances.

ARTICLE 1V

LIMITATION ON INVESTMENTS

Section 4.01. Except as provided in Sections 3.02, 4.02, 4.03 and 4.04 hereof, the Escrow
Agent shall not have any power or duty to invest or reinvest any money held hereunder, or to make
substitutions of the Escrowed Securities, or to sell, transfer or otherwise dispose of the Escrowed
Securities.

Section 4.02. Reinvestment of Certain Cash Balances in Escrow by Escrow Agent. In
addition to the Escrowed Securities listed in the Report, the Escrow Agent shall reinvest cash
balances shown in the Report in United States Treasury Certificates of Indebtedness, Notes or Bonds
- State and Local Government Series with an interest rate equal to zero percent (0%) (the "Zero
SLGS™) to the extent such Obligations are available from the Department of the Treasury. All such
re-investments shall be made only from the portion of cash balances derived from the maturing
principal of and interest on Escrowed Securities unless otherwise instructed by the Issuer in
accordance with Section 4.03 hereof, the Escrow Agent shall acquire any Zero SLGS on the dates
the Escrowed Securities listed in the Report mature, as shown in the Report, or the first date Zero
SLGS Become available thereafter. The Escrow Agent shall purchase Zero SLGS that only mature
on the dates shown in the Report.

Section 4.03. Substitutions and Reinvestments. At the discretion of the Issuer, the Escrow
Agent shall reinvest cash balances representing receipts from the Escrowed Securities, make
substitutions of the Escrowed Securities or redeem the Escrowed Securities and reinvest the proceeds

Bastrop GORB 2014: EscrowAgresment B



thereof or hold such proceeds as cash, together with other moneys or securities held in the Escrow
Fund provided that the Issuer delivers to the Escrow Agent the following:

(1) an opinion by an independent certified public accountant that after such
substitution or reinvestment the principal amount of the securities in the Escrow Fund (which
shall be noncallable, not pre-payable direct obligations of the United States of America),
together with the interest thereon and other available moneys, will be sufficient to pay,
without further investment or reinvestment, as the same become due in accordance with the
Report, the principal of, interest on and premium, if any, on the Refunded Obligations which
have not previously been paid, and

(2) an unqualified opinion of nationally recognized municipal bond counsel to the
effect that (a) such substitution or reinvestment will not cause the Refunded Obligations to
be "arbitrage bonds" within the meaning of Section 103 of the Code or the regulations
thereunder in effect on the date of such substitution or reinvestment, or otherwise make the
interest on the Refunded Obligations subject to federal income taxation, and (b) such
substitution or reinvestment complies with the Constitution and laws of the State of Texas
and with all relevant documents relating to the issuance of the Refunded Obligations.

The Escrow Agent shall have no responsibility or liability for loss or otherwise with respect
to investments made at the direction of the Issuer.

Section 4.04. Substitution for Escrowed Securities. Concurrently with the initial deposit
by the Issuer with the Escrow Agent, but not thereafter, the Issuer, at its option, may substitute cash
or non-interest bearing direct noncallable and not pre-payable obligations of the United States
Treasury (i.e., Treasury obligations which mature and are payable in a stated amount on the maturity
date thercof, and for which there are no payments other than the payment made on the maturity date)
(the "Substitute Obligations") for non-interest bearing Escrowed Securities, if any, but only if such
Substitute Obligations

(a) are in an amount, and/or mature in an amount, which is equal to or greater than the
amount payable on the maturity date of the obligation listed in the Report for which
such Substitute Obligation is substituted,

(b) mature on or before the maturity date of the obligation listed in the Report for which
such Substitute Obligation is substituted, and

(c) produce the amount necessary to pay the interest on and principal of the Refunded
. Obligations, as set forth in the Report, as verified by a certified public accountant or
a firm of certified public accountants.

If, concurrently with the initial deposit by the Issuer with the Escrow Agent, any such Substitute
Obligations are so substituted for any Escrowed Securities, the Issuer may, at any time thereafter,
substitute for such Substitute Obligations the same Escrowed Securities for which such Substitute
Obligations originally were substituted.
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Section 4.05. Arbitrage. The Issuer hereby covenants and agrees that it shall never request
the Escrow Agent to exercise any power hereunder or permit any part of the money in the Escrow
Fund or proceeds from the sale of Escrowed Securities to be used directly or indirectly to acquire any
securities or obligations if the exercise of such power or the acquisition of such securities or
obligations would cause any Refunding Obligations or Refunded Obligations to be an "arbitrage
bond" within the meaning of the Code.

ARTICLE YV

APPLICATION OF CASH BALANCES

Section 5.01. In General. Except as provided in Sections 3.02, 4.02, 4.03 and 4.04 hereof,
no withdrawals, transfers, or reinvestment shall be made of cash balances in the Escrow Fund.

ARTICLE VI

RECORDS AND REPORTS

Section 6.01. Records. The Escrow Agent will keep books of record and account in which
complete and correct entries shall be made of all transactions relating to the receipts, disbursements,
allocations and application of the money and Escrowed Securities deposited to the Escrow Fund and
all proceeds thereof, and such books shall be available for inspection at reasonable hours and under
reasonable conditions by the Issuer and the owners of the Refunded Obligations.

Section 6.02. Reports. Whilethis Agreement remains in effect, the Escrow Agent annually
shall prepare and send to the Issuer a written report summarizing all transactions relating to the
Escrow Fund during the preceding year, including, without limitation, credits to the Escrow Fund
as a result of interest payments on or maturities of the Escrowed Securities and transfers from the
Escrow Fund for payments on the Refunded Obligations or otherwise, together with a detailed
statement of all Escrowed Securities and the cash balance on deposit in the Escrow Fund as of the
end of such period.

ARTICLE VII

CONCERNING THE PAYING AGENTS AND ESCROW AGENT

Section 7.01. Representations. The Escrow Agent hereby represents that it has all
necessary power and authority 1o enter into this Agreement and undertake the obligations and
responsibilities imposed upon it herein, and that it will carry out all of its obligations hereunder.

Section 7.02. Limitation on Liability. The liability of the Escrow Agent to transfer funds
for the payment of the principal of and interest on the Refunded Obligations shall be limited to the
proceeds of the Escrowed Securities and the cash balances from time to time on deposit in the
Escrow Fund. Notwithstanding any provision contained herein to the contrary, neither the Escrow
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Agent nor the Paying Agent shall have any liability whatsoever for the insufficiency of funds from
time to time in the Escrow Fund or any failure of the obligors of the Escrowed Securities to make
timely payment thereon, except for the obligation to notify the Issuer as promptly as practicable of
any such occurrence.

The recitals herein and in the proceedings authorizing the Refunding Obligations shall be
taken as the statements of the Issuer and shall not be considered as made by, or imposing any
obligation or liability upon, the Escrow Agent. The Escrow Agent is not a party to the proceedings
authorizing the Refunding Obligations or the Refunded Obligations and is not responsible for nor
bound by any of the provisions thereof (except as a place of payment and paying agent and/or a
Paying Agent/Registrar therefor). Inits capacity as Escrow Agent, itis agreed that the Escrow Agent
need look only to the terms and provisions of this Agreement.

The Escrow Agent makes no representations as to the value, conditions or sufficiency of the
Escrow Fund, or any part thereof, or as to the title of the Issuer thereto, or as to the security afforded
thereby or hereby, and the Escrow Agent shall not incur any liability or responsibility in respect to
any of such matters.

It is the intention of the parties hereto that the Escrow Agent shall never be required to use
or advance its own funds or otherwise incur personal financial liability in the performance of any of
its duties or the exercise of any of its rights and powers hereunder.

The Escrow Agent shall not be liable for any action taken or neglected to be taken by it in
good faith in any exercise of reasonable care and believed by it to be within the discretion or power
conferred upon it by this Agreement, nor shall the Escrow Agent be responsible for the consequences
of any error of judgment; and the Escrow Agent shall not be answerable except for its own action,
neglect or default, nor for any loss unless the same shall have been through its negligence or willful
misconduct.

Unless it is specifically otherwise provided herein, the Escrow Agent has no duty to
determine or inquire into the happening or occurrence of any event or contingency or the
performance or failure of performance of the Issuer with respect to arrangements or contracts with
others, with the Escrow Agent's sole duty hereunder being to safeguard the Escrow Fund, to dispose
of and deliver the same in accordance with this Agreement. If, however, the Escrow Agent is called
upon by the terms of this Agreement to determine the occurrence of any event or contingency, the
Escrow Agent shall be obligated, in making such determination, only to exercise reasonable care and
diligence, and in event of error in making such determination the Escrow Agent shall be liable only
for its own willful misconduct or its negligence. In determining the occurrence of any such event
or contingency the Escrow Agent may request from the Issuer or any other person such reasonable
additional evidence as the Escrow Agent in its discretion may deem necessary to determine any fact
relating to the occurrence of such event or contingency, and in this connection may make inquiries
of, and consult with, among others, the Issuer at any time.

Section 7.03. Compensation. (a) Concurrently with the sale and delivery of the Refunding
Obligations, the Issuer shall pay to the Escrow Agent, as a fee for performing the services hereunder
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and for all expenses incurred-or to be incurred by the Escrow Agent in the administration of this
Agreement, the amount set forth in Exhibit C attached hereto, the sufficiency of which is hereby
acknowledged by the Escrow Agent. Inthe event that the Escrow Agent is requested to perform any
extraordinary services hereunder, the Issuer hereby agrees to pay reasonable fees to the Escrow
Agent for such extraordinary services and to reimburse the Escrow Agent for all expenses incurred
by the Escrow Agent in performing such extraordinary services, and the Escrow Agent hereby agrees
to look only to the Issuer for the payment of such fees and reimbursement of such expenses. The
Escrow Agent hereby agrees that in no event shall it ever assert any claim or lien against the Escrow
Fund for any fees for its services, whether regular or extraordinary, as Escrow Agent, or in any other
capacity, or for reimbursement for any of its expenses.

(b) Bank of America, NA, is the place of payment (paying agent) for the City of Bastrop,
Texas Combination Tax and Revenue Certificates of Obligation, Series 2008 (the "Refunded
Obligations"). Concurrently with the sale and delivery of the Refunding Obligations, the Issuer shall
pay to the Paying Agent, the sum of $ , the sufficiency of which is hereby acknowledged
by Bank of America, N.A., for all future paying agency services with respect to the Refunded
Obligations; and Bank of America, N.A., warrants that such sum is sufficient for such purpose.

(¢) The Bank of New York Mellon Trust Company, N.A., is the place of payment (paying
agent) for the City of Bastrop, Texas Combination Tax and Revenue Certificates of Obligation,
Series 2008A (the "Refunded Obligations"). Concurrently with the sale and delivery of the
Refunding Obligations, the Issuer shall pay to the Paying Agent, the sum of $ , the
sufficiency of which is hereby acknowledged by The Bank of New York Mellon Trust Company,
N.A., for all future paying agency services with respect to the Refunded Obligations; and The Bank
of New York Mellon Trust Company, N.A., warrants that such sum is sufficient for such purpose.

Section 7.04. Successor Escrow Agents. If at any time the Escrow Agent or its legal
successor or successors should become unable, through operation or law or otherwise, to act as
escrow agent hereunder, or if its property and affairs shall be taken under the control of any state or
federal court or administrative body because of insolvency or bankruptey or for any other reason, a
vacancy shall forthwith exist in the office of Escrow Agent hereunder. In such event the Issuer, by
appropriate action, promptly shall appoint an Escrow Agent to fill such vacancy. If no successor
Escrow Agent shall have been appointed by the Issuer within 60 calendar days, a successor may be
appointed by the owners of a majority in principal amount of the Refunded Obligations then
outstanding by an instrument or instruments in writing filed with the Issuer, signed by such owners
or by their duly authorized attorneys-in-fact. If, in a proper case, no appointment of a successor
Escrow Agent shall be made pursuant to the foregoing provisions of this section within three months
after a vacancy shall have occurred, the owner of any Refunded Obligation may apply to any court
of competent jurisdiction to appoint a successor Escrow Agent. Such court may thereupon, after
such notice, if any, as it may deem proper, prescribe and appoint a successor Escrow Agent.

Any successor Escrow Agent shall be a corporation organized and doing business under the
laws of the United States or the State of Texas, authorized under such laws to exercise corporate trust
powers, authorized under Texas law to act as an escrow agent, having its principal office and place
of business in the State of Texas, having a combined capital and surplus of at least $5,000,000 and
subject to the supervision or examination by Federal or State authority.
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Any successor Escrow Agent shall execute, acknowledge and deliver to the Issuer and the
Escrow Agent an instrument accepting such appointment hereunder, and the Escrow Agent shall
execute and deliver an instrument transferring to such successor Escrow Agent, subject to the terms
of this Agreement, all the rights, powers and trusts of the Escrow Agent hereunder. Upon the request
of any such successor Escrow Agent, the Issuer shall execute any and all instruments in writing for
more fully and certainly vesting in and confirming to such successor Escrow Agent all such rights,
powers and duties.

The Escrow Agent at the time acting hereunder may at any time resign and be discharged
from the trust hereby created by giving not less than sixty (60) days' written notice to the Issuer and
publishing notice thereof, specifying the date when such resignation will take effect, in a newspaper
printed in the English language and with general circulation in New York, New York, such
publication to be made once at least three (3) weeks prior to the date when the resignation is to take
effect. No such resignation shall take effect unless a successor Escrow Agent shall have been
appointed by the owners of the Refunded Obligations or by the Issuer as herein provided and such
successor Escrow Agent shall be a paying agent for the Refunded Obligations and shall have
accepted such appointment, in which event such resignation shall take effect immediately upon the
appointment and acceptance of a successor Escrow Agent.

Under any circumstances, the Escrow Agent shall pay over to its successor Escrow Agent
proportional parts of the Escrow Agent's fee and, if applicable, its Paying Agent's fee hereunder.

ARTICLE VIII

MISCELLANEQOUS

Section 8.01. Notice. Any notice, authorization, request, or demand required or permitted
to be given hereunder shall be in writing and shall be deemed to have been duly given when mailed
by registered or certified mail, postage prepaid addressed to the Issuer or the Escrow Agent at the
address shown on Exhibit "A" attached hereto. The United States Post Office registered or certified
mail receipt showing delivery of the aforesaid shall be conclusive evidence of the date and fact of
delivery. Any party hereto may change the address to which notices are to be delivered by giving
to the other parties not less than ten (10) calendar days prior notice thereof. Prior written notice of
any amendment to this Agreement contemplated pursuant to Section 8.08 and immediate written
notice of any incidence of a severance pursuant to Section 8.04 shall be sent to Moody's Investors
Service, Attn: Public Finance Rating Desk/Refunded Bonds, 99 Church Street, New York, New
York 10007 and Standard & Poor's Corporation, Attn: Municipal Bond Department, 25 Broadway,
New York, New York 10004.

Section 8.02. Termination of Responsibilities. Upon the taking of all the actions as
described herein by the Escrow Agent, the Escrow Agent shall have no further obligations or
responsibilities hereunder to the Issuer, the owners of the Refunded Obligations or to any other
person or persons in connection with this Agreement.

Section 8.03. Binding Agreement. This Agreement shall be binding upon the Issuer and
the Escrow Agent and their respective successors and legal representatives, and shall inure solely to
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the benefit of the owners of the Refunded Obligations, the Issuer, the Escrow Agent and their respec-
tive successors and legal representatives.

Section 8.04. Severability. In case any one or more of the provisions contained in this
Agreement shall for any reason be held to be invalid, illegal or unenforceable in any respect, such
invalidity, illegality or unenforceability shall not affect any other provisions of this Agreement, but
this Agreement shall be construed as if such invalid or illegal or unenforceable provision had never
been contained herein.

Section 8.05. Texas Law Governs. This Agreement shall be governed exclusively by the
provisions hereof and by the applicable laws of the State of Texas.

Section 8.06. Time of the Essence. Time shall be of the essence in the performance of
obligations from time to time imposed upon the Escrow Agent by this Agreement.

Section 8.07. Effective date of Agreement. This Agreement shall be effective upon receipt
by the Escrow Agent of the funds described in the Report and the Escrowed Securities, together with
the specific sums stated in subsections (a) and (b) of Section 7.03 for Escrow Agent and paying
agency fees, expenses, and services.

Section 8.08. Amendments. This Agreement shall not be amended except to cure any
ambiguity or formal defect or omission in this Agreement. No amendment shall be effective unless
the same shall be in writing and signed by the parties thereto. No such amendment shall adversely
affect the rights of the holders of the Refunded Obligations.
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EXECUTED as of the date first written above.

CITY OF BASTROP, TEXAS
3 i |
] ( “-h-:,... . .:_—:""r—’_f " j;.;"l )
By L,-,"«:-\,__,/{g,f fF{? \ N

City Manager, City of Bastrop
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EXECUTED as of the date first written above.

CITY OF BASTROP, TEXAS

i = 7
~— h /
f g T A

By !UL Lﬂp, L “; (=% L_—

City Manager, City of Bastrop
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EXECUTED as of the date first written above.
CITY OF BASTROP, TEXAS

e ]:’
1 |’
By i,v\u—/ T% | A

City Manager, City of Bastrop
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EXECUTED as of the date first written above.

CITY OF BASTROP, TEXAS

B \\ ,4;7

[ {

C D) 1 ( )
By i[wq'-__,_k;%,{{ o’ O o O h——

City Manager, City of Bastrop
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EXECUTED as of the date first written above.

Bastrop GORB 2014; EscrowAgreement

CITY OF BASTROP, TEXAS
/ "\ /
T
By \ NT / / \ 2l dz——-‘-—-___

City Manager, C1ty of Bastrop
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EXECUTED as of the date first written above.

CITY OF BASTROP, TEXAS
ﬂ.;'; t‘ s ‘_.__.——‘———-.__ .,-;-?;.)
By @J\J\kc/{.,,‘\_// \‘!J\.\ \ (-\,L/; '

City Manager, City of B astrop
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REGIONS BANK

By

Authorized Signatory

[Signature Page for Escrow Agreement]



Solely for the purpose of acknowledging the provisions in Section 7.03(b).

BANK OF AMERICA, N.A.

By

Authorized Signatory
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Solely for the purpose of acknowledging the provisions in Section 7.03(c).

THE BANK OF NEW YORK MELLON TRUST
COMPANY, N.A.

By
Authorized Signatory
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INDEX TO EXHIBITS

Exhibit "A"  Addresses of the City and the Escrow Agent

Exhibit "B"  Verification Report of Grant Thornton L.L.P.

Exhibit "C"  Escrow Agent Fee Schedule
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EXHIBIT "A"

ADDRESSES OF THE ISSUER AND THE ESCROW AGENT

Issuer

City of Bastrop, Texas
904 Main Street

Bastrop, Texas 78602
Attn: Director of Finance

Escrow Agent

Regions Bank

Corporate Trust Division

1717 St. James Place, Suite 500
Houston, Texas 77056
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EXHIBIT "B"

VERIFICATION REPORT

[See Separate Tab of this Transcript]
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EXHIBIT "C"

ESCROW AGENT’S FEE SCHEDULE

See Attached
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GENERAL AND NO-LITIGATION CERTIFICATE

THE STATE OF TEXAS §
COUNTY OF BASTROP §
CITY OF BASTROP §

We, the undersigned officials of the City, hereby certify as follows:
GENERAL

1. This certificate is executed for and on behalf of the City, for the benefit of the
Attorney General of the State of Texas and the Underwriters in connection with the issuance of the

Bonds. The words and terms used herein shall have the meanings whenever they are used given in
Exhibit "A" attached hereto.

2, Any certificate signed by an official of the City delivered to the Attorney General of
the State of Texas shall be deemed a representation and warranty by the City as to the statement
made therein, The Public Finance Division of the Office of the Attorney General of the State of
Texas is hereby authorized to date this certificate as of the date of approval of the Bonds and is
entitled to rely upon the accuracy of the information contained herein unless notified by telephone
or fax to the contrary. The Comptroller of Public Accounts is further authorized to register the
Bonds upon receipt of the Attorney General approval. After registration, the Bonds, opinions and
registration papers shall be delivered to J. Bart Fowler at McCall, Parkhurst & Horton L.L.P.

MATTERS RELATING TO THE CITY

3, The City is a duly incorporated Home Rule City, having more than 5,000 inhabitants
operating under the Constitution of the State of Texas and the duly adopted Home Rule Charter of
the City. The Charter has not been amended since the date of the approval by the Attorney General
of the State of Texas of the most recently issued series of outstanding obligations of the City.

4, We officially executed and signed the Bonds with our manual signatures or by causing
facsimiles of our manual signatures to be imprinted or copied on the Bonds, and, if appropriate, we
hereby adopt said facsimile signatures as our own, respectively, and declare that the facsimile
signatures constitute our signatures the same as if we had manually signed the Bonds.

3, The Bonds are substantially in the form, and have been duly executed and signed in
the manner prescribed in the Ordinance.

6. At the time we so executed and signed the Bonds we were, and at the time of

executing this certificate we are, the duly chosen, qualified and acting officers indicated therein, and
authorized to execute the same.
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G No litigation of any nature has been filed or is now pending to restrain or enjoin the
issuance or delivery of the Bonds, or which would affect the provision made for their payment or
security, or in any manner questioning the proceedings or authority concerning the issuance of the
Bonds, and that so far as we know and believe no such litigation is threatened.

8. Neither the corporate existence nor boundaries of the City is being contested, no
litigation has been filed or is now pending which would affect the authority of the officers of the City
to issue, execute, sign, and deliver the Bonds, and no authority or proceedings for the issuance of the
Bonds have been repealed, revoked or rescinded.

9. We have caused the official seal of the City to be impressed, or printed, or copied on
the Bonds and said seal on the Bonds has been duly adopted as, and is hereby declared to be, the
official seal of the City.

10.  The currently outstanding tax debt of the City and the proposed Bonds is set forth in
Exhibit "B" attached hereto.

11.  The true and correct schedule showing the annual debt service requirements of all the
outstanding tax indebtedness of the City, together with the proposed Bonds, is set forth in Exhibit
"C" hereto.

12.  The currently effective ad valorem tax rolls of the City are those for 2014, being the
most recently approved tax rolls of the City; that the taxable property in the City has been assessed
as required by law; that the Tax Assessor of the City has duly verified the aforesaid tax rolls, and that
the assessed value of taxable property in the City upon which the annual ad valorem tax of the City
has been levied (after deducting the amount of all exemptions, if any, taken or required to be given
under the Constitution and laws of the State of Texas), according to the aforesaid tax rolls for said
year and finally approved and recorded by the City Council of the City, is $715,556,832.

13.  No default exists in connection with the payment of principal and interest on any of
the City's outstanding obligations.

14.  All meetings of the City have been open to the public and notice of the time, place,
and subject of each such meeting was given as required by Chapter 551, Government Code, as
amended.

15.  None ofthe Refunded Obligations have ever been held in or purchased for the account
of any of the special funds created and maintained under the ordinances authorizing their issuance

for payment or security of said Refunded Obligations.

16.  The Bonds are in amounts sufficient to refund the Refunded Obligations and to pay
the costs of issuing the Bonds.
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CLOSING MATTERS

17. To our best knowledge and belief:

(i)  the representations and warranties of the City contained herein are true and correct
in all material respects on and as of the date of the Closing as if made on the date of the Closing;

(ii)  no litigation, proceeding or tax challenge against the City is pending or, to the best
of our knowledge, threatened in any court or administrative body nor is there a basis for litigation
which would (a) contest the right of the council members, officers or officials of the City to hold and
exercise their respective positions, (b) contest the due organization and valid existence of the City,
(c) contest the validity, due authorization and execution of the Bonds or the City Documents or (d)
attempt to limit, enjoin or otherwise restrict or prevent the City from functioning and collecting taxes
or revenues, including payments on the Bonds, pursuant to the Ordinance, and other income or the
levy or collection of the taxes pledged or to be pledged to pay the principal of and interest on the
Bonds, or the pledge thereof;

(iii)  all official action of the City relating to the Official Statement, the Bonds and the City
Documents have been duly taken by the City, are in full force and effect and have not been modified,
amended, supplemented or repealed;

(iv)  to the best of our knowledge, no event affecting the City has occurred since the date
of the Official Statement which should be disclosed in the Official Statement for the purpose for
which it is to be used or which it is necessary to disclose therein in order to make the statements and
information therein, in light of the circumstances under which made, not misleading in any respect
as of the time of the Closing, and the information contained in the Official Statement is correct in
all material respects and, as of the date of the Official Statement did not, and as of the date of the
Closing does not, contain any untrue statement of a material fact or omit to state a material fact
required to be stated therein or necessary to make the statements made therein, in the light of the
circumstances under which they were made, not misleading; and

(v)  there has not been any material adverse change in the financial condition of the City
since September 30, 2014, the latest date as of which audited financial information is available.

)

BASTROP, GORB 2014: GeneralNoLilCerl.



SIGNED AND SEALED this - = [4U 1 t

e -I»l | t- 71 ¥
%/‘w//’f—?{/ al 1\4 Lc,\“r\f T/; ( \ \ Ci\:) _/’VL—--“"
ChySefy

NOTARY ACKNOWLEDGMENT
Before me, on this day personally appeared the foregoing individuals, known to me to be the
officers whose true and genuine signatures were subscribed to the foregoing instrument in my

presence.

Given under my hand and seal of office this

cv 1
B ggclm!]sleN EXPIRES |! J-ULL/L/ [/ Lﬁa_u,

October 14 2017

Notary Public

(Notary Seal)
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SIGNED AND SEALED this 0 NOT L
) : : ( ?—- M"F"_’__ _I_ ~ ‘;F
W )tb":—“/“;‘\_ )\ ‘\ C—".’.“_L’J’ ji.‘_____,_,_

City Secretary' (/ Mayor

NOTARY ACKNOWLEDGMENT

Before me, on this day personally appeared the foregoing individuals, known to me to be the
officers whose true and genuine signatures were subscribed to the foregoing instrument in my
presence.

Given under my hand and seal of office this U(tﬁ)bé"f Cx?qj 32 D/ A/

. TRACIH. CHAVEZ
¥2 )Y COMMISSION EXPIRES |§

Notary Public

Iaee L Chawen

(Notary Seal)
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SIGNED AND SEALED this

v 8

City Secretary L///

NOTARY ACKNOWLEDGMENT

Before me, on this day personally appeared the foregoing individuals, known to me to be the
officers whose true and genuine signatures were subscribed to the foregoing instrument in my
presence.

Given under my hand and seal of office this L}" ﬁDbZJ'f C\) q Q) 0 / L/
T CJ/Z u)
{ﬁ* MY COMMISSION g)FPZiHES GLL 1 (:LUC)CL

| 0':“{? __ Ocober 14,2017 | Notary Public

{Notary Seal)
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SIGNED anpseacep g DO NOT-Di |

/ 5 ) — /
// .f}\“'\\jvr A // ?\ .j\ é_./{_,./(fi_._,.—/
thy/Secretmy / / Mayor

NOTARY ACKNOWLEDGMENT

Before me, on this day personally appeared the foregoing individuals, known to me to be the
officers whose true and genuine signatures were subscribed to the foregoing instrument in my
presence.

Given under my hand and seal of office this ( ,Emb@f 0? q o? D/ 4

e TRACIH, CHAVEZ
‘* £ MY COMMISSION EXPIRES | }7 QCL K Cﬁ&(,fj)

October 14, 2017

Notary Public
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SIGNED AND SEALED this VNG -_
™y
/ 2 r /P’“\\I i o ’
\ ¥ it . /1] A
77 sl R §

City Secretary {5// Mayor

NOTARY ACKNOWLEDGMENT

Before me, on this day personally appeared the foregoing individuals, known to me to be the
officers whose true and genuine signatures were subscribed to the foregoing instrument in my
presence.

Given under my hand and seal of office this &[LO!QQ'{ 02 q’ 30/ /“/
|| ¥y, TRACIH CHAVEZ J?CLLL. X Chawes

Y COMMISSION EXPIRES _ '
% Oclober14,2017 | Notary Public

o
------

(Notary Seal)
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SIGNED AND SEALED this ’“ s L
/"‘_"‘“-\\_. e T P /
~ TP f
YL ;ﬁ) /
/]/7/ "Bt l—

City Secretary : , Mayor

.""

(5%

NOTARY ACKNOWLEDGMENT

Before me, on this day personally appeared the foregoing individuals, known to me to be the
officers whose true and genuine signatures were subscribed to the foregoing instrument in my
presence.

Given under my hand and seal of office this O(‘_ f(_)hu'f Q Q‘ ! (QO / ‘—}
’ 7

| &?& 2 MY Jgn?ncngm%ﬁggnas \J‘l CL[L 2& {)h( LUEA
7,

TR Cctober 14, 2017

Notary Public

(Notary Seal)
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Bonds

City

City Documents

City Council

Closing

Escrow Agreement

Official Statement

Ordinance

Refunded Obligations

Undertaking

Underwriters

BASTROP! GORB 2014 GeneralNoLitCerl

EXHIBIT A

DEFINITIONS

City of Bastrop, Texas General Obligation Refunding Bonds, Series 2014
inthe aggregate principal amount of § ,dated October 15,2014.

City of Bastrop, Texas.

Collectively, the Bond Purchase Agreement, the Escrow Agreement, the
Ordinance and the Continuing Disclosure Undertaking.

The City Council of Bastrop, Texas.

November 18, 2014 or at such other time agreed upon between the City and
the Underwriter.

The Escrow Agreement dated October 15, 2014 between the City and
Regions Bank.

Collectively, the Preliminary Official Statement dated October 22, 2014
and the Official Statement dated October 28, 2014 relating to the issuance
of the Bonds.

An Ordinance of the City Council of the City of Bastrop, Texas,
Authorizing the Issuance and Sale of City of Bastrop, Texas, General
Obligation Refunding Bonds, Series 2014; Providing for the Security for
and Payment of Said Bonds; Prescribing the Form of Said Bonds;
Approving the Official Statement, Bond Purchase Agreement, Paying
Agent/Registrar Agreement and Escrow Agreement; and Enacting Other
Provisions Relating to the Subject.

Refunded Obligations as defined in the Ordinance.
The undertaking of the City which satisfies the requirements of section
(b)(5)(1) of Rule 15¢2-12 under the Securities and Exchange Act of 1934,

as amended.

SAMCO Capital Markets, Inc.



EXHIBIT B
OUTSTANDING TAX INDEBTEDNESS

Bonds in Process of Issuance

General Obligation Refunding Bonds, Series 2014 .. ...................... $

Outstanding Tax Debt

General Obligation Bonds, Series 2004 . . ... .ot e $135,000
Genstal Obligation Botas, Derids 20US « s vevoess i on ovwii v 4 55y 59 0 G0 o o6 $1,610,000
Combination Tax and Revenue Certificate of Obligation, Series 2006 .............. $360,000
General Obligation Bond, Series 2008 & . ovis on v v sz v 85 v o 6 smivn 65 S $295,000
Combination Tax and Revenue Certificate of Obligation, Series 2007 . ............ $1,770,000
General Obligation Bond, Series 2007 . ., suein oy o2 s 8 05 08 5508 54 o €006 o va b $930,000
Combination Tax and Revenue Certificate of Obligation, Series 2008 . .. .......... $960,000*
Combination Tax and Revenue Certificates of Obligation, Series 2008A ......... $3,440,000%
Gengtal Oblisation Bonds, Sertes 2008 . cuwes e as v oo s comvas w6 s 55 48 @0 $1,760,000
Combination Tax and Revenue Certificates of Obligation, Series 2010 ............ $6,610,000
Limited Tax Refunding Bonds, Series 2010 .. o cv s s s v v o5 v i va s 5 $1,935,000
General Obligation Refunding Bonds, Series 2011 ... ... ... ... i, $2,795,000
Combination Tax and Revenue Certificates of Obligation, Series 2012 .. ....... ... $4.080,000
General Obligation Refunding and Improvement Bonds, Series 2012 . ............ $1,950,000
Combination Tax and Revenue Certificates of Obligation, Series 2013 ... ........ $11,000,000
Combination Tax and Revenue Certificates of Obligation, Series 2014 .. ..........] $7.000.000

* After giving effect to the refunding,
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EXHIBIT C

DEBT SERVICE SCHEDULE

See Attached
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EXHIBIT A

DEFINITIONS

As used in this Ordinance, the following terms and expressions shall have the meanings set
forth below, unless the text hereof specifically indicates otherwise:

"Accountant" means an independent certified public accountant or accountants or a firm of an
independent certified public accountants, in either case, with demonstrated expertise and competence
in public accountancy.

"Accreted Value" means, with respect to a Premium Compound Interest Bond, as of any
particular date of calculation, the original principal amount thereof, plus all interest accrued and
compounded to the particular date of calculation, as determined in accordance with the Pricing
Certificate and the Accretion Table attached as an exhibit to the Pricing Certificate relating to the
respective Bonds that shows the Accreted Value per $5,000 maturity amount on the calculation date
of maturity to its maturity.

"Accretion Table" means the exhibit attached to the Pricing Certificate that sets forth the
rounded original principal amounts at the Issuance Date for the Premium Compound Interest Bonds
and the Accreted Values and maturity amounts thereof as of each Compounding Date until final
maturity.

"Authorized Denominations" means the denomination of $5,000 or any integral multiple
thereof with respect to the Current Interest Bonds and in the denomination of $5,000 in maturity
amount or any integral multiple thereof with respect to the Premium Compound Interest Bonds.

"Bond Insurer" or "Insurer" means the provider of a municipal bond insurance policy, if any,
for the Bonds as determined by the Pricing Officer in the Pricing Certificate or any other entity that
insures or guarantees the payment of principal and interest on any Bonds.

"Bonds" means one or more Series of the Bonds and includes collectively the Premium
Compound Interest Bonds and Current Interest Bonds initially issued and delivered pursuant to this
Bond order and the Pricing Certificate and including any Tax-Exempt Bonds and/or Taxable Bonds
as designated by the Pricing Officer, and all substitute Bonds exchanged therefor, as well as all other
substitute bonds and replacement bonds issued pursuant hereto, and the term "Bond" shall mean any
of the Bonds.

"Book-Entry-Only System" means the book-entry system of bond registration provided in
Section 5, or any successor system of book-entry registration.

"Business Day" means any day which is not a Saturday, Sunday or a day on which the Paying
Agent/Registrar is authorized by law or executive order to remain closed.

BASTROPGORB 2014: Ordinance A-1



"Cede & Co." means the designated nominee and its successors and assigns of The
Depository Trust Company, New York.

"City" and "Issuer" mean the City of Bastrop, Texas, and where appropriate, the City
Council.

"City Council" means the governing body of the City.
"Closing Date" means the date of initial delivery of and payment for the Bonds.

"Compounded Amount" means, with respect to a Premium Compound Interest Bond, as of
any particular date of calculation, the original principal amount thereof plus all interest accrued and
compounded to the particular date of calculation.

"Compounding Dates" means the dates on which interest is compounded on the Premium
Compound Interest Bonds as set forth in the Accretion Table attached to the Pricing Certificate.

"Current Interest Bonds" means the Bonds paying current interest and maturing in each of the
years and in the aggregate principal amounts set forth in the Pricing Certificate.

"Defeasance Securities" means (1) Federal Securities, (ii) noncallable obligations of an
agency or instrumentality of the United States of America, including obligations that are
unconditionally guaranteed or insured by the agency or instrumentality and that, on the date the City
Council adopts or approves proceedings authorizing the issuance of refunding bonds or otherwise
provide for the funding of an escrow to effect the defeasance of the Bonds are rated as to investment
quality by a nationally recognized investment rating firm not less than "AAA" or its equivalent, (1i1)
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 the City Council adopts or
approves proceedings authorizing the issuance of refunding bonds or otherwise provide for the
funding of an escrow to effect the defeasance of the Bonds, are rated as to investment quality by a
nationally recognized investment rating firm no less than "AAA" or its equivalent, and (iv) any other
then authorized securities or obligations under applicable State law that may be used to defease
obligations such as the Bonds.

"Depository" means one or more official depository banks of the City.

"DTC" means The Depository Trust Company, New York, New York and its successors and
assigns.

"DTC Participant" means securities brokers and dealers, banks, trust companies, clearing

corporations, and certain other organizations on whose behall DTC was created to hold securities to
facilitate the clearance and settlement of securities transactions among DTC Participants.
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"Escrow Agent" means Regions Bank, Houston, Texas unless such other bank or trust
company is hereafter appointed as may be determined by the Pricing Officer at pricing of the Bonds
or any successor escrow agent under the Escrow Agreement.

"Escrow Agreement" means the agreements by and between the City and the Escrow Agent
relating to refunding the Refunded Obligations and the cash defeasance, respectively.

"Federal Securities" as used herein means direct, noncallable obligations of the United States
of America, including obligations that are unconditionally guaranteed by the United States of
America (including Interest Strips of the Resolution Funding Corporation).

"Fiscal Year" means the twelve-month accounting period used by the City in connection with
the operation of the System, currently ending on September 30 of each year, which may be any
twelve consecutive month period established by the City, but in no event may the Fiscal Year be

changed more than one time in any three calendar year period.

"Holder," "Holders," "Owners" or "Registered Owners" means any person or enlity in whose
name a Bond is registered in the Register, for any Bonds.

"Initial Bonds" means the Bonds authorized, issued, and initially delivered as provided in
Section 4 of this Ordinance.

"Insurance Policy’ means an insurance policy issued by any Insurer guaranteeing the
scheduled principal of and interest on the Bonds when due.

"Interest and Sinking Fund" means the special fund maintained by the provisions of Section 6
of this Ordinance.

"Interest Payment Date" means a date on which interest on the Bonds is due and payable.
"Issuance Date" means the date of delivery of the related Series of the Bonds.

"MSRB" means the Municipal Securities Rulemaking Board.

"Ordinance" means this ordinance finally adopted by the City Council on October 28, 2014.

"Ouistanding", when used with respect to Bonds, means, as of the date of determination, all
Bonds theretofore delivered under this Ordinance, except:

(1) Bonds theretofore cancelled and delivered to the City or delivered to the Paying
Agent/Registrar for cancellation;

(2) Bonds deemed paid pursuant to the provisions of Section 9 of this Ordinance;
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(3) Bonds upon transfer of or in exchange for and in lieu of which other Bonds have been
authenticated and delivered pursuant to this Ordinance

(4) Bonds under which the obligations of the City have been released, discharged or
extinguished in accordance with the terms thereof.

"Permitted Investments" means any security or obligation or combination thereof permitted
under the Public Funds Investments Act, Chapter 2256, Texas Government Code, as amended or
other applicable law.

"Premium Compound Interest Bonds" means the Bonds on which no interest is paid prior to
maturity, maturing in various amounts and in the aggregate principal amount as set forth in the
Pricing Certificate.

"Pricing Certificate" means each Pricing Certificate of the City's Pricing Officer to be
executed and delivered pursuant to Section 4 hereof in connection with the issuance of one or more
Series of the Bonds.

"Pricing Officer" means the City Manager, acting as the designated pricing officer of the City
to execute the Pricing Certificate. In the absence of the City Manager, the Mayor may act as the
designated pricing officer of the City to execute the Pricing Certificate.

"Rating Agency" means any nationally recognized securities rating agency which has
assigned, at the request of the City, a rating to the Bonds.

"Record Date" means Record Date as defined in Section 6 the Form of Bonds and each
Pricing Certificate.

"Redemption Date" means a date fixed for redemption of any Bond pursuant to the terms of
this Ordinance and each Pricing Certificate.

"Refunded Obligations" means those Refundable Obligations designated by the Pricing
Officer in the Pricing Certificate to be refunded.

"Refundable Obligations" means all or a portion of the City's outstanding ad valorem tax
obligations and utility system obligations.

"Register" or "Registration Books" means the registry system maintained on behalf of the
City by the Registrar in which are listed the names and addresses of the Registered Owners and the

principal amount of Bonds registered in the name of each Registered Owner.

"Replacement Bonds" means the Bonds authorized by the City to be issued in substitution for
lost, apparently destroyed, or wrongfully taken Bonds as provided in Section 10 of this Ordinance.
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"Rule" means SEC Rule 15¢2-12, as amended from time to time.

"SEC" means the United States Securities and Exchange Commission.

"Taxable Bonds" means the any Bonds designated by the Pricing Officer in the Pricing
Certificate as Taxable Bonds, the interest on which is includable in the gross income of the owner
thereof for federal income tax purposes.

"Tax-Exempt Bonds" means the any Bonds designated by the Pricing Officer as Tax-Exempt
Bonds, the interest on which is excludable in the gross income of the owner thereof for federal

income tax purposes, pursuant to Section 103 of the Code.

"Underwriters" means the Senior Managing Underwriter and any additional investment
banking firms designated by the Pricing Officer in the Pricing Certificate.
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EXHIBIT B

DESCRIPTION OF ANNUAL FINANCIAL INFORMATION

The following information is referred to in Section 14 of this Ordinance.
Accounting Principles

The accounting principles referred to in such Section are the accounting principles described
in the notes to the financial statements contained in the Official Statement.
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PAYING AGENT/REGISTRAR AGREEMENT

THIS AGREEMENT entered into as of October 15, 2014 (this "Agreement"), by and
between the City of Bastrop, Texas (the "City"), and Regions Bank (the "Bank™).

RECITALS

WHEREAS, the City has duly authorized and provided for the issuance of its City of
Bastrop, General Obligation Refunding Bonds, Series 2014 in the aggregate principal amount of
$ (the "Securities"), such Securities to be issued in fully registered form only as to the
payment of principal and interest thereon; and

WHEREAS, the Securities are scheduled to be delivered to the initial purchasers thereof on
or about November 18, 2014: and

WHEREAS, the City 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 thereof by the registered owners thereof; and

WHEREAS, the Bank has agreed to serve in such capacities for and on behalf of the City
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 City hereby appoints the Bank to serve as Paying Agent with respect to the Securities.
As Paying Agent for the Securities, the Bank shall be responsible for paying on behalf of the City
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 "Ordinance"
(hereinafter defined).

The City hereby appoints the Bank as Registrar with respect to the Securities. As Registrar
for the Securities, the Bank shall keep and maintain for and on behalf of the City books and records
as to the ownership of said Securities and with respect to the transfer and exchange thereof as
provided herein and in the "Ordinance."

The Bank hereby accepts its appointment, and agrees to serve as the Paying Agent and
Registrar for the Securities.
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Section 1.02. Compensation.

As compensation for the Bank's services as Paying Agent/Registrar, the City hereby agrees
to pay the Bank the fees and amounts set forth in Schedule A attached hereto for the first year of this
Agreement and thereafter the fees and amounts set forth in the Bank's current fee schedule then in
effect for services as Paying Agent/Registrar for municipalities, which shall be supplied to the City
on or before 90 days prior to the close of the Fiscal Year of the City, and shall be effective upon the
first day of the following Fiscal Year.

In addition, the City 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).

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 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. '

"Bank Office" means the principal corporate trust office of the Bank as indicated on the
signature page hereof. The Bank will notify the City in writing of any change in location of the Bank
Office.

"Fiscal Year" means the fiscal year of the City, ending September 30.

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

"Issuer Request” and "Issuer Order" means a written request or order signed in the name of
the City by the Mayor of the City Council of the City, any one or more of said officials, delivered
to the Bank.

"Legal Holiday" means a day on which the Bank is required or authorized to be closed.

"Ordinance" mean the ordinance of the governing body of the City pursuant to which the

Bonds are issued, certified by the City Secretary or any other officer of the City and delivered to the
Bank.
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"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
Ordinance).

"Redemption Date" when used with respect to any Bond to be redeemed means the date fixed
for such redemption pursuant to the terms of the Ordinance.

"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
Committee 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 matter, any other officer to whom such matter is referred because of his
knowledge of and familiarity with the particular subject.

"Security Register" means a register maintained by the Bank on behalf of the City providing
for the registration and transfer of the Securities.

"Stated Maturity" means the date specified in the Ordinance the principal of a Security is
scheduled to be due and payable.

Section 2.02. Other Definitions.

The terms "Bank," "City," 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 Paving Avent.

As Paying Agent, the Bank shall, provided adequate collected funds have been provided to
it for such purpose by or on behalf of the City, pay on behalf of the City 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 Bank Office.

Lad
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As Paying Agent, the Bank shall, provided adequate collected funds have been provided to
it for such purpose by or on behalf of the City, pay on behalf of the City the interest on each Security
when due, by computing the amount of interest to be paid each Holder and preparing and sending
checks by United States Mail, first class postage prepaid, on each payment date, to the Holders of
the Securities (or their Predecessor Securities) on the respective Record Date, to the address appear-
ing on the Security Register or 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 City hereby instructs the Bank to pay the principal of and interest on the Securities on
the dates specified in the Ordinance.

Section 3.03. Reporting Requirements.

To the extent required by the Code or the Treasury Regulations, the Bank shall report to the
Holders and the Internal Revenue Service the amount of interest paid or the amount treated as
interest accrued on the Bonds which is required to be reported by the Holders on their returns of
federal income tax.

ARTICLE FOUR
REGISTRAR

Section 4.01. Security Register - Transfers and Exchanges.

The Bank agrees to keep and maintain for and on behalf of the City 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 City and subject to such reasonable
regulations as the City and the Bank may prescribe. All transfers, exchanges and replacement of
Securities shall be noted in the Security Register.

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, in
form satisfactory to the Bank, 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 transter by the Holders thereof will be
completed and new Securities delivered to the Holder or the assignee of the Holder in not more than
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three (3) business days after the receipt of the Securities to be canceled 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. Certificates.

The City shall provide an adequate inventory of printed Securities to facilitate transfers or
exchanges thereof. The Bank covenants that the inventory of printed Securities 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 political subdivisions 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 Register 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 City at any time requested by the City, upon payment of the
required fee, a copy of the information contained in the Security Register. The City 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 not 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 City, 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 City so that
the City may contest the court order or such release or disclosure of the contents of the Security
Register.

Section 4.05. Return of Canceled Certificates.

The Bank will, at such reasonable intervals as it determines, surrender to the City, 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, Destroved, Lost or Stolen Securities.

The City hereby instructs the Bank, subject to the applicable provisions of the Ordinance, to
deliver and issue Securities in exchange for or in lieu of mutilated, destroyed, lost, or stolen Securi-
ties as long as the same does not result in an overissuance.

In case any Security shall be mutilated, or destroyed, lost or stolen, the Bank, in its discretion,
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 destroyed lost or
stolen Security, only after (1) the filing by the Holder thercof 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 (i1) the furnishing to the Bank of indemnification in an amount satisfactory to hold the
City 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, or destroyed, lost or stolen.

Section 4.07. Transaction Information to City.

The Bank will, within a reasonable time after receipt of written request from the City, furnish
the City 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 reasonable care
in the performance thereof. The Bank undertakes to perform the duties set forth herein and agrees
to use reasonable care in the performance thereof.

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 as prepared by the Issuer’s financial
advisor, bond counsel or other agent. The Bank may act on a facsimile or e-mail transmission of the
closing memorandum acknowledged by the financial advisor or the Issuer as the final closing
memorandum. 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 5.02. Reliance on Documents, Ete.

(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.
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(b) 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 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 City.

(e) The Bank may consult with counsel, and the written advice of such counsel or any
opinion of counsel shall 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.

(f) 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.

Section 5.03. Recitals of the City.

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

The Bank shall in no event be liable to the City, 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. Mavy 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 City with the same rights it would have if it were not the
Paying Agent/Registrar, or any other agent.
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Section 5.05. Moneys Held by Bank.

The Bank shall deposit any moneys received from the City into a trust account to be held in
a fiduciary capacity for the payment of the Securities, with such moneys in the account that exceed
the deposit insurance available to the City by the Federal Deposit Insurance Corporation, to be fully
collateralized with securities or obligations that are eligible under the laws of the State of Texas to
secure and be pledged as collateral for trust accounts until the principal and interest on such
securities have been presented for payment and paid to the owner thereof. Payments made from such
trust account shall be made by check drawn on such trust account unless the owner of such Securities
shall, at its own expense and risk, request such other medium of payment.

Subject to the Unclaimed Property Law of the State of Texas, any money deposited with the
Bank for the payment of the principal, premium (if any), or interest on any Security and remaining
unclaimed for three years after the final maturity of the Security has become due and payable will
be paid by the Bank to the City if the City so elects, and the Holder of such Security shall hereafter
look only to the City for payment thereof, and all liability of the Bank with respect to such monies
shall thereupon cease. If the City does not elect, the Bank is directed to report and dispase of the
funds in compliance with Title Six of the Texas Property Code, as amended.

Section 5.06. Indemnification.

To the extent permitted by law, the City agrees to indemnify the Bank for, and hold it
harmless against, any loss, liability, or expense incurred without negligence or bad faith on its part,
arising out of or in connection with its acceptance or administration of its duties hereunder, 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 City and the Bank agree that the Bank may seek adjudication of any adverse claim,
demand, or controversy over its person as well as funds on deposit, in either a Federal or State Court
located in the State of Texas and County where either the Bank Office or the administrative offices
of the City 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 City 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 State of Texas to determine the rights of any Person
claiming any interest herein.

Section 5.08. Depository Trust Company Services.

[t is hereby represented and warranted that, in the event the Securities are otherwise qualified
and accepted for "Depository Trust Company" services or equivalent depository trust services by
other organizations, the Bank has the capability and, to the extent within its control, will comply with
the "Operational Arrangements," effective August 1, 1987, which establishes requirements for
securities to be eligible for such type depository trust services, including, but not limited to,
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requirements for the timeliness of payments and funds availability, transfer turnaround time, and
notification of redemptions and calls.

Attached hereto is a copy of the Blanket Issuer Letter of Representations with The Depository
Trust Company.

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 furnished to the City or the Bank shall be mailed or
delivered to the City or the Bank, respectively, at the addresses shown on the signature page of this
Agreement.

Section 6.04. Effect of Headings.

The Article and Section headings herein are for convenience only and shall not affect the
construction hereof.

Section 6.05. Successors and Assigns.

All covenants and agreements herein by the City shall bind its successors and assigns,
whether so expressed or not.

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. Benefits of Asreement.

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.
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Section 6.08. Entire Agreement.

This Agreement and the Ordinance 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 Ordinance, the Ordinance shall govern.

Section 6.09. Counterparts.

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

Section 6.10. 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
shall not be effective until (a) a successor Paying Agent/Registrar has been appointed by the City
and such appointment accepted and (b) notice has been given to the Holders of the Securities of the
appointment of a successor Paying Agent/Registrar. Furthermore, the Bank and City 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 other pertinent books and records

relating to the Securities, to the successor Paying Agent/Registrar designated and appointed by the

City.

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 6.11. Governing Law.

This Agreement shall be construed in accordance with and governed by the laws of the State
of Texas.
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IN WITNESS WHEREOF, the parties hereto have executed this Agreement as of the day
and year first above written.

REGIONS BANK

By

Title

Address: 1900 5th Avenue North, Suite 2400
Birmingham, Alabama 35203

Bastrop GORB-2014-Del; PayAptRepAgrmnt PayAgtRegAgmmlSignaturePage



CITY OF BASTROP, TEXAS

oy LT D—

City Manager
904 Main Street
Bastrop, Texas 78602
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CITY OF BASTROP, TEXAS

ey

ﬂ\_f } ) TA ' x"’],-.
By AL N N
City Manager
904 Main Street
Bastrop, Texas 78602
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CITY OF BASTROP, TEXAS

——

7 il i
1} Y 0 74| :{.J}I i
By ’}\fl\x_,-gb\g : T.m A——
City Manager
904 Main Street
Bastrop, Texas 78602
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CITY OF BASTROP, TEXAS

F i ;
:I' | I f f (’j 'Il,r
By 5*] Ay /i“/ @\\ \ &t/ -kf{“—"’
City Manager
904 Main Street
Bastrop, Texas 78602
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CITY OF BASTROP, TEXAS

, 1 I 4 s' \
By “ v\_/{,v\_// y ’"'J .

City Manager
904 Main Street
Bastrop, Texas 78602
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CITY OF BASTROP, TEXAS

By

City Manager
904 Main Street
Bastrop, Texas 78602
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SCHEDULE A

Paying Agent/Registrar Fee Schedule
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PRICING CERTIFICATE

I, the undersigned Pricing Officer of the City of Bastrop, Texas (the "City"), acting pursuant
to the authority granted to me by the ordinance adopted by the City Council of the City on October
28, 2014 (the "Bond Ordinance") relating to the issuance of the City of Bastrop, Texas General
Obligation Refunding Bonds, Series 2014 (the "Bonds") hereby find, determine and commit on
behalf of the City to sell and deliver the Bonds on the following terms:

1. Capitalized terms not otherwise defined herein have the meaning assigned in the Bond
Ordinance. _

2. The Bonds are hereby sold and shall be delivered to SAMCO Capital Markets, Inc. (the
“Underwriter”) pursuant to the terms of the Bond Purchase Agreement dated October 29, 2014,
between the City and the Underwriters and attached hereto as Lxhibit "A", for cash at a price of
$2,503,981.66 (being the par amount of the Bonds of $2,275,000 plus a reoffering premium of
5249,335.85 and less an underwriting discount of $20,354.19), plus accrued interest from the date
of the Bonds to the date of delivery, according to the following terms;

A. The aggregate original principal amount of the Bonds shall be $2,275,000.
B. The Bonds will be issued as serial Current Interest Bonds (the "Bonds") dated

October 15,2014 and shall be numbered from R-1 upwards (except that the Initial Bond shall
be numbered T-1). The Bonds shall mature and bear interest from their dated date as

follows:
$2,275,000

Principal Maturity Date  Interest Principal Maturity Date Interest
Amount (August 1) Rate Amount (August 1) Rate
§-50,000 2018 — 2.000% S e Skl
110,000 2019 2.000% $295,000 2027 - 4.000%
110,000 2020 2.000% Bl 44 i TR
115,000 2021 3.000% 265,000 2029 4.000%
120,000 2022 4.000% 470,000 2030 4.000%

e FRR K 340,000 2031 4.000%
400,000 2025 4.000%

C. Interest on the Bonds shall be payable February | and August | of each year,
commencing February 1, 2015, The record date for the Bonds will be the last business day
of the month preceding an Interest Payment Date whether or not such dates are Business
Days.

D. The Bonds having stated maturitics on and after August 1, 2025, in whole or
from time to time in part, are subject to optional redemption by the City on August 1, 2024
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or on any date thercafter at the par value thereof plus accrued interest to the date of
redemption.

E. The Bonds Maturing on August 1, 2025, August 1, 2027 and August 1, 2029 are
subject to mandatory sinking fund redemption by lot prior to maturity in the following
amounts on the following dates and at a price of par plus accrued interest to the redemption
date ("Term Bonds").

Term Bonds Maturing on August 1, 2025

Redemption Date Principal Amount
August 1, 2023 $125,000
August 1, 2024 135,000
August 1, 20257 140,0001

f Final Maturity

Term Bonds Maturing on August 1, 2027

Redemption Date Principal Amount
August 1, 2026 $140.,000
August 1, 2027" 155,0007
" Final Maturity

Term Bonds Maturing on August 1, 2029

Redemption Date Principal Amount
August 1, 2028 $155,000
August-1,2026¢ 0,000 =

T Final Maturity
F. The Bonds shall be initially registered in the name of Cede & Co,

3. The Bonds arc in amounts sufficient together with certain other lawfully available funds
of the City to refund the Refunded Bonds set forth in Exhibit "B" hereto and to pay the costs of
issuing the Bonds. The Refunded Bonds shall be subject to redemption as set forth in Exhibit "C".

4. The issuance of the Bonds is in the best interest of the City and produces a net present

value debt service loss of $22,720.13 (0.840% of the Refunded Bonds), net of any City contribution
to the refunding, and a gross debt service loss of $263,427.96.
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5. The price to be paid by the Underwriters for the Bonds is not less than 95% of the
aggregate original principal amount thereof plus accrued interest to the date of delivery of the Bonds.
None of the Bonds bear interest at an interest rate greater than the maximum authorized by law.
Additionally, all of the requirements of Sections 3 and 4 of the Bond Ordinance have been met,

6. The Issuer hereby appropriates from current funds on hand and directs to the Interest

and Sinking Fund relating to the Bonds of an amount sufficient to pay the interest scheduled to come
due on the Bonds during the period such appropriation is required by the Attorney General of Texas.
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WITNESS MY HAND this October 29, 2014.

CITY OF BASTROP, TEXAS

By: @”@W#

Name: mIC,hGEL, o Talkort

Title: Pricing Officer
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WITNESS MY HAND this October 29, 2014.

CITY OF BASTROP, TEXAS

WO VDB

Name: Mf Chael. A TALBDT

Title: Pricing Officer
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WITNESS MY HAND this October 29, 2014.

CITY OF BASTROP, TEXAS

By: 0- AT ‘ b

Name: Michaell H TALBOT

Title: Pricing Officer

BASTROP GORB 2014; PRICING CERT,
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WITNESS MY HAND this October 29, 2014.

CITY OF BASTROP, TEXAS

T

Name: Michae. H. TAWBOT

Title: Pricing Officer
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WITNESS MY HAND this October 29, 2014.

CITY OF BASTROP TEXAS

By: t‘h&xﬁj\\ J/{:‘“H

Name; M\Ch(]&l_ H. TALBDT

Title: Pricing Officer
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WITNESS MY HAND this October 29, 2014,

BASTROP GORB 2014: PRICING CERT.

CITY OF BASTROP, TEXAS

py [Mucled PW

Name: MiChaer. H. TaLB0T
Title: Pricing Officer

[Signature Page for Pricing Certificate]



EXIIBIT A

Bond Purchase Agreement
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EXHIBIT B
REFUNDED BONDS

City of Bastrop, T'exas Combination Tax and Revenue Certificates of Obligation, Series 2008
dated March 15, 2008 as described below:

Maturity Principal Interest

August 1 Amount _ Rate
2015 $15,000 3.870%
2016 45,000 3.870%
2017 45,000 3.870%
2019 60,000 3.870%
2020 65,000 3.870%
2021 65,000 3.870%
2022 70,000 3.870%
2023 70,000 3.870%
2024 75,000 3.870%
2025 80,000 3.870%
2026 80,000 3.870%
2027 85,000 3.870%
2028 85,000 3.870%

aggregating $840,000 in principal amount.

City of Bastrop, Texas Combination Tax and Revenue Certificates of Obligation, Series 2008A
dated October 15, 2008 as described below:

Maturity Principal Interest

August 1 _Amount _Rate
2018 $ 95,000 4.200%
2019 100,000 4.300%
2020 100,000 4.400%
2021 110,000 4.400%
2022 115,000 4.400%
2023 120,000 4.500%
2024 130,000 4.500%
2025 135,000 4.625%
2026 140,000 4.625%
2027 150,000 4.750%
2028 155,000 4.750%

aggregaling 51,350,000 in principal amount.
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EXHIBIT C
NOTICE OF REDEMPTION/DEFEASANCE
CITY OF BASTROP, TEXAS

NOTICE ISHEREBY GIVEN that the following obligations (the "Obligations") issued by the City
of Bastrop, Texas (the "City") have been defeased and called for redemption prior to their scheduled
maturities, at a price of par and accrued interest to the date of redemption, to-wit:

City of Bastrop, Texas Combination Tax and Revenue Certificates of Obligation, Series
2008 maturing on August | in each of the years 2015 through 2017, 2019 through 2028
inclusive, aggregating $840,000 in principal amount.

New
Principal New CUSIP CusIp
Prior Primecipal Amount Number* Number*
Principal Amount Outstanding for for Nun-

Maturity Amount Being After Interest Redeemed Redeemed Redemption Redemption
August 1 Outstanding  Redeemed — Redemption Rate Portion Portion Date Price
2015 $55,000 $15,000 $40,000 3.870% Aupust 1, 2018 par
2016 55,000 45,000 10,000 3.870% Aupust 1, 2018 par
2017 35,000 45,000 10,000 3.870% August 1, 2018 par
2018 60,000 -0- 60,000 3.870% August 1, 2018 par
2019 60,000 60,000 -0- 3.870% August 1, 2018 par
2020 65,000 65,000 -0- 3.870% August 1, 2018 par
2021 65,000 65,000 -0- 3.870% August 1, 2018 par
2022 70,000 70,000 -0- 3.870% August 1, 2018 par
2023 70,000 70,000 -0- 3.870% August 1, 2018 par
2024 75,000 75,000 -0- 3.870% August 1, 2018 par
2025 80,000 80,000 -0- 3.870% August 1, 2018 par
2026 80,000 80,000 -0- 3.870% August 1, 2018 par
2027 85,000 85,000 -0- 3.870% August 1, 2018 par
2028 85,000 85,000 -0- 3.870% August 1, 2018 par

“The CUSIP Numbers have been assigned-to this issue by the CUSIP-Service Bureau and arc-included solely for the eonvenience of the vwners of the Obligations  The City shall
net be responsible for the selection or the correctness of the CUSIP numbers set forth hercin,

The redemption price for the above Obligations is par plus accrued interest to the date fixed for
redemption. Such Obligations shall be redeemed on and shall not longer bear interest after the redemption date.
Due provision for the payment of the obligations described above has been made with Bank of America, N.A
Dallas, Texas (the "Bank"), and said obligations shall be presented for payment either in person or by mail, at the
following addresses:

First Class/Registered/Certified Mail

Bank of America, N.A.
Transaction Processing
70 Batterson Park Rd
Mail Code: CT2-515-BB-12
Farmington, CT 06032

By Overnight or Courier

Bank of America, N.A.
Transaction Processing
70 Batterson Park Rd
Mail Code: CT2-515-BB-12
Farmington, C'1 06032

By Hand
Bank of Amenca, N A,
Transaction Processing
70 Batterson Park Rd
Mail Code: C'12-515-BB-12
Farmington, C'T 06032

860-409-5565 860-409-5565 860-409-5565

In compliance with section 3406 of the Internal Revenue Code of 1986, as amended, payors making
certain payments duc on debt securities may be obligated to deduct and withhold a portion of such payment
from the remittance to any payee who has failed to provide such payor with a valid taxpayer identification
number, T'o avoid the imposition of this withholding tax, such payees should submit a certified taxpayer

identification number when surrendering the Obligations for redemption.

CITY OF BASTROP, TEXAS
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NOTICE OF PARTIAL REDEMPTION/DEFEASANCE

CITY OF BASTROP, TEXAS

NOTICE IS HEREBY GIVEN that the following obligations (the "Obligations") issued by the
City of Bastrop, Texas (the "City") have been defeased and called for redemption prior to their scheduled
maturitics, at a price of par and accrued interest to the date of redemption, to-wit:

City of Bastrop, Texas Combination Tax and Revenue Certificates of Obligation,
Series 2008 A maturing on August 1 in each of the years 2018 and 2019 inclusive,
2022, 2024, 2026 and 2028, aggregating $1,350,000 in principal amount.

New
Principal New CUSIP CUsIP
Prior Principal Amount Number* Number*®
Original Principal Amount Ouistanding for for Non-
CusIr Maturity Amount Being After Interest Redeemed Redeemed Redemption Redemption
Number? August 1 Qutstanding Redeemed Redemption Rate Portion Portion Date Price
070321FG4 2018 $200,000 $ 95,000 §105,000 4.200% August 1, 2017 par
070321FH2 2019 210,000 100,000 110,000 4.300% Aupust 1, 2017 par
070321FL3 2022%+* 700,000 325,000 375,000 4.400% Aupust 1, 2017 par
070321FN9 2024%* 535,000 250,000 285,000 4.500% August 1, 2017 par
070321FQ2 2026%* 595,000 275,000 320,000 4.625% August 1, 2017 par
070321FS8 2028** 665,000 305,000 360,000 4.750% August 1, 2017 par

*The CUSIP Numbers have been assigned to this issue by the CUSIP Service Bureau and arc included solely for the convenience of the
owners of the Obligations. The City shall not be responsible for the selection or the correctmess of the CUSIP numbers set forth herein.

The redemption price for the above Obligations is par plus accrued intercst lo the date fixed for
redemption. Such Obligations shall be redeemed on and shall not longer bear interest after the redemption date.
Due provision for the payment of the obligations described above has been made with Regions Bank, Houston,
Texas (the "Bank"), and said obligations shall be presented for payment either in person or by mail, at the
following addresses:

First Cluss/Registered/Certified Mail By Overnight or Courier By Hand

The Bank of New York Trust Company  The Bank of New York Trust Company  The Bank of New York Trust Company
Institutional Trust Services Institutional Trust Services GIS Unit Trust Window

P.O. Box 2320 2001 Bryan Street, 9" Floor 4 New York Plaza, 1st Floor

Dallas, Texas 75221-2320 Dallas, Texas 75201 New York, NY 10004

In compliance with section 3406 of the Internal Revenue Code of 1986, as amended, payors making
certain payments due on debt securities may be obligated to deduct and withhold a portion of such payment
from the remittance to any payee who has failed to provide such payor with a valid taxpayer identification
number. To avoid the imposition of this withholding tax, such payees should submit a certified taxpayer
identification number when surrendering the Obligations for redemption.

CITY OF BASTROP, TEXAS

” Additionally, the District has determined that the mandatory sinking fund installments related to the term bond maturing in
2022 of the Obligations to be redeemed will be as follows:
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Term Bond Maturing in 2022

Mandatory Refunded Non-Refunded
Redemption Date Principal Amount Prinecipal Amount
August 1, 2020 $100,000 $120,000
August 1, 2021 $110,000 $125,000
August 1, 2022 $115,000 $130,000
(Stated Maturity)

? Additionally, the District has determined that the mandatory sinking fund installments related to the term bond maturing in
2024 of the Obligations to be redeemed will be as follows:

Term Bond Maturing in 2024

Mandatory Retfunded Non-Refunded
Redemption Date Principal Amount Principal Amount
August 1, 2023 $120,000 $140,000
August 1, 2024 $130,000 §145,000

(Stated Maturity)

™ Additionally, the District has determined that the mandatory sinking fund installments related to the term bond maturing in
2026 of the Obligations to be redeemed will be as follows:

Term Bond Maturing in 2026

Mandatory Refunded Non-Relunded
Redemption Date Principal Amount Principal Amount
August 1, 2023 $135,000 §155,000
August 1, 2026 $140,000 $165,000

(Stated Maturity)

" Additionally, the District has determined that the mandatory sinking fund installments related to the term bond maturing in
2028 of the Obligations to be redeemed will be as follows:

Term Bond Maturing in 2028

Mandatory Refunded Non-Refunded
Redemption Date Principal Amount Principal Amount
August 1, 2027 $150,000 $175,000
August 1, 2028 $155,000 $185,000
(Stated Maturity)
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