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RICHARDSON CITY COUNCIL 
MONDAY, MARCH 23, 2015 

 WORK SESSION AT 6:00 PM; COUNCIL MEETING AT 7:00 PM 
CIVIC CENTER/CITY HALL, 411 W. ARAPAHO, RICHARDSON, TX 

 

 
WORK SESSION – 6:00 PM, RICHARDSON ROOM 

 
• CALL TO ORDER 
 
A. REVIEW AND DISCUSS ITEMS LISTED ON THE CITY COUNCIL MEETING AGENDA 
The City Council will have an opportunity to preview items listed on the Council Meeting agenda for action 
and discuss with City Staff. 
  
B. REVIEW AND DISCUSS UPDATE ON THE DOG PARK 
 
C. REVIEW AND DISCUSS THE CREATION OF A MAKERSPACE AREA AT THE RICHARDSON 

PUBLIC LIBRARY AND 3D PRINTING 
 
D. REPORT ON ITEMS OF COMMUNITY INTEREST  
The City Council will have an opportunity to address items of community interest, including: expressions 
of thanks, congratulations, or condolence; information regarding holiday schedules; an honorary or 
salutary recognition of a public official, public employee, or other citizen; a reminder about an upcoming 
event organized or sponsored by the City of Richardson; information regarding a social, ceremonial, or 
community event organized or sponsored by an entity other than the City of Richardson that was 
attended or is scheduled to be attended by a member of the City Council or an official or employee of the 
City of Richardson; and announcements involving an imminent threat to the public health and safety of 
people in the City of Richardson that has arisen after posting the agenda. 
 

COUNCIL MEETING – 7:00 PM, COUNCIL CHAMBERS 
 

1. INVOCATION – STEVE MITCHELL 
 
2. PLEDGE OF ALLEGIANCE:  U.S. AND TEXAS FLAGS – STEVE MITCHELL  

 
3. MINUTES OF THE MARCH 16, 2015 MEETING 

 
4. VISITORS 
The City Council invites citizens to address the Council on any topic not already scheduled for Public 
Hearing.  Citizens wishing to speak should complete a “City Council Appearance Card” and present it to 
the City Secretary prior to the meeting. Speakers are limited to 5 minutes and should conduct themselves 
in a civil manner. In accordance with the Texas Open Meetings Act, the City Council cannot take action 
on items not listed on the agenda.  However, your concerns will be addressed by City Staff, may be 
placed on a future agenda, or by some other course of response. 

 
 
 
 

The Richardson City Council will conduct a Work Session at 6:00 p.m. on Monday, March 23, 2015 in the 
Richardson Room of the Civic Center, 411 W. Arapaho Road, Richardson, Texas. The Work Session will 
be followed by a Council Meeting at 7:00 p.m. in the Council Chambers. Council will reconvene the Work 
Session following the Council Meeting if necessary. 

As authorized by Section 551.071 (2) of the Texas Government Code, this meeting may be convened into 
closed Executive Session for the purpose of seeking confidential legal advice from the City Attorney on 
any agenda item listed herein. 
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ACTION ITEMS: 
 

5. CONSIDER ADOPTION OF ORDINANCE NO. 4106, AUTHORIZING THE ISSUANCE OF “CITY 
OF RICHARDSON, TEXAS, GENERAL OBLIGATION REFUNDING BONDS, SERIES 2015”; 
AND RESOLVING OTHER MATTERS INCIDENT AND RELATED THERETO. 
 

6. CONSIDER ADOPTION OF ORDINANCE NO. 4107, AUTHORIZING THE ISSUANCE OF “CITY 
OF RICHARDSON, TEXAS, COMBINATION TAX AND REVENUE CERTIFICATES OF 
OBLIGATION, SERIES 2015A”; AND RESOLVING OTHER MATTERS INCIDENT AND 
RELATED THERETO. 
 

7. CONSIDER ADOPTION OF ORDINANCE NO. 4108, AUTHORIZIING THE ISSUANCE OF 
“CITY OF RICHARDSON, TEXAS, COMBINATION TAX AND REVENUE CERTIFICATES OF 
OBLIGATION, TAXABLE SERIES 2015B”; AND RESOLVING OTHER MATTERS INCIDENT 
AND RELATED THERETO.  

 
PUBLIC HEARING ITEMS: 

 
8. PUBLIC HEARING, ZONING FILE 15-01, A REQUEST BY MARY RYAN BEDOSKY, 

REPRESENTING CALYPSO PRODUCTS INC., FOR A CHANGE IN ZONING OF AN 8.1-ACRE 
SITE FROM I-M(1) INDUSTRIAL WITH SPECIAL CONDITIONS TO PD PLANNED 
DEVELOPMENT TO ALLOW ADDITIONAL USES AND A REQUEST FOR APPROVAL OF A 
SPECIAL PERMIT FOR A SMOKING ESTABLISHMENT FOR A 3,700-SQUARE FOOT LEASE 
SPACE ON A PROPERTY AT 1002 N. CENTRAL EXPRESSWAY (EAST SIDE OF CENTRAL 
EXPRESSWAY, NORTH OF ARAPAHO ROAD).  THE PROPERTY IS CURRENTLY ZONED I-
M(1) INDUSTRIAL. 
 

9. PUBLIC HEARING, ZONING FILE 15-02, A REQUEST BY CHARLIE W. CHEN, 
REPRESENTING C&P TMS GROUP, LP, TO REVOKE ORDINANCE 4057, A SPECIAL 
PERMIT FOR AN EVENT/COMMUNITY CENTER CONDITIONALLY GRANTED TO AND 
RESTRICTED TO MOHAMMED SADIUL MOIN, AND APPROVAL OF A SPECIAL PERMIT FOR 
AN APPROXIMATE 4,500-SQUARE FOOT EVENT/COMMUNITY CENTER TO BE LOCATED 
AT 999 E. ARAPAHO ROAD (NORTH SIDE OF ARAPAHO ROAD, BETWEEN EXECUTIVE 
DRIVE AND INTERNATIONAL PARKWAY).  THE PROPERTY IS CURRENTLY ZONED I-M(1) 
INDUSTRIAL.   
 

ACTION ITEMS: 
 

10. A REQUEST BY SCOT WHITWER, GREEN BRICK PARTNERS, REPRESENTING 
CENTENNIAL PARK RICHARDSON, LTD., FOR APPROVAL OF BUILDING ELEVATIONS FOR 
(16) TOWNHOMES.  THE 1.63-ACRE SITE IS LOCATED AT THE NORTHWEST CORNER OF 
SPRING VALLEY ROAD AND GREENVILLE AVENUE.  
 

11. CONSENT AGENDA:  
All items listed under the Consent Agenda are considered to be routine by the City Council and will be 
enacted by one motion with no individual consideration. If individual consideration of an item is requested, 
it will be removed from the Consent Agenda and discussed separately.    

 
A. CONSIDER ADOPTION OF ORDINANCE NO. 4109, AMENDING THE CODE OF 

ORDINANCES BY AMENDING CHAPTER 2, ADMINISTRATION, ARTICLE IV., BOARDS, 
COMMISSIONS, ETC., DIVISION 2, ARTS COMMISSION, BY AMENDING SECTION 2.101 TO 
ADD SUBSECTION (5) TO ADD CULTURAL ARTS COMMISSION RESPONSIBILITIES 
REGARDING PUBLIC ART.   
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B. CONSIDER THE FOLLOWING RESOLUTIONS: 
 

1. RESOLUTION NO. 15-10, TERMINATING THE TERMS AND CONDITIONS OF A 
PROJECT SPECIFIC AGREEMENT (HEREINAFTER “AGREEMENT”) REGARDING 
LOOKOUT DRIVE, SUPPLEMENTAL TO THE MASTER ROAD & BRIDGE 
INTERLOCAL MAINTENANCE AGREEMENT BY AND BETWEEN DALLAS COUNTY, 
TEXAS (HEREINAFTER “COUNTY”), AND THE CITY OF RICHARDSON, TEXAS 
(HEREINAFTER “CITY”) (COUNTY AND CITY BEING HEREINAFTER REFERRED TO 
AS “PARTIES”). 
 

2. RESOLUTION NO. 15-11, APPROVING THE TERMS AND CONDITIONS OF A 
PROJECT SPECIFIC AGREEMENT FY2015 (HEREINAFTER “AGREEMENT”) 
REGARDING COIT ROAD, SUPPLEMENTAL TO THE MASTER ROAD & BRIDGE 
INTERLOCAL MAINTENANCE AGREEMENT BY AND BETWEEN DALLAS COUNTY, 
TEXAS (HEREINAFTER “COUNTY”), AND THE CITY OF RICHARDSON, TEXAS 
(HEREINAFTER “CITY”), AND AUTHORIZING ITS EXECUTION BY THE MAYOR. 
 

3. RESOLUTION NO. 15-12, TERMINATING THE MARCH 4, 2014, PSA REGARDING 
ARAPAHO ROAD AND ENTER INTO A NEW PROJECT SPECIFIC AGREEMENT 
REGARDING ARAPAHO ROAD AND APPROVING THE TERMS AND CONDITIONS 
OF A PROJECT SPECIFIC AGREEMENT FY2014 (HEREINAFTER “AGREEMENT”) 
REGARDING ARAPAHO ROAD, SUPPLEMENTAL TO THE MASTER ROAD & BRIDGE 
INTERLOCAL MAINTENANCE AGREEMENT BY AND BETWEEN DALLAS COUNTY, 
TEXAS (HEREINAFTER “COUNTY”), AND THE CITY OF RICHARDSON, TEXAS 
(HEREINAFTER “CITY”) (COUNTY AND CITY BEING HEREINAFTER REFERRED TO 
AS “PARTIES”), AND AUTHORIZING ITS EXECUTION BY THE MAYOR. 

 
4. RESOLUTION NO. 15-13, APPROVING THE TERMS AND CONDITIONS OF A 

PROJECT SPECIFIC AGREEMENT (HEREINAFTER “AGREEMENT”) TO THE 
MASTER AGREEMENT GOVERNING MAJOR CAPITAL TRANSPORTATION 
IMPROVEMENT PROJECTS REGARDING SPRING VALLEY ROAD, BY AND 
BETWEEN DALLAS COUNTY, TEXAS (HEREINAFTER “COUNTY”), AND THE CITY 
OF RICHARDSON, TEXAS (HEREINAFTER “CITY”), AS MORE PARTICULARLY 
DESCRIBED IN EXHIBIT “A” ATTACHED HERETO; AND AUTHORIZING ITS 
EXECUTION BY THE CITY MANAGER. 

 
5. RESOLUTION NO. 15-14, ADOPTING THE CITY OF RICHARDSON PUBLIC ART 

MASTER PLAN, ATTACHED HERETO AS EXHIBIT “A”; AND AUTHORIZING THE CITY 
MANAGER TO IMPLEMENT THE PLAN.   

 
C. AUTHORIZE THE ADVERTISEMENT OF BID #52-15 – 2010 BOND PROGRAM STREET 

REHABILITATION (OLD CAMPBELL ROAD).  BIDS TO BE RECEIVED BY TUESDAY, APRIL 
14, 2015 AT 2:00 P.M. 
 

D. CONSIDER AWARD OF THE FOLLOWING BIDS: 
 

1. BID #53-15 – WE REQUEST AUTHORIZATION TO ISSUE A PURCHASE ORDER TO 
SAM PACK'S FIVE STAR FORD FOR THE COOPERATIVE PURCHASE OF (2) FORD 
F-350 CREWCAB SUPER-DUTY TRUCKS FOR THE FIRE DEPARTMENT THROUGH 
THE STATE OF TEXAS CONTRACT #071-072-AT2014 IN THE AMOUNT OF $79,270. 

 
2. BID #54-15 – WE REQUEST AUTHORIZATION TO ISSUE A PURCHASE ORDER TO 

MCNEILUS COMPANIES/MCNEILUS TRUCK & MANUFACTURING FOR THE 
COOPERATIVE PURCHASE OF A FRONT LOADER BODY FOR THE SOLID WASTE 
DEPARTMENT THROUGH THE TEXAS LOCAL GOVERNMENT STATEWIDE 
PURCHASING COOPERATIVE BUYBOARD CONTRACT #425-13 IN THE AMOUNT 
OF $102,479. 
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EXECUTIVE SESSION 
 
In compliance with Section 551.071 (2) of the Texas Government Code, Council will convene into a 
closed session to discuss the following: 

 
• Consultation with City Attorney  

 
• Briefing Regarding the Regulation of Community and Group Homes  

 
 
 
RECONVENE INTO REGULAR SESSION 
Council will reconvene into open session, and take action, if any, on matters discussed in Executive 
Session. 

 
• ADJOURN 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 

 
 

I CERTIFY THE ABOVE AGENDA WAS POSTED ON THE BULLETIN BOARD AT THE CIVIC 
CENTER/CITY HALL ON FRIDAY, MARCH 20, 2015, BY 5:00 P.M. 
 
 

_____________________________ 
AIMEE NEMER, CITY SECRETARY 
 

ACCOMMODATION REQUESTS FOR PERSONS WITH DISABILITIES SHOULD BE MADE AT 
LEAST 48 HOURS PRIOR TO THE MEETING BY CONTACTING SUSAN MATTISON, ADA 
COORDINATOR, VIA PHONE AT 972 744-0809, VIA EMAIL AT ADACoordinator@cor.gov, OR BY 
APPOINTMENT AT 1621 E. LOOKOUT DRIVE, RICHARDSON, TX 75082. 



City of Richardson 
City Council Worksession 

Agenda Item Summary 
 
 
 
 
Worksession Meeting Date: Monday, March 23, 2015 
 
Agenda Item:   Review and Discuss Update on the Dog Park 

 
Staff Resource:   Lori Smeby, Director of Parks and Recreation 
 Shanna Sims-Bradish, Assistant City Manager 
 
Summary: City staff will provide an update on the construction of a 

new dog park within Richardson.   
 
Board/Commission Action: N/A 
 
Action Proposed: N/A 
 
 
 
 
 
 
 
 



City of Richardson 
City Council Worksession 

Agenda Item Summary 
 
 
 
 
Worksession Meeting Date: Monday, March 23, 2015 
 
Agenda Item:   Review and Discuss the Creation of a MakerSpace 

Area at the Richardson Public Library and 3D 
Printing.   

 
Staff Resource:   Susan Allison, Library Director 
  
Summary: Staff will provide an update on the recent creation of a 

MakerSpace area on the second floor of the Library that 
includes a 3D printer.  This new space has been called 
C-Tech (creative technology) @ RPL and allows Library 
patrons to print three dimensional objects for school 
projects and other practical uses.  

 
Board/Commission Action: N/A 
 
Action Proposed: None 
 
 
 
 
 
 
 
 



MINUTES 
RICHARDSON CITY COUNCIL 

WORK SESSION AND COUNCIL MEETING 
MARCH 16, 2015 

 

 
 

WORK SESSION – 6:00 P.M.: 
 

• Call to Order 
Mayor Maczka called the meeting to order at 6:00 p.m. with the following Council 
members present: 
 

 Laura Maczka Mayor  
 Bob Townsend Mayor Pro Tem 
 Mark Solomon Councilmember 
 Scott Dunn Councilmember 
 Paul Voelker Councilmember 
 Steve Mitchell Councilmember 

 
Absent: 
Kendal Hartley        Councilmember 
 
The following staff members were also present: 
 

 Dan Johnson City Manager 
 David Morgan Deputy City Manager 
 Cliff Miller Assistant City Manager Development Services 
 Don Magner Assistant City Manager Community Services 
 Shanna Sims-Bradish Assistant City Manager Admin/Leisure Services 
 Aimee Nemer  City Secretary 
 Michael Spicer Director of Development Services 
 Bill Alsup Director of Health 
 
 Consultants: 
 Meridith McKinley, Via Partnerships, LLP 
  
A. REVIEW AND DISCUSS ITEMS LISTED ON THE CITY COUNCIL MEETING 
AGENDA 
Michael Spicer, Director of Development Services, reviewed Zoning File 14-43, Variance 15-01, 
and Variance 15-02. Don Magner, Assistant City Manager, reviewed Sign Control Board Case 
15-04. 
  
B. REVIEW AND DISCUSS A REPORT FROM THE AUDIT COMMITTEE 
Audit Committee Chair, Paul Voelker, explained that KPMG, has been the City’s external 
Auditor for past 13 years and served the City well. He stated that Committee has discussed the 
process for initiating a Request for Proposal and since receiving the audit in the last month, the 
timing is right to begin this process. He stated that staff will initiate the process and Council will 
review in May. Mayor Pro Tem Townsend and Mayor Maczka reiterated that this is no reflection 
on the current auditors or process. Mayor Maczka stated that this is just a good governance 
practice to ensure the city is getting the best value. She explained that the current auditors would 
also receive a Request for Proposal. Mayor Maczka stated that lowest price isn’t always the best; 
the goal is to receive the best value-add. 
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C. REVIEW AND DISCUSS THE PROPOSED CITY OF RICHARDSON’S PUBLIC 
ART MASTER PLAN 

Meridith McKinley, Consultant from Via Partnerships, LLP; and Assistant City Manager Shanna 
Sims-Bradish reviewed this item for Council. 
 
D. REVIEW AND DISCUSS FOOD TRUCK REGULATIONS 
Bill Alsup, Director of Health, reviewed this item for Council.  
 
E. REPORT ON ITEMS OF COMMUNITY INTEREST  
Councilmember Solomon introduced his spring break intern, a junior from UTD majoring in 
Finance and Business. Councilmember Dunn commented on the upcoming annual 5k for 
Richardson High School and J.J. Pearce High School. Mayor Maczka reported on the City 
Council’s meetings with state legislators and noted the importance of Council representing the 
City of Richardson for important legislative issues that may affect Richardson residents. 
 

COUNCIL MEETING – 7:00 PM, COUNCIL CHAMBERS 
 

1. INVOCATION – PAUL VOELKER 
 
2. PLEDGE OF ALLEGIANCE:  U.S. AND TEXAS FLAGS – PAUL VOELKER 

 
3. MINUTES OF THE FEBRUARY 9, 2015 MEETING 

 
Council Action 
Councilmember Mitchell moved to approve the Minutes as presented. Councilmember Voelker 
seconded the motion. A vote was taken and passed, 6-0 with Councilmember Hartley absent. 
 
4. VISITORS 
Ms. Shirley Wilson-Sigler addressed Council regarding the availability of coupons for recycling 
bags for apartment residents. Assistant City Manager Don Magner addressed her concerns.  
 
Mr. Michael Walters addressed Council regarding new development and inquired about the 
creation of new jobs. Mayor Maczka explained in general terms that the City Council is always 
conscientious about projects that will bring jobs to the City of Richardson.  
 
Mr. Aron Frydberg addressed Council as a representative for the sign for Sign Control Board 
Case 15-04, Govindji’s Jewelers, and explained the process of amending the sign for City 
approval and requested Council approval. 
 
PUBLIC HEARING ITEMS: 

 
5. PUBLIC HEARING, ZONING FILE 14-43 AND CONSIDER ADOPTION OF 

ORDINANCE NO. 4105, AMENDING THE COMPREHENSIVE ZONING 
ORDINANCE AND ZONING MAP BY GRANTING A CHANGE IN ZONING 
FROM O-M OFFICE WITH SPECIAL CONDITIONS TO PD PLANNED 
DEVELOPMENT FOR O-M OFFICE DISTRICT USES FOR A 0.356-ACRE 
TRACT LOCATED AT THE SOUTHWEST CORNER OF ARAPAHO ROAD 
AND NEWBERRY DRIVE, RICHARDSON, TEXAS.   
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Public Hearing 
The applicant, Robert Norris, was available to answer Council questions. With no public 
comments submitted, the Public Hearing was closed with a motion by Councilmember Mitchell, 
seconded by Councilmember Voelker, and approved 6-0 with Councilmember Hartley absent.  
 
Council Action 
Mayor Pro Tem Townsend moved to approve the change in zoning and Ordinance No. 4105 as 
presented. Councilmember Solomon seconded the motion. A vote was taken and passed, 6-0 
with Councilmember Hartley absent.  
 
ACTION ITEMS: 

 
6. VARIANCE NO. 15-01:  CONSIDER AND TAKE NECESSARY ACTION ON A 

REQUEST FOR A  VARIANCE TO CHAPTER 21: SUBDIVISION AND 
DEVELOPMENT CODE, ARTICLE III, SECTION 21-52(I) [OFF STREET 
PARKING] FOR A REDUCTION IN THE NUMBER OF REQUIRED PARKING 
SPACES APPLICANT: KAYLA WELSCH, KIMLEY-HORN AND 
ASSOCIATES, REPRESENTING KDC. 
 

Council Action 
Councilmember Solomon moved to approve the variance as presented. Councilmember Dunn 
seconded the motion. A vote was taken and passed, 6-0 with Councilmember Hartley absent. 
 
7. VARIANCE NO. 15-02: CONSIDER AND TAKE NECESSARY ACTION ON A 

REQUEST FOR A VARIANCE TO CHAPTER 21: SUBDIVISION AND 
DEVELOPMENT CODE, ARTICLE III, SECTION 21-47(D) [SCREENING AND 
OPEN SPACE], TO ELIMINATE A PORTION OF A REQUIRED SCREENING 
WALL. APPLICANT: KAYLA WELSCH, KIMLEY-HORN AND ASSOCIATES, 
REPRESENTING KDC. 
 

Council Action 
Councilmember Solomon moved to approve the variance as presented. Councilmember Dunn 
seconded the motion. A vote was taken and passed, 6-0 with Councilmember Hartley absent. 
 
8. RECEIVE THE MARCH 4, 2015 SIGN CONTROL BOARD MINUTES AND 

CONSIDER FINAL APPROVAL OF SCB CASE #15-04, GOVINDJI’S 
JEWELERS. 
 

Council Action 
Councilmember Mitchell moved to approve the receipt of the Sign Control Board Minutes and 
the approval of SCB Case #15-04. Mayor Pro Tem Townsend seconded the motion. A vote was 
taken and passed, 6-0 with Councilmember Hartley absent. 
 
9. CONSENT AGENDA:  

 
A. AUTHORIZE THE ADVERTISEMENT OF BID #43-15 – PUBLIC SAFETY 

COMPLEX SECURITY ENHANCEMENTS.  BIDS TO BE RECEIVED BY 
THURSDAY, APRIL 9, 2015 AT 2:00 P.M. 
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B. CONSIDER AWARD OF THE FOLLOWING BIDS: 
 

1. BID #12-15 – WE REQUEST AUTHORIZATION TO ISSUE A 
COOPERATIVE ANNUAL REQUIREMENTS CONTRACT TO BOUND 
TREE MEDICAL, LLC. FOR MEDICAL SUPPLIES FOR THE FIRE 
DEPARTMENT PURSUANT TO UNIT PRICES. 
 

2. BID #16-15 – WE REQUEST AUTHORIZATION TO ISSUE AN ANNUAL 
REQUIREMENTS CONTRACT TO ESTRADA CONCRETE COMPANY 
FOR STREET REHABILITATION PURSUANT TO UNIT PRICES. 

 
3. BID #37-15 – WE REQUEST AUTHORIZATION TO ISSUE A 

COOPERATIVE ANNUAL REQUIREMENTS CONTRACT TO BOUND 
TREE MEDICAL, LLC. FOR PHARMACEUTICAL ITEMS FOR THE 
FIRE DEPARTMENT PURSUANT TO UNIT PRICES. 
 

4. BID #47-15 – WE REQUEST AUTHORIZATION TO ISSUE AN ANNUAL 
REQUIREMENTS CONTRACT TO HD SUPPLY WATERWORKS FOR 
NEPTUNE WATER METERS AND PARTS PURSUANT TO UNIT 
PRICES. 

 
5. BID #48-15 – WE REQUEST AUTHORIZATION TO ISSUE A 

PURCHASE ORDER TO MEDORA CORPORATION FOR FOUR (4) 
SOLAR POWERED POTABLE WATER TANK MIXERS FOR 
ELEVATED AND GROUND STORAGE TANKS IN THE AMOUNT OF 
$169,053.  

 
6. BID #51-15 – WE REQUEST AUTHORIZATION TO ISSUE A 

PURCHASE ORDER TO STRYKER EMS EQUIPMENT FOR EMS 
AMBULANCE COTS AND STAIR CHAIRS IN THE AMOUNT OF 
$60,889.08. 

 
Council Action 
Councilmember Solomon moved to approve the Consent Agenda as presented. Councilmember 
Voelker seconded the motion. A vote was taken and passed, 6-0 with Councilmember Hartley 
absent. 
 
EXECUTIVE SESSION 
In compliance with Section 551.072 of the Texas Government Code, Council will convene into a 
closed session to discuss the following: 

 
• Deliberation Regarding Real Property 

 
• Property Considerations in the U.S. 75/W. Arapaho Rd. Area 

 
Council Action 
The Council convened into Executive Session at 8:45 p.m. 
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RECONVENE INTO REGULAR SESSION 
Council will reconvene into open session, and take action, if any, on matters discussed in 
Executive Session. 
 
Council Action 
The Council reconvened into Regular Session at 9:38 p.m. There was no action as a result of the 
Executive Session. 
 
ADJOURNMENT 
With no further business, the meeting was adjourned at 9:38 p.m. 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
       __________________________________ 
       MAYOR 
ATTEST: 
 
 
___________________________ 
CITY SECRETARY  
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ORDINANCE NO. 4106 

AN ORDINANCE authorizing the issuance of “CITY OF RICHARDSON, 
TEXAS, GENERAL OBLIGATION REFUNDING BONDS, SERIES 2015”; 
specifying the terms and features of said bonds; levying a continuing 
direct annual ad valorem tax for the payment of said bonds; providing for 
the redemption of certain outstanding obligations of the City; and 
resolving other matters incident and related to the issuance, sale, 
payment and delivery of said bonds, including the approval and execution 
of a Paying Agent/Registrar Agreement, a Purchase Agreement and a 
Special Escrow Agreement and the approval and distribution of an Official 
Statement; and providing an effective date. 

WHEREAS, the City Council of the City of Richardson, Texas (the “City”) has heretofore 
issued, sold, and delivered, and there is currently outstanding obligations totaling in original 
principal amount $64,290,000 of the following issues or series (hereinafter collectively referred 
to as the “Refunded Obligations”), to wit: 

(1) City of Richardson, Texas, Combination Tax and Revenue 
Certificates of Obligation, Series 2005, dated April 1, 2005, scheduled to mature 
on February 15 in each of the years 2016 through 2025, inclusive, and 
aggregating in the principal amount of $680,000 (the “Series 2005 Refunded 
Certificates”); 

(2) City of Richardson, Texas, General Obligation Refunding and 
Improvement Bonds, Series 2005, dated April 1, 2005, scheduled to mature on 
February 15 in each of the years 2016 through 2025, inclusive, and aggregating 
in the principal amount of $6,345,000 (the “Series 2005 Refunded Bonds”) and 
further described as follows: 

(3) City of Richardson, Texas, Combination Tax and Revenue 
Certificates of Obligation, Series 2006, dated July 1, 2006, being the portion of 
such certificates eligible to be refunded under federal tax laws and scheduled to 
mature on February 15 in each of the years 2017 through 2026, inclusive, and 
aggregating in the principal amount of $3,070,000 (the “Series 2006 Refunded 
Certificates”), and further described as follows: 

Year of 
Maturity  

Principal Amount 
Outstanding 

Principal 
Amount Being 

Refunded 
2017 $  250,000 $  175,000 
2018 260,000 180,000 
2019 270,000 190,000 
2020 285,000 200,000 
2021 295,000 205,000 
2022 310,000 215,000 
2023 325,000 225,000 
2024 340,000 235,000 
2025 360,000 250,000 
2026 375,000 260,000 
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(4) City of Richardson, Texas, General Obligation Refunding and 
Improvement Bonds, Series 2006, dated July 1, 2006, being the portion of such 
certificates eligible to be refunded under federal tax laws and scheduled to 
mature on February 15 in each of the years 2017 through 2026, inclusive, and 
aggregating in the principal amount of $54,195,000 (the “Series 2006 Refunded 
Bonds”), and further described as follows: 

Year of 
Maturity  

Principal Amount 
Outstanding 

Principal 
Amount Being 

Refunded 
2017 $  5,910,000 $  4,165,000 
2018 6,220,000 4,380,000 
2019 4,045,000 2,850,000 
2019 2,500,000 1,760,000 
2020 6,880,000 4,845,000 
2021 6,520,000 4,595,000 
2022 3,990,000 2,810,000 
2023 4,200,000 2,960,000 
2024 4,415,000 3,110,000 
2025 4,640,000 3,270,000 
2026 4,875,000 3,435,000 

   
WHEREAS, pursuant to the provisions of Texas Government Code, Chapter 1207, as 

amended (“Chapter 1207”), the City Council is authorized to issue refunding bonds and deposit 
the proceeds of sale directly with the place of payment for the Refunded Obligations, or other 
authorized depository, and such deposit, when made in accordance with said statute, shall 
constitute the making of firm banking and financial arrangements for the discharge and final 
payment of the Refunded Obligations; and 

WHEREAS, the City Council hereby finds and determines that the Refunded Obligations 
should be refunded at this time, and such refunding will result in the City saving approximately 
$__________ in debt service payments on such indebtedness and further provide net present 
value savings of approximately $__________; now, therefore, 

BE IT ORDAINED BY THE CITY COUNCIL OF THE CITY OF RICHARDSON: 

Section 1: Authorization – Designation - Principal Amount - Purpose.  General 
obligation bonds of the City shall be and are hereby authorized to be issued in the aggregate 
principal amount of $__________ to be designated and bear the title “CITY OF RICHARDSON, 
TEXAS, GENERAL OBLIGATION REFUNDING BONDS, SERIES 2015” (hereinafter referred to 
as the “Bonds”), for the purpose of providing funds for the discharge and final payment of 
certain outstanding obligations of the City (identified in the preamble hereof and referred to as 
the “Refunded Obligations”) and to pay costs of issuance, in accordance with the Constitution 
and laws of the State of Texas, including Chapter 1207. 

Section 2: Fully Registered Obligations - Bond Date - Authorized Denominations-
Stated Maturities - Interest Rates.  The Bonds shall be issued as fully registered obligations 
only, shall be dated March 15, 2015 (the “Bond Date”), shall be in denominations of $5,000 or 
any integral multiple (within a Stated Maturity) thereof, and shall become due and payable on 
February 15 in each of the years and in the principal amounts (the “Stated Maturities”) and bear 
interest at the rate(s) per annum in accordance with the following schedule: 
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Year of 
Stated Maturity 

Principal 
Amount 

Interest 
Rate(s) 

2016   
2017   
2018   
2019   
2020   
2021   
2022   
2023   
2024   
2025   
2026   

   
The Bonds shall bear interest on the unpaid principal amounts from the Bond Date at the 

rate(s) per annum shown above in this Section (calculated on the basis of a 360-day year of 
twelve 30-day months).  Interest on the Bonds shall be payable on February 15 and August 15 
in each year, commencing February 15, 2016, until maturity or prior redemption. 

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

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

Principal of and premium, if any, on the Bonds shall be payable at the Stated Maturities, 
or upon prior redemption thereof, only upon presentation and surrender of the Bonds to the 
Paying Agent/Registrar at its designated offices initially in Birmingham, Alabama or, with respect 
to a successor Paying Agent/Registrar, at the designated offices of such successor (the 
“Designated Payment/Transfer Office”).  Interest on the Bonds shall be paid to the Holders 
whose names appear in the Security Register at the close of business on the Record Date (the 
last business day of the month next preceding each interest payment date) and shall be paid by 
the Paying Agent/Registrar (i) by check sent United States Mail, first class postage prepaid, to 
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the address of the Holder recorded in the Security Register or (ii) by such other method, 
acceptable to the Paying Agent/Registrar, requested by, and at the risk and expense of, the 
Holder.  If the date for the payment of the principal of or interest on the Bonds shall be a 
Saturday, Sunday, a legal holiday, or a day when banking institutions in the city where the 
Designated Payment/Transfer Office of the Paying Agent/Registrar is located are authorized by 
law or executive order to close, then the date for such payment shall be the next succeeding 
day which is not such a Saturday, Sunday, legal holiday, or day when banking institutions are 
authorized to close; and payment on such date shall have the same force and effect as if made 
on the original date payment was due. 

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

Section 4: Redemption.   

(a) Optional Redemption.  The Bonds maturing on February 15, 2026, shall be 
subject to redemption prior to maturity, at the option of the City, in whole or in part in principal 
amounts of $5,000 or any integral multiple thereof (and if within a Stated Maturity by lot by the 
Paying Agent/Registrar), on February 15, 2025, or on any date thereafter, at the redemption 
price of par plus accrued interest to the date of redemption. 

(b) Exercise of Redemption Option.  At least forty-five (45) days prior to an optional 
redemption date for the Bonds (unless a shorter notification period shall be satisfactory to the 
Paying Agent/Registrar), the City shall notify the Paying Agent/Registrar of the decision to 
redeem Bonds, the principal amount of each Stated Maturity to be redeemed, and the date of 
the redemption therefor. 

(c) Selection of Bonds for Redemption.  If less than all Outstanding Bonds of the 
same Stated Maturity are to be redeemed on a redemption date, the Paying Agent/Registrar 
shall treat such Bonds as representing the number of Bonds Outstanding which is obtained by 
dividing the principal amount of such Bond by $5,000 and shall select the Bonds, or principal 
amount thereof, to be redeemed within such Stated Maturity by lot. 

(d) Notice of Redemption.  Not less than thirty (30) days prior to a redemption date 
for the Bonds, a notice of redemption shall be sent by United States Mail, first class postage 
prepaid, in the name of the City and at the City’s expense, to each Holder of a Bond to be 
redeemed in whole or in part at the address of the Holder appearing on the Security Register at 
the close of business on the business day next preceding the date of mailing such notice, and 
any notice of redemption so mailed shall be conclusively presumed to have been duly given 
irrespective of whether received by the Holder. 

All notices of redemption shall (i) specify the date of redemption for the Bonds, 
(ii) identify the Bonds to be redeemed and, in the case of a  portion of the principal amount to be 
redeemed, the principal amount thereof to be redeemed, (iii) state the redemption price, (iv) 
state that the Bonds, or the portion of the principal amount thereof to be redeemed, shall 
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become due and payable on the redemption date specified, and the interest thereon, or on the 
portion of the principal amount thereof to be redeemed, shall cease to accrue from and after the 
redemption date, and (v) specify that payment of the redemption price for the Bonds, or the 
principal amount thereof to be redeemed, shall be made at the Designated Payment/Transfer 
Office of the Paying Agent/Registrar only upon presentation and surrender thereof by the 
Holder.  If a Bond is subject by its terms to prior redemption and has been called for redemption 
and notice of redemption thereof has been duly given as hereinabove provided, such Bond (or 
the principal amount thereof to be redeemed) shall become due and payable and interest 
thereon shall cease to accrue from and after the redemption date therefor; provided moneys 
sufficient for the payment of such Bond (or of the principal amount thereof to be redeemed) at 
the then applicable redemption price are held for the purpose of such payment by the Paying 
Agent/Registrar. 

(e) Conditional Notice of Redemption.  With respect to any optional redemption of 
the Bonds, unless 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 may state that said redemption may, at the 
option of the City, be conditional upon the receipt of such moneys by the Paying Agent/Registrar 
on or prior to the date fixed for such redemption, or upon the satisfaction of any prerequisites 
set forth in such notice of redemption; and, if sufficient moneys are not received, such notice 
shall be of no force and effect, the City shall not redeem such 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: Registration - Transfer - Exchange of Bonds - Predecessor Bonds.  The 
Paying Agent/Registrar shall obtain, record, and maintain in the Security Register the name and 
address of each Holder of the Bonds issued under and pursuant to the provisions of this 
Ordinance, or if appropriate, the nominee thereof.  Any Bond may be transferred or exchanged 
for Bonds of other authorized denominations by the Holder, in person or by his duly authorized 
agent, upon surrender of such Bond to the Paying Agent/Registrar at the Designated 
Payment/Transfer Office for cancellation, accompanied by a written instrument of transfer or 
request for exchange duly executed by the Holder or by his duly authorized agent, in form 
satisfactory to the Paying Agent/Registrar. 

Upon surrender of any Bond (other than the Initial Bond(s) referenced in Section 8 
hereof) for transfer at the Designated Payment/Transfer Office of the Paying Agent/Registrar, 
the Paying Agent/Registrar shall register and deliver, in the name of the designated transferee 
or transferees, one or more new Bonds of authorized denominations and having the same 
Stated Maturity and of a like aggregate principal amount as the Bond or Bonds surrendered for 
transfer. 

At the option of the Holder, Bonds (other than the Initial Bond(s) referenced in Section 8 
hereof) may be exchanged for other Bonds of authorized denominations and having the same 
Stated Maturity, bearing the same rate of interest and of like aggregate principal amount as the 
Bonds surrendered for exchange, upon surrender of the Bonds to be exchanged at the 
Designated Payment/Transfer Office of the Paying Agent/Registrar.  Whenever any Bonds are 
surrendered for exchange, the Paying Agent/Registrar shall register and deliver new Bonds to 
the Holder requesting the exchange. 

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

All transfers or exchanges of Bonds pursuant to this Section shall be made without 
expense or service charge to the Holder, except as otherwise herein provided, and except that 
the Paying Agent/Registrar shall require payment by the Holder requesting such transfer or 
exchange of any tax or other governmental charges required to be paid with respect to such 
transfer or exchange. 

Bonds cancelled by reason of an exchange or transfer pursuant to the provisions hereof 
are hereby defined to be “Predecessor Bonds,” evidencing all or a portion, as the case may be, 
of the same obligation to pay evidenced by the new Bond or Bonds registered and delivered in 
the exchange or transfer therefor.  Additionally, the term “Predecessor Bonds” shall include any 
mutilated, lost, destroyed, or stolen Bond for which a replacement Bond has been issued, 
registered, and delivered in lieu thereof pursuant to the provisions of Section 11 hereof and 
such new replacement Bond shall be deemed to evidence the same obligation as the mutilated, 
lost, destroyed, or stolen Bond. 

Neither the City nor the Paying Agent/Registrar shall be required to transfer or exchange 
any Bond called for redemption, in whole or in part, within forty-five (45) days of the date fixed 
for redemption of such Bond; provided, however, such limitation of transferability shall not be 
applicable to an exchange by the Holder of the unredeemed balance of a Bond called for 
redemption in part. 

Section 6: Book-Entry-Only Transfers and Transactions.  Notwithstanding the 
provisions contained in Sections 3, 4 and 5 hereof relating to the payment, and 
transfer/exchange of the Bonds, the City hereby approves and authorizes the use of “Book-
Entry-Only” securities clearance, settlement and transfer system provided by The Depository 
Trust Company, a limited purpose trust company organized under the laws of the State of New 
York (“DTC”), in accordance with the operational arrangements referenced in the Blanket Issuer 
Letter of Representations, by and between the City and DTC (the “Depository Agreement”). 

Pursuant to the Depository Agreement and the rules of DTC, the Bonds shall be 
deposited with DTC who shall hold said Bonds for its participants (the “DTC Participants”).  
While the Bonds are held by DTC under the Depository Agreement, the Holder of the Bonds on 
the Security Register for all purposes, including payment and notices, shall be Cede & Co., as 
nominee of DTC, notwithstanding the ownership of each actual purchaser or owner of each 
Bond (the “Beneficial Owners”) being recorded in the records of DTC and DTC Participants. 

In the event DTC determines to discontinue serving as securities depository for the 
Bonds or otherwise ceases to provide book-entry clearance and settlement of securities 
transactions in general or the City determines that DTC is incapable of properly discharging its 
duties as securities depository for the Bonds, the City covenants and agrees with the Holders of 
the Bonds to cause Bonds to be printed in definitive form and provide for the Bond certificates to 
be issued and delivered to DTC Participants and Beneficial Owners, as the case may be.  
Thereafter, the Bonds in definitive form shall be assigned, transferred and exchanged on the 
Security Register maintained by the Paying Agent/Registrar and payment of such Bonds shall 
be made in accordance with the provisions of Sections 3, 4 and 5 hereof. 

Section 7: Execution - Registration.  The Bonds shall be executed on behalf of the 
City by the Mayor or Mayor Pro Tem under its seal reproduced or impressed thereon and 
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countersigned by the City Secretary.  The signature of said officers on the Bonds may be 
manual or facsimile.  Bonds bearing the manual or facsimile signatures of individuals who are or 
were the proper officers of the City on the Bond Date shall be deemed to be duly executed on 
behalf of the City, notwithstanding that one or more of the individuals shall cease to hold such 
offices at the time of delivery of the Bonds to the initial purchaser(s) and with respect to Bonds 
delivered in subsequent exchanges and transfers, all as authorized and provided in Texas 
Government Code, Chapter 1201, as amended. 

No Bond shall be entitled to any right or benefit under this Ordinance, or be valid or 
obligatory for any purpose, unless there appears on such Bond either a certificate of registration 
substantially in the form provided in Section 9(c), manually executed by the Comptroller of 
Public Accounts of the State of Texas, or his duly authorized agent, or a certificate of 
registration substantially in the form provided in Section 9(d), manually executed by an 
authorized officer, employee or representative of the Paying Agent/Registrar, and either such 
certificate duly signed upon any Bond shall be conclusive evidence, and the only evidence, that 
such Bond has been duly certified, registered, and delivered. 

Section 8: Initial Bond(s).  The Bonds herein authorized shall be initially issued 
either (i) as a single fully registered bond in the aggregate principal amount stated in Section 1 
hereof with principal installments to become due and payable as provided in Section 2 hereof 
and numbered T-1, or (ii) as multiple fully registered bonds, being one bond for each year of 
maturity in the applicable principal amount and denomination and to be numbered consecutively 
from T-1 and upward (hereinafter called the “Initial Bond(s)”) and, in either case, the Initial 
Bond(s) shall be registered in the name of the initial purchaser(s) or the designee thereof.  The 
Initial Bond(s) shall be the Bond(s) submitted to the Office of the Attorney General of the State 
of Texas for approval, certified and registered by the Office of the Comptroller of Public 
Accounts of the State of Texas and delivered to the initial purchaser(s).  Any time after the 
delivery of the Initial Bond(s), the Paying Agent/Registrar, pursuant to written instructions from 
the initial purchaser(s), or the designee thereof, shall cancel the Initial Bond(s) delivered 
hereunder and exchange therefor definitive Bonds of authorized denominations, Stated 
Maturities, principal amounts and bearing applicable interest rates for transfer and delivery to 
the Holders named at the addresses identified therefor; all pursuant to and in accordance with 
such written instructions from the initial purchaser(s), or the designee thereof, and such other 
information and documentation as the Paying Agent/Registrar may reasonably require. 
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Section 9: Forms. 

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

The definitive Bonds and the Initial Bond(s) shall be printed, lithographed, engraved, 
typewritten, photocopied or otherwise reproduced in any other similar manner, all as determined 
by the officers executing such Bonds as evidenced by their execution thereof. 

(b) Form of Definitive Bond. 

REGISTERED 
NO.______ 

REGISTERED 
$___________ 

 
UNITED STATES OF AMERICA 

STATE OF TEXAS 
CITY OF RICHARDSON, TEXAS 

GENERAL OBLIGATION REFUNDING BOND 
SERIES 2015 

Bond Date: 
March 15, 2015 

Interest Rate: 
_______% 

Stated Maturity 
February 15, 20____ 

CUSIP NO: 
__________ 

Registered Owner: 
 

 

Principal Amount: 
 

The City of Richardson (hereinafter referred to as the “City”), a body corporate and 
municipal corporation in the Counties of Dallas and Collin, State of Texas, for value received, 
acknowledges itself indebted to and hereby promises to pay to the registered owner named 
above, or the registered assigns thereof (the “Registered Owner”), on the Stated Maturity date 
specified above the Principal Amount hereinabove stated (or so much thereof as shall not have 
been paid upon prior redemption) and to pay interest on the unpaid principal amount hereof 
from the interest payment date next preceding the “Registration Date” of this Bond appearing 
below (unless this Bond bears a “Registration Date” as of an interest payment date, in which 
case it shall bear interest from such date, or unless the “Registration Date” of this Bond is prior 
to the initial interest payment date in which case it shall bear interest from the Bond Date) at the 
per annum rate of interest specified above computed on the basis of a 360-day year of twelve 
30-day months; such interest being payable on February 15 and August 15 in each year, 
commencing February 15, 2016, until maturity or prior redemption.  Principal of this Bond is 
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payable at its Stated Maturity or upon prior redemption to the registered owner hereof, upon 
presentation and surrender, at the Designated Payment/Transfer Office of the Paying 
Agent/Registrar executing the registration certificate appearing hereon, or its successor.  
Interest is payable to the registered owner of this Bond (or one or more Predecessor Bonds, as 
defined in the Ordinance hereinafter referenced) whose name appears on the “Security 
Register” maintained by the Paying Agent/Registrar at the close of business on the “Record 
Date”, which is the last business day of the month next preceding each interest payment date, 
and interest shall be paid by the Paying Agent/Registrar by check sent United States Mail, first 
class postage prepaid, to the address of the registered owner recorded in the Security Register 
or by such other method, acceptable to the Paying Agent/Registrar, requested by, and at the 
risk and expense of, the registered owner.  If the date for the payment of the principal of or 
interest on the Bonds shall be a Saturday, Sunday, a legal holiday, or a day when banking 
institutions in the city where the Designated Payment/Transfer Office of the Paying 
Agent/Registrar is located are authorized by law or executive order to close, then the date for 
such payment shall be the next succeeding day which is not such a Saturday, Sunday, legal 
holiday, or day when banking institutions are authorized to close; and payment on such date 
shall have the same force and effect as if made on the original date payment was due.  All 
payments of principal of, premium, if any, and interest on this Bond shall be without exchange or 
collection charges to the owner hereof and in any coin or currency of the United States of 
America which at the time of payment is legal tender for the payment of public and private 
debts. 

This Bond is one of the series specified in its title issued in the aggregate principal 
amount of $__________ (herein referred to as the “Bonds”) for the purpose of providing funds 
for  the discharge and final payment of certain outstanding obligations of the City, and to pay 
costs of issuance, under and in strict conformity with the Constitution and laws of the State of 
Texas, including Texas Government Code, Chapter 1207, as amended, and pursuant to an 
Ordinance adopted by the City Council of the City (herein referred to as the “Ordinance”). 

The Bonds maturing on February 15, 2026, may be redeemed prior to maturity, at the 
option of the City, in whole or in part in principal amounts of $5,000 or any integral multiple 
thereof (and if within a Stated Maturity by lot by the Paying Agent/Registrar), on February 15, 
2025, or on any date thereafter, at the redemption price of par plus accrued interest to the date 
of redemption. 

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

With respect to any optional redemption of the Bonds, unless 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 may state that said redemption may, at the option of the City, be conditional upon the 
receipt of such moneys by the Paying Agent/Registrar on or prior to the date fixed for such 
redemption, or upon the satisfaction of any prerequisites set forth in such notice of redemption; 
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and, if 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. 

In the event a portion of the principal amount of a Bond is to be redeemed and the 
registered owner is someone other than Cede & Co., payment of the redemption price of such 
principal amount shall be made to the registered owner only upon presentation and surrender of 
such Bond to the Designated Payment/Transfer Office of the Paying Agent/Registrar, and a new 
Bond or Bonds of like maturity and interest rate in any authorized denominations provided by 
the Ordinance for the then unredeemed balance of the principal sum thereof will be issued to 
the registered owner, without charge.  If a Bond is selected for redemption, in whole or in part, 
the City and the Paying Agent/Registrar shall not be required to transfer such Bond to an 
assignee of the registered owner within forty-five (45) days of the redemption date therefor; 
provided, however, such limitation on transferability shall not be applicable to an exchange by 
the registered owner of the unredeemed balance of a Bond redeemed in part. 

The Bonds are payable from the proceeds of an ad valorem tax levied, within the 
limitations prescribed by law, upon all taxable property in the City.  Reference is hereby made to 
the Ordinance, a copy of which is on file in the Designated Payment/Transfer Office of the 
Paying Agent/Registrar, and to all of the provisions of which the owner or holder of this Bond by 
the acceptance hereof hereby assents, for definitions of terms; the description of and the nature 
and extent of the tax levied for the payment of the Bonds; the terms and conditions relating to 
the transfer or exchange of this Bond; the conditions upon which the Ordinance may be 
amended or supplemented with or without the consent of the Holders; the rights, duties, and 
obligations of the City and the Paying Agent/Registrar; the terms and provisions upon which this 
Bond may be discharged at or prior to its maturity or redemption, and deemed to be no longer 
Outstanding thereunder; and for other terms and provisions contained therein.  Capitalized 
terms used herein have the meanings assigned in the Ordinance. 

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

The City and the Paying Agent/Registrar, and any agent of either, shall treat the 
registered owner whose name appears on the Security Register (i) on the Record Date as the 
owner entitled to payment of interest hereon, (ii) on the date of surrender of this Bond as the 
owner entitled to payment of principal hereof at its Stated Maturity, or upon its prior redemption, 
in whole or in part, and (iii) on any other date as the owner for all other purposes, and neither 
the City nor the Paying Agent/Registrar, or any agent of either, shall be affected by notice to the 
contrary.  In the event of nonpayment of interest on a scheduled payment date and for thirty (30) 
days thereafter, a new record date for such interest payment (a “Special Record Date”) will be 
established by the Paying Agent/Registrar, if and when funds for the payment of such interest 
have been received from the City.  Notice of the Special Record Date and of the scheduled 
payment date of the past due interest (which shall be 15 days after the Special Record Date) 
shall be sent at least five (5) business days prior to the Special Record Date by United States 
Mail, first class postage prepaid, to the address of each Holder appearing on the Security 
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Register at the close of business on the last business day next preceding the date of mailing of 
such notice. 

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

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

CITY OF RICHARDSON, TEXAS 
 
 
 

____________________________________ 
Mayor 

COUNTERSIGNED: 
 
 
 

___________________________________ 
City Secretary 

 

 

(SEAL) 
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(c) Form of Registration Certificate of Comptroller of Public Accounts to appear on 
Initial Bond(s) only. 

REGISTRATION CERTIFICATE OF 
COMPTROLLER OF PUBLIC ACCOUNTS 

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

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 duly registered by the Comptroller 
of Public Accounts of the State of Texas. 

WITNESS my signature and seal of office this __________________________. 
 

  
Comptroller of Public Accounts 
 of the State of Texas 

(SEAL) 

(d) Form of Certificate of Paying Agent/Registrar to appear on Definitive Bonds only. 

REGISTRATION CERTIFICATE OF PAYING AGENT/REGISTRAR 

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

The designated office of the Paying Agent/Registrar in Birmingham, Alabama is the 
“Designated Payment/Transfer Office” for this Bond. 

REGIONS BANK, Dallas, Texas, as Paying 
Agent/Registrar 

Registration date: 
 
  

By:   
 Authorized Signature 
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(e) Form of Assignment. 

ASSIGNMENT 

FOR VALUE RECEIVED the undersigned hereby sells, assigns, and transfers unto 
(Print or typewrite name, address, and zip code of transferee):   
  
(Social Security or other identifying number ____________________________) the within  
Bond and all rights thereunder, and hereby irrevocably constitutes and appoints  
  
attorney  to  transfer the within Bond on the books kept for registration thereof, with full power of 
substitution in the premises. 

DATED: 
 
  
Signature guaranteed: 
 
  

  
NOTICE: The signature on this 
assignment must correspond with the 
name of the registered owner as it 
appears on the face of the within Bond 
in every particular. 
 
 
 
 
 

(f) The Initial Bond(s) shall be in the form set forth in paragraph (b) of this Section, 
except that the form of the single fully registered Initial Bond shall be modified as follows: 

Heading and first paragraph shall read as follows: 

REGISTERED 
NO. T-1 

REGISTERED 
$_____________  

UNITED STATES OF AMERICA 
STATE OF TEXAS 

CITY OF RICHARDSON, TEXAS 
GENERAL OBLIGATION REFUNDING BOND 

SERIES 2015 

Bond Date:  March 15, 2015 
 
Registered Owner:    
  
Principal Amount: ________________________ DOLLARS 
 

The City of Richardson (hereinafter referred to as the “City”), a body corporate and 
municipal corporation in the Counties of Dallas and Collin, State of Texas, for value received, 
acknowledges itself indebted to and hereby promises to pay to the registered owner named 
above, or the registered assigns thereof (the “Registered Owner”), the Principal Amount 
hereinabove stated on February 15 in each of the years and in principal installments in 
accordance with the following schedule: 

STATED 
MATURITY 

 PRINCIPAL 
INSTALLMENTS 

 INTEREST 
RATE 
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(Information to be inserted from schedule in Section 2 hereof). 

 
(or so much principal thereof as shall not have been redeemed prior to maturity) and to pay 
interest on the unpaid Principal Amount hereof from the Bond Date at the per annum rates of 
interest specified above computed on the basis of a 360-day year of twelve 30-day months; 
such interest being payable on February 15 and August 15 in each year, commencing February 
15, 2016, until maturity or prior redemption.  Principal installments of this Bond are payable on 
the Stated Maturity dates or on a redemption date to the registered owner hereof by Regions 
Bank, Dallas, Texas (the “Paying Agent/Registrar”), upon its presentation and surrender at its 
designated offices, initially in Birmingham, Alabama, or, with respect to a successor paying 
agent/registrar, at the designated office of such successor (the “Designated Payment/Transfer 
Office”).  Interest is payable to the registered owner of this Bond whose name appears on the 
“Security Register” maintained by the Paying Agent/Registrar at the close of business on the 
“Record Date”, which is the last business day of the month next preceding each interest 
payment date, and interest shall be paid by the Paying Agent/Registrar by check sent United 
States Mail, first class postage prepaid, to the address of the registered owner recorded in the 
Security Register or by such other method, acceptable to the Paying Agent/Registrar, requested 
by, and at the risk and expense of, the registered owner.  If the date for the payment of the 
principal of or interest on the Bonds shall be a Saturday, Sunday, a legal holiday, or a day when 
banking institutions in the city where the Designated Payment/Transfer Office of the Paying 
Agent/Registrar is located are authorized by law or executive order to close, then the date for 
such payment shall be the next succeeding day which is not such a Saturday, Sunday, legal 
holiday, or day when banking institutions are authorized to close; and payment on such date 
shall have the same force and effect as if made on the original date payment was due.  All 
payments of principal of, premium, if any, and interest on this Bond shall be without exchange or 
collection charges to the owner hereof and in any coin or currency of the United States of 
America which at the time of payment is legal tender for the payment of public and private 
debts. 

Section 10: Levy of Taxes.  To provide for the payment of the “Debt Service 
Requirements” of the Bonds, being (i) the interest on the Bonds and (ii) a sinking fund for their 
payment at maturity or redemption or a sinking fund of 2% (whichever amount is the greater), 
there is hereby levied, and there shall be annually assessed and collected in due time, form, 
and manner, a tax on all taxable property in the City, within the limitations prescribed by law, 
and such tax hereby levied on each one hundred dollars’ valuation of taxable property in the 
City for the Debt Service Requirements of the Bonds shall be at a rate from year to year as will 
be ample and sufficient to provide funds each year to pay the principal of and interest on said 
Bonds while Outstanding; full allowance being made for delinquencies and costs of collection; 
separate books and records relating to the receipt and disbursement of taxes levied, assessed 
and collected for and on account of the Bonds shall be kept and maintained by the City at all 
times while the Bonds are Outstanding, and the taxes collected for the payment of the Debt 
Service Requirements on the Bonds shall be deposited to the credit of a “Special 2015 Bond 
Account” (the “Interest and Sinking Fund”) maintained on the records of the City and deposited 
in a special fund maintained at an official depository of the City’s funds; and such tax hereby 
levied, and to be assessed and collected annually, is hereby pledged to the payment of the 
Bonds. 

The Mayor, Mayor Pro Tem, City Manager, Deputy City Manager, Director of Finance 
and City Secretary of the City, individually or jointly, are hereby authorized and directed to 
cause to be transferred to the Paying Agent/Registrar for the Bonds, from funds on deposit in 
the Interest and Sinking Fund, amounts sufficient to fully pay and discharge promptly each 



41543778.3/11410593 15 
 

installment of interest and principal of the Bonds as the same accrues or matures or comes due 
by reason of redemption prior to maturity; such transfers of funds to be made in such manner as 
will cause collected funds to be deposited with the Paying Agent/Registrar on or before each 
principal and interest payment date for the Bonds. 

Section 11: Mutilated - Destroyed - Lost and Stolen Bonds.  In case any Bond shall 
be mutilated, destroyed, lost or stolen, the Paying Agent/Registrar may execute and deliver a 
replacement Bond of like form and tenor, and in the same denomination and bearing a number 
not contemporaneously outstanding, in exchange and substitution for such mutilated Bond, or in 
lieu of and in substitution for such destroyed, lost or stolen Bond, only upon the approval of the 
City and after (i) the filing by the Holder thereof with the Paying Agent/Registrar of evidence 
satisfactory to the Paying Agent/Registrar of the destruction, loss or theft of such Bond, and of 
the authenticity of the ownership thereof and (ii) the furnishing to the Paying Agent/Registrar of 
indemnification in an amount satisfactory to hold the City and the Paying Agent/Registrar 
harmless.  All expenses and charges associated with such indemnity and with the preparation, 
execution and delivery of a replacement Bond shall be borne by the Holder of the Bond 
mutilated, destroyed, lost or stolen. 

Every replacement Bond issued pursuant to this Section shall be a valid and binding 
obligation, and shall be entitled to all the benefits of this Ordinance equally and ratably with all 
other Outstanding Bonds; notwithstanding the enforceability of payment by anyone of the 
destroyed, lost, or stolen Bonds. 

The provisions of this Section are exclusive and shall preclude (to the extent lawful) all 
other rights and remedies with respect to the replacement and payment of mutilated, destroyed, 
lost or stolen Bonds. 

Section 12: Satisfaction of Obligation of City.  If the City shall pay or cause to be paid, 
or there shall otherwise be paid to the Holders, the principal of, premium, if any, and interest on 
the Bonds, at the times and in the manner stipulated in this Ordinance, then the pledge of taxes 
levied under this Ordinance and all covenants, agreements, and other obligations of the City to 
the Holders shall thereupon cease, terminate, and be discharged and satisfied. 

Bonds or any principal amount(s) thereof shall be deemed to have been paid within the 
meaning and with the effect expressed above in this Section when (i) money sufficient to pay in 
full such Bonds or the principal amount(s) thereof at maturity or to the redemption date therefor, 
together with all interest due thereon, shall have been irrevocably deposited with and held in 
trust by the Paying Agent/Registrar, or an authorized escrow agent, or (ii) Government 
Securities shall have been irrevocably deposited in trust with the Paying Agent/Registrar, or an 
authorized escrow agent, which Government Securities have been certified by an independent 
accounting firm to mature as to principal and interest in such amounts and at such times as will 
insure the availability, without reinvestment, of sufficient money, together with any moneys 
deposited therewith, if any, to pay when due the principal of and interest on such Bonds, or the 
principal amount(s) thereof, on and prior to the Stated Maturity thereof or (if notice of 
redemption has been duly given or waived or if irrevocable arrangements therefor acceptable to 
the Paying Agent/Registrar have been made) the redemption date thereof.  The City covenants 
that no deposit of moneys or Government Securities will be made under this Section and no use 
will be made of any such deposit which would cause the Bonds to be treated as "arbitrage 
bonds" within the meaning of section 148 of the Internal Revenue Code of 1986, as amended, 
or regulations adopted pursuant thereto. 
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Any moneys so deposited with the Paying Agent/Registrar, or an authorized escrow 
agent, and all income from Government Securities held in trust by the Paying Agent/Registrar, 
or an authorized escrow agent, pursuant to this Section which is not required for the payment of 
the Bonds, or any principal amount(s) thereof, or interest thereon with respect to which such 
moneys have been so deposited, shall be remitted to the City or deposited as directed by the 
City.  Furthermore, any money held by the Paying Agent/Registrar for the payment of the 
principal of and interest on the Bonds and remaining unclaimed for a period of three (3) years 
after the Stated Maturity, or applicable redemption date, of the Bonds such moneys were 
deposited and are held in trust to pay shall, upon the request of the City, be remitted to the City 
against a written receipt therefor.  Notwithstanding the above and foregoing, any remittance of 
funds from the Paying Agent/Registrar to the City shall be subject to any applicable unclaimed 
property laws of the State of Texas. 

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

Section 13: Ordinance a Contract - Amendments - Outstanding Bonds.  This 
Ordinance shall constitute a contract with the Holders from time to time, be binding on the City, 
and shall not be amended or repealed by the City so long as any Bond remains Outstanding 
except as permitted in this Section and in Section 29 hereof.  The City may, without the consent 
of or notice to any Holders, from time to time and at any time, amend this Ordinance in any 
manner not detrimental to the interests of the Holders, including the curing of any ambiguity, 
inconsistency, or formal defect or omission herein.  In addition, the City may, with the consent of 
Holders holding a majority in aggregate principal amount of the Bonds then Outstanding, 
amend, add to, or rescind any of the provisions of this Ordinance; provided that, without the 
consent of all Holders of Outstanding Bonds, no such amendment, addition, or rescission shall 
(1) extend the time or times of payment of the principal of, premium, if any, and interest on the 
Bonds, reduce the principal amount thereof, the redemption price therefor, or the rate of interest 
thereon, or in any other way modify the terms of payment of the principal of, premium, if any, or 
interest on the Bonds, (2) give any preference to any Bond over any other Bond, or (3) reduce 
the aggregate principal amount of Bonds required to be held by Holders for consent to any such 
amendment, addition, or rescission. 

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

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

(2) those Bonds deemed to be duly paid by the City in accordance 
with the provisions of Section 12 hereof; and 
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(3) those mutilated, destroyed, lost, or stolen Bonds which have been 
replaced with Bonds registered and delivered in lieu thereof as provided in 
Section 11 hereof. 

Section 14: Covenants to Maintain Tax-Exempt Status. 

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

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

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

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

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

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

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

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

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

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

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

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

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

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

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

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

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

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

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

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

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

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

(i) Not to Divert Arbitrage Profits.  Except to the extent permitted by Section 148 of 
the Code and the Regulations and rulings thereunder, the City shall not, at any time prior to the 
earlier of the Stated Maturity or final payment of the Bonds, enter into any transaction that 
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reduces the amount required to be paid to the United States pursuant to Subsection (h) of this 
Section because such transaction results in a smaller profit or a larger loss than would have 
resulted if the transaction had been at arm’s length and had the Yield of the Bonds not been 
relevant to either party. 

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

(k) Bonds Not Hedge Bonds.  (1)  At the time the original obligations refunded by the 
Bonds were issued, the City reasonably expected to spend at least 85% of the spendable 
proceeds of such obligations within three years after such obligations were issued and (2) not 
more than 50% of the proceeds of the original obligations refunded by the Bonds were invested 
in Nonpurpose Investments having a substantially guaranteed Yield for a period of 4 years or 
more. 

(l) Current Refunding of the Series 2005 Refunded Bonds and Series 2005 
Refunded Certificates.  The Bonds are a current refunding of the Series 2005 Refunded Bonds 
and Series 2005 Refunded Certificates (collectively, the “Current Refunded Obligations”) in that 
the  Current Refunded Obligations are to be paid and redeemed in full within 90 days of the 
delivery date of the Bonds. 

(m) Qualified Advance Refunding of the Series 2006 Refunded Bonds and Series 
2006 Refunded Certificates.  The Bonds are issued in part to refund the portions of the Series 
2006 Refunded Bonds and the Series 2006 Refunded Certificates eligible to be advance 
refunded (collectively, the “Eligible Advance Refunded Obligations”), and the Bonds will be 
issued more than 90 days before the redemption of the Eligible Advance Refunded Obligations.  
The City represents as follows: 

(1) The Bonds are the first advance refunding of the Eligible Advance 
Refunded Obligations within the meaning of Section 149(d)(3) of the Code. 

(2) The Eligible Advance Refunded Obligations are being called for 
redemption, and will be redeemed not later than the earliest date on which such 
obligations may be redeemed and on which the City will realize present value 
debt service savings (determined without regard to administrative expenses) on 
the issue. 

(3) The initial temporary period under Section 148(c) of the Code will 
end: (i) with respect to the proceeds of the Bonds not later than 30 days after the 
date of issue of the Bonds; and (ii) with respect to proceeds of the Eligible 
Advance Refunded Obligations on the Closing Date if not ended prior thereto. 

(4) On and after the date of issue of the Bonds, no proceeds of the 
Eligible Advance Refunded Obligations will be invested in Nonpurpose 
Investments having a Yield in excess of the Yield on the Eligible Advance 
Refunded Obligations. 

(5) The Bonds are being issued for the purposes stated in the 
preamble of this Ordinance.  There is a present value savings associated with 
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the refunding.  In the issuance of the Bonds the City has neither: (i) 
overburdened the tax-exempt bond market by issuing more bonds, issuing bonds 
earlier or allowing bonds to remain outstanding longer than reasonably 
necessary to accomplish the governmental purposes for which the Bonds were 
issued; (ii) employed an “abusive arbitrage device” within the meaning of Section 
1.148-10(a) of the Regulations; nor (iii) employed a “device” to obtain a material 
financial advantage based on arbitrage, within the meaning of Section 149(d)(4) 
of the Code, apart from savings attributable to lower interest rates and reduced 
debt service payments in early years. 

Section 15: Sale of Bonds - Official Statement Approval.  The Bonds authorized by 
this Ordinance are hereby sold by the City to Stifel, Nicolaus & Company, Incorporated, BOSC, 
Inc. (A Subsidiary of BOK Financial Corporation) and Raymond James & Associates, Inc. 
(herein referred to as the “Purchasers”) in accordance with the Purchase Agreement, dated 
March 23, 2015 (the “Purchase Agreement”), attached hereto as Exhibit B and incorporated 
herein by reference as a part of this Ordinance for all purposes.  The Mayor or Mayor Pro Tem 
is hereby authorized and directed to execute said Purchase Agreement for and on behalf of the 
City and as the act and deed of this City Council, and in regard to the approval and execution of 
the Purchase Agreement, the City Council hereby finds, determines and declares that the terms 
of the sale are in the best interests of the City and the representations, warranties and 
agreements of the City contained in the Purchase Agreement are true and correct in all material 
respects and shall be honored and performed by the City. 

Furthermore, the use of the Preliminary Official Statement by the Purchasers in 
connection with the public offering and sale of the Bonds is hereby ratified, confirmed and 
approved in all respects.  The final Official Statement, which reflects the terms of sale (together 
with such changes approved by the Mayor, Mayor Pro Tem, City Manager, Deputy City 
Manager, Director of Finance or City Secretary, any one or more of said officials), shall be and 
is hereby in all respects approved and the Purchasers are hereby authorized to use and 
distribute said final Official Statement, dated March 23, 2015, in the reoffering, sale and delivery 
of the Bonds to the public.  The Mayor and City Secretary are further authorized to execute and 
deliver for and on behalf of the City copies of said Official Statement in final form as may be 
required by the Purchasers, and such final Official Statement in the form and content executed 
by said officials shall be deemed to be approved by the City Council and constitute the Official 
Statement authorized for distribution and use by the Purchasers. 

Section 16: Special Escrow Agreement Approval and Execution.  The “Special 
Escrow Agreement” (the “Agreement”) by and between the City and Regions Bank, Dallas, 
Texas (the “Escrow Agent”), attached hereto as Exhibit C and incorporated herein by reference 
as a part of this Ordinance for all purposes, is hereby approved as to form and content, and 
such Agreement in substantially the form and substance attached hereto, together with such 
changes or revisions as may be necessary to accomplish the refunding or benefit the City, is 
hereby authorized to be executed by the Mayor or Mayor Pro Tem and City Secretary for and on 
behalf of the City and as the act and deed of this City Council; and such Agreement as executed 
by said officials shall be deemed approved by this Council and constitute the Agreement herein 
approved. 

Furthermore, the Mayor, Mayor Pro Tem, City Manager, Deputy City Manager, Director 
of Finance and City Secretary of the City, individually or jointly, in cooperation with the Escrow 
Agent are hereby authorized and directed to make the necessary arrangements for the 
purchase of the escrowed securities referenced in the Agreement and the delivery thereof to the 
Escrow Agent on the day of delivery of the Bonds to the Purchaser for deposit to the credit of 
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the “SPECIAL 2015 CITY OF RICHARDSON, TEXAS, REFUNDING BOND ESCROW FUND” 
(the “Escrow Fund”); all as contemplated and provided in Chapter 1207, this Ordinance and the 
Agreement. 

Section 17: Control and Custody of Bonds.  The Mayor of the City shall be and is 
hereby authorized to take and have charge of all necessary orders and records pending 
investigation by the Attorney General of the State of Texas, including the printing and supply of 
definitive Bonds, and shall take and have charge and control of the Initial Bond(s) pending the 
approval thereof by the Attorney General, the registration thereof by the Comptroller of Public 
Accounts and the delivery thereof to the Purchasers. 

Section 18: Proceeds of Sale.  Immediately following the delivery of the Bonds, the 
proceeds of sale (less those proceeds of sale designated to pay costs of issuance and accrued 
interest received from the Purchasers being deposited to the Interest and Sinking Fund) shall be 
deposited with the Escrow Agent for application and disbursement in accordance with the 
provisions of the Agreement.  The proceeds of sale of the Bonds not so deposited with the 
Escrow Agent for the refunding of the Refunded Obligations shall be disbursed for payment of 
costs of issuance, or deposited in the Interest and Sinking Fund for the Bonds.  Such proceeds 
of sale may be invested in authorized investments and any investment earnings realized may be 
(with respect to the accrued interest received from the Purchasers) deposited in the Interest and 
Sinking Fund as shall be determined by the City Council of the City. 

Additionally, on or immediately prior to the date of delivery of the Bonds to the 
Purchaser, the Director of Finance shall cause to be transferred in immediately available funds 
to the Escrow Agent from moneys on deposit in the interest and sinking funds for the Refunded 
Obligations the sum of $__________ to accomplish the refunding. 

Section 19: Redemption of Refunded Obligations. 

(a) The Series 2005 Refunded Certificates shall be redeemed and the same are 
hereby called for redemption on May 23, 2015, at the price of par plus accrued interest to the 
date of redemption.  The City Secretary is hereby authorized and directed to file a copy of this 
Ordinance, together with a suggested form of notice of redemption to be sent to 
certificateholders, with U.S. Bank National Association (successor paying agent/registrar to 
Wachovia Bank, National Association), in accordance with the redemption provisions applicable 
to such certificates of obligation; such suggested form of notice of redemption being attached 
hereto as Exhibit D-1 and incorporated herein by reference as a part of this Ordinance for all 
purposes. 

(b) The Series 2005 Refunded Bonds shall be redeemed and the same are hereby 
called for redemption on May 23, 2015, at the price of par plus accrued interest to the date of 
redemption.  The City Secretary is hereby authorized and directed to file a copy of this 
Ordinance, together with a suggested form of notice of redemption to be sent to bondholders, 
with U.S. Bank National Association (successor paying agent/registrar to Wachovia Bank, 
National Association), in accordance with the redemption provisions applicable to such bonds; 
such suggested form of notice of redemption being attached hereto as Exhibit D-2 and 
incorporated herein by reference as a part of this Ordinance for all purposes. 

(c) The Series 2006 Refunded Certificates shall be redeemed and the same are 
hereby called for redemption on February 15, 2016, at the price of par plus accrued interest to 
the date of redemption.  The City Secretary is hereby authorized and directed to file a copy of 
this Ordinance, together with a suggested form of notice of redemption to be sent to 
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certificateholders, with Regions Bank, in accordance with the redemption provisions applicable 
to such certificates of obligation; such suggested form of notice of redemption being attached 
hereto as Exhibit D-3 and incorporated herein by reference as a part of this Ordinance for all 
purposes. 

(d) The Series 2006 Refunded Bonds shall be redeemed and the same are hereby 
called for redemption on February 15, 2016, at the price of par plus accrued interest to the date 
of redemption.  The City Secretary is hereby authorized and directed to file a copy of this 
Ordinance, together with a suggested form of notice of redemption to be sent to bondholders, 
with Regions Bank, in accordance with the redemption provisions applicable to such bonds; 
such suggested form of notice of redemption being attached hereto as Exhibit D-4 and 
incorporated herein by reference as a part of this Ordinance for all purposes. 

(e) The redemption of the Refunded Obligations described above being associated 
with the refunding of such Refunded Obligations, the approval, authorization and arrangements 
herein given and provided for the redemption of such Refunded Obligations on the respective 
redemption dates designated therefor and in the manner provided shall be irrevocable upon the 
issuance and delivery of the Bonds; and the City Secretary is hereby authorized and directed to 
make all arrangements necessary to notify the holders of such Refunded Obligations of the 
City’s decision to redeem such Refunded Obligations on the dates and in the manner herein 
provided and in accordance with the ordinances authorizing the issuance of such Refunded 
Obligations and this Ordinance. 

Section 20: Notices to Holders - Waiver.  Wherever this Ordinance provides for notice 
to Holders of any event, such notice shall be sufficiently given (unless otherwise herein 
expressly provided) if in writing and sent by United States Mail, first class postage prepaid, to 
the address of each Holder appearing in the Security Register at the close of business on the 
business day next preceding the mailing of such notice. 

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

Section 21: Cancellation.  All Bonds surrendered for payment, transfer, exchange or 
replacement, if surrendered to the Paying Agent/Registrar, shall be promptly cancelled by it and, 
if surrendered to the City, shall be delivered to the Paying Agent/Registrar and, if not already 
cancelled, shall be promptly cancelled by the Paying Agent/Registrar.  The City may at any time 
deliver to the Paying Agent/Registrar for cancellation any Bonds previously certified or 
registered and delivered which the City may have acquired in any manner whatsoever, and all 
Bonds so delivered shall be promptly cancelled by the Paying Agent/Registrar.  All cancelled 
Bonds held by the Paying Agent/Registrar shall be returned to the City. 

Section 22: Legal Opinion.  The obligation of the Purchasers to accept delivery of the 
Bonds is subject to being furnished a final legal opinion of Norton Rose Fulbright US LLP. 
approving such Bonds as to their validity, said opinion to be dated and delivered as of the date 
of delivery and payment for such Bonds.  A true and correct reproduction of said opinion is 
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hereby authorized to be printed on or attached to the definitive Bonds or an executed 
counterpart thereof shall accompany the global Bonds deposited with DTC. 

Section 23: CUSIP Numbers.  CUSIP numbers may be printed or typed on the 
definitive Bonds.  It is expressly provided, however, that the presence or absence of CUSIP 
numbers on the definitive Bonds shall be of no significance or effect as regards the legality 
thereof and neither the City nor attorneys approving the Bonds as to legality are to be held 
responsible for CUSIP numbers incorrectly printed or typed on the definitive Bonds. 

Section 24: Benefits of Ordinance.  Nothing in this Ordinance, expressed or implied, 
is intended or shall be construed to confer upon any person other than the City, the Paying 
Agent/Registrar and the Holders, any right, remedy, or claim, legal or equitable, under or by 
reason of this Ordinance or any provision hereof, this Ordinance and all its provisions being 
intended to be and being for the sole and exclusive benefit of the City, the Paying 
Agent/Registrar and the Holders. 

Section 25: Inconsistent Provisions.  All ordinances, orders or resolutions, or parts 
thereof, which are in conflict or inconsistent with any provision of this Ordinance are hereby 
repealed to the extent of such conflict, and the provisions of this Ordinance shall be and remain 
controlling as to the matters contained herein. 

Section 26: Governing Law.  This Ordinance shall be construed and enforced in 
accordance with the laws of the State of Texas and the United States of America. 

Section 27: Effect of Headings.  The section headings herein are for convenience of 
reference only and shall not affect the construction hereof. 

Section 28: Construction of Terms.  If appropriate in the context of this Ordinance, 
words of the singular number shall be considered to include the plural, words of the plural 
number shall be considered to include the singular, and words of the masculine, feminine or 
neuter gender shall be considered to include the other genders. 

Section 29: Continuing Disclosure Undertaking. 

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

“MSRB” means the Municipal Securities Rulemaking Board. 

“Rule” means SEC Rule 15c2-12, as amended from time to time. 

“SEC” means the United States Securities and Exchange Commission. 

(b) Annual Reports.  The City shall provide annually to the MSRB (1) within six 
months after the end of each fiscal year, beginning in or after 2015, financial information and 
operating data with respect to the City of the general type described in Exhibit E hereto, and 
the City will additionally provide audited financial statements within 12 months and (2) if not 
provided as part of such financial information and operating data, the City will provide unaudited 
financial statements by the required time and audited financial statements of the City, when and 
if available.  Any financial statements so provided shall be prepared in accordance with the 
accounting principles described in Exhibit E 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 
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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 City changes its fiscal year, it will notify 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 available to the public on the MSRB’s Internet Web site or filed with the SEC. 

(c) Notice of Certain Events.  The City shall provide notice of any of the following 
events with respect to the Bonds to the MSRB in a timely manner and not more than ten (10) 
business days after occurrence of the event: 

1. Principal and interest payment delinquencies; 
2. Non-payment related defaults, if material; 
3. Unscheduled draws on debt service reserves reflecting financial difficulties; 
4. Unscheduled draws on credit enhancements reflecting financial difficulties; 
5. Substitution of credit or liquidity providers, or their failure to perform; 
6. 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 tax status of 
the Bonds, or other material events affecting the tax status of the Bonds; 

7. Modifications to rights of holders of the Bonds, if material; 
8. Bond calls, if material, and tender offers; 
9. Defeasances; 
10. Release, substitution, or sale of property securing repayment of the Bonds, if 

material;  
11. Rating changes; 
12. Bankruptcy, insolvency, receivership, or similar event of the City, which shall 

occur as described below; 
13. The consummation of a merger, consolidation, or acquisition involving the City or 

the sale of all or substantially all of its assets, other than in the ordinary course of 
business, the entry into of 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; and 

14. Appointment of a successor or additional trustee or the change of name of a 
trustee, if material. 

For these purposes, any event described in the immediately preceding subsection (c)12 
is considered to occur when any of the following occur:  the appointment of a receiver, fiscal 
agent, or similar officer for the City in a proceeding under the United States Bankruptcy Code or 
in any other proceeding under state or federal law in which a court or governmental authority 
has assumed jurisdiction over substantially all of the assets or business of the City, or if such 
jurisdiction has been assumed by leaving the existing governing body and officials or officers in 
possession but subject to the supervision and orders of a court or governmental authority, or the 
entry of an order confirming a plan of reorganization, arrangement, or liquidation by a court or 
governmental authority having supervision or jurisdiction over substantially all of the assets or 
business of the City. 
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The City shall notify the MSRB, in a timely manner, of any failure by the City to provide 
financial information or operating data in accordance with subsection (b) of this Section by the 
time required by such Section. 

(d) Filings with the MSRB.  All financial information, operating data, financial 
statements, notices and other documents provided to the MSRB in accordance with this Section 
shall be provided in an electronic format prescribed by the MSRB and shall be accompanied by 
identifying information as prescribed by the MSRB. 

(e) Limitations, Disclaimers, and Amendments.  The City shall be obligated to 
observe and perform the covenants specified in this Section while, but only while, 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 the notice required by subsection (c) hereof of any Bond calls 
and defeasance that cause the City to be no longer such an “obligated person.” 

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 BOND OR ANY OTHER PERSON, IN CONTRACT OR TORT, 
FOR DAMAGES RESULTING IN WHOLE OR IN PART FROM ANY BREACH BY THE CITY, 
WHETHER NEGLIGENT OR WITHOUT FAULT ON ITS PART, OF ANY COVENANT 
SPECIFIED IN THIS SECTION, BUT EVERY RIGHT AND REMEDY OF ANY SUCH PERSON, 
IN CONTRACT OR TORT, FOR OR ON ACCOUNT OF ANY 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 
constitute a breach of or default under this Ordinance for purposes of any other provision of this 
Ordinance. 

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

Notwithstanding anything to the contrary in this Ordinance, the provisions of this Section 
may be amended by the City from time to time to adapt to changed circumstances resulting 
from a change in legal requirements, a change in law, or a change in the identity, nature, status, 
or type of operations of the City, but only if (1) the provisions of this Section, as so amended, 
would have permitted an underwriter to purchase or sell Bonds in the primary offering of the 
Bonds in compliance with the Rule, taking into account any amendments or interpretations of 
the Rule to the date of such amendment, 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 consent 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 



41543778.3/11410593 27 
 

the interests of the Holders and beneficial owners of the Bonds.  The provisions of this Section 
may also be amended from time to time or repealed by the City if the SEC amends or repeals 
the applicable provisions of the Rule or a court of final jurisdiction determines that such 
provisions are invalid, but only if and to the extent that reservation of the City’s right to do so 
would not prevent underwriters of the initial public offering of the Bonds from lawfully purchasing 
or selling Bonds in such offering.  If the City so amends the provisions of this Section, it shall 
include with any amended financial information or operating data next provided pursuant to 
subsection (b) hereof an explanation, in narrative form, of the reasons for the amendment and 
of the impact of any change in the type of financial information or operating data so provided. 

Section 30: Severability.  If any provision of this Ordinance or the application thereof 
to any circumstance shall be held to be invalid, the remainder of this Ordinance and the 
application thereof to other circumstances shall nevertheless be valid, and the City Council 
hereby declares that this Ordinance would have been enacted without such invalid provision. 

Section 31: Further Procedures.  Any one or more of the Mayor, Mayor Pro Tem, City 
Manager, Deputy City Manager, Director of Finance and City Secretary are hereby expressly 
authorized, empowered and directed from time to time and at any time to do and perform all 
such acts and things and to execute, acknowledge and deliver in the name and on behalf of the 
City all agreements, instruments, certificates or other documents, whether mentioned herein or 
not, as may be necessary or desirable in order to carry out the terms and provisions of this 
Ordinance and the issuance of the Bonds.  In addition, prior to the initial delivery of the Bonds, 
the Mayor, Mayor Pro Tem, City Manager, Deputy City Manager, Director of Finance or Bond 
Counsel to the City are each hereby authorized and directed to approve any changes or 
corrections to this Ordinance or to any of the documents authorized and approved by this 
Ordinance: (i) in order to cure any ambiguity, formal defect, or omission in the Ordinance or 
such other document; or (ii) as requested by the Attorney General of the State of Texas or his 
representative to obtain the approval of the Bonds by the Attorney General and if such officer or 
counsel determines that such changes are consistent with the intent and purpose of the 
Ordinance, which determination shall be final.  In the event that any officer of the City whose 
signature shall appear on any document shall cease to be such officer before the delivery of 
such document, such signature nevertheless shall be valid and sufficient for all purposes the 
same as if such officer had remained in office until such delivery. 

Section 32: Incorporation of Findings and Determinations.  The findings and 
determinations of the City Council contained in the preamble hereof are hereby incorporated by 
reference and made a part of this Ordinance for all purposes as if the same were restated in full 
in this Section. 

Section 33: Public Meeting.  It is officially found, determined, and declared that the 
meeting at which this Ordinance is adopted was open to the public and public notice of the time, 
place, and subject matter of the public business to be considered at such meeting, including this 
Ordinance, was given, all as required by Texas Government Code, Chapter 551, as amended. 

Section 34: Effective Date.  In accordance with the provisions of Texas Government 
Code, Section 1201.028, as amended, this Ordinance shall be in force and effect from and after 
its passage on the date shown below and it is so ordained. 

 

[Remainder of page left blank intentionally.] 
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PASSED AND APPROVED, this the 23rd day of March, 2015. 

CITY OF RICHARDSON, TEXAS 
 
 
 
________________________________ 
Mayor 

ATTEST: 

 
 
 
________________________________ 
City Secretary 

 

 

(City Seal) 

APPROVED AS TO FORM: 
 
 
 
 
___________________________________ 
Robert D. Dransfield, Bond Counsel 
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PURCHASE AGREEMENT 
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EXHIBIT D-1 

NOTICE OF REDEMPTION 

CITY OF RICHARDSON, TEXAS 
COMBINATION TAX AND REVENUE CERTIFICATES OF OBLIGATION 

SERIES 2005 
Dated April 1, 2005 

NOTICE IS HEREBY GIVEN that the certificates of obligation of the above series 
maturing on and after February 15, 2016, and aggregating in the principal amount of $680,000, 
have been called for redemption on May 23, 2015 at the redemption price of par and accrued 
interest to the date of redemption, such certificates of obligation being identified as follows: 

Year of 
Maturity  

 
Principal Amount 

CUSIP 
Number 

2016 $ 55,000  
2017 60,000  
2018 60,000  
2019 65,000  
2020 65,000  
2021 70,000  
2022 70,000  
2023 75,000  
2024 80,000  
2025 80,000  

   
ALL SUCH CERTIFICATES OF OBLIGATION shall become due and payable on May 

23, 2015, and interest thereon shall cease to accrue from and after said redemption date and 
payment of the redemption price of said certificates of obligation shall be paid to the registered 
owners of the certificates of obligation only upon presentation and surrender thereof to U.S. 
Bank National Association (successor paying agent/registrar to Wachovia Bank, National 
Association) at its designated office at the following address: Attention: Bond Operations, 111 
Fillmore Avenue East, St. Paul, Minnesota 55107. 

THIS NOTICE is issued and given pursuant to the terms and conditions prescribed for 
the redemption of said certificates of obligation and pursuant to an ordinance by the City Council 
of the City of Richardson, Texas. 

U.S. BANK NATIONAL ASSOCIATION 
13737 Noel Road, Suite 800 
Dallas, Texas 75240 
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EXHIBIT D-2 

NOTICE OF REDEMPTION 

CITY OF RICHARDSON, TEXAS 
GENERAL OBLIGATION REFUNDING AND IMPROVEMENT BONDS 

SERIES 2005 
Dated April 1, 2005 

NOTICE IS HEREBY GIVEN that the bonds of the above series maturing on and after 
February 15, 2016, and aggregating in the principal amount of $6,345,000, have been called for 
redemption on May 23, 2015 at the redemption price of par and accrued interest to the date of 
redemption, such bonds being identified as follows: 

Year of 
Maturity  

Principal Amount 
Outstanding 

CUSIP 
Number 

2016 $  660,000  
2017 700,000  
2018 590,000  
2019 555,000  
2020 585,000  
2021 615,000  
2022 650,000  
2023 685,000  
2024 720,000  
2025 255,000  
2025 330,000  
   

ALL SUCH BONDS shall become due and payable on May 23, 2015, and interest 
thereon shall cease to accrue from and after said redemption date and payment of the 
redemption price of said bonds shall be paid to the registered owners of the bonds only upon 
presentation and surrender thereof to U.S. Bank National Association (successor paying 
agent/registrar to Wachovia Bank, National Association) at its designated office at the following 
address: Attention: Bond Operations, 111 Fillmore Avenue East, St. Paul, Minnesota 55107. 

THIS NOTICE is issued and given pursuant to the terms and conditions prescribed for 
the redemption of said bonds and pursuant to an ordinance by the City Council of the City of 
Richardson, Texas. 

U.S. BANK NATIONAL ASSOCIATION 
13737 Noel Road, Suite 800 
Dallas, Texas 75240 
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EXHIBIT D-3 

NOTICE OF REDEMPTION 

CITY OF RICHARDSON, TEXAS 
COMBINATION TAX AND REVENUE CERTIFICATES OF OBLIGATION 

SERIES 2006 
Dated July 1, 2006 

NOTICE IS HEREBY GIVEN that the certificates of obligation of the above series 
maturing on and after February 15, 2017, and aggregating in the principal amount of 
$3,070,000, have been called for redemption on February 15, 2016 at the redemption price of 
par and accrued interest to the date of redemption, such certificates of obligation being 
identified as follows: 

Year of 
Maturity  

Principal Amount 
Outstanding 

Principal 
Amount Redeem

ed 

CUSIP 
Number 

2017 $ 250,000 $ 175,000  
2018 260,000 180,000  
2019 270,000 190,000  
2020 285,000 200,000  
2021 295,000 205,000  
2022 310,000 215,000  
2023 325,000 225,000  
2024 340,000 235,000  
2025 360,000 250,000  
2026 375,000 260,000  

    
ALL SUCH CERTIFICATES OF OBLIGATION shall become due and payable on 

February 15, 2016, and interest thereon shall cease to accrue from and after said redemption 
date and payment of the redemption price of said certificates of obligation shall be paid to the 
registered owners of the certificates of obligation only upon presentation and surrender thereof 
to Regions Bank, Houston, Texas at its designated office at the following address: Attention: 
Corporate Trust Operations, 201 Milan Parkway, 2nd Floor, Birmingham, Alabama 35211. 

THIS NOTICE is issued and given pursuant to the terms and conditions prescribed for 
the redemption of said certificates of obligation and pursuant to an ordinance by the City Council 
of the City of Richardson, Texas. 

REGIONS BANK, DALLAS, TEXAS 
1717 McKinney Avenue, Suite 1200 
Dallas,  Texas 75202 
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EXHIBIT D-4 

NOTICE OF REDEMPTION 

CITY OF RICHARDSON, TEXAS 
GENERAL OBLIGATION AND REFUNDING BONDS 

SERIES 2006 
Dated July 1, 2006 

NOTICE IS HEREBY GIVEN that the bonds of the above series maturing on and after 
February 15, 2017, and aggregating in the principal amount of $54,195,000, have been called 
for redemption on February 15, 2016 at the redemption price of par and accrued interest to the 
date of redemption, such bonds being identified as follows: 

Year of 
Maturity  

Principal Amount 
Outstanding 

Principal 
Amount Redeem

ed 

CUSIP 
Number 

2017 $ 5,910,000 $ 4,165,000  
2018 6,220,000 4,380,000  
2019 4,045,000 2,850,000  
2019 2,500,000 1,760,000  
2020 6,880,000 4,845,000  
2021 6,520,000 4,595,000  
2022 3,990,000 2,810,000  
2023 4,200,000 2,960,000  
2024 4,415,000 3,110,000  
2025 4,640,000 3,270,000  
2026 4,875,000 3,435,000  

    
ALL SUCH BONDS shall become due and payable on February 15, 2016, and interest 

thereon shall cease to accrue from and after said redemption date and payment of the 
redemption price of said bonds shall be paid to the registered owners of the certificates of 
obligation only upon presentation and surrender thereof to Regions Bank, Houston, Texas at the 
following address: Attention: Corporate Trust Operations, 201 Milan Parkway, 2nd Floor, 
Birmingham, Alabama 35211. 

THIS NOTICE is issued and given pursuant to the terms and conditions prescribed for 
the redemption of said bonds and pursuant to an ordinance by the City Council of the City of 
Richardson, Texas. 

REGIONS BANK, DALLAS, TEXAS 
1717 McKinney Avenue, Suite 1200 
Dallas,  Texas 75202
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EXHIBIT E 
 

DESCRIPTION OF ANNUAL FINANCIAL INFORMATION 

The following information is referred to in Section 29 of this Ordinance. 

Annual Financial Information and Operating Data 

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

1. Financial information of the general type included in the Official 
Statement as Appendix B for the most recently concluded fiscal year. 

2. The information included in Tables 1 through 6 and 8 through 17 
of the Official Statement. 

Accounting Principles 

The accounting principles referred to in such Section are generally those described in 
Appendix B to the Official Statement, as such principles may be changed from time to time to 
comply with state law or regulation. 
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PAYING AGENT/REGISTRAR AGREEMENT 

THIS AGREEMENT is entered into as of March 23, 2015 (this “Agreement”), by and 
between Regions Bank, a banking corporation duly organized and existing under the laws of the 
State of Alabama and authorized to do business in the State of Texas, or its successors (the 
“Bank”) and the City of Richardson, Texas (the “Issuer”), 

RECITALS 

WHEREAS, the Issuer has duly authorized and provided for the issuance of its CITY OF 
RICHARDSON, TEXAS, GENERAL OBLIGATION REFUNDING BONDS, SERIES 2015” (the 
“Securities”), dated March 15, 2015, such Securities scheduled to be delivered to the initial 
purchasers thereof on or about April 22, 2015; and 

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

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

NOW, THEREFORE, it is mutually agreed as follows: 

ARTICLE ONE 
APPOINTMENT OF BANK AS PAYING AGENT AND REGISTRAR 

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

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

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

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

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

“Acceleration Date” on any Security means the date, if any, on and after 
which the principal or any or all installments of interest, or both, are due and 
payable on any Security which has become accelerated pursuant to the terms of 
the Security. 

“Authorizing Document” means the resolution, order, or ordinance of the 
governing body of the Issuer pursuant to which the Securities are issued, as the 
same may be amended or modified, including any pricing certificate related 
thereto, certified by the secretary or any other officer of the Issuer and delivered 
to the Bank. 

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

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

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

“Predecessor Securities” of any particular Security means every previous 
Security evidencing all or a portion of the same obligation as that evidenced by 
such particular Security (and, for the purposes of this definition, any mutilated, 
lost, destroyed, or stolen Security for which a replacement Security has been 
registered and delivered in lieu thereof pursuant to Section 4.06 hereof and the 
Authorizing Document). 

“Redemption Date”, when used with respect to any Security to be 
redeemed, means the date fixed for such redemption pursuant to the terms of the 
Authorizing Document. 

“Responsible Officer”, when used with respect to the Bank, means the 
Chairman or Vice-Chairman of the Board of Directors, the Chairman or 
Vice-Chairman of the Executive 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. 
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“Security Register” means a register maintained by the Bank on behalf of 
the Issuer providing for the registration and transfers of Securities. 

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

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

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

ARTICLE THREE 
PAYING AGENT 

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

Regions Bank 
201 Milan Parkway, 2nd Floor 
Birmingham, AL  35211 
Attention: Corporate Trust Operations 

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

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

ARTICLE FOUR 
REGISTRAR 

Section 4.01 Security Register - Transfers and Exchanges.  The Bank agrees to 
keep and maintain for and on behalf of the Issuer at the Bank Office books and records (herein 
sometimes referred to as the “Security Register”) for recording the names and addresses of the 
Holders of the Securities, the transfer, exchange and replacement of the Securities and the 
payment of the principal of and interest on the Securities to the Holders and containing such 
other information as may be reasonably required by the Issuer and subject to such reasonable 
regulations as the Issuer and the Bank may prescribe.  The Bank represents and warrants its 
office in Dallas, Texas will at all times have immediate access to the Security Register by 



41543626.1/11410593 4 

electronic or other means and will be capable at all times of producing a hard copy of the 
Security Register at its Dallas office for use by the Issuer.  All transfers, exchanges and 
replacements 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, such written instrument to be in a form satisfactory to the Bank and duly executed by 
the Holder thereof or his agent duly authorized in writing. 

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

To the extent possible and under reasonable circumstances, the Bank agrees that, in 
relation to an exchange or transfer of Securities, the exchange or transfer by the Holders thereof 
will be completed and new Securities delivered to the Holder or the assignee of the Holder in 
not more than three (3) business days after the receipt of the Securities to be cancelled in an 
exchange or transfer and the written instrument of transfer or request for exchange duly 
executed by the Holder, or his duly authorized agent, in form and manner satisfactory to the 
Paying Agent/Registrar. 

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

Section 4.03 Form of Security Register.  The Bank, as Registrar, will maintain the 
Security 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 Issuer at any time 
requested by the Issuer, upon payment of the required fee, a copy of the information contained 
in the Security Register.  The Issuer may also inspect the information contained in the Security 
Register at any time the Bank is customarily open for business, provided that reasonable time is 
allowed the Bank to provide an up-to-date listing or to convert the information into written form. 

The Bank will 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 Issuer, except 
upon receipt of a court order or as otherwise required by law.  Upon receipt of a court order and 
prior to the release or disclosure of the contents of the Security Register, the Bank will notify the 
Issuer so that the Issuer may contest the court order or such release or disclosure of the 
contents of the Security Register. 
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Section 4.05 Return of Cancelled Securities.  The Bank will, at such reasonable 
intervals as it determines, surrender to the Issuer, all Securities in lieu of which or in exchange 
for which other Securities have been issued, or which have been paid. 

Section 4.06 Mutilated, Destroyed, Lost or Stolen Securities.  The Issuer hereby 
instructs the Bank, subject to the provisions of the Authorizing Document, to deliver and issue 
Securities in exchange for or in lieu of mutilated, destroyed, lost, or stolen Securities as long as 
the same does not result in an overissuance. 

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

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

ARTICLE FIVE 
THE BANK 

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

Section 5.02 Reliance on Documents, Etc. 

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

(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. 

(c) 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, 
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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 the 
Issuer. 

(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. 

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

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

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

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

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

Subject to the applicable unclaimed property laws of the State of Texas, any money 
deposited with the Bank for the payment of the principal of, premium (if any), or interest on any 
Security and remaining unclaimed for three years after final maturity of the Security has become 
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due and payable will be held by the Bank and disposed of only in accordance with Title 6 of the 
Texas Property Code, as amended.  The Bank shall have no liability by virtue of actions taken in 
compliance with this provision. 

The Bank is not obligated to pay interest on any money received by it under this 
Agreement. 

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

Section 5.06 Indemnification.  To the extent permitted by law, the Issuer agrees to 
indemnify the Bank for, and hold it harmless against, any loss, liability, or expense incurred 
without negligence or bad 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 Issuer 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 District Court located in the state and county where the 
administrative office of the Issuer is located, and agree that service of process by certified or 
registered mail, return receipt requested, to the address referred to in Section 6.03 of this 
Agreement shall constitute adequate service.  The Issuer and the Bank further agree that the 
Bank has the right to file a Bill of Interpleader in any court of competent jurisdiction in the State 
of Texas to determine the rights of any Person claiming any interest herein. 

Section 5.08 DTC Services.  It 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”, which establishes 
requirements for securities to be eligible for such type depository trust services, including, but 
not limited to, requirements for the timeliness of payments and funds availability, transfer 
turnaround time, and notification of redemptions and calls. 

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 Issuer or 
the Bank shall be mailed or delivered to the Issuer or the Bank, respectively, at the addresses 
shown on the signature page(s) hereof. 
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Section 6.04 Effect of Headings.  The Article and Section headings herein are for 
convenience of reference only and shall not affect the construction hereof. 

Section 6.05 Successors and Assigns.  All covenants and agreements herein by the 
Issuer shall bind its successors and assigns, whether so expressed or not. 

Section 6.06 Severability.  In case any provision herein shall be invalid, illegal, or 
unenforceable, the validity, legality, and enforceability of the remaining provisions shall not in 
any way be affected or impaired thereby. 

Section 6.07 Merger, Conversion, Consolidation, or Succession.  Any corporation 
or association into which the Bank may be merged or converted or with which it may be 
consolidated, or any corporation or association resulting from any merger, conversion, or 
consolidation to which the Bank shall be a party, or any corporation or association succeeding 
to all or substantially all of the corporate trust business of the Bank shall be the successor of the 
Bank as Paying Agent under this Agreement without the execution or filing of any paper or any 
further act on the part of either parties hereto. 

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

Section 6.09 Entire Agreement.  This Agreement and the Authorizing Document 
constitute the entire agreement between the parties hereto relative to the Bank acting as Paying 
Agent/Registrar and if any conflict exists between this Agreement and the Authorizing 
Document, the Authorizing Document shall govern. 

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

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

Upon an early termination of this Agreement, the Bank agrees to promptly transfer and 
deliver the Security Register (or a copy thereof), together with the other pertinent books and 
records relating to the Securities, to the successor Paying Agent/Registrar designated and 
appointed by the Issuer. 

The provisions of Section 1.02 and of Article Five shall survive and remain in full force 
and effect following the termination of this Agreement. 
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Section 6.12 Governing Law.  This Agreement shall be construed in accordance with 
and governed by the laws of the State of Texas. 

 
 
 
 
 
 
 
 

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

REGIONS BANK 
 
 
 
By:  
 
Title: _________________________ 

Attest: 
 

 
______________________________ 
 
Title: _______________________ 

Address: 1717 McKinney Avenue, Suite 1200 
 Dallas, Texas  75202 
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CITY OF RICHARDSON, TEXAS 

 
 
 
By:    
       
 Mayor 
 
 

Address: 411 W. Arapaho Road, Room 101 
  
 Richardson, Texas 75080 

Attest: 
 

 
______________________________ 
 
City Secretary 
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CITY OF RICHARDSON, TEXAS 
(A municipal corporation located within Dallas and Collin Counties) 

$____________ 
General Obligation Refunding Bonds, Series 2015 

________________________________ 
 

PURCHASE AGREEMENT 
________________________________ 

March 23, 2015 

Mayor and City Council 
City of Richardson, Texas 
411 West Arapaho Road, Room 101 
Richardson, Texas 75080 

Ladies and Gentlemen:  

The undersigned, Stifel, Nicolaus & Company, Incorporated (the “Representative”), 
acting on its own behalf and on behalf of the other underwriters listed on Schedule I hereto 
(collectively, the “Underwriters”), and not acting as a fiduciary or agent for the City of 
Richardson, Texas (the “Issuer”), offers to enter into the following agreement (this 
“Agreement”) with the Issuer, which, upon the Issuer’s written acceptance of this offer, will be 
binding upon the Issuer and upon the Underwriters.  This offer is made subject to the Issuer’s 
written acceptance hereof on or before 10:00 p.m., Richardson, Texas time, on March 23, 2015, 
and, if not so accepted, will be subject to withdrawal by the Underwriters upon notice delivered 
to the Issuer 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 herein, the Underwriters 
hereby agree, jointly and severally, to purchase from the Issuer, and the Issuer hereby agrees to 
sell and deliver to the Underwriters, all, but not less than all, of the Issuer’s $_________ 
General Obligation Refunding Bonds, Series 2015 (the “Bonds”).  The Issuer acknowledges 
and agrees that (i) the purchase and sale of the Bonds pursuant to this Agreement is an arm’s-
length commercial transaction between the Issuer and the Underwriters, (ii) in connection 
therewith and with the discussions, undertakings, and procedures leading up to the 
consummation of this transaction, the Underwriters are and have been acting solely as 
principals and are not acting as the agents or fiduciaries of the Issuer, (iii) the Underwriters 
have not assumed an advisory or fiduciary responsibility in favor of the Issuer with respect to 
the offering contemplated hereby or the discussions, undertakings, and procedures leading 
thereto (regardless of whether the Underwriters have provided other services or are currently 
providing other services to the Issuer on other matters) and the Underwriters have no obligation 
to the Issuer with respect to the offering contemplated hereby except the obligations expressly 
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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.  The Representative has been duly authorized 
by the Underwriters to execute this Agreement and to act hereunder. 

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 II 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 March 23, 2015 (the “Ordinance”). 

The purchase price for the Bonds shall be $__________ (representing the par amount of 
the Bonds, plus a reoffering premium of $___________ and less an underwriting discount of 
$___________) plus interest accrued on the Bonds calculated on the basis of a 360-day year of 
twelve 30-day months, from the dated date of the Bonds to the Closing (as hereinafter defined). 

Delivered to the Issuer herewith is the Representative’s good faith corporate check 
payable to the order of the Issuer in the amount of $447,050 (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 Representative.  In the 
event that the Issuer does not accept this Agreement, the Check shall be immediately returned 
to the Representative.  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 Underwriters to purchase, 
accept delivery of and pay for the Bonds, as set forth in this Agreement (unless waived by the 
Representative), or should such obligations of the Underwriters be terminated for any reason 
permitted by this Agreement, the Check shall immediately be returned to the Representative.  
In the event that the Underwriters fail (other than for a reason permitted hereunder) to purchase, 
accept delivery of and pay for the Bonds at the Closing as herein 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 Underwriters, and, except as set forth in Sections 8 and 10 hereof, no party 
shall have any further rights against the other hereunder.  The Underwriters and the Issuer 
understand that in such event the Issuer’s actual damages may be greater or may be less than 
such amount.  Accordingly, the Underwriters hereby waive any right to claim that the Issuer’s 
actual damages are less than such amount, and the Issuer’s acceptance of this offer shall 
constitute a waiver of any right the Issuer may have to additional damages from the 
Underwriters.   

2. Public Offering. The Underwriters agree to make a bona fide public offering of 
all of the Bonds at prices or yields not to exceed the public offering prices or yields 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 Underwriters may offer and sell the Bonds to 
certain dealers (including dealers depositing the Bonds into investment trusts) and others at 
prices lower than the public offering prices stated on page 2 of the Official Statement. On or 
before Closing, the Representative shall execute and deliver to Norton Rose Fulbright US LLP, 
Dallas, Texas (“Bond Counsel”) an issue price certificate for the Bonds prepared by Bond 
Counsel verifying the initial offering prices to the public at which the Underwriters reasonably 
expected to sell or in fact sold a substantial amount of each stated maturity of the Bonds to the 
public.   
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3. The Official Statement.   

(a) The Issuer previously has delivered or caused to be delivered, to the 
Underwriters the Preliminary Official Statement dated March 12, 2015 (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, or cause to be prepared, a final Official Statement relating to the 
Bonds, which will be (i) dated the date of this Agreement, (ii) complete within the 
meaning of the United States Securities and Exchange Commission’s Rule 15c2-12, as 
amended (the “Rule”), (iii) in a “designated electronic format” and (iv) substantially in 
the form of the most recent version of the Preliminary Official Statement provided to 
the Underwriters 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 Underwriters sufficient quantities of the Preliminary Official Statement (which may 
be in electronic format) as the Representative deems reasonably necessary to satisfy the 
obligation of the Underwriters  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 
Underwriters in connection with the public offering, sale and distribution of the Bonds. 
The Issuer hereby represents and warrants that the Preliminary Official Statement was 
deemed final by the Issuer as of its date, except for the omission of such information 
which is dependent upon the final pricing of the 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 Underwriters in connection with the public offering 
and the sale of the Bonds.  The Issuer consents to the use by the Underwriters prior to 
the date hereof of the Preliminary Official Statement in connection with the public 
offering of the Bonds.  The Issuer shall provide, or cause to be provided, to the 
Underwriters as soon as practicable after the date of the Issuer’s acceptance of this 
Agreement (but in any event, in sufficient time to accompany any confirmation that 
requests payment from any customer and within seven (7) business days after the 
Issuer’s acceptance of this Agreement) copies of the Official Statement which is 
complete as of the date of its delivery to the Underwriters.  The Issuer shall provide the 
Official Statement, or cause the Official Statement to be provided, (i) in a “designated 
electronic format” consistent with the requirements of Rule G-32 and (ii) in a printed 
format in such quantity as the Representative shall reasonably request in order for the 
Underwriters 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 
Underwriters are no longer required to provide an Official Statement to potential 
customers who request the same pursuant to the Rule (the earlier of (i) ninety (90) days 
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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 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 
Representative (and for the purposes of this clause provide the Underwriters with such 
information as the Underwriters may from time to time reasonably request), and if, in 
the reasonable opinion of the Representative, 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 Representative), a reasonable number of copies of either amendments 
or supplements to the Official Statement so that the statements in the Official Statement 
as so amended and supplemented will not, contain any untrue statement of a material 
fact or omit to state a material fact required to be stated therein or 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 Underwriters may deem necessary to evidence the truth and accuracy of such 
supplement or amendment to the Official Statement. The Issuer shall provide, or cause 
to be provided, any such amendment or supplement, or cause any such amendment or 
supplement to be provided, (i) in a “designated electronic format” consistent with the 
requirements of Rule G-32 and (ii) in a printed format in such quantity as the 
Representative shall request in order for the Underwriters to comply with Section (b)(4) 
of the Rule and the rules of the MSRB.   

(e) The Underwriters hereby agree to 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 Representative, the 
Issuer can assume that the “end of the underwriting period” for purposes of the Rule is 
the date of the Closing. 

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

(a) The Issuer is a home rule city duly created and existing under the laws of 
the State of Texas (the “State”), including specifically Article XI, Section 5 of the State 
Constitution, and is issuing the Bonds pursuant to the provisions of Chapters 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 of the Closing will have full legal right, power and authority  (i) to enter 
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into, execute and deliver this Agreement, the Ordinance, the Continuing Disclosure 
Undertaking (as defined in Section 6(i)(3) hereof), the escrow agreement described in 
the Ordinance (the “Escrow Agreement”) and all documents required hereunder and 
thereunder to be executed and delivered by the Issuer (this Agreement, the Ordinance, 
Continuing Disclosure Undertaking, and the Escrow Agreement are hereinafter referred 
to as the “Issuer Documents”), (ii) to sell, issue and deliver the Bonds to the 
Underwriters as provided herein and (iii) to carry out and consummate the transactions 
described herein or 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 Act, 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 by the Official Statement and the 
Issuer Documents and any and all such other agreements and documents as may be 
required to be executed, delivered and/or received by the Issuer in order to carry out, 
give effect to, 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 governmental immunity, bankruptcy, insolvency, reorganization, 
moratorium and other similar laws and principles of equity relating to or affecting the 
enforcement of creditors’ rights; 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 Issuer, entitled to the benefits of the Ordinance and 
enforceable in accordance with their terms by mandamus or other relief permitted by 
law, subject to governmental immunity, bankruptcy, insolvency, reorganization, 
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 in any material respect under any applicable constitutional 
provision, law or administrative regulation of the State or the United States or any 
applicable judgment or decree 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 to which the Issuer is a party or to which 
the Issuer is otherwise subject, and no event has occurred and is continuing which 
constitutes or with the passage of time or the giving of notice, or both, would constitute 
a default or event of default by the Issuer under any of the foregoing; and the execution 
and delivery of the Bonds, the Issuer Documents and the adoption of the Ordinance and 
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compliance with the provisions on the Issuer’s part contained therein, will not conflict 
with or constitute a breach of or default under any constitutional provision, 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 authorizations, 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 adversely 
affect 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 the Closing, except 
for such approvals, consents and orders as may be required under the Blue Sky or 
securities laws of any jurisdiction in connection with the offering and sale of the Bonds; 

(f) The Bonds and the Ordinance conform to the descriptions thereof 
contained in the Official Statement under the caption “THE OBLIGATIONS”; the 
proceeds of the sale of the Bonds will be applied generally as described in the Official 
Statement under the subcaption “PLAN OF FINANCING – Purpose of the 
Obligations”; and the Continuing Disclosure Undertaking conforms to the description 
thereof contained in the Official Statement under the caption “CONTINUING 
DISCLOSURE OF INFORMATION”; 

(g) Except as otherwise may be 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 hereof 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 therefor, wherein an unfavorable decision, ruling or finding 
would materially adversely affect the validity or enforceability of the Bonds or the 
Issuer Documents; 
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(i) As of the date thereof, the Preliminary Official Statement did not contain 
any untrue statement of a material fact or omit to state a material fact required to be 
stated therein or necessary to make the statements therein, in the light of the 
circumstances under which they were made, not misleading; 

(j) 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 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 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; 

(l) 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 Representative as the Representative may 
reasonably request, at no expense to the Issuer, (i) to (A) qualify the Bonds for offer and 
sale under the Blue Sky or other securities laws and regulations of such states and other 
jurisdictions in the United States as the Representative may designate and (B) 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 Underwriters (provided, however, that the Issuer 
will not be required to qualify as a foreign corporation or to file any general or special 
consents to service of process under the laws of any jurisdiction) and will advise the 
Representative 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; 

(n) The financial statements of, and other financial information regarding, 
the Issuer in the Official Statement fairly present the financial position, results of 
operations and condition of the Issuer as of the dates and for the periods therein set 
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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 statements and information; 

(o) The Issuer is not a party to any litigation or other proceeding pending or, 
to its knowledge, threatened which, if decided adversely to the Issuer, would have a 
materially adverse effect on the Issuer’s financial condition or operations 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 
(except for the Issuer’s Combination Tax and Revenue Certificates of Obligation, Series 
2015A and Combination Tax and Revenue Certificates of Obligation, Taxable Series 
2015B) or incur any material liabilities, direct or contingent, payable from or secured by 
any of the taxes which will secure the Bonds without the prior written approval of the 
Underwriters, such approval not to be unreasonably withheld;  

(q) The Issuer, to the extent heretofore requested by the Representative, has 
delivered to the Underwriters 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 Bonds or to 
any municipal bond insurance company to obtain a municipal bond insurance policy on 
the Bonds, if any, and, in each instance, true, correct, complete, and legible copies of all 
correspondence or other communications relating, 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 Underwriters as to the statements made 
therein; and 

(s) The Issuer covenants that between the date hereof and the date of the 
Closing it will take no action 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 Representative, the Issuer shall be deemed to 
have reaffirmed, with respect to the Official Statement, the representations, warranties and 
covenants set forth above with respect to the Preliminary Official Statement. 

5. Closing.   

(a) At or before 10:00 a.m., Dallas, Texas time, on April 22, 2015, or at such 
other time and date as shall have been mutually agreed upon by the Issuer and the 
Paying Agent/Registrar (hereinafter defined), the Issuer will, subject to the terms and 
conditions hereof, deliver to Regions Bank, Dallas, Texas (the “Paying 
Agent/Registrar”), as delivery agent for the Underwriters, the initial Bond registered in 
the name of the Representative, in temporary form, together with the other documents 
hereinafter mentioned, and will have available for immediate exchange definitive Bonds 
deposited with DTC, or deposited with the Paying Agent/Registrar, if the Bonds are to 
be held in safekeeping for DTC by the Paying Agent/Registrar pursuant to DTC’s 
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FAST system and the Ordinance, duly executed and authenticated in the form and 
manner described below, together with the other documents hereinafter mentioned, and 
the Paying Agent/Registrar, as delivery agent for the Underwriters, will, subject to the 
terms and conditions hereof, accept such delivery and pay the purchase price of the 
Bonds as set forth in Paragraph 1 hereof in immediately available funds (such events 
being referred to herein as the “Closing”).  Payment for the Bonds as aforesaid shall be 
made at the offices the Paying Agent/Registrar or such other place as shall have been 
mutually agreed upon by the Issuer and the Representative. 

(b) Delivery of the definitive Bonds in exchange for the initial Bond shall be 
made through DTC, utilizing the book-entry only form of issuance.  The definitive 
Bonds shall be delivered in fully registered form bearing CUSIP numbers without 
coupons with one certificate for each maturity of Bonds, registered in the name of Cede 
& Co. and shall be made available to the Representative at least one business day before 
the Closing for purposes of inspection.  In addition, the Issuer and the Underwriters 
agree that there shall be a preliminary Closing held at such place as the Issuer and the 
Underwriters shall mutually agree, commencing at least 24 hours prior to the Closing; 
provided, however, that such preliminary Closing shall not be required if Bond Counsel 
provides a complete Transcript of Proceedings acceptable to counsel for the 
Underwriters at least 24 hours prior to the Closing.   

6. Closing Conditions.  The Underwriters have entered into this Agreement in 
reliance upon the representations, warranties and agreements of the Issuer contained herein, and 
in reliance upon the representations, warranties and agreements to be contained in the 
documents and instruments to be delivered at the Closing and upon the performance by the 
Issuer of its obligations hereunder, both as of the date hereof and as of the date of the Closing. 
Accordingly, the Underwriters’ obligation under this Agreement to purchase, to accept delivery 
of and to pay for the 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 Representative: 

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

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

(c) At the time of the Closing, (i) the Issuer Documents and the Bonds shall 
be in full force and effect in the form heretofore approved by the Representative 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 Representative; (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 
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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 
Underwriters to deliver their respective opinions referred to hereafter;   

(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;  

(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;  

(f) 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 Issuer, from that set forth in the 
Official Statement that in the reasonable judgment of the Representative is material and 
adverse and that makes it, in the reasonable judgment of the Representative, 
impracticable to market the Bonds on the terms and in the manner described in the 
Official Statement; 

(g) 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 
Representative and counsel for the Underwriters; 

(i) At or prior to the Closing, the Representative shall have received copies 
of each of the following documents: 

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

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

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

(4) A fully executed copy of the Escrow Agreement;  

(5) The approving opinion of Bond Counsel, with respect to the 
Bonds, in substantially the form attached to the Official Statement;   
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(6) A supplemental opinion of Bond Counsel addressed to the Issuer 
and the Underwriters substantially to the effect that: 

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

(ii) the Bonds are exempt securities that do not require 
registration under the Securities Act of 1933, as amended (the “1933 
Act”), and the Trust Indenture Act of 1939, as amended (the “Trust 
Indenture Act”), and it is not necessary, in connection with the offering 
and sale of the 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 or 
subcaptions ““PLAN OF FINANCING” (except for the subcaption 
“Sources and Uses of Proceeds”), “THE OBLIGATIONS” (exclusive of 
the subcaption “Book-Entry-Only System” and “Obligationholders’ 
Remedies”), “TAX MATTERS - The Bonds and the Series 2015A 
Certificates,” “TAX MATTERS - The Taxable Series 2015B 
Certificates,” “CONTINUING DISCLOSURE OF INFORMATION” 
(exclusive of “Compliance with Prior Undertakings”) and the 
subcaptions “Registration and Qualification of Obligations for Sale,” 
“Legal Matters” (except for the last sentence of the first paragraph 
thereof) and “Legal Investments and Eligibility to Secure Public Funds 
in Texas” under the caption “OTHER INFORMATION” is an accurate 
and fair description of the laws and legal issues addressed therein and, 
with respect to the Bonds, such information conforms to the Ordinance; 

(7) An opinion, dated the date of the Closing and addressed to the 
Underwriters, of counsel for the Underwriters, to the effect that: 

(i) 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 

(ii) based upon their participation in the preparation of the 
Official Statement as counsel for the Underwriters and their participation 
at conferences at which the Official Statement was discussed, but 
without having undertaken to determine independently the accuracy, 
completeness or fairness of the statements contained in the Official 
Statement, such counsel has no reason to believe that the Official 
Statement contains any untrue statement of a material fact or omits to 
state a material fact necessary to make the statements therein, in light of 
the circumstances under which they were made, not misleading (except 
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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 to 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 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 Issuer is pending or, to the best of his or 
her 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 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 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 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 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 Issuer since September 30, 2014, 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 Underwriters 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 Section 
148 of the Internal Revenue Code of 1986, as amended (the “Code”), and any 
applicable regulations (whether final, temporary or proposed), issued pursuant to 
the Code; 
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(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 opinions required by the Ordinance for 
the issuance thereunder of the Bonds; 

(12) Evidence of ratings assigned to the Bonds  of “___” by Moody’s 
Investors Service, Inc., and “___” by Standard & Poor’s Ratings Services, a 
Standard & Poor’s Financial Services LLC business, and that such ratings are in 
effect as of the date of the Closing;   

(13) A copy of a special report prepared by Grant Thornton LLP, 
independent certified public accountants (the “Verification Agent”), addressed to 
the Issuer, Bond Counsel and the Representative, verifying (i) the arithmetical 
computations of the adequacy of the maturing principal and interest 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 Representative or counsel to the Underwriters 
may reasonably request to evidence the truth and accuracy, as of the date hereof 
and as of the date of the Closing, of the Issuer’s representations and warranties 
contained herein and of the statements and information contained in the Official 
Statement and the due performance or satisfaction by the Issuer on or prior to 
the date of the Closing of all the respective agreements then to be performed and 
conditions then to be satisfied by the Issuer. 

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

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

7. Termination.  The Underwriters shall have the right to cancel their obligation to 
purchase the Bonds if (as evidenced by a written notice to the Issuer terminating the obligation 
of the Underwriters 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 
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Underwriters to enforce contacts for the sale of Bonds, shall be materially adversely affected, in 
the reasonable judgment of the Representative, by the occurrence of any one of the following 
events: 

(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 of the United States, the Internal Revenue Service or other 
governmental agency shall be made or proposed, the effect of any or all of which would 
be to impose, directly or indirectly, federal income taxation upon 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 effect, 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 Ordinance is not exempt from qualification under or other 
requirements of the Trust Indenture Act, or that the issuance, offering, or sale of 
obligations of the general character of the 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 federal securities laws as amended and then in 
effect; 

(c) any state blue sky or securities 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 order or similar ruling relating thereto;   

(d) a general suspension of trading in securities 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; 
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(e) the New York Stock Exchange or other national securities exchange 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 Underwriters, which change shall occur subsequent 
to the date of this Agreement and shall not be due to the malfeasance, misfeasance or 
nonfeasance of the Underwriters; 

(f) 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, securities (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 Representative, makes untrue in any material respect any 
statement or information contained in the Official Statement, or has the effect that the 
Official Statement contains any untrue statement of material fact or omits to state a 
material fact required to be stated therein or necessary to make the statements therein, in 
the light of the circumstances under which they were made, not misleading; 

(h) there shall have 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; 

(i) there shall have occurred (whether or not foreseeable) any (i) 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 
financial or economic conditions affecting the United States government or the 
securities markets in the United States; 

(j) any fact or event shall exist or have existed that, in the Representative’s 
reasonable 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 

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

With respect to the conditions described in subparagraphs (e) and (l) above, the 
Underwriters are 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 
Underwriters to invoke their termination rights thereunder. 

8. Expenses.   

(a) The Underwriters shall be under no obligation to pay, and the Issuer 
shall pay, any expenses incident to the performance of the Issuer’s obligations 
hereunder, including, but not limited to (i) the cost of preparation and printing of the 
Bonds; (ii) the fees and disbursements of Bond Counsel and the Issuer’s Financial 
Advisor; (iii) the fees and disbursements of any other attorneys, engineers, accountants, 
and other experts, consultants or advisers retained by the Issuer; (iv) the fees, if any, for 
bond ratings; (v) the costs of preparing, printing and mailing to the Underwriters the 
Preliminary Official Statement and the Official Statement; (vi) the fees and expenses of 
the Verification Agent, the Paying Agent/Registrar, the Escrow Agent, and any other 
paying agents for the Refunded Obligations; (vii) publication expenses, if any, in 
connection with the redemption of the Refunded Obligations; (viii) the out-of-pocket, 
miscellaneous and closing expenses, including the cost of travel (meals, transportation 
and lodging), of the officers and officials of the Issuer; (ix) the Attorney General’s 
review fee;  and (x) any other expenses mutually agreed to by the Issuer and the 
Representative to be reasonably considered expenses of the Issuer which are incident to 
the transactions contemplated hereby. 

(b) The Underwriters shall pay (i) the cost of preparation and printing of this 
Agreement, the Blue Sky Survey and Legal Investment Memorandum, if any; (ii) all 
advertising expenses in connection with the public offering of the 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 Underwriters. 

(c) The Issuer acknowledges that the Underwriters will pay from the 
Underwriters’ expense allocation of the underwriting discount the applicable per bond 
assessment charged by the Municipal Advisory Council of Texas (the “MAC”), a non-
profit corporation whose purpose is to collect, maintain and distribute information 
relating to issuing entities of municipal securities. 

9. Notices.  Any notice or other communication to be given to the Issuer under this 
Agreement may be given by delivering the same in writing to City of Richardson, Texas, 411 
West Arapaho Road, Room 101, Richardson, Texas 75080 Attention: Director of Finance; and 
any notice or other communication to be given to the Underwriters under this Agreement may 
be given by delivering the same in writing to Stifel, Nicolaus & Company, Incorporated, 70 NE 
Loop 410, Suite 295, San Antonio, TX  78216, Attention: Nora Chavez. 
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10. Parties in Interest.  This Agreement as heretofore specified shall constitute the 
entire agreement between us and is made solely for the benefit of the Issuer and the 
Underwriters (including successors or assigns of the Underwriters) and no other person shall 
acquire or have any right hereunder or by virtue 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 behalf of any of the Underwriters; (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 effective upon the acceptance 
hereof by the Issuer 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 
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 
whatsoever. 

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

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

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

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 Underwriters with 
any liability, or be held liable to the Underwriters under any term or provision of this 
Agreement, or because of execution or attempted execution, or because of any breach or 
attempted or alleged breach of this Agreement. 

[Execution Page Follows.]
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If you agree with the foregoing, please sign the enclosed counterpart of this Agreement 
and return it to the Representative.  This Agreement shall become a binding agreement between 
the Issuer and the Underwriters when at least the counterpart of this Agreement shall have been 
signed by or on behalf of each of the parties hereto. 

Respectfully submitted, 
 
STIFEL, NICOLAUS & COMPANY, 
INCORPORATED, as Representative of the 
Underwriters identified on Schedule I hereto  
  
 
By:   
Name:    
Title:    

 

ACCEPTED at ______[a.m./p.m.] central time this ______ day of ______________, 2015. 
 
CITY OF RICHARDSON, TEXAS 
 
 
By:  
Name:  
Title:  

 

Schedule I – Underwriters 
Schedule II – Schedule of Terms 
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SCHEDULE I 

List of Underwriters 

Stifel, Nicolaus & Company, Incorporated 
BOSC, Inc. (A Subsidiary of BOK Financial Corporation) 
Raymond James & Associates, Inc.  
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SCHEDULE II 

$____________ 
City of Richardson, Texas 

General Obligation Refunding Bonds, Series 2015 
 

The dated date for the Bonds is March 15, 2015 (the “Dated Date”) and interest accrues 
on the Bonds from the Dated Date. 

Maturity 
Date 

(2/15) 
Principal 
Amount 

Interest   
Rate 

Initial  
Price or 
Yield(a) 

2016 $ % % 
2017    
2018    
2019    
2020    
2021    
2022    
2023    
2024    
2025    
2026(b)    

 

______________________ 
(a) The initial reoffering prices or yields of the Bonds are furnished by the Underwriters and represent the initial 

offering prices or yields to the public, which may be changed by the Underwriters at any time.   
(b) The Issuer reserves the right, at its option, to redeem Bonds maturing on February 15, 2026, in whole or in 

part in principal amounts of $5,000 or any integral multiple thereof, on February 15, 2025, or any date 
thereafter, at the par value thereof plus accrued interest to the date of redemption. 
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SPECIAL ESCROW AGREEMENT 

THIS SPECIAL ESCROW AGREEMENT (the “Agreement”), made and entered into as 
of March 23, 2015, by and between the City of Richardson, Texas (the “City”), and Regions 
Bank, Dallas, Texas (the “Escrow Agent”), a national banking association organized and 
existing under the laws of the United States of America, 

W I T N E S S E T H : 

WHEREAS, the City Council of the City has heretofore issued, sold, and delivered and 
there is currently outstanding obligations in the aggregate principal amount of $64,290,000 of 
the following issues or series (collectively, hereinafter referred to as the “Refunded 
Obligations”), to wit: 

(1) City of Richardson, Texas, Combination Tax and Revenue Certificates of 
Obligation, Series 2005, dated April 1, 2005, scheduled to mature on 
February 15 in each of the years 2016 through 2025, inclusive, and 
aggregating in the principal amount of $680,000 (the “Series 2005 
Refunded Certificates”); 

(2) City of Richardson, Texas, General Obligation Refunding and 
Improvement Bonds, Series 2005, dated April 1, 2005, scheduled to 
mature on February 15 in each of the years 2016 through 2025, inclusive, 
and aggregating in the principal amount of $6,345,000 (the “Series 2005 
Refunded Bonds”); 

(3) City of Richardson, Texas, Combination Tax and Revenue Certificates of 
Obligation, Series 2006, dated July 1, 2006, being the portion of such 
certificates eligible to be refunded under federal tax laws and scheduled 
to mature on February 15 in each of the years 2017 through 2026, 
inclusive, and aggregating in the principal amount of $3,070,000 (the 
“Series 2006 Refunded Certificates”), and further described as follows: 

Year of 
Maturity
  

Principal Amount 
Outstanding ($) 

Principal 
Amount Being 
Refunded ($) 

2017 250,000 175,000 
2018 260,000 180,000 
2019 270,000 190,000 
2020 285,000 200,000 
2021 295,000 205,000 
2022 310,000 215,000 
2023 325,000 225,000 
2024 340,000 235,000 
2025 360,000 250,000 
2026 375,000 260,000 

   
(4) City of Richardson, Texas, General Obligation Refunding and Improvement 

Bonds, Series 2006, dated July 1, 2006, being the portion of such bonds eligible 
to be refunded under federal tax laws and scheduled to mature on February 15 
in each of the years 2017 through 2026, inclusive, and aggregating in the 
principal amount of $54,195,000 (the “Series 2006 Refunded Bonds”), and 
further described as follows: 
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Year of 
Maturity
  

Principal Amount 
Outstanding ($) 

Principal 
Amount Being 
Refunded ($) 

2017 5,910,000 4,165,000 
2018 6,220,000 4,380,000 
2019 4,045,000 2,850,000 
2019 2,500,000 1,760,000 
2020 6,880,000 4,845,000 
2021 6,520,000 4,595,000 
2022 3,990,000 2,810,000 
2023 4,200,000 2,960,000 
2024 4,415,000 3,110,000 
2025 4,640,000 3,270,000 
2026 4,875,000 3,435,000 

   
WHEREAS, in accordance with the provisions of Texas Government Code, Chapter 

1207, as amended (the “Act”), the City is authorized to sell refunding bonds in an amount 
sufficient to provide for the payment of the Refunded Obligations, deposit the proceeds of such 
refunding bonds with any place of payment for the obligations being refunded, or other 
authorized depository, and enter into an escrow or similar agreement with such place of 
payment for the safekeeping, investment, reinvestment, administration and disposition of such 
deposit, upon such terms and conditions as the parties may agree, provided such deposits may 
be invested only (i) direct noncallable obligations of the United States of America, including 
obligations the principal of and interest on which are unconditionally guaranteed by the United 
States of America, (ii) noncallable obligations of an agency or instrumentality of the United 
States, including obligations unconditionally guaranteed or insured by the agency or 
instrumentality and on the date of their acquisition or purchase by the City are rated as to 
investment quality by a nationally recognized investment rating firm not less than AAA or its 
equivalent and (iii) noncallable obligations of a state or an agency or a county, municipality, or 
other political subdivision of a state that have been refunded and on the date of their acquisition 
or purchase by the City, are rated as to investment quality by a nationally recognized investment 
rating firm not less than AAA or its equivalent (hereinafter called “Governmental Securities”) that 
mature and/or bear interest payable at such times and in such amounts as will be sufficient to 
provide for the scheduled payment of the Refunded Obligations; and 

WHEREAS, the Refunded Obligations are scheduled to mature, or be redeemed, and 
interest thereon is payable on the dates and in the manner set forth in Exhibit A attached 
hereto and incorporated herein by reference as a part of this Agreement for all purposes; and 

WHEREAS, the City on the 23rd day of March, 2015, pursuant to an ordinance (the 
“Bond Ordinance”) duly passed and adopted by the City Council authorized the issuance of 
bonds known as “City of Richardson, Texas, General Obligation Refunding Bonds, Series 2015” 
(the “Bonds”), and such Bonds are being issued to refund, discharge and make final payment of 
the principal of and interest on the Refunded Obligations; and 

WHEREAS, upon the delivery of the Bonds, the proceeds of sale, together with other 
available funds of the City to be deposited with the Escrow Agent, are to be used in part to 
purchase the Governmental Securities listed and identified in Exhibit B attached hereto and 
incorporated herein by reference as a part of this Agreement for all purposes (together with 
substituted securities therefor in accordance with the provisions of Section 11 hereof hereinafter 
referred to as the “Escrowed Securities”) ; and 
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WHEREAS, the Escrowed Securities shall be held and deposited to the credit of the 
“Escrow Fund” to be established and maintained by the Escrow Agent in accordance with this 
Agreement; and 

WHEREAS, the Escrowed Securities, together with the beginning cash balance in the 
Escrow Fund, shall mature and the interest thereon shall be payable at such times to insure the 
existence of monies sufficient to pay the principal amount of the Refunded Obligations and the 
accrued interest thereon, as the same shall become due in accordance with the terms of the 
ordinances authorizing the issuance of the Refunded Obligations and as set forth in Exhibit A 
attached hereto; and 

WHEREAS, the City has completed all arrangements for the purchase of the Escrowed 
Securities listed in Exhibit B and the deposit and credit of the same to the Escrow Fund as 
provided herein; and 

WHEREAS, the Escrow Agent is a banking association organized and existing under the 
laws of the United States of America, possessing trust powers and is fully qualified and 
empowered to enter into this Agreement; and 

WHEREAS, in Section 16 of the Bond Ordinance, the City Council duly approved and 
authorized the execution of this Agreement; and 

WHEREAS, the City and the Escrow Agent, as the case may be, shall take all action 
necessary to call, pay, redeem and retire said Refunded Obligations in accordance with the 
provisions thereof, including, without limitation, all actions required by the ordinances 
authorizing the Refunded Obligations, the Act, the Bond Ordinance and this Agreement; 

NOW, THEREFORE, in consideration of the mutual agreements herein contained, and 
to secure the payment of the principal of and the interest on the Refunded Obligations as the 
same shall become due, the City and the Escrow Agent hereby mutually undertake, promise 
and agree as follows: 

SECTION 1: Receipt of Refunded Obligation Ordinances.  Receipt of true and correct 
copies of the ordinances authorizing the issuance of the Refunded Obligations and the Bond 
Ordinance are hereby acknowledged by the Escrow Agent.  Reference herein to or citation 
herein of any provision of said documents shall be deemed an incorporation of such provision 
as a part hereof in the same manner and with the same effect as if it were fully set forth herein. 

SECTION 2: Escrow Fund Creation/Funding.  There is hereby created by the City with 
the Escrow Agent a special segregated and irrevocable trust fund designated “SPECIAL 2015 
CITY OF RICHARDSON, TEXAS, GENERAL OBLIGATION REFUNDING BOND ESCROW 
FUND” (hereinafter called the “Escrow Fund”) for the benefit of the holders of the Refunded 
Obligations, and, immediately following the delivery of the Bonds, the City agrees and 
covenants to cause to be deposited with the Escrow Agent the following: 

$__________ for the purchase of the Escrowed Securities listed in 
Exhibit B to be held for the account of the Escrow Fund; 

$__________ for deposit in the Escrow Fund as a beginning cash balance. 
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The Escrow Agent hereby accepts the Escrow Fund and further agrees to receive said 
moneys, apply the same as set forth herein, and to hold the cash and Escrowed Securities 
deposited and credited to the Escrow Fund for application and disbursement for the purposes 
and in the manner provided in this Agreement. 

SECTION 3: Escrow Fund Sufficiency Warranty.  The City hereby represents that the 
cash and Escrowed Securities, together with the interest to be earned thereon, deposited to the 
credit of the Escrow Fund will be sufficient to pay the principal of and premium and interest on 
the Refunded Obligations as the same shall become due and payable, and such Refunded 
Obligations, and the interest thereon, are to mature or be redeemed and shall be paid at the 
times and in the amounts set forth and identified in Exhibit A attached hereto. 

FURTHERMORE, the Escrow Agent acknowledges receipt of a copy of the Bond 
Ordinance which provides for the redemption of (1) the Series 2005 Refunded Bonds and 
Series 2005 Refunded Certificates (the “2005 Refunded Obligations”) on May 23, 2015 at the 
price of par plus accrued interest to the date of redemption, and (2) the Series 2006 Refunded 
Bonds and Series 2006 Refunded Certificates (the “2006 Refunded Obligations”) on February 
15, 2016 at the price of par plus accrued interest to the date of redemption; all in accordance 
with the provisions of the respective notice requirements applicable to said Refunded 
Obligations and the notice requirements contained in the respective ordinances authorizing the 
issuance of the Refunded Obligations. 

The Escrow Agent, as paying agent/registrar for the Series 2006 Refunded Obligations, 
agrees to cause notices of redemption pertaining to the 2006 Refunded Obligations to be sent 
to the registered owners thereof appearing on the registration books at least thirty (30) days 
prior to the redemption date therefor. 

SECTION 4: Pledge of Escrow.  The Escrow Agent agrees that all cash and Escrowed 
Securities, together with any income or interest earned thereon, held in the Escrow Fund shall 
be and is hereby irrevocably pledged to the payment of the principal of and interest on the 
Refunded Obligations which will mature and become due on and after the date of this 
Agreement, and such funds initially deposited and to be received from maturing principal and 
interest on the Escrowed Securities in the Escrow Fund shall be applied solely in accordance 
with the provisions of this Agreement. 

SECTION 5: Escrow Insufficiency-City Warranty to Cure.  If, for any reason, the funds 
on hand in the Escrow Fund shall be insufficient to make the payments set forth in Exhibit A 
attached hereto, as the same becomes due and payable, the City shall make timely deposits to 
the Escrow Fund, from lawfully available funds, of additional funds in the amounts required to 
make such payments.  Notice of any such insufficiency shall be immediately given by the 
Escrow Agent to the City by the fastest means possible, but the Escrow Agent shall in no 
manner be responsible for the City’s failure to make such deposits. 

SECTION 6: Escrow Fund Securities/Segregation.  The Escrow Agent shall hold said 
Escrowed Securities and moneys in the Escrow Fund at all times as a special and separate 
trust fund for the benefit of the holders of the Refunded Obligations, wholly segregated from 
other moneys and securities on deposit with the Escrow Agent; shall never commingle said 
Escrowed Securities and moneys with other moneys or securities of the Escrow Agent; and 
shall hold and dispose of the assets therein only as set forth herein.  Nothing herein contained 
shall be construed as requiring the Escrow Agent to keep the identical moneys, or any part 
thereof, in said Escrow Fund, if it is impractical, but moneys of an equal amount, except to the 
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extent such are represented by the Escrowed Securities, shall always be maintained on deposit 
in the Escrow Fund by the Escrow Agent and a special account evidencing such facts shall at all 
times be maintained on the books of the Escrow Agent. 

SECTION 7: Escrow Fund Collections/Payments.  The Escrow Agent shall from time to 
time collect and receive the principal of and interest on the Escrowed Securities as they 
respectively mature and become due and credit the same to the Escrow Fund.  On or before 
each principal and/or interest payment date or redemption date, as the case may be, for the 
Refunded Obligations shown in Exhibit A attached hereto, the Escrow Agent, without further 
direction from anyone, including the City, shall cause to be withdrawn from the Escrow Fund the 
amount required to pay the accrued interest on the Refunded Obligations due and payable on 
said payment date and the principal of the Refunded Obligations due and payable on said 
payment date or redemption date, as the case may be, and the amount withdrawn from the 
Escrow Fund shall be immediately transmitted and deposited with the paying agent for the 
Refunded Obligations to be paid with such amount.  The paying agent for the 2005 Refunded 
Obligations is U.S. Bank National Association.  The paying agent for the 2006 Refunded 
Obligations is the Escrow Agent. 

If any Refunded Obligation shall not be presented for payment when the principal thereof 
or interest thereon shall have become due, and if cash shall at such times be held by the 
Escrow Agent in trust for that purpose sufficient and available to pay the principal of such 
Refunded Obligation and interest thereon it shall be the duty of the Escrow Agent to hold said 
cash without liability to the holder of such Refunded Obligation for interest thereon after such 
maturity or redemption date, in trust for the benefit of the holder of such Refunded Obligation, 
who shall thereafter be restricted exclusively to said cash for any claim of whatever nature on 
his part on or with respect to said Refunded Obligation, including for any claim for the payment 
thereof and interest thereon.  All cash required by the provisions hereof to be set aside or held 
in trust for the payment of the Refunded Obligations, including interest thereon, shall be applied 
to and used solely for the payment of the Refunded Obligations and interest thereon with 
respect to which such cash has been so set aside in trust. 

Subject to the provisions of the last sentence of Section 25 hereof, cash held by the 
Escrow Agent in trust for the payment and discharge of any of the Refunded Obligations and 
interest thereon which remains unclaimed for a period of three (3) years after the stated maturity 
date or redemption date of such Refunded Obligations shall be returned to the City.  
Notwithstanding the above and foregoing, any remittance of funds from the Escrow Agent to the 
City shall be subject to any applicable unclaimed property laws of the State of Texas. 

SECTION 8: Disposal of Refunded Obligations.  All Refunded Obligations cancelled on 
account of payment by the Escrow Agent shall be cremated or otherwise destroyed by the 
Escrow Agent, and an appropriate certificate of destruction furnished the City. 

SECTION 9:  Escrow Fund Encumbrance.  The escrow created hereby shall be 
irrevocable and the holders of the Refunded Obligations shall have an express lien on all 
moneys and Escrowed Securities in the Escrow Fund until paid out, used and applied in 
accordance with this Agreement. 

Unless disbursed in payment of the Refunded Obligations, all funds and the Escrowed 
Securities received by the Escrow Agent for the account of the City hereunder shall be and 
remain the property of the Escrow Fund and the City and the owners of the Refunded 
Obligations shall be entitled to a preferred claim and shall have a first lien upon such funds and 
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Escrowed Securities enjoyed by a trust beneficiary.  The funds and Escrowed Securities 
received by the Escrow Agent under this Agreement shall not be considered as a banking 
deposit by the City and the Escrow Agent and the City shall have no right or title with respect 
thereto, except as otherwise provided herein.  Such funds and Escrowed Securities shall not be 
subject to checks or drafts drawn by the City. 

SECTION 10: Absence of Claim/Lien on Escrow Fund. The Escrow Agent shall have no 
lien whatsoever upon any of the moneys or Escrowed Securities in the Escrow Fund for 
payment of services rendered hereunder, services rendered as paying agent/registrar for the 
Refunded Obligations, or for any costs or expenses incurred hereunder and reimbursable from 
the City. 

SECTION 11: Substitution/Reinvestments. The Escrow Agent shall be authorized to 
accept initially and temporarily cash and/or substituted Governmental Securities pending the 
delivery of the Escrowed Securities identified in the Exhibit B attached hereto, or shall be 
authorized to redeem the Escrowed Securities and reinvest the proceeds thereof, together with 
other moneys held in the Escrow Fund in Governmental Securities, provided such early 
redemption and reinvestment of proceeds does not change the repayment schedule of the 
Refunded Obligations appearing in Exhibit A and the Escrow Agent receives the following: 

(1) an opinion by an independent certified public accountant to the 
effect that (i) the initial and/or temporary substitution of cash and/or securities for 
one or more of the Escrowed Securities identified in Exhibit B pending the receipt 
and delivery thereof to the Escrow Agent or (ii) the redemption of one or more of 
the Escrowed Securities and the reinvestment of such funds in one or more 
substituted Governmental Securities, together with the interest thereon and other 
available moneys then held in the Escrow Fund, will, in either case, be sufficient 
without reinvestment to pay, as the same become due in accordance with 
Exhibit A, the principal of, and interest on, the Refunded Obligations which have 
not previously been paid, and 

(2) with respect to an early redemption of Escrowed Securities and 
the reinvestment of the proceeds thereof, an unqualified opinion of nationally 
recognized municipal bond counsel to the effect that (a) such investment will not 
cause interest on the Bonds or Refunded Obligations to be included in the gross 
income for federal income tax purposes, under the Code and related regulations 
as in effect on the date of such investment, or otherwise make the interest on the 
Bonds or the Refunded Obligations subject to Federal income taxation and (b) 
such 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 and the Bonds. 

(b) If on the date and in the amount shown in Exhibit C attached hereto there exists 
cash in the Escrow Fund, the Escrow Agent and the City agree at least fifteen (15) days prior to 
such date, to subscribe for the purchase of United States Treasury Securities - State and Local 
Government Series (SLGS) bearing zero interest (0%) and on such date, in the amount and 
scheduled to mature as provided in Exhibit C and subscription forms prepared therefor as may 
be then required by the United States Department of the Treasury; provided that the then 
existing rules and regulations and policy of United States Department of the Treasury permit 
and authorize such investments.  Should the policy, rules and regulations of the United States 
Department of Treasury not permit or authorize the  purchase of such SLGS at such time or 
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times, such cash balance or balances shall remain uninvested and held in trust for the benefit of 
the holders of the Refunded Obligations and used for the payment of the Refunded Obligations 
on the dates and in the amount such moneys would have been expended had such SLGS been 
acquired and matured. 

SECTION 12: Restriction Re: Escrow Fund Investments/ Re-investment.  Except as 
provided in Section 11 hereof, moneys in the Escrow Fund will be invested only in the Escrowed 
Securities listed in Exhibit B and neither the City nor the Escrow Agent shall reinvest any 
moneys deposited in the Escrow Fund except as specifically provided by this Agreement. 

SECTION 13: Excess Funds.  If at any time through redemption or cancellation of the 
Refunded Obligations there exists or will exist excesses of interest on or maturing principal of 
the Escrowed Securities in excess of the amounts necessary hereunder for the Refunded 
Obligations, the Escrow Agent may transfer such excess amounts to or on the order of the City, 
provided that the City delivers to the Escrow Agent the following: 

(1) an opinion by an independent certified public accountant that after 
the transfer of such excess, the principal amount of securities in the Escrow 
Fund, together with the interest thereon and other available monies then held in 
the Escrow Fund, will be sufficient to pay, as the same become due, in 
accordance with Exhibit A, the principal of, and interest 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 transfer will not cause interest on the Bonds or 
the Refunded Obligations to be included in gross income for federal income tax 
purposes, under the Code and related regulations as in effect on the date of such 
transfer, or otherwise make the interest on the Bonds or the Refunded 
Obligations subject to Federal income taxation, and (b) such transfer complies 
with the Constitution and laws of the State of Texas and with all relevant 
documents relating to the issuance of the Refunded Obligations or the Bonds. 

SECTION 14: Collateralization.  The Escrow Agent shall continuously secure the 
monies in the Escrow Fund not invested in Escrowed Securities by securities or obligations 
which qualify and are eligible under both the laws of the State of Texas and the laws of the 
United States of America to secure and be pledged as collateral for paying agent accounts to 
the extent such money is not insured by the Federal Deposit Insurance Corporation. 

SECTION 15: Absence of Escrow Agent’s Liability Re: Investments.  The Escrow Agent 
shall not be liable or responsible for any loss resulting from any investment made in the 
Escrowed Securities or substitute securities as provided in Section 11 hereof. 

SECTION 16: Escrow Agent’s  Compensation - Escrow Administration Settlement of 
Paying Agents’ Charges.  The City agrees to pay the Escrow Agent for the performance of 
services hereunder and as reimbursement for anticipated expenses to be incurred hereunder 
the amount of $1,350 and, except for reimbursement of costs and expenses incurred by the 
Escrow Agent pursuant to Sections 3, 11, and 19 hereof, the Escrow Agent hereby agrees said 
amount is full and complete payment for the administration of this Agreement. 

The City also agrees to deposit with the Escrow Agent on the effective date of this 
Agreement, the sum of $1,200, which represents the total charges due the paying agents for the 
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Refunded Obligations and the Escrow Agent acknowledges and agrees that $600 of such 
amount is and represents the total amount of compensation due the Escrow Agent for services 
rendered as paying agent for the Series 2006 Refunded Obligations  and the City acknowledges 
and agrees that $600 of such amount is and represents the total amount of compensation due 
U.S. Bank National Association for services rendered as paying agent for the 2005 Refunded 
Obligations.  The Escrow Agent agrees to transmit such $600 to U.S. Bank National Association 
in accordance with the Issuer’s instructions.  The Escrow Agent hereby agrees to pay, assume 
and be fully responsible for any additional charges that it may incur in the performance of its 
duties and responsibilities as paying agent for the 2006 Refunded Obligations. 

SECTION 17:  Escrow Agent’s Duties/Responsibilities/Liability.  The Escrow Agent shall 
not be responsible for any recital herein, except with respect to its organization and its powers 
and authority.  As to the existence or nonexistence of any fact relating to the City or as to the 
sufficiency or validity of any instrument, paper or proceedings relating to the City, the Escrow 
Agent shall be entitled to rely upon a certificate signed on behalf of the City by its City Secretary 
or Director of Finance of the City as sufficient evidence of the facts therein contained.  The 
Escrow Agent may accept a certificate of the City Secretary under the City’s seal, to the effect 
that a resolution or other instrument in the form therein set forth has been adopted by the City 
Council of the City, as conclusive evidence that such resolution or other instrument has been 
duly adopted and is in full force and effect. 

The duties and obligations of the Escrow Agent shall be determined solely by the 
express provisions of this Agreement and the Escrow Agent shall not be liable except for the 
performance of such duties and obligations as are specifically set forth in this Agreement, and 
no implied covenants or obligations shall be read into this Agreement against the Escrow Agent. 

In the absence of bad faith on the part of the Escrow Agent, the Escrow Agent may 
conclusively rely, as to the truth of the statements and the correctness of the opinions 
expressed therein, upon any certificate or opinion furnished to the Escrow Agent, conforming to 
the requirements of this Agreement; but notwithstanding any provision of this Agreement to the 
contrary, in the case of any such certificate or opinion or any evidence which by any provision 
hereof is specifically required to be furnished to the Escrow Agent, the Escrow Agent shall be 
under a duty to examine the same to determine whether it conforms to the requirements of this 
Agreement. 

The Escrow Agent shall not be liable for any error of judgment made in good faith by a 
Responsible Officer or Officers of the Escrow Agent unless it shall be proven that the Escrow 
Agent was negligent in ascertaining or acting upon the pertinent facts. 

The Escrow Agent shall not be liable with respect to any action taken or omitted to be 
taken by it in good faith in accordance with the direction of the holders of not less than a 
majority in aggregate principal amount of all said Refunded Obligations at the time outstanding 
relating to the time, method and place of conducting any proceeding for any remedy available to 
the Escrow Agent not in conflict with the intent and purpose of this Agreement.  For the 
purposes of determining whether the holders of the required principal amount of said Refunded 
Obligations have concurred in any such direction, Refunded Obligations owned by any obligor 
upon the Refunded Obligations, or by any person directly or indirectly controlling or controlled 
by or under direct or indirect common control with such obligor, shall be disregarded, except 
that for the purposes of determining whether the Escrow Agent shall be protected in relying on 
any such direction only Refunded Obligations which the Escrow Agent actually knows are so 
owned shall be so disregarded unless all Refunded Obligations are so owned. 
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The term “Responsible Officers” of the Escrow Agent, as used in this Agreement, shall 
mean and include the Chairman of the Board of Directors, the President, any Vice President 
and any Second Vice President, the Secretary and any Assistant Secretary, the Treasurer and 
any Assistant Treasurer, and every other officer and assistant officer of the Escrow Agent 
customarily performing functions similar to those performed by the persons who at the time shall 
be officers, respectively, or to whom any corporate trust matter is referred, because of his 
knowledge of and familiarity with a particular subject; and the term “Responsible Officer” of the 
Escrow Agent, as used in this Agreement, shall mean and include any of said officers or 
persons. 

The Escrow Agent may consult with “independent legal counsel” (such term does not 
include an attorney who is an employee of the Escrow Agent) and the Escrow Agent shall be 
entitled to conclusively rely on such advice of such independent legal counsel in good faith.  
Such advice or opinion of independent legal counsel, relied upon in good faith, shall be full and 
complete authorization and protection in respect of any action taken, suffered or omitted by it in 
accordance with such advice.  The Escrow Agent may execute any of the trusts or powers 
hereunder or perform any duties hereunder either directly or by or through its agents or 
attorneys and may in all cases pay reasonable compensation to any agent or attorney retained 
or employed by it in connection therewith.  The Escrow Agent may rely and shall be protected in 
acting or refraining from acting upon any resolution, certificate, written investment direction, 
statement, instrument, opinion, notice or other paper or document believed by it to be genuine 
and to have been signed or presented by the proper party.  The Escrow Agent need not 
investigate any fact or matter stated in the document.  None of the provisions of this Agreement 
shall require the Escrow Agent to expend or risk its own funds or otherwise to incur any liability, 
financial or otherwise, in the performance of any of its duties hereunder. 

To the extent permitted by law, the City shall indemnify, defend and hold harmless the 
Escrow Agent and its officers, directors, employees, representatives and agents, from and 
against and reimburse the Escrow Agent for any and all claims, obligations, liabilities, losses, 
damages, actions, suits, judgments, reasonable costs and expenses (including reasonable 
attorneys’ and agents’ fees and expenses) of whatever kind or nature regardless of their merit, 
demanded, asserted or claimed against the Escrow Agent directly or indirectly relating to, or 
arising from, claims against the Escrow Agent by reason of its participation in the transactions 
contemplated hereby, except to the extent caused by the Escrow Agent’s negligence or willful 
misconduct.  The foregoing indemnity shall survive the termination of this Agreement or the 
earlier resignation or removal of the Escrow Agent. 

Any bank, corporation or association into which the Escrow Agent may be merged or 
converted or with which it may be consolidated, or any bank, corporation or association resulting 
from any merger, conversion or consolidation to which the Escrow Agent shall be a party, or any 
bank, corporation or association succeeding to all or substantially all of the corporate trust 
business of the Escrow Agent shall be the successor of the Escrow Agent hereunder without the 
execution or filing of any paper with any party hereto or any further act on the part of any of the 
parties hereto except on the part of any of the parties hereto where an instrument of transfer or 
assignment is required by law to effect such succession, anything herein to the contrary 
notwithstanding. 

SECTION 18: Limitation Re: Escrow Agent’s Duties/Responsibilities/Liabilities to Third 
Parties.  The Escrow Agent shall not be responsible or liable to any person in any manner 
whatever for the sufficiency, correctness, genuineness, effectiveness, or validity of this 
Agreement with respect to the City, or for the identity or authority of any person making or 
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executing this Agreement for and on behalf of the City.  The Escrow Agent is authorized by the 
City to rely upon the representations of the City with respect to this Agreement and the deposits 
made pursuant hereto and as to the City’s right and power to execute and deliver this 
Agreement, and the Escrow Agent shall not be liable in any manner as a result of such reliance.  
The duty of the Escrow Agent hereunder shall only be to the City and the holders of the 
Refunded Obligations.  Neither the City nor the Escrow Agent shall assign or attempt to assign 
or transfer any interest hereunder or any portion of any such interest; provided, however, that 
such assignment or transfer by the Escrow Agent shall be permitted if such assignment or 
transfer is due to a merger, consolidation, conversion, or business sale of the Escrow Agent as 
described in the last paragraph of Section 17 hereof.  Any such assignment or attempted 
assignment shall be in direct conflict with this Agreement and be without effect. 

SECTION 19: Interpleader.  In the event conflicting demands or notices are made upon 
the Escrow Agent growing out of or relating to this Agreement or the Escrow Agent in good faith 
is in doubt as to what action should be taken hereunder, the Escrow Agent shall have the right 
at its election to: 

(a)  Withhold and stop all further proceedings in, and performance of, this Agreement 
with respect to the issue in question and of all instructions received hereunder in regard to such 
issue; and 

(b)  File a suit in interpleader and obtain an order from a court of appropriate jurisdiction 
in the State of Texas requiring all persons involved to interplead and litigate in such court their 
several claims and rights among themselves. 

In the event the Escrow Agent becomes involved in litigation in connection with this 
Section, the City to the extent permitted by law agrees to indemnify and save the Escrow Agent 
harmless from all loss, cost, damages, expenses and attorney fees suffered or incurred by the 
Escrow Agent as a result thereof.  The obligations of the Escrow Agent under this Agreement 
shall be performable at the corporate office of the Escrow Agent in the City of Dallas, Texas.  To 
the extent permitted by law, and subject to any applicable statutes of limitation, the foregoing 
indemnification shall survive the resignation or removal of the Escrow Agent or the termination 
of this Agreement. 

The Escrow Agent may advise with legal counsel in the event of any dispute or question 
regarding the construction of any of the provisions hereof or its duties hereunder, and in the 
absence of negligence or bad faith on the part of the Escrow Agent, no liability shall be incurred 
by the Escrow Agent for any action taken pursuant to this Section and the Escrow Agent shall 
be fully protected in acting in accordance with the opinion and instructions of legal counsel that 
is knowledgeable and has expertise in the field of law addressed in any such legal opinion or 
with respect to the instructions given. 

SECTION 20: Accounting - Annual Report.  Promptly after September 30 of each year, 
commencing with the year 2015 so long as the Escrow Fund is maintained under this 
Agreement, the Escrow Agent shall forward by letter to the City, to the attention of the Director 
of Finance, or other designated official of the City, a statement in detail of the Escrowed 
Securities and monies held, and the current income and maturities thereof, and the withdrawals 
of money from the Escrow Fund for the preceding 12 month period ending September 30th of 
each year. 
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SECTION 21: Notices.  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 as follows: 

CITY OF RICHARDSON, TEXAS 
411 W. Arapaho Road 
Richardson, Texas 75080 
Attention:  Director of Finance 

REGIONS BANK 
1717 McKinney Avenue, Suite 1200 
Dallas, Texas 75202 
Attention:  Corporate Trust Department 

 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) days prior notice thereof. 

SECTION 22: Performance Date.  Whenever under the terms of this Agreement the 
performance date of any provision hereof, including the date of maturity of interest on or 
principal of the Refunded Obligations, shall be a Sunday or a legal holiday or a day on which the 
Escrow Agent is authorized by law to close, then the performance thereof, including the 
payment of principal of and interest on the Refunded Obligations, need not be made on such 
date but may be performed or paid, as the case may be, on the next succeeding business day 
of the Escrow Agent with the same force and effect as if made on the date of performance or 
payment and with respect to a payment, no interest shall accrue for the period after such date. 

SECTION 23: Warranty of Parties Re: Power to Execute and Deliver Escrow 
Agreement.  The City covenants that it will faithfully perform at all times any and all covenants, 
undertakings, stipulations and provisions contained in this Agreement, in any and every said 
Refunded Obligation as executed, authenticated and delivered and in all proceedings pertaining 
thereto as said Refunded Obligations shall have been modified as provided in this Agreement.  
The City covenants that it is duly authorized under the Constitution and laws of the State of 
Texas to execute and deliver this Agreement, that all actions on its part for the payment of said 
Refunded Obligations as provided herein and the execution and delivery of this Agreement have 
been duly and effectively taken and that said Refunded Obligations and coupons in the hands of 
the holders and owners thereof are and will be valid and enforceable obligations of the City 
according to the import thereof as provided in this Agreement. 

SECTION 24: Severability.  If any one or more of the covenants or agreements provided 
in this Agreement on the part of the parties to be performed should be determined by a court of 
competent jurisdiction to be contrary to law, such covenant or agreement shall be deemed and 
construed to be severable from the remaining covenants and agreements herein contained and 
shall in no way affect the validity of the remaining provisions of this Agreement.  In the event 
any covenant or agreement contained in this Agreement is declared to be severable from the 
other provisions of this Agreement, written notice of such event shall immediately be given to 
each national rating service (Moody’s Investors Service, Standard & Poor’s Corporation or Fitch 
Investors Service) which has rated the Refunded Obligations on the basis of this Agreement. 
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SECTION 25: Termination.  This Agreement shall terminate when the Refunded 
Obligations, including interest due thereon, have been paid and discharged in accordance with 
the provisions of this Agreement.  If any Refunded Obligations are not presented for payment 
when due and payable, the nonpayment thereof shall not prevent the termination of this 
Agreement.  Funds for the payment of any nonpresented Refunded Obligations and accrued 
interest thereon shall upon termination of this Agreement be held by the Escrow Agent for such 
purpose in accordance with Section 7 hereof.  Any moneys or Escrowed Securities held in the 
Escrow Fund at termination and not needed for the payment of the principal of or interest on any 
of the Refunded Obligations shall be paid or transferred to the City. 

SECTION 26: 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 27: Successors/Assigns. 

(a)  Should the Escrow Agent not be able to legally serve or perform the duties and 
obligations under this Agreement, or should the Escrow Agent be declared to be insolvent or 
closed for any reason by federal or state regulatory authorities or a court of competent 
jurisdiction, the City, upon being notified or discovering the Escrow Agent’s inability or 
disqualification to serve hereunder, shall forthwith appoint a successor to replace the Escrow 
Agent, and upon being notified of such appointment, the Escrow Agent shall (i) transfer all funds 
and securities held hereunder, together with all books, records and accounts relating to the 
Escrow Fund and the Refunded Obligations, to such successor and (ii) assign all rights, duties 
and obligations under this Agreement to such successor.  If the City should fail to appoint such 
a successor within sixty (60) days from the date the City discovers, or is notified of, the event or 
circumstance causing the Escrow Agent’s inability or disqualification to serve hereunder, the 
Escrow Agent, or a bondholder of the Refunded Obligations, may apply, at the expense of the 
City, to a court of competent jurisdiction to appoint a successor or assigns of the Escrow Agent 
and such court, upon determining the Escrow Agent is unable to continue to serve, shall appoint 
a successor to serve under this Agreement and the amount of compensation, if any, to be paid 
to such successor for the remainder of the term of this Agreement for services to be rendered 
both for administering the Escrow Fund and for paying agent duties and responsibilities for the 
Refunded Obligations. 

(b)  Furthermore, the Escrow Agent may resign and be discharged from performing its 
duties and responsibilities under this Agreement upon notifying the City in writing of its intention 
to resign and requesting the City to appoint a successor.  No such resignation shall take effect 
until a successor has been appointed by the City and such successor has accepted such 
appointment and agreed to perform all duties and obligations hereunder for a total 
compensation equal to the unearned proportional amount paid the Escrow Agent under Section 
16 hereof for the administration of this Agreement and the unearned proportional amount of the 
paying agents fees for the Refunded Obligations due the Escrow Agent.  If the City does not 
make such appointment within sixty (60) days of the date that such resignation notice is sent to 
the City, the Escrow Agent shall be entitled to petition of a court of competent jurisdiction for the 
appointment of a successor. 

Any successor to the Escrow Agent shall be a bank, trust company or other financial 
institution that is duly qualified under applicable law (the Act, or other appropriate statute) to 
serve as escrow agent hereunder and authorized and empowered to perform the duties and 
obligations contemplated by this Agreement and organized and doing business under the laws 
of the United States or the State of Texas, having an office and place of business in the State of 
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Texas, having a combined capital and surplus of at least $50,000,000 and be subject to the 
supervision or examination by Federal or State authority. 

Any successor or assigns to the Escrow Agent shall execute, acknowledge and deliver 
to the City and the Escrow Agent, or its successor or assigns, an instrument accepting such 
appointment hereunder, and the Escrow Agent shall execute and deliver an instrument 
transferring to such successor, subject to the terms of this Agreement, all the rights, powers and 
trusts created and established and to be performed under this Agreement.  Upon the request of 
any such successor Escrow Agent, the City 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 term “Escrow Agent” as used herein shall be the Escrow Agent 
and its legal assigns and successor hereunder. 

SECTION 28: Escrow Agreement - Amendment/Modification. This Agreement shall be 
binding upon the City and the Escrow Agent and their respective successors and legal 
representatives and shall inure solely to the benefit of the holders of the Refunded Obligations, 
the City, the Escrow Agent and their respective successors and legal representatives.  
Furthermore, no alteration, amendment or modification of any provision of this Agreement (1) 
shall alter the firm  financial  arrangements made for the payment of the Refunded  Bonds or (2) 
shall be effective unless (i)  prior written consent of  such alteration, amendment or modification 
shall have been obtained from the holders of all Refunded Obligations outstanding at the time of 
such alteration, amendment or modification and (ii) such alteration, amendment or modification 
is in writing and signed by the parties hereto; provided, however, the City and the Escrow Agent 
may, without the consent of the holders of the Refunded Obligations, amend or modify the terms 
and provisions of this Agreement to cure in a manner not materially adverse to the holders of 
the Refunded Obligations as evidenced by an opinion of counsel delivered to the Escrow Agent 
any ambiguity, formal defect or omission in this Agreement.  If the parties hereto agree to any 
amendment or modification to this Agreement, prior written notice of such amendment or 
proposed modification, together with the legal documents amending or modifying this 
Agreement, shall be furnished to each national rating service (Standard & Poor’s Corporation, 
Moody’s Investors Service or Fitch Investors Service) which has rated the Refunded Obligations 
on the basis of this Agreement, prior to such amendment or modification being executed. 

SECTION 29: Effect of Headings.  The Section headings herein are for convenience 
only and shall not affect the construction hereof. 

SECTION 30: Executed Counterparts.  This Agreement may be executed in several 
counterparts, all or any of which shall be regarded for all purposes as one original and shall 
constitute and be but one and the same instrument. 

SECTION 31: Governing Law.  This Agreement shall be governed by the laws of the 
State of Texas and shall be effective as of the date of the delivery of the Bonds. 

[remainder of page left blank intentionally] 
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IN WITNESS WHEREOF, the parties hereto have each caused this Agreement to be 
executed by their duly authorized officers and attested as of the date first above written. 

CITY OF RICHARDSON, TEXAS 
 
 
 
 
____________________________________ 
Mayor 

ATTEST: 
 
 
 
__________________________________ 
City Secretary 
 
 
 
 
 
 
(City Seal) 
 
 
 
 
 
 
 
 
 
 
 

[signature page to Special Escrow Agreement – signatures continue on next page] 
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REGIONS BANK, 
Dallas, Texas, as Escrow Agent 

 
 
  
 
Title: __________________________________ 

ATTEST: 
 
 
   
 
Title: _______________________________ 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 

[signature page to Special Escrow Agreement] 



41575965.3/11410593 

EXHIBIT A 
 

DEBT SERVICE REQUIREMENTS FOR REFUNDED OBLIGATIONS 
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EXHIBIT B 
 

DESCRIPTION OF ESCROWED SECURITIES 
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EXHIBIT C 
 

ZERO REINVESTMENTS 
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ORDINANCE NO. 4107 

AN ORDINANCE authorizing the issuance of “CITY OF RICHARDSON, 
TEXAS, COMBINATION TAX AND REVENUE CERTIFICATES OF 
OBLIGATION, SERIES 2015A”; providing for the payment of said 
certificates of obligation by the levy of an ad valorem tax upon all taxable 
property within the City and a limited pledge of the net revenues from the 
operation of the City’s Waterworks and Sewer System; prescribing the 
terms and details of such Certificates and resolving other matters incident 
and related to the issuance, sale, security, payment and delivery of said 
Certificates, including the approval and execution of a Paying 
Agent/Registrar Agreement and  Purchase Agreement, and the approval 
and distribution of a Preliminary Official Statement and an Official 
Statement pertaining thereto; and providing an effective date. 

WHEREAS, notice of the City Council’s intention to issue certificates of obligation in the 
maximum principal amount of $7,500,000 for the purpose of paying contractual obligations to be 
incurred for (1) constructing, improving, renovating, and equipping park and recreation facilities, 
fire-fighting facilities, animal services facilities, and fleet services facilities; (2) constructing, 
improving and renovating streets, alleys, culverts and bridges, including drainage, landscaping, 
screening walls, curbs, gutters, sidewalks, signage and traffic signalization incidental thereto 
and the acquisition of land and rights-of-way therefor; (3) improving and extending the City’s 
water and sewer system; (4) acquiring equipment and vehicles for police, fire, streets, traffic and 
transportation, parks and recreation, municipal library, health, animal services and solid waste 
departments and the municipal golf course, and (5) professional services rendered in 
connection therewith, has been duly published in The Dallas Morning News, a newspaper 
hereby found and determined to be of general circulation in the City of Richardson, Texas, on 
February 4, 2015 and February 11, 2015, the date of the first publication of such notice being 
not less than thirty-one (31) days prior to the tentative date stated therein for the passage of the 
ordinance authorizing the issuance of such certificates; and 

WHEREAS, no petition, protesting the issuance of such certificates and bearing valid 
petition signatures of at least five percent (5%) of the qualified voters of the City, has been filed 
with the City Secretary, any member of the City Council or any other official of the City on or 
prior to the date of the passage of this ordinance; and 

WHEREAS, the City Council hereby finds and determines that all of the certificates of 
obligation described in such notice should be issued and sold at this time; now, therefore, 

BE IT ORDAINED BY THE CITY COUNCIL OF THE CITY OF RICHARDSON: 

SECTION 1. Authorization – Designation – Principal Amount – Purpose.  Certificates of 
obligation of the City shall be and are hereby authorized to be issued in the aggregate principal 
amount of $__________ to be designated and bear the title “CITY OF RICHARDSON, TEXAS, 
COMBINATION TAX AND REVENUE CERTIFICATES OF OBLIGATION, SERIES 2015A” (the 
“Certificates”), for the purpose of paying contractual obligations to be incurred for (1) 
constructing, improving, renovating, and equipping park and recreation facilities, fire-fighting 
facilities, animal services facilities, and fleet services facilities; (2) constructing, improving and 
renovating streets, alleys, culverts and bridges, including drainage, landscaping, screening 
walls, curbs, gutters, sidewalks, signage and traffic signalization incidental thereto and the 
acquisition of land and rights-of-way therefor; (3) improving and extending the City’s water and 
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sewer system; (4) acquiring equipment and vehicles for police, fire, streets, traffic and 
transportation, parks and recreation, municipal library, health, animal services and solid waste 
departments and the municipal golf course, and (5) professional services rendered in 
connection therewith; and, pursuant to authority conferred by and in conformity with the 
Constitution and laws of the State of Texas, including Texas Local Government Code, 
Subchapter C of Chapter 271, as amended. 

SECTION 2. Fully Registered Obligations – Authorized Denominations – Stated 
Maturities – Date.  The Certificates are issuable in fully registered form only; shall be dated 
March 15, 2015 (the “Certificate Date”) and shall be in denominations of $5,000 or any integral 
multiple thereof and the Certificates shall become due and payable on February 15 in each of 
the years and in principal amounts (the “Stated Maturities”) and bear interest at the per annum 
rate(s) in accordance with the following schedule: 

Year of 
Stated Maturity 

Principal 
Amount ($) 

Interest 
Rate (%) 

2016   
2017   
2018   
2019   
2020   
2021   
2022   
2023   
2024   
2025   
2026   
2027   
2028   
2029   
2030   
2031   
2032   
2033   
2034   
2035   

   
Interest on the Certificates shall accrue from the Certificate Date at the per annum 

rate(s) shown above in this Section, and such interest shall be calculated on the basis of a 360-
day year consisting of twelve 30-day months.  Interest on the Certificates shall be payable on 
February 15 and August 15 in each year, commencing February 15, 2016, until maturity or prior 
redemption. 

SECTION 3. Terms of Payment – Paying Agent/Registrar.  The principal of, premium, 
if any, and the interest on the Certificates, due and payable by reason of maturity, redemption or 
otherwise, shall be payable only to the registered owners or holders of the Certificates 
(hereinafter called the “Holders”) appearing on the Security Register (defined below) maintained 
by the Paying Agent/Registrar and the payment thereof shall be in any coin or currency of the 
United States of America, which at the time of payment is legal tender for the payment of public 
and private debts, and shall be without exchange or collection charges to the Holders. 
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The selection and appointment of Regions Bank, Dallas, Texas to serve as Paying 
Agent/Registrar for the Certificates is hereby approved and confirmed, and the City agrees and 
covenants to cause to be kept and maintained by the Paying Agent/Registrar books and records 
for the registration, payment and transfer of the Certificates (the “Security Register”), all as 
provided herein, in accordance with the terms and provisions of a “Paying Agent/Registrar 
Agreement” substantially in the form attached hereto as Exhibit A and such reasonable rules 
and regulations as the Paying Agent/Registrar and City may prescribe; and the Mayor and City 
Secretary are authorized to execute and deliver such Agreement in connection with the delivery 
of the Certificates.  The City covenants to maintain and provide a Paying Agent/Registrar at all 
times until the Certificates are paid and discharged, and any successor Paying Agent/Registrar 
shall be a commercial bank, trust company, financial institution or other entity qualified and 
authorized to serve in such capacity and perform the duties and services of Paying 
Agent/Registrar.  Upon any change in the Paying Agent/Registrar for the Certificates, the City 
agrees to promptly cause a written notice thereof to be sent to each Holder by United States 
Mail, first class postage prepaid, which notice shall also give the address of the new Paying 
Agent/Registrar. 

Principal of and premium, if any, on the Certificates shall be payable at the Stated 
Maturities or upon their earlier redemption only upon presentation and surrender of the 
Certificates to the Paying Agent/Registrar at its designated office initially in Birmingham, 
Alabama, or, with respect to a successor Paying Agent/Registrar, at the designated offices of 
such successor (the “Designated Payment/Transfer Office”).  Interest on the Certificates shall 
be paid by the Paying Agent/Registrar to the Holders whose names appear in the Security 
Register at the close of business on the Record Date (the last business day of the month next 
preceding each interest payment date) and payment of such interest shall be (i) by check sent 
United States Mail, first class postage prepaid, to the address of the Holder recorded in the 
Security Register or (ii) by such other method, acceptable to the Paying Agent/Registrar, 
requested by, and at the risk and expense of, the Holder.  If the date for the payment of the 
principal of or interest on the Certificates shall be a Saturday, Sunday, legal holiday or a day 
when banking institutions in the city where the Paying Agent/Registrar is located are authorized 
by law or executive order to be closed, then the date for such payment shall be the next 
succeeding day which is not such a Saturday, Sunday, legal holiday or day when banking 
institutions are authorized to be closed; and payment on such date shall have the same force 
and effect as if made on the original date payment was due. 

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 fifteen (15) days after the Special Record 
Date) shall be sent at least five (5) business days prior to the Special Record Date by United 
States Mail, first class postage prepaid, to the address of each Holder appearing on the Security 
Register at the close of business on the last business day next preceding the date of mailing of 
such notice. 

SECTION 4. Redemption.  

(a) Optional Redemption.  The Certificates having Stated Maturities on and after 
February 15, 2026, shall be subject to redemption prior to maturity, at the option of the City, in 
whole or in part in principal amounts of $5,000 or any integral multiple thereof (and if within a 
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Stated Maturity by lot by the Paying Agent/Registrar), on February 15, 2025 or on any date 
thereafter at the redemption price of par plus accrued interest to the date of redemption. 

(b) Exercise of Redemption Option.  At least forty-five (45) days prior to a 
redemption date for the Certificates (unless a shorter notification period shall be satisfactory to 
the Paying Agent/Registrar), the City shall notify the Paying Agent/Registrar of the decision to 
redeem Certificates, the principal amount of each Stated Maturity to be redeemed, and the date 
of redemption therefor. 

(c) Selection of Certificates for Redemption.  If less than all Outstanding Certificates 
of the same Stated Maturity are to be redeemed on a redemption date, the Paying 
Agent/Registrar shall treat such Certificates as representing the number of Certificates 
Outstanding which is obtained by dividing the principal amount of such Certificates by $5,000 
and shall select the Certificates, or principal amount thereof, to be redeemed within such Stated 
Maturity by lot. 

(d) Notice of Redemption.  Not less than thirty (30) days prior to a redemption date 
for the Certificates, a notice of redemption shall be sent by United States Mail, first class 
postage prepaid, in the name of the City and at the City’s expense, to each Holder of a 
Certificate to be redeemed in whole or in part at the address of the Holder appearing on the 
Security Register at the close of business on the business day next preceding the date of 
mailing such notice, and any notice of redemption so mailed shall be conclusively presumed to 
have been duly given irrespective of whether received by the Holder. 

All notices of redemption shall (i) specify the date of redemption for the Certificates, 
(ii) identify the Certificates to be redeemed and, in the case of a portion of the principal amount 
to be redeemed, the principal amount thereof to be redeemed, (iii) state the redemption price, 
(iv) state that the Certificates, or the portion of the principal amount thereof to be redeemed, 
shall become due and payable on the redemption date specified, and the interest thereon, or on 
the portion of the principal amount thereof to be redeemed, shall cease to accrue from and after 
the redemption date, and (v) specify that payment of the redemption price for the Certificates, or 
the principal amount thereof to be redeemed, shall be made at the Designated 
Payment/Transfer Office of the Paying Agent/Registrar only upon presentation and surrender 
thereof by the Holder.  If a Certificate is subject by its terms to prior redemption and has been 
called for redemption and notice of redemption thereof has been duly given as hereinabove 
provided, such Certificate (or the principal amount thereof to be redeemed) shall become due 
and payable and interest thereon shall cease to accrue from and after the redemption date 
therefor; provided moneys sufficient for the payment of such Certificate (or of the principal 
amount thereof to be redeemed) at the then applicable redemption price are held for the 
purpose of such payment by the Paying Agent/Registrar. 

(e) Conditional Notice of Redemption  With respect to any optional redemption of the 
Certificates, unless moneys sufficient to pay the principal of and premium, if any, and interest on 
the Certificates to be redeemed shall have been received by the Paying Agent/Registrar prior to 
the giving of such notice of redemption, such notice may state that said redemption may, at the 
option of the City, be conditional upon the receipt of such moneys by the Paying Agent/Registrar 
on or prior to the date fixed for such redemption, or upon the satisfaction of any prerequisites 
set forth in such notice of redemption; and, if sufficient moneys are not received, such notice 
shall be of no force and effect, the City shall not redeem such Certificates and the Paying 
Agent/Registrar shall give notice, in the manner in which the notice of redemption was given, to 
the effect that the Certificates have not been redeemed. 
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SECTION 5. Registration – Transfer – Exchange of Certificates – Predecessor 
Certificates.  A Security Register relating to the registration, payment, and transfer or exchange 
of the Certificates shall at all times be kept and maintained by the City at the Designated 
Payment/Transfer Office of the Paying Agent/Registrar and at a place within the State of Texas, 
as provided herein and in accordance with the provisions of an agreement with the Paying 
Agent/Registrar and such rules and regulations as the Paying Agent/Registrar and the City may 
prescribe.  The Paying Agent/Registrar shall obtain, record, and maintain in the Security 
Register the name and address of each and every Holder of the Certificates issued under and 
pursuant to the provisions of this Ordinance, or if appropriate, the nominee thereof.  Any 
Certificate may be transferred or exchanged for Certificates of other authorized denominations 
by the Holder, in person or by his duly authorized agent, upon surrender of such Certificate to 
the Paying Agent/Registrar for cancellation, accompanied by a written instrument of transfer or 
request for exchange duly executed by the Holder or by his duly authorized agent, in form 
satisfactory to the Paying Agent/Registrar. 

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

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

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

All transfers or exchanges of Certificates pursuant to this Section shall be made without 
expense or service charge to the Holder, except as otherwise herein provided, and except that 
the Paying Agent/Registrar shall require payment by the Holder requesting such transfer or 
exchange of any tax or other governmental charges required to be paid with respect to such 
transfer or exchange. 

Certificates cancelled by reason of an exchange or transfer pursuant to the provisions 
hereof are hereby defined to be “Predecessor Certificates”, evidencing all or a portion, as the 
case may be, of the same obligation to pay evidenced by the new Certificate or Certificates 
registered and delivered in the exchange or transfer therefor.  Additionally, the term 
“Predecessor Certificates” shall include any mutilated, lost, destroyed or stolen Certificate for 
which a replacement Certificate has been issued, registered and delivered in lieu thereof 
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pursuant to the provisions of Section 28 hereof and such new replacement Certificate shall be 
deemed to evidence the same obligation as the mutilated, lost, destroyed or stolen Certificate. 

Neither the City nor the Paying Agent/Registrar shall be required to issue or transfer to 
an assignee of a Holder any Certificate called for redemption, in whole or in part, within forty-five 
(45) days of the date fixed for the redemption of such Certificate; provided, however, such 
limitation on transferability shall not be applicable to an exchange by the Holder of the 
unredeemed balance of a Certificate called for redemption in part. 

SECTION 6. Book-Entry-Only Transfers and Transactions.  Notwithstanding the 
provisions contained herein relating to the payment, and transfer/exchange of the Certificates, 
the City hereby approves and authorizes the use of “Book-Entry-Only” securities clearance, 
settlement and transfer system provided by The Depository Trust Company (“DTC”), a limited 
purpose trust company organized under the laws of the State of New York, in accordance with 
the requirements and procedures identified in the current DTC Operational Arrangements 
memorandum as amended, the Blanket Issuer Letter of Representations, by and between the 
City and DTC, and the Letter of Representations from the Paying Agent/Registrar to DTC 
(collectively, the “Depository Agreement”). 

Pursuant to the Depository Agreement and the rules of DTC, the Certificates shall be 
deposited with DTC who shall hold said Certificates for its participants (the “DTC Participants”).  
While the Certificates are held by DTC under the Depository Agreement, the Holder of the 
Certificates on the Security Register for all purposes, including payment and notices, shall be 
Cede & Co., as nominee of DTC, notwithstanding the ownership of each actual purchaser or 
owner of each Certificate (the “Beneficial Owners”) being recorded in the records of DTC and 
DTC Participants. 

In the event DTC determines to discontinue serving as securities depository for the 
Certificates or otherwise ceases to provide book-entry clearance and settlement of securities 
transactions in general, or the City decides to discontinue use of the system of book-entry 
transfers through DTC, the City covenants and agrees with the Holders of the Certificates to 
cause Certificates to be printed in definitive form and provide for the Certificates to be issued 
and delivered to DTC Participants and Beneficial Owners, as the case may be.  Thereafter, the 
Certificates in definitive form shall be assigned, transferred and exchanged on the Security 
Register maintained by the Paying Agent/Registrar and payment of such Certificates shall be 
made in accordance with the provisions of Sections 3, 4, and 5 hereof. 

SECTION 7. Execution – Registration.  The Certificates shall be executed on behalf of 
the City by the Mayor under its seal reproduced or impressed thereon and countersigned by the 
City Secretary.  The signature of said officers and the seal of the City on the Certificates may be 
manual or facsimile.  Certificates bearing the manual or facsimile signatures of individuals who 
are or were the proper officers of the City on the Certificate Date shall be deemed to be duly 
executed on behalf of the City, notwithstanding that one or more of the individuals executing the 
same shall cease to be such officer at the time of delivery of the Certificates to the initial 
purchaser(s) and with respect to Certificates delivered in subsequent exchanges and transfers, 
all as authorized and provided in Chapter 1201 of the Texas Government Code, as amended. 

No definitive Certificate shall be entitled to any right or benefit under this Ordinance, or 
be valid or obligatory for any purpose, unless there appears on such Certificate a certificate of 
registration substantially in the form provided in Section 9D, manually executed by an 
authorized officer, employee or representative of the Paying Agent/Registrar, and such 
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manually executed certificate upon any Certificate shall be conclusive evidence, and the only 
evidence, that such Certificate has been duly certified, registered and delivered. 

No Initial Certificate shall be entitled to any right or benefit under this Ordinance or be 
valid or obligatory for any purpose unless there appears on such Initial Certificate a certificate of 
registration substantially in the form provided in Section 9C, manually executed by the 
Comptroller of Public Accounts of the State of Texas, or the duly authorized agent of said 
Comptroller. 

SECTION 8. Initial Certificate(s).  The Certificates herein authorized shall be initially 
issued as a single fully registered certificate in the aggregate principal amount shown in 
Section 1 hereof, with principal installments to become due and payable as provided in 
Section 2 hereof and numbered T-1, (hereinafter called the “Initial Certificate”) and the Initial 
Certificate shall be registered in the name of the initial purchaser(s) or the designee thereof.  
The Initial Certificate shall be the Certificate submitted to the Office of the Attorney General of 
the State of Texas for approval, certified and registered by the Office of the Comptroller of 
Public Accounts of the State of Texas and delivered to the initial purchaser(s).  Any time after 
the delivery of the Initial Certificate, the Paying Agent/Registrar, pursuant to written instructions 
from the initial purchaser(s), or the designee thereof, shall cancel the Initial Certificate delivered 
hereunder and exchange therefor definitive Certificates of authorized denominations, Stated 
Maturities, principal amounts and bearing applicable interest rates for transfer and delivery to 
the Holders named at the addresses identified therefor; all pursuant to and in accordance with 
such written instructions from the initial purchaser(s), or the designee thereof, and such other 
information and documentation as the Paying Agent/Registrar may reasonably require. 

SECTION 9. Forms. 

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

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

B. Form of Definitive Certificate. 

REGISTERED 
NO. _______ 

REGISTERED 
$____________ 
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UNITED STATES OF AMERICA 
STATE OF TEXAS 

CITY OF RICHARDSON, TEXAS 
COMBINATION TAX AND REVENUE 

CERTIFICATE OF OBLIGATION 
SERIES 2015A 

Certificate Date: 
March 15, 2015 

Interest Rate: 
________% 

Stated Maturity: 
__________ 

CUSIP No.: 
_________ 

Registered Owner: ___________________________________ 
  
Principal Amount: ________________________  DOLLARS 
  

The City of Richardson (hereinafter referred to as the “City”), a body corporate and 
municipal corporation in the Counties of Dallas and Collin, State of Texas, for value received, 
acknowledges itself indebted to and hereby promises to pay to the Registered Owner named 
above (the “Registered Owner”), or the registered assigns thereof, the Principal Amount stated 
above (or so much thereof as shall not have been paid upon prior redemption), on the Stated 
Maturity date specified above and to pay interest (computed on the basis of a 360-day year 
consisting of twelve 30-day months) on the unpaid Principal Amount hereof from the interest 
payment date next preceding the “Registration Date” of this Certificate appearing below (unless 
this Certificate bears a “Registration Date” as of an interest payment date, in which case it shall 
bear interest from such date, or unless the “Registration Date” of this Certificate is prior to the 
initial interest payment date in which case it shall bear interest from the Certificate Date) at the 
per annum rate of interest specified above; such interest being payable on February 15 and 
August 15 of each year, commencing February 15, 2016, until maturity or prior redemption.  
Principal of this Certificate is payable at its Stated Maturity or on a redemption date to the 
Registered Owner hereof, upon presentation and surrender, at the Designated 
Payment/Transfer Office of the Paying Agent/Registrar executing the registration certificate 
appearing hereon, or its successor.  Interest is payable to the Registered Owner of this 
Certificate (or one or more Predecessor Certificates, as defined in the Ordinance hereinafter 
referenced) whose name appears on the “Security Register” maintained by the Paying 
Agent/Registrar at the close of business on the “Record Date”, which is the last business day of 
the month next preceding each interest payment date, and interest shall be paid by the Paying 
Agent/Registrar by check sent United States Mail, first class postage prepaid, to the address of 
the Registered Owner recorded in the Security Register on the Record Date or by such other 
method, acceptable to the Paying Agent/Registrar, requested by, and at the risk and expense 
of, the Registered Owner.  If the date for the payment of the principal of or interest on the 
Certificates shall be a Saturday, Sunday, legal holiday or a day when banking institutions in the 
city where the Paying Agent/Registrar is located are authorized by law or executive order to be 
closed, then the date for such payment shall be the next succeeding day which is not such a 
Saturday, Sunday, legal holiday or day when banking institutions are authorized to close; and 
payment on such date shall have the same force and effect as if made on the original date 
payment was due.  All payments of principal of, premium, if any, and interest on this Certificate 
shall be without exchange or collection charges to the Registered Owner hereof and in any coin 
or currency of the United States of America, which at the time of payment is legal tender for the 
payment of public and private debts. 

This Certificate is one of the series specified in its title issued in the aggregate principal 
amount of $__________ (herein referred to as the “Certificates”) for the purpose of paying 
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contractual obligations to be incurred for (1) constructing, improving, renovating, and equipping 
park and recreation facilities, fire-fighting facilities, animal services facilities, and fleet services 
facilities; (2) constructing, improving and renovating streets, alleys, culverts and bridges, 
including drainage, landscaping, screening walls, curbs, gutters, sidewalks, signage and traffic 
signalization incidental thereto and the acquisition of land and rights-of-way therefor; 
(3) improving and extending the City’s water and sewer system; (4) acquiring equipment and 
vehicles for police, fire, streets, traffic and transportation, parks and recreation, municipal library, 
health, animal services and solid waste departments and the municipal golf course, and 
(5) professional services rendered in connection therewith, under and in strict conformity with 
the Constitution and laws of the State of Texas, particularly Texas Local Government Code, 
Subchapter C of Chapter 271, as amended, and pursuant to an Ordinance adopted by the 
governing body of  the City (herein referred to as the “Ordinance”). 

The Certificates maturing on and after February 15, 2026, may be redeemed prior to 
their Stated Maturities, at the option of the City, in whole or in part, in principal amounts of 
$5,000 or any integral multiple thereof (and if within a Stated Maturity, by lot by the Paying 
Agent/Registrar), on February 15, 2025, or on any date thereafter, at the redemption price of 
par, together with accrued interest to the date of redemption. 

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

In the event of a partial redemption of the principal amount of this Certificate, payment of 
the redemption price of such principal amount shall be made to the Registered Owner only upon 
presentation and surrender of this Certificate to the Paying Agent/Registrar at the Designated 
Payment/Transfer Office, and there shall be issued to the Registered Owner hereof, without 
charge, a new Certificate or Certificates of like maturity and interest rate in any authorized 
denominations provided by the Ordinance for the then unredeemed balance of the principal sum 
hereof.  If this Certificate is selected for redemption, in whole or in part, the City and the Paying 
Agent/Registrar shall not be required to transfer this Certificate to an assignee of the Registered 
Owner within forty-five (45) days of the redemption date therefor; provided, however, such 
limitation on transferability shall not be applicable to an exchange by the Registered Owner of 
the unredeemed balance hereof in the event of its redemption in part. 

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

The Certificates are payable from the proceeds of an ad valorem tax levied, within the 
limitations prescribed by law, upon all taxable property in the City and are additionally payable 
from and secured by a lien on and limited pledge of the Net Revenues (as defined in the 
Ordinance) of the City’s Waterworks and Sewer System (the “System”), such lien and pledge, 
however, being junior and subordinate to the lien on and pledge of the Net Revenues of the 
System securing the payment of “Prior Lien Obligations” (as defined in the Ordinance) now 
outstanding and hereafter issued by the City.  In the Ordinance, the City reserves and retains 
the right to issue Prior Lien Obligations while the Certificates are outstanding without limitation 
as to principal amount but subject to any terms, conditions or restrictions as may be applicable 
thereto under law or otherwise. 

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

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

The City and the Paying Agent/Registrar, and any agent of either, may treat the 
Registered Owner hereof whose name appears on the Security Register (i) on the Record Date 
as the owner entitled to payment of interest hereon, (ii) on the date of surrender of this 
Certificate as the owner entitled to payment of principal hereof at its Stated Maturity, and (iii) on 
any other date as the owner for all other purposes, and neither the City nor the Paying 
Agent/Registrar, or any agent of either, shall be affected by notice to the contrary.  In the event 
of nonpayment of interest on a scheduled payment date and for thirty (30) days thereafter, a 
new record date for such interest payment (a “Special Record Date”) will be established by the 
Paying Agent/Registrar, if and when funds for the payment of such interest have been received 
from the City.  Notice of the Special Record Date and of the scheduled payment date of the past 
due interest (which shall be fifteen (15) days after the Special Record Date) shall be sent at 
least five (5) business days prior to the Special Record Date by United States Mail, first class 
postage prepaid, to the address of each Registered Owner appearing on the Security Register 
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at the close of business on the last business day next preceding the date of mailing of such 
notice. 

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

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

CITY OF RICHARDSON, TEXAS 
 
 
 
___________________________________ 
Mayor 

COUNTERSIGNED: 
 
 
______________________________ 
City Secretary 

(SEAL) 
 

C. Form of Registration Certificate of Comptroller of Public Accounts to Appear on 
Initial Certificates only. 

REGISTRATION CERTIFICATE OF 
COMPTROLLER OF PUBLIC ACCOUNTS 

OFFICE OF THE COMPTROLLER § 
  OF PUBLIC ACCOUNTS § 
 § REGISTER NO. ___________________ 
THE STATE OF TEXAS § 
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I HEREBY CERTIFY that this Certificate has been examined, certified as to validity and 
approved by the Attorney General of the State of Texas, and duly registered by the Comptroller 
of Public Accounts of the State of Texas. 

WITNESS my signature and seal of office this                            . 

 
___________________________________ 
Comptroller of Public Accounts 
of the State of Texas 

(SEAL) 
 

D. Form of Certificate of Paying Agent/Registrar to Appear on definitive Certificates 
only. 

REGISTRATION CERTIFICATE OF PAYING AGENT/REGISTRAR 

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

The designated office of the Paying Agent/Registrar in Birmingham, Alabama is the 
Designated Payment/Transfer Office for this Certificate. 

 
 
 
Registration Date: 
 
 
______________________________ 

REGIONS BANK, Dallas, Texas, 
as Paying Agent/Registrar 
 
 
 
By ___________________________________ 
               Authorized Signature 

E. Form of Assignment. 

ASSIGNMENT 

FOR VALUE RECEIVED the undersigned hereby sells, assigns and transfers unto 
(Print or typewrite name, address and zip code of transferee): __________________________ 
____________________________________________________________________________ 
____________________________________________________________________________ 
(Social Security or other identifying number:  ________________________________________ 
_________________________________) the within Certificate and all rights thereunder, and 
hereby irrevocably constitutes and appoints _________________________________________ 
____________________________________________________________________________ 
attorney to transfer the within Certificate on the books kept for registration thereof, with full 
power of substitution in the premises. 
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DATED: _________________________ 
 
Signature guaranteed: 
 
_________________________________ 

 _________________________________ 
NOTICE: The signature on this assignment 
must correspond with the name of the 
Registered Owner as it appears on the face 
of the within Certificate in every particular. 

   
   

F. The Initial Certificate shall be in the form set forth in paragraph B of this Section, 
except that the form of a single fully registered Initial Certificate shall be modified 
as follows: 

(i) immediately under the name of the certificate the headings “Interest 
Rate”, “Stated Maturity”, and “CUSIP No.” shall be omitted; 

(ii) paragraph one shall read as follows: 

The City of Richardson (hereinafter referred to as the “City”), a body corporate and 
municipal corporation in the Counties of Dallas and Collin, State of Texas, for value received, 
acknowledges itself indebted to and hereby promises to pay to the Registered Owner named 
above (the “Registered Owner”), or the registered assigns thereof, on February 15 in each of 
the years and in principal installments and bearing interest at per annum rates in accordance 
with the following schedule: 

YEAR OF 
MATURITY 

PRINCIPAL 
INSTALLMENTS 

INTEREST 
RATE 

 
(Information to be inserted from schedule in Section 2 hereof.) 

(or so much principal thereof as shall not have been redeemed prior to maturity) and to pay 
interest (computed on the basis of a 360-day year consisting of twelve 30-day months) on the 
unpaid Principal Amount hereof from the interest payment date next preceding the “Registration 
Date” of this Certificate appearing below (unless this Certificate bears a “Registration Date” as 
of an interest payment date, in which case it shall bear interest from such date, or unless the 
“Registration Date” of this Certificate is prior to the initial interest payment date in which case it 
shall bear interest from the Certificate Date) at the per annum rate of interest specified above; 
such interest being payable on February 15 and August 15 of each year, commencing February 
15, 2016, until maturity or prior redemption.  Principal of this Certificate is payable on the Stated 
Maturity dates, to the Registered Owner hereof by Regions Bank, Dallas, Texas (the “Paying 
Agent/Registrar”), upon presentation and surrender at its designated office, initially in 
Birmingham, Alabama, or, with respect to a successor paying agent/registrar, at the designated 
office of such successor (the “Designated Payment/Transfer Office).  Interest is payable to the 
Registered Owner of this Certificate (or one or more Predecessor Certificates, as defined in the 
Ordinance hereinafter referenced) whose name appears on the “Security Register” maintained 
by the Paying Agent/Registrar at the close of business on the “Record Date”, which is the last 
business day of the month next preceding each interest payment date, and interest shall be paid 
by the Paying Agent/Registrar by check sent United States Mail, first class postage prepaid, to 
the address of the Registered Owner recorded in the Security Register on the Record Date or 
by such other method, acceptable to the Paying Agent/Registrar, requested by, and at the risk 
and expense of, the Registered Owner.  If the date for the payment of the principal of or interest 
on the Certificates shall be a Saturday, Sunday, legal holiday or a day when banking institutions 
in the city where the Paying Agent/Registrar is located are authorized by law or executive order 
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to be closed, then the date for such payment shall be the next succeeding day which is not such 
a Saturday, Sunday, legal holiday or day when banking institutions are authorized to close; and 
payment on such date shall have the same force and effect as if made on the original date 
payment was due.  All payments of principal of, premium, if any, and interest on this Certificate 
shall be without exchange or collection charges to the Registered Owner hereof and in any coin 
or currency of the United States of America, which at the time of payment is legal tender for the 
payment of public and private debts. 

SECTION 10. Definitions.  That for purposes of this Ordinance and for clarity with 
respect to the issuance of the Certificates, and the levy of taxes and appropriation of Net 
Revenues therefor, the following words or terms, whenever the same appear herein without 
qualifying language, are defined to mean as follows: 

(a) The term “Additional Certificates” shall mean combination tax and 
revenue certificates of obligation hereafter issued under and pursuant to the provisions 
of Texas Local Government Code, Subchapter C of Chapter 271, as amended, or similar 
law hereafter enacted and payable from ad valorem taxes and additionally payable from 
and secured by a parity lien on and pledge of the Net Revenues of the System of equal 
rank and dignity with the lien and pledge securing the payment of the Certificates. 

(b) The term “Certificates” shall mean the “CITY OF RICHARDSON, TEXAS, 
COMBINATION TAX AND REVENUE CERTIFICATES OF OBLIGATION, 
SERIES 2015A” authorized by this Ordinance. 

(c) The term “Certificate Fund” shall mean the special Fund created and 
established under the provisions of Section 11 of this Ordinance. 

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

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

(f) The term “Government Securities” shall mean (i) direct, noncallable 
obligations of the United States of America, including obligations the principal of and 
interest on which are unconditionally guaranteed by the United States of America, 
(ii) noncallable obligations of an agency or instrumentality of the United States, including 
obligations unconditionally guaranteed or insured by the agency or instrumentality and, 
on the date of their acquisition or purchase by the City, are rated as to investment quality 
by a nationally recognized investment rating firm not less than AAA or its equivalent, 
(iii) noncallable obligations of a state or an agency or a county, municipality, or other 
political subdivision of a state that have been refunded and, on the date of their 
acquisition or purchase by the City, are rated as to investment quality by a nationally 
recognized investment rating firm not less than AAA or its equivalent and (iv) any other 
then authorized securities or obligations that may be used to defease obligations such 
as the Certificates under the then applicable laws of the State of Texas. 
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(g) The term “Gross Revenues” shall mean all revenues, income and receipts 
of every nature derived or received by the City from the operation and ownership of the 
System, including the interest income from the investment or deposit of money in any 
Fund created or reaffirmed by this Ordinance. 

(h) The term “Net Revenues” shall mean all Gross Revenues after deducting 
and paying the current expenses of operation and maintenance of the System, as 
required by Texas Government Code, Chapter 1502, as amended, including all salaries, 
labor, materials, repairs and extensions necessary to render efficient service; provided, 
however, that only such repairs and extensions as in the judgment of the City Council, 
reasonably and fairly exercised by the adoption of the appropriate resolution, are 
necessary to keep the System in operation and render adequate service to the City and 
the inhabitants thereof, or such as might be necessary to meet some physical accident 
or condition which would otherwise impair any obligations payable from Net Revenues of 
the System shall be deducted in determining “Net Revenues”.  Payments made by the 
City for water supply or treatment of sewage which constitute under the law operation 
and maintenance expense shall be considered herein as expenses incurred in the 
operation and maintenance of the System.  Depreciation shall never be considered as 
an expense of operation and maintenance. 

(i) The term “Operating and Maintenance Expenses” shall mean the 
operating and maintenance expenses referred to in the definition of Net Revenues. 

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

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

(2) those Certificates deemed to be duly paid by the City in 
accordance with the provisions of Section 24 hereof by the irrevocable 
deposit with the Paying Agent/Registrar, or an authorized escrow agent, 
of money or Government Securities, or both, in the amount necessary to 
fully pay the principal of, premium, if any, and interest thereon to maturity; 
and 

(3) those Certificates that have been mutilated, destroyed, 
lost, or stolen and replacement Certificates have been registered and 
delivered in lieu thereof as provided in Section 28 hereof. 

(k) The term “Prior Lien Obligations” shall mean all bonds or other similar 
obligations that are payable in whole or in part from and secured by a lien on and pledge 
of the Net Revenues of the System and such lien and pledge securing the payment 
thereof is prior and superior in claim, rank and dignity to the lien and pledge of the Net 
Revenues securing the payment of the Certificates. 

(l) The term “System” shall mean and include the City’s combined existing 
waterworks and sewer system, together with all future extensions, improvements, 
enlargements and additions thereto, and all replacements thereof; provided that, 
notwithstanding the foregoing, and to the extent now or hereafter authorized or permitted 
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by law, the term System shall not include any waterworks or sewer facilities which are 
declared not to be a part of the System and which are acquired or constructed by the 
City with the proceeds from the issuance of “Special Facilities Bonds”, which are hereby 
defined as being special revenue obligations of the City which are not secured by or 
payable from the Net Revenues, but which are secured by and payable solely from 
special contract revenues or payments shall not be considered as or constitute Gross 
Revenues of the System, unless and to the extent otherwise provided in the ordinance 
or ordinances authorizing the issuance of such “Special Facilities Bonds”. 

SECTION 11. Certificate Fund.  That, for the purpose of paying the interest on and to 
provide a sinking fund for the payment and retirement of the Certificates, there shall be and is 
hereby created a special fund to be designated “SPECIAL 2015A CITY OF RICHARDSON, 
TEXAS, COMBINATION TAX AND REVENUE CERTIFICATE OF OBLIGATION FUND” (the 
“Certificate Fund”), which shall be kept and maintained at a City depository bank, and moneys 
deposited in the Certificate Fund shall be used for no other purpose.  The Mayor, City Manager, 
Director of Finance and City Secretary, either or any combination of them, are hereby 
authorized and directed to cause to be transferred to the Paying Agent for the Certificates, from 
funds on deposit in the Certificate Fund, amounts sufficient to fully pay and discharge promptly 
each installment of interest and principal of the Certificates as the same accrues or matures; 
such transfers of funds to be made in such manner as will cause immediately available funds to 
be deposited with the Paying Agent for the Certificates at the close of business on the last 
business day next preceding each interest and/or principal payment date for the Certificates. 

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

SECTION 12. Tax Levy.  That to provide for the payment of the “Debt Service 
Requirements” on the Certificates, being (i) the interest on said Certificates and (ii) a sinking 
fund for their redemption at maturity or a sinking fund of 2% (whichever amount shall be the 
greater), there shall be and there is hereby levied, within the limitations prescribed by law, for 
the current year and each succeeding year thereafter while said Certificates or any interest 
thereon shall remain Outstanding, a sufficient tax on each one hundred dollars’ valuation of 
taxable property in said City, adequate to pay such Debt Service Requirements, full allowance 
being made for delinquencies and costs of collection; said tax shall be assessed and collected 
each year and applied to the payment of the Debt Service Requirements, and the same shall 
not be diverted to any other purpose.  The taxes so levied and collected shall be deposited into 
the Certificate Fund.  The City Council hereby declares its purpose and intent to provide and 
levy a tax legally and fully sufficient to pay the said Debt Service Requirements, it having been 
determined that the existing and available taxing authority of the City for such purpose is 
adequate to permit a legally sufficient tax in consideration of all other outstanding indebtedness. 

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

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

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

(3) The amount of Debt Service Requirements to become due 
and payable on the Certificates between the Collection Date for the taxes 
then to be levied and the Collection Date for the taxes to be levied during 
the next succeeding calendar year. 

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

SECTION 13. Limited Pledge of Net Revenues.  The City hereby covenants and agrees 
that subject to the prior lien on and pledge of the Net Revenues to the payment and security of 
the Prior Lien Obligations, the Net Revenues (within the limitation of a total amount of one 
thousand dollars ($1,000) during the time the Certificates or interest thereon remain outstanding 
and unpaid) are hereby irrevocably pledged to the payment of the principal of and interest on 
the Certificates, and the pledge of Net Revenues herein made for the payment of the 
Certificates shall constitute a lien on the Net Revenues until such time as the City shall pay all of 
such $1,000, after which time the pledge shall cease, all in accordance with the terms and 
provisions hereof and be valid and binding without any physical delivery thereof or further act by 
the City. 

Chapter 1208 of the Texas Government Code, as amended, applies to the issuance of 
the Certificates and the pledge of the revenues granted by the City under this Section of this 
Ordinance, and such pledge is therefore valid, effective and perfected.  If Texas law is amended 
at any time while the Certificates are Outstanding and unpaid such that the pledge of the 
revenues granted by the City under this Section of this Ordinance is to be subject to the filing 
requirements of Chapter 9 of the Texas Business & Commerce Code, as amended, then in 
order to preserve to the Holders of the Certificates 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 provisions of Chapter 9 of the Texas Business & 
Commerce Code, as amended, and enable a filing to perfect the security interest in said pledge 
to occur. 
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SECTION 14. System Fund.  The City hereby covenants and agrees that all Gross 
Revenues (excluding earnings from the investment of money held in any special funds or 
accounts created for the payment and security of Prior Lien Obligations) shall be deposited from 
day to day as collected into a “City of Richardson Waterworks and Sewer System Fund” 
(hereinafter called “System Fund”) which Fund shall be kept and maintained at an official 
depository bank of the City.  All moneys deposited in the System Fund shall be pledged and 
appropriated to the extent required for the following purposes and in the order of priority shown, 
to wit: 

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

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

Third. To the payment of the amounts required to be deposited in 
the special funds and accounts (including the Certificate Fund) created 
and established for the payment of the Certificates and Additional 
Certificates. 

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

SECTION 15. Deposits to Certificate Fund.  The City hereby covenants and agrees to 
cause to be deposited in the Certificate Fund from the pledged Net Revenues in the System 
Fund, an amount not to exceed $1,000. 

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

SECTION 16. Security of Funds.  All moneys on deposit in the Funds for which this 
Ordinance makes provision (except any portion thereof as may be at any time properly 
invested) shall be secured in the manner and to the fullest extent required by the laws of the 
State of Texas for the security of public funds, and moneys on deposit in such Funds shall be 
used only for the purposes permitted by this Ordinance. 

SECTION 17. Maintenance of System - Insurance.  While the Certificates remain 
Outstanding, the City covenants and agrees to maintain and operate the System with all 
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possible efficiency and to maintain casualty and other insurance on the properties of the System 
and its operations of a kind and in such amounts customarily carried by municipal corporations 
in the State of Texas engaged in a similar type business; and that it will faithfully and punctually 
perform all duties with reference to the System required by the Constitution and laws of the 
State of Texas. 

SECTION 18. Rates and Charges.  The City hereby covenants and agrees that rates 
and charges for services provided by the System will be established and maintained, on the 
basis of all available information and experience and with due allowance for contingencies, that 
are reasonably expected to provide Gross Revenues to pay: 

(a) Operating and Maintenance Expenses of the System; 

(b) the interest on and principal of Prior Lien Obligations and the amounts 
required to be deposited into any special Funds created and established for the payment 
and security of the Prior Lien Obligations; 

(c) the amounts required to be deposited in the special Funds or Accounts 
(such as the Certificate Fund) created for the payment of the Certificates and Additional 
Certificates; 

(d) any other legally incurred indebtedness payable from the revenues of the 
System and/or secured by a lien on the System or the revenues thereof. 

SECTION 19. Records and Accounts – Annual Audit.  The City further covenants and 
agrees that while any Certificates remain Outstanding, it will keep and maintain accurate and 
complete records and accounts pertaining to the ownership, operation and maintenance of the 
System.  The Holders of the Certificates or any duly authorized agent or agents of such Holders 
shall have the right to inspect the System and all properties comprising the same.  The City 
further agrees that following the close of each Fiscal Year, it will cause an audit of such books 
and accounts to be made by an independent firm of Certified Public Accountants. 

SECTION 20. Remedies in Event of Default.  In addition to all the rights and remedies 
provided by the laws of the State of Texas, the City covenants and agrees particularly that in the 
event the City (a) defaults in the payments to be made to the Certificate Fund, or (b) defaults in 
the observance or performance of any other of the covenants, conditions or obligations set forth 
in this Ordinance, the Holder of any of the Certificates shall be entitled to a writ of mandamus 
issued by a court of proper jurisdiction compelling and requiring the governing body of the City 
and other officers of the City to observe and perform any covenant, condition or obligation 
prescribed in this Ordinance. 

No delay or omission to exercise any right or power accruing upon any default shall 
impair any such right or power, or shall be construed to be a waiver of any such default or 
acquiescence therein, and every such right and power may be exercised from time to time and 
as often as may be deemed expedient.  The specific remedies herein provided shall be 
cumulative of all other existing remedies and the specification of such remedies shall not be 
deemed to be exclusive. 

SECTION 21. Special Covenants.  The City hereby further covenants as follows: 
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(a) It has the lawful power to pledge the Net Revenues of the System 
supporting this issue of Certificates and has lawfully exercised said powers under the 
Constitution and laws of the State of Texas, including said power existing under Texas 
Local Govt. Code, Subchapter C of Chapter 271, as amended, and Chapter 1502 of the 
Texas Government Code, as amended. 

(b) Other than for the payment of the outstanding Prior Lien Obligations, the 
Certificates, and the Combination Tax and Revenue Certificates of Obligation, Series 
2015B which are payable in part from a limited pledge of the Net Revenues of the 
System and which are being issued concurrently with the Certificates, the Net Revenues 
of the System are not in any manner pledged to the payment of any debt or obligation of 
the City or of the System. 

SECTION 22. Issuance of Prior Lien Obligations and Additional Certificates.  The City 
hereby expressly reserves the right to hereafter issue Prior Lien Obligations, without limitation 
as to principal amount. 

In addition, the City reserves the right to issue Additional Certificates, without limitation 
or any restriction or condition being applicable to their issuance under the terms of this 
Ordinance, payable from and secured by a lien on and pledge of the Net Revenues of the 
System of equal rank and dignity, and on a parity in all respects, with the lien thereon and 
pledge thereof securing the payment of the Certificates. 

SECTION 23. Subordinate to Prior Lien Obligations, Covenants and Agreements.  It is 
the intention of this governing body and accordingly hereby recognized and stipulated that the 
provisions, agreements and covenants contained herein bearing upon the management and 
operations of the System and the administering and application of revenues derived from the 
operation thereof, shall to the extent possible be harmonized with like provisions, agreements 
and covenants contained in the ordinances authorizing the issuance of the Prior Lien 
Obligations, and to the extent of any irreconcilable conflict between the provisions contained 
herein and in the ordinances authorizing the issuance of the Prior Lien Obligations, the 
provisions, agreements and covenants contained therein shall prevail to the extent of such 
conflict and be applicable to this Ordinance but in all respects subject to the priority of rights and 
benefits, if any, conferred thereby to the holders or owners of the Prior Lien Obligations.  
Notwithstanding the above, any change or modification affecting the application of revenues 
derived from the operation of the System shall not impair the obligation of contract with respect 
to the pledge of revenues herein made for the payment and security of the Certificates. 

SECTION 24. Satisfaction of Obligations of City.  If the City shall pay or cause to be 
paid, or there shall otherwise be paid to the Holders, the principal of, premium, if any, and 
interest on the Certificates, at the times and in the manner stipulated in this Ordinance, then the 
pledge of taxes levied and the lien on and pledge of the Net Revenues of the System under this 
Ordinance and all covenants, agreements and other obligations of the City to the Holders shall 
thereupon cease, terminate and be discharged and satisfied. 

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

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

SECTION 25. Ordinance a Contract – Amendments.  This Ordinance shall constitute a 
contract with the Holders from time to time, be binding on the City, and shall not be amended or 
repealed by the City so long as any Certificate remains Outstanding except as permitted in this 
Section and in Section 33.  The City may, without the consent of or notice to any Holders of the 
Certificates, from time to time and at any time, amend this Ordinance in any manner not 
detrimental to the interests of the Holders of the Certificates, including the curing of any 
ambiguity, inconsistency or formal defect or omission herein.  In addition, the City may, with the 
written consent of Holders of the Certificates holding a majority in aggregate principal amount of 
the Certificates then Outstanding affected thereby, amend, add to or rescind any of the 
provisions of this Ordinance; provided that, without the consent of all Holders of Outstanding 
Certificates, no such amendment, addition or rescission shall (1) extend the time or times of 
payment of the principal of, premium, if any, and interest on the Certificates, reduce the principal 
amount thereof, or the rate of interest thereon, or in any other way modify the terms of payment 
of the principal of, premium, if any, or interest on the Certificates, (2) give any preference to any 
Certificate over any other Certificate, or (3) reduce the aggregate principal amount of 
Certificates required to be held by Holders for consent to any such amendment, addition or 
rescission. 

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

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

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

SECTION 28. Mutilated, Destroyed, Lost and Stolen Certificates.  In case any Certificate 
shall be mutilated, destroyed, lost or stolen, the Paying Agent/Registrar may execute and 
deliver a replacement Certificate of like form and tenor, and in the same denomination and 
bearing a number not contemporaneously outstanding, in exchange and substitution for such 
mutilated Certificate, or in lieu of and in substitution for such destroyed, lost or stolen Certificate, 
only upon the approval of the City and after (i) the filing by the Holder thereof with the Paying 
Agent/Registrar of evidence satisfactory to the Paying Agent/Registrar of the destruction, loss or 
theft of such Certificate, and of the authenticity of the ownership thereof and (ii) the furnishing to 
the Paying Agent/Registrar of indemnification in an amount satisfactory to hold the City and the 
Paying Agent/Registrar harmless.  All expenses and charges associated with such indemnity 
and with the preparation, execution and delivery of a replacement Certificate shall be borne by 
the Holder of the Certificate mutilated, destroyed, lost or stolen. 

Every replacement Certificate issued pursuant to this Section shall be a valid and 
binding obligation, and shall be entitled to all the benefits of this Ordinance equally and ratably 
with all other Outstanding Certificates; notwithstanding the enforceability of payment by anyone 
of the destroyed, lost or stolen Certificates. 

The provisions of this Section are exclusive and shall preclude (to the extent lawful) all 
other rights and remedies with respect to the replacement and payment of mutilated, destroyed, 
lost or stolen Certificates. 

SECTION 29. Covenants to Maintain Tax-Exempt Status. 

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

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

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

“Computation Date” has the meaning set forth in Section 1.148-1(b) of the 
Regulations. 
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“Gross Proceeds” means any proceeds as defined in Section 1.148-1(b) 
of the Regulations, and any replacement proceeds as defined in Section 1.148-
1(c) of the Regulations, of the Certificates. 

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

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

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

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

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

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

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

(1) exclusively own, operate and possess all property the 
acquisition, construction or improvement of which is to be financed or 
refinanced directly or indirectly with Gross Proceeds of the Certificates, 
and not use or permit the use of such Gross Proceeds (including all 
contractual arrangements with terms different than those applicable to the 
general public) or any property acquired, constructed or improved with 
such Gross Proceeds in any activity carried on by any person or entity 
(including the United States or any agency, department and 
instrumentality thereof) other than a state or local government, unless 
such use is solely as a member of the general public; and 
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(2) not directly or indirectly impose or accept any charge or 
other payment by any person or entity who is treated as using Gross 
Proceeds of the Certificates or any property the acquisition, construction 
or improvement of which is to be financed or refinanced directly or 
indirectly with such Gross Proceeds, other than taxes of general 
application within the City or interest earned on investments acquired with 
such Gross Proceeds pending application for their intended purposes. 

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

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

(f) Not Federally Guaranteed.  Except to the extent permitted by Section 149(b) of 
the Code and the Regulations and rulings thereunder, the City shall not take or omit to take any 
action which would cause the Certificates to be federally guaranteed within the meaning of 
Section 149(b) of the Code and the Regulations and rulings thereunder. 

(g) Information Report.  The City shall timely file the information required by Section 
149(e) of the Code with the Secretary of the Treasury on Form 8038-G or such other form and 
in such place as the Secretary may prescribe. 

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

(1) The City shall account for all Gross Proceeds (including all 
receipts, expenditures and investments thereof) on its books of account 
separately and apart from all other funds (and receipts, expenditures and 
investments thereof) and shall retain all records of accounting for at least 
six years after the day on which the last outstanding Certificate is 
discharged.  However, to the extent permitted by law, the City may 
commingle Gross Proceeds of the Certificates with other money of the 
City, provided that the City separately accounts for each receipt and 
expenditure of Gross Proceeds and the obligations acquired therewith. 
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(2) Not less frequently than each Computation Date, the City 
shall calculate the Rebate Amount in accordance with rules set forth in 
Section 148(f) of the Code and the Regulations and rulings thereunder.  
The City shall maintain such calculations with its official transcript of 
proceedings relating to the issuance of the Certificates until six years after 
the final Computation Date. 

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

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

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

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

SECTION 30. Sale of the Certificates – Execution of Purchase Agreement – Approval of 
Official Statement.  The Certificates authorized by this Ordinance have been and are hereby 
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sold to _________ (herein referred to as the “Purchaser”) in accordance with a Purchase 
Agreement, dated as of March 23, 2015 (the “Purchase Agreement”), attached hereto as 
Exhibit B and incorporated herein by reference as a part of this Ordinance for all purposes.  
The Purchase Agreement is hereby accepted, and the sale of the Certificates to said Purchaser 
is hereby approved and authorized and declared in the best interest of the City.  The Mayor and 
City Secretary are hereby authorized and directed to execute the Purchase Agreement for and 
on behalf of the City and as the act and deed of the City Council.  Delivery of the Certificates to 
the Purchaser shall occur as soon as possible upon payment being made therefor in 
accordance with the terms of sale. 

Furthermore, the use of the Preliminary Official Statement prepared in connection with 
the public offering and sale of the Certificates is hereby ratified, confirmed and approved in all 
respects.  The final Official Statement being a modification and amendment of the Preliminary 
Official Statement and reflecting the terms of the sale (together with changes approved by the 
Mayor, Mayor Pro Tem, City Manager or Director of Finance, any one or more of said officials), 
shall be and is hereby approved as to form and content, and the Purchasers are hereby 
authorized to use and distribute said final Official Statement dated March 23, 2015, in the 
reoffering, sale and delivery of the Certificates to the public.  The Mayor or Mayor Pro Tem and 
the City Secretary are further authorized to execute and deliver for and on behalf of the City 
copies of the Official Statement in final form as may be required by the Purchasers, and such 
Official Statement in final form and content shall be deemed to be approved by the City Council 
and shall constitute the Official Statement authorized for distribution and use by the Purchasers. 

SECTION 31. Proceeds of Sale.  The proceeds of sale of the Certificates, excluding the 
accrued interest and amounts to be used to pay the costs of issuing the Certificates, shall be 
deposited in a fund maintained at a depository bank of the City (the “Construction Fund”).  
Pending expenditure for authorized projects and purposes, such proceeds of sale may be 
invested in any authorized investments in accordance with the provisions of Texas Government 
Code, Chapter 2256, as amended, including guaranteed investment contracts, and the City’s 
investment policies and guidelines, and any investment earnings realized may be expended for 
such authorized projects and purposes or deposited in the Certificate Fund as shall be 
determined by the City Council.  Accrued interest received from the Purchasers as well as any 
investment earnings remaining after completion of all authorized projects or purposes shall be 
deposited to the credit of the Certificate Fund.  The cash premium received from the Purchasers 
in the amount of $_________ shall be used to pay costs of issuance.  Any surplus proceeds of 
sale may be deposited to the Certificate Fund or to another fund created for the payment of any 
Certificates. 

SECTION 32. Control and Custody of Certificates.  The Mayor of the City shall be and is 
hereby authorized to take and have charge of all necessary orders and records pending 
investigation by the Attorney General of the State of Texas, including the printing of the 
Certificates, and shall take and have charge and control of the Initial Certificate pending the 
approval thereof by the Attorney General, the registration thereof by the Comptroller of Public 
Accounts and the delivery thereof to the Purchasers. 

Furthermore, the Mayor, City Manager, Director of Finance and City Secretary, any one 
or more of said officials, are hereby authorized and directed to furnish and execute such 
documents and certifications relating to the City and the issuance of the Certificates, including a 
certification as to facts, estimates, circumstances and reasonable expectations pertaining to the 
use and expenditure and investment of the proceeds of the Certificates as may be necessary for 
the approval of the Attorney General, registration by the Comptroller of Public Accounts and 
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delivery of the Certificates to the purchasers thereof and, together with the City’s financial 
advisor, bond counsel and the Paying Agent/Registrar, make the necessary arrangements for 
printing of definitive Certificates and the delivery of the Initial Certificates to the initial 
purchaser(s) and the exchange thereof for definitive Certificates. 

SECTION 33. Continuing Disclosure Undertaking. 

(a) Definitions. 

As used in this Section, the following terms have the meanings ascribed to such terms 
below: 

“MSRB” means the Municipal Securities Rulemaking Board. 

“Rule” means SEC Rule 15c2-12, as amended from time to time. 

“SEC” means the United States Securities and Exchange Commission. 

(b) Annual Reports. 

The City shall provide annually to the MSRB (1) within six months after the end of each 
fiscal year, beginning in or after 2015, financial information and operating data with respect to 
the City of the general type described in Exhibit C hereto, and the City will additionally provide 
audited financial statements within 12 months and (2) if not provided as part of such financial 
information and operating data, the City will provide unaudited financial statements by the 
required time and audited financial statements of the City, when and if available.  Any financial 
statements so provided shall be prepared in accordance with the accounting principles 
described in Exhibit C 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 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 City changes its fiscal year, it will notify 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 available to the public on the MSRB’s Internet Web site or filed with the SEC. 

(c) Notice of Certain Events. 

The City shall provide notice of any of the following events with respect to the 
Certificates to the MSRB in a timely manner and not more than 10 business days after 
occurrence of the event: 

1. Principal and interest payment delinquencies; 

2. Non-payment related defaults, if material; 

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

4. Unscheduled draws on credit enhancements reflecting financial difficulties; 
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5. Substitution of credit or liquidity providers, or their failure to perform; 

6. 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 tax status of 
the Certificates, or other material events affecting the tax status of the 
Certificates; 

7. Modifications to rights of holders of the Certificates, if material; 

8. Certificate calls, if material, and tender offers; 

9. Defeasances; 

10. Release, substitution, or sale of property securing repayment of the Certificates, 
if material;  

11. Rating changes; 

12. Bankruptcy, insolvency, receivership, or similar event of the City, which shall 
occur as described below; 

13. The consummation of a merger, consolidation, or acquisition involving the City or 
the sale of all or substantially all of its assets, other than in the ordinary course of 
business, the entry into of 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; and 

14. Appointment of a successor or additional trustee or the change of name of a 
trustee, if material. 

For these purposes, any event described in the immediately preceding subsection (c)12 
is considered to occur when any of the following occur:  the appointment of a receiver, fiscal 
agent, or similar officer for the City in a proceeding under the United States Bankruptcy Code or 
in any other proceeding under state or federal law in which a court or governmental authority 
has assumed jurisdiction over substantially all of the assets or business of the City, or if such 
jurisdiction has been assumed by leaving the existing governing body and officials or officers in 
possession but subject to the supervision and orders of a court or governmental authority, or the 
entry of an order confirming a plan of reorganization, arrangement, or liquidation by a court or 
governmental authority having supervision or jurisdiction over substantially all of the assets or 
business of the City. 

The City shall notify the MSRB, in a timely manner, of any failure by the City to provide 
financial information or operating data in accordance with subsection (b) of this Section by the 
time required by such Section. 

(d) Filings with the MSRB. 

All financial information, operating data, financial statements, notices and other 
documents provided to the MSRB in accordance with this Section shall be provided in an 
electronic format prescribed by the MSRB and shall be accompanied by identifying information 
as prescribed by the MSRB. 

(e) Limitations, Disclaimers, and Amendments. 
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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 Certificates within the meaning of the Rule, except that the City in any event will 
give the notice required by subsection (c) of this Section of any Certificate calls and defeasance 
that cause the City to be no longer such an “obligated person.” 

The provisions of this Section are for the sole benefit of the Holders and beneficial 
owners of the Certificates; 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.  Except as expressly 
provided within this Section, the City does not undertake to provide any other information, 
whether or not it may be relevant or material to a complete presentation of the City’s financial 
results, condition, or prospects; nor does the City undertake to update any information provided 
in accordance with this Section or otherwise.  Furthermore, the City does not make any 
representation or warranty concerning such information or its usefulness to a decision to invest 
in or sell Certificates at any future date. 

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 BREACH BY THE 
CITY, WHETHER NEGLIGENT OR WITHOUT FAULT ON ITS PART, OF ANY COVENANT 
SPECIFIED IN THIS SECTION, BUT EVERY RIGHT AND REMEDY OF ANY SUCH PERSON, 
IN CONTRACT OR TORT, FOR OR ON ACCOUNT OF ANY 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 
constitute a breach of or default under this Ordinance for purposes of any other provision of this 
Ordinance. 

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

Notwithstanding anything herein to the contrary, the provisions of this Section may be 
amended by the City from time to time to adapt to changed circumstances resulting from a 
change in legal requirements, a change in law, or a change in the identity, nature, status, or 
type of operations of the City, but only if (1) the provisions of this Section, as so amended, 
would have permitted an underwriter to purchase or sell Certificates in the primary offering of 
the Certificates in compliance with the Rule, taking into account any amendments or 
interpretations of the Rule to the date of such amendment, 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 Certificates consent 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 interests of the Holders and beneficial owners of the 
Certificates.  The provisions of this Section may also be amended from time to time or repealed 
by the City if the SEC amends or repeals the applicable provisions of the Rule or a court of final 
jurisdiction determines that such provisions are invalid, but only if and to the extent that 
reservation of the City’s right to do so would not prevent underwriters of the initial public offering 
of the Certificates from lawfully purchasing or selling Certificates in such offering.  If the City so 
amends the provisions of this Section, it shall include with any amended financial information or 
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operating data next provided pursuant to subsection (b) of this Section an explanation, in 
narrative form, of the reasons for the amendment and of the impact of any change in the type of 
financial information or operating data so provided. 

SECTION 34. Further Procedures.  Any one or more of the Mayor, Mayor Pro Tem, City 
Manager, Deputy City Manager, Director of Finance, and City Secretary are hereby expressly 
authorized, empowered and directed from time to time and at any time to do and perform all 
such acts and things and to execute, acknowledge and deliver in the name and on behalf of the 
City all agreements, instruments, certificates or other documents, whether mentioned herein or 
not, as may be necessary or desirable in order to carry out the terms and provisions of this 
Ordinance and the issuance, sale and delivery of the Certificates.  In addition, prior to the 
delivery of the Certificates, the Mayor, Mayor Pro Tem, City Manager, Deputy City Manager, 
Director of Finance, City Secretary or Bond Counsel to the City are each hereby authorized and 
directed to approve any changes or corrections to this Ordinance or to any of the documents 
authorized and approved by this Ordinance: (i) in order to cure any ambiguity, formal defect, or 
omission in the Ordinance or such other document, or (ii) as requested by the Attorney General 
of the State of Texas or his representative to obtain the approval of the Certificates by the 
Attorney General.  In the event that any officer of the City whose signature shall appear on any 
document shall cease to be such officer before the delivery of such document, such signature 
nevertheless shall be valid and sufficient for all purposes the same as if such officer had 
remained in office until such delivery. 

SECTION 35. Bond Counsel’s Opinion.  The Purchasers’ obligation to accept delivery of 
the Certificates is subject to being furnished a final opinion of Norton Rose Fulbright US LLP, 
Dallas, Texas, approving such Certificates as to their validity, said opinion to be dated and 
delivered as of the date of delivery and payment for such Certificates.  A true and correct 
reproduction of said opinion or an executed counterpart thereof is hereby authorized to be either 
printed on definitive printed obligations or deposited with DTC along with the global certificates 
for the implementation and use of the Book-Entry-Only System used in the settlement and 
transfer of the Certificates. 

SECTION 36. CUSIP Numbers.  That CUSIP numbers may be printed or typed on the 
definitive Certificates.  It is expressly provided, however, that the presence or absence of CUSIP 
numbers on the definitive Certificates shall be of no significance or effect as regards the legality 
thereof, and neither the City nor attorneys approving said Certificates as to legality are to be 
held responsible for CUSIP numbers incorrectly printed or typed on the definitive Certificates. 

SECTION 37. Benefits of Ordinance.  Nothing in this Ordinance, expressed or implied, 
is intended or shall be construed to confer upon any person other than the City, the Paying 
Agent/Registrar and the Holders, any right, remedy, or claim, legal or equitable, under or by 
reason of this Ordinance or any provision hereof, this Ordinance and all its provisions is 
intended to be and being for the sole and exclusive benefit of the City, the Paying 
Agent/Registrar and the Holders. 

SECTION 38. Inconsistent Provisions.  All ordinances, orders or resolutions, or parts 
thereof, which are in conflict or inconsistent with any provision of this Ordinance are hereby 
repealed to the extent of such conflict, and the provisions of this Ordinance shall be and remain 
controlling as to the matters contained herein. 

SECTION 39. Governing Law.  This Ordinance shall be construed and enforced in 
accordance with the laws of the State of Texas and the United States of America. 
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SECTION 40. Incorporation of Findings and Determinations.  The findings and 
determinations of the City Council contained in the preamble hereof are hereby incorporated by 
reference and made a part of this Ordinance for all purposes as if the same were restated in full 
in this Section. 

SECTION 41. Severability.  If any provision of this Ordinance or the application thereof 
to any circumstance shall be held to be invalid, the remainder of this Ordinance and the 
application thereof to other circumstances shall nevertheless be valid, and the City Council 
hereby declares that this Ordinance would have been enacted without such invalid provision. 

SECTION 42. Effect of Headings.  The Section headings herein are for convenience 
only and shall not affect the construction hereof. 

SECTION 43. Construction of Terms.  If appropriate in the context of this Ordinance, 
words of the singular number shall be considered to include the plural, words of the plural 
number shall be considered to include the singular, and words of the masculine, feminine or 
neuter gender shall be considered to include the other genders. 

SECTION 44. Public Meeting.  It is officially found, determined and declared that the 
meeting at which this Ordinance is adopted was open to the public and public notice of the time, 
place and subject matter of the public business to be considered at such meeting, including this 
Ordinance, was given, all as required by Texas Government Code, Chapter 551, as amended. 

SECTION 45. Effective Date.  In accordance with the provisions of Texas Government 
Code, Section 1201.028, as amended, this Ordinance shall be in force and effect from and after 
its passage and it is accordingly so ordained. 

[remainder of page intentionally left blank] 
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PASSED AND ADOPTED, this March 23, 2015. 

CITY OF RICHARDSON, TEXAS 
 
 
 
 
___________________________________ 
Mayor 

ATTEST: 
 
 
 
 
______________________________  
City Secretary 

APPROVED AS TO FORM: 

(City Seal) 

___________________________________ 
Robert D. Dransfield, Bond Counsel 
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EXHIBIT A 

PAYING AGENT/REGISTRAR AGREEMENT 
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EXHIBIT B 

PURCHASE AGREEMENT



41561605.3/11410593 C-1 

EXHIBIT C 
 

DESCRIPTION OF ANNUAL FINANCIAL INFORMATION 

The following information is referred to in Section 32 of this Ordinance. 

Annual Financial Statements and Operating Data 

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

1. The financial information of the general type included in Appendix B to the 
Official Statement for the most recently concluded fiscal year. 

2. The information included under Tables numbered 1 through 6 and 8 
through 17 of the Official Statement. 

Accounting Principles 

The accounting principles referred to in such Section are generally those described in 
Appendix B to the Official Statement, as such principles may be changed from time to time to 
comply with state law or regulation. 
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PAYING AGENT/REGISTRAR AGREEMENT 

THIS AGREEMENT is entered into as of March 23, 2015 (this “Agreement”), by and 
between Regions Bank, a banking corporation duly organized and existing under the laws of the 
State of Alabama and authorized to do business in the State of Texas, or its successors (the 
“Bank”) and the City of Richardson, Texas (the “Issuer”), 

RECITALS 

WHEREAS, the Issuer has duly authorized and provided for the issuance of its “CITY 
OF RICHARDSON, TEXAS, COMBINATION TAX AND REVENUE CERTIFICATES OF 
OBLIGATION, SERIES 2015A” (the “Securities”), dated March 15, 2015, such Securities 
scheduled to be delivered to the initial purchasers thereof on or about April 22, 2015; and 

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

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

NOW, THEREFORE, it is mutually agreed as follows: 

ARTICLE ONE 
APPOINTMENT OF BANK AS PAYING AGENT AND REGISTRAR 

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

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

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

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

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

“Acceleration Date” on any Security means the date, if any, on and after 
which the principal or any or all installments of interest, or both, are due and 
payable on any Security which has become accelerated pursuant to the terms of 
the Security. 

“Authorizing Document” means the resolution, order, or ordinance of the 
governing body of the Issuer pursuant to which the Securities are issued, as the 
same may be amended or modified, including any pricing certificate related 
thereto, certified by the secretary or any other officer of the Issuer and delivered 
to the Bank. 

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

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

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

“Predecessor Securities” of any particular Security means every previous 
Security evidencing all or a portion of the same obligation as that evidenced by 
such particular Security (and, for the purposes of this definition, any mutilated, 
lost, destroyed, or stolen Security for which a replacement Security has been 
registered and delivered in lieu thereof pursuant to Section 4.06 hereof and the 
Authorizing Document). 

“Redemption Date”, when used with respect to any Security to be 
redeemed, means the date fixed for such redemption pursuant to the terms of the 
Authorizing Document. 

“Responsible Officer”, when used with respect to the Bank, means the 
Chairman or Vice-Chairman of the Board of Directors, the Chairman or 
Vice-Chairman of the Executive 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. 
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“Security Register” means a register maintained by the Bank on behalf of 
the Issuer providing for the registration and transfers of Securities. 

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

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

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

ARTICLE THREE 
PAYING AGENT 

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

Regions Bank 
201 Milan Parkway, 2nd Floor 
Birmingham, AL  35211 
Attention: Corporate Trust Operations 

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

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

ARTICLE FOUR 
REGISTRAR 

Section 4.01 Security Register - Transfers and Exchanges.  The Bank agrees to 
keep and maintain for and on behalf of the Issuer at the Bank Office books and records (herein 
sometimes referred to as the “Security Register”) for recording the names and addresses of the 
Holders of the Securities, the transfer, exchange and replacement of the Securities and the 
payment of the principal of and interest on the Securities to the Holders and containing such 
other information as may be reasonably required by the Issuer and subject to such reasonable 
regulations as the Issuer and the Bank may prescribe.  The Bank represents and warrants its 
office in Dallas, Texas will at all times have immediate access to the Security Register by 
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electronic or other means and will be capable at all times of producing a hard copy of the 
Security Register at its Dallas office for use by the Issuer.  All transfers, exchanges and 
replacements 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, such written instrument to be in a form satisfactory to the Bank and duly executed by 
the Holder thereof or his agent duly authorized in writing. 

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

To the extent possible and under reasonable circumstances, the Bank agrees that, in 
relation to an exchange or transfer of Securities, the exchange or transfer by the Holders thereof 
will be completed and new Securities delivered to the Holder or the assignee of the Holder in 
not more than three (3) business days after the receipt of the Securities to be cancelled in an 
exchange or transfer and the written instrument of transfer or request for exchange duly 
executed by the Holder, or his duly authorized agent, in form and manner satisfactory to the 
Paying Agent/Registrar. 

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

Section 4.03 Form of Security Register.  The Bank, as Registrar, will maintain the 
Security 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 Issuer at any time 
requested by the Issuer, upon payment of the required fee, a copy of the information contained 
in the Security Register.  The Issuer may also inspect the information contained in the Security 
Register at any time the Bank is customarily open for business, provided that reasonable time is 
allowed the Bank to provide an up-to-date listing or to convert the information into written form. 

The Bank will 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 Issuer, except 
upon receipt of a court order or as otherwise required by law.  Upon receipt of a court order and 
prior to the release or disclosure of the contents of the Security Register, the Bank will notify the 
Issuer so that the Issuer may contest the court order or such release or disclosure of the 
contents of the Security Register. 
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Section 4.05 Return of Cancelled Securities.  The Bank will, at such reasonable 
intervals as it determines, surrender to the Issuer, all Securities in lieu of which or in exchange 
for which other Securities have been issued, or which have been paid. 

Section 4.06 Mutilated, Destroyed, Lost or Stolen Securities.  The Issuer hereby 
instructs the Bank, subject to the provisions of the Authorizing Document, to deliver and issue 
Securities in exchange for or in lieu of mutilated, destroyed, lost, or stolen Securities as long as 
the same does not result in an overissuance. 

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

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

ARTICLE FIVE 
THE BANK 

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

Section 5.02 Reliance on Documents, Etc. 

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

(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. 

(c) 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, 
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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 the 
Issuer. 

(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. 

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

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

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

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

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

Subject to the applicable unclaimed property laws of the State of Texas, any money 
deposited with the Bank for the payment of the principal of, premium (if any), or interest on any 
Security and remaining unclaimed for three years after final maturity of the Security has become 
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due and payable will be held by the Bank and disposed of only in accordance with Title 6 of the 
Texas Property Code, as amended.  The Bank shall have no liability by virtue of actions taken in 
compliance with this provision. 

The Bank is not obligated to pay interest on any money received by it under this 
Agreement. 

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

Section 5.06 Indemnification.  To the extent permitted by law, the Issuer agrees to 
indemnify the Bank for, and hold it harmless against, any loss, liability, or expense incurred 
without negligence or bad 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 Issuer 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 District Court located in the state and county where the 
administrative office of the Issuer is located, and agree that service of process by certified or 
registered mail, return receipt requested, to the address referred to in Section 6.03 of this 
Agreement shall constitute adequate service.  The Issuer and the Bank further agree that the 
Bank has the right to file a Bill of Interpleader in any court of competent jurisdiction in the State 
of Texas to determine the rights of any Person claiming any interest herein. 

Section 5.08 DTC Services.  It 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”, which establishes 
requirements for securities to be eligible for such type depository trust services, including, but 
not limited to, requirements for the timeliness of payments and funds availability, transfer 
turnaround time, and notification of redemptions and calls. 

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 Issuer or 
the Bank shall be mailed or delivered to the Issuer or the Bank, respectively, at the addresses 
shown on the signature page(s) hereof. 
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Section 6.04 Effect of Headings.  The Article and Section headings herein are for 
convenience of reference only and shall not affect the construction hereof. 

Section 6.05 Successors and Assigns.  All covenants and agreements herein by the 
Issuer shall bind its successors and assigns, whether so expressed or not. 

Section 6.06 Severability.  In case any provision herein shall be invalid, illegal, or 
unenforceable, the validity, legality, and enforceability of the remaining provisions shall not in 
any way be affected or impaired thereby. 

Section 6.07 Merger, Conversion, Consolidation, or Succession.  Any corporation 
or association into which the Bank may be merged or converted or with which it may be 
consolidated, or any corporation or association resulting from any merger, conversion, or 
consolidation to which the Bank shall be a party, or any corporation or association succeeding 
to all or substantially all of the corporate trust business of the Bank shall be the successor of the 
Bank as Paying Agent under this Agreement without the execution or filing of any paper or any 
further act on the part of either parties hereto. 

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

Section 6.09 Entire Agreement.  This Agreement and the Authorizing Document 
constitute the entire agreement between the parties hereto relative to the Bank acting as Paying 
Agent/Registrar and if any conflict exists between this Agreement and the Authorizing 
Document, the Authorizing Document shall govern. 

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

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

Upon an early termination of this Agreement, the Bank agrees to promptly transfer and 
deliver the Security Register (or a copy thereof), together with the other pertinent books and 
records relating to the Securities, to the successor Paying Agent/Registrar designated and 
appointed by the Issuer. 

The provisions of Section 1.02 and of Article Five shall survive and remain in full force 
and effect following the termination of this Agreement. 
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Section 6.12 Governing Law.  This Agreement shall be construed in accordance with 
and governed by the laws of the State of Texas. 

 
 
 
 
 
 
 
 

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

REGIONS BANK 
 
 
 
By:  
 
Title: _________________________ 

Attest: 
 

 
______________________________ 
 
Title: _______________________ 

Address: 1717 McKinney Avenue, Suite 1200 
 Dallas, Texas  75202 
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CITY OF RICHARDSON, TEXAS 
 
 
 
 
By:    
         
 Mayor 

 
 
Address: 411 W. Arapaho Road, Room 101 
  
 Richardson, Texas 75080 
  

Attest: 
 

 
______________________________ 
 
City Secretary 
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CITY OF RICHARDSON, TEXAS 
(A municipal corporation located within Dallas and Collin Counties) 

$____________ 
Combination Tax and Revenue Certificates of Obligation, Series 2015A 

________________________________ 
 

PURCHASE AGREEMENT 
________________________________ 

March 23, 2015 

Mayor and City Council 
City of Richardson, Texas 
411 West Arapaho Road, Room 101 
Richardson, Texas 75080 

Ladies and Gentlemen:  

The undersigned, Stifel, Nicolaus & Company, Incorporated (the “Representative”), 
acting on its own behalf and on behalf of the other underwriters listed on Schedule I hereto 
(collectively, the “Underwriters”), and not acting as a fiduciary or agent for the City of 
Richardson, Texas (the “Issuer”), offers to enter into the following agreement (this 
“Agreement”) with the Issuer, which, upon the Issuer’s written acceptance of this offer, will be 
binding upon the Issuer and upon the Underwriters.  This offer is made subject to the Issuer’s 
written acceptance hereof on or before 10:00 p.m., Richardson, Texas time, on March 23, 2015, 
and, if not so accepted, will be subject to withdrawal by the Underwriters upon notice delivered 
to the Issuer 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 Certificates.  Subject to the terms and conditions and 
in reliance upon the representations, warranties and agreements set forth herein, the 
Underwriters hereby agree, jointly and severally, to purchase from the Issuer, and the Issuer 
hereby agrees to sell and deliver to the Underwriters, all, but not less than all, of the Issuer’s 
$_________ Combination Tax and Revenue Certificates of Obligation, Series 2015A (the 
“Certificates”).  The Issuer acknowledges and agrees that (i) the purchase and sale of the 
Certificates pursuant to this Agreement is an arm’s-length commercial transaction between the 
Issuer and the Underwriters, (ii) in connection therewith and with the discussions, 
undertakings, and procedures leading up to the consummation of this transaction, the 
Underwriters are and have been acting solely as principals and are not acting as the agents or 
fiduciaries of the Issuer, (iii) the Underwriters have not assumed an advisory or fiduciary 
responsibility in favor of the Issuer with respect to the offering contemplated hereby or the 
discussions, undertakings, and procedures leading thereto (regardless of whether the 
Underwriters have provided other services or are currently providing other services to the 
Issuer on other matters) and the Underwriters have no obligation to the Issuer with respect to 
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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.  The Representative has been duly authorized by the Underwriters to 
execute this Agreement and to act hereunder. 

The principal amount of the Certificates to be issued, the dated date therefor, the 
maturities and redemption provisions and interest rates per annum are set forth in Schedule II 
hereto.   The Certificates 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 March 23, 2015 (the 
“Ordinance”). 

The purchase price for the Certificates shall be $__________ (representing the par 
amount of the Certificates, plus a reoffering premium of $___________ and less an 
underwriting discount of $___________) plus interest accrued on the Certificates calculated on 
the basis of a 360-day year of twelve 30-day months, from the dated date of the Certificates to 
the Closing (as hereinafter defined). 

Delivered to the Issuer herewith is the Representative’s good faith corporate check 
payable to the order of the Issuer in the amount of $72,300 (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 Representative.  In the 
event that the Issuer does not accept this Agreement, the Check shall be immediately returned 
to the Representative.  Should the Issuer fail to deliver the Certificates at the Closing, or should 
the Issuer be unable to satisfy the conditions of the obligations of the Underwriters to purchase, 
accept delivery of and pay for the Certificates, as set forth in this Agreement (unless waived by 
the Representative), or should such obligations of the Underwriters be terminated for any 
reason permitted by this Agreement, the Check shall immediately be returned to the 
Representative.  In the event that the Underwriters fail (other than for a reason permitted 
hereunder) to purchase, accept delivery of and pay for the Certificates at the Closing as herein 
provided, the Check shall be cashed and the amount thereof retained by the Issuer as and for 
fully liquidated damages for such failure of the Underwriters, and, except as set forth in 
Sections 8 and 10 hereof, no party shall have any further rights against the other hereunder.  
The Underwriters and the Issuer understand that in such event the Issuer’s actual damages may 
be greater or may be less than such amount.  Accordingly, the Underwriters hereby waive any 
right to claim that the Issuer’s actual damages are less than such amount, and the Issuer’s 
acceptance of this offer shall constitute a waiver of any right the Issuer may have to additional 
damages from the Underwriters.   

2. Public Offering. The Underwriters agree to make a bona fide public offering of 
all of the Certificates at prices or yields not to exceed the public offering prices or yields set 
forth on page 4 of the Official Statement and may subsequently change such offering prices or 
yields without any requirement of prior notice.  The Underwriters may offer and sell the 
Certificates to certain dealers (including dealers depositing the Certificates into investment 
trusts) and others at prices lower than the public offering prices stated on page 4 of the Official 
Statement. On or before Closing, the Representative shall execute and deliver to Norton Rose 
Fulbright US LLP, Dallas, Texas (“Bond Counsel”) an issue price certificate for the Certificates 
prepared by Bond Counsel verifying the initial offering prices to the public at which the 
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Underwriters reasonably expected to sell or in fact sold a substantial amount of each stated 
maturity of the Certificates to the public.   

3. The Official Statement.   

(a) The Issuer previously has delivered or caused to be delivered, to the 
Underwriters the Preliminary Official Statement dated March 12, 2015 (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, or cause to be prepared, a final Official Statement relating to the 
Certificates, which will be (i) dated the date of this Agreement, (ii) complete within the 
meaning of the United States Securities and Exchange Commission’s Rule 15c2-12, as 
amended (the “Rule”), (iii) in a “designated electronic format” and (iv) substantially in 
the form of the most recent version of the Preliminary Official Statement provided to 
the Underwriters 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 Certificates, 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 Underwriters sufficient quantities of the Preliminary Official Statement 
(which may be in electronic format) as the Representative deems reasonably necessary 
to satisfy the obligation of the Underwriters  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 
Underwriters in connection with the public offering, sale and distribution of the 
Certificates. The Issuer hereby represents and warrants that the Preliminary Official 
Statement was deemed final by the Issuer as of its date, except for the omission of such 
information which is dependent upon the final pricing of the Certificates for 
completion, all as permitted to be excluded by Section (b)(1) of the Rule.   

(c) The Issuer hereby authorizes the Official Statement and the information 
therein contained to be used by the Underwriters in connection with the public offering 
and the sale of the Certificates.  The Issuer consents to the use by the Underwriters prior 
to the date hereof of the Preliminary Official Statement in connection with the public 
offering of the Certificates.  The Issuer shall provide, or cause to be provided, to the 
Underwriters as soon as practicable after the date of the Issuer’s acceptance of this 
Agreement (but in any event, in sufficient time to accompany any confirmation that 
requests payment from any customer and within seven (7) business days after the 
Issuer’s acceptance of this Agreement) copies of the Official Statement which is 
complete as of the date of its delivery to the Underwriters.  The Issuer shall provide the 
Official Statement, or cause the Official Statement to be provided, (i) in a “designated 
electronic format” consistent with the requirements of Rule G-32 and (ii) in a printed 
format in such quantity as the Representative shall reasonably request in order for the 
Underwriters to comply with Section (b)(4) of the Rule and the rules of the MSRB. 
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(d) If, after the date of this Agreement to and including the date the 
Underwriters are no longer required to provide an Official Statement to potential 
customers who request the same pursuant to the Rule (the earlier of (i) 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 
Certificates), 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 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 Representative (and for the purposes of this clause provide the Underwriters 
with such information as the Underwriters may from time to time reasonably request), 
and if, in the reasonable opinion of the Representative, 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 Representative), a reasonable number of copies of either 
amendments or supplements to the Official Statement so that the statements in the 
Official Statement as so amended and supplemented will not, contain any untrue 
statement of a material fact or omit to state a material fact required to be stated therein 
or 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 Underwriters may deem necessary to evidence the truth and 
accuracy of such supplement or amendment to the Official Statement. The Issuer shall 
provide, or cause to be provided, any such amendment or supplement, or cause any such 
amendment or supplement to be provided, (i) in a “designated electronic format” 
consistent with the requirements of Rule G-32 and (ii) in a printed format in such 
quantity as the Representative shall request in order for the Underwriters to comply 
with Section (b)(4) of the Rule and the rules of the MSRB.   

(e) The Underwriters hereby agree to 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 Representative, the 
Issuer can assume that the “end of the underwriting period” for purposes of the Rule is 
the date of the Closing. 

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

(a) The Issuer is a home rule city duly created and existing under the laws of 
the State of Texas (the “State”), including specifically Article XI, Section 5 of the State 
Constitution, and is issuing the Certificates pursuant to the provisions of Subchapter C 
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of Chapter 271, Texas Local 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 of the Closing will have full legal right, power and 
authority  (i) to enter into, execute and deliver this Agreement, the Ordinance, the 
Continuing Disclosure Undertaking (as defined in Section 6(i)(3) hereof) and all 
documents required hereunder and thereunder to be executed and delivered by the 
Issuer (this Agreement, the Ordinance, and the Continuing Disclosure Undertaking are 
hereinafter referred to as the “Issuer Documents”), (ii) to sell, issue and deliver the 
Certificates to the Underwriters as provided herein and (iii) to carry out and 
consummate the transactions described herein or 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 Act, 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 Certificates, (ii) 
the approval, execution and delivery of, and the performance by the Issuer of the 
obligations on its part, contained in the Certificates and the Issuer Documents and (iii) 
the consummation by it of all other transactions described by the Official Statement and 
the Issuer Documents and any and all such other agreements and documents as may be 
required to be executed, delivered and/or received by the Issuer in order to carry out, 
give effect to, 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 governmental immunity, bankruptcy, insolvency, reorganization, 
moratorium and other similar laws and principles of equity relating to or affecting the 
enforcement of creditors’ rights; the Certificates, when issued, delivered and paid for, in 
accordance with the Ordinance and this Agreement, will constitute legal, valid and 
binding obligations of the Issuer, entitled to the benefits of the Ordinance and 
enforceable in accordance with their terms by mandamus or other relief permitted by 
law, subject to governmental immunity, bankruptcy, insolvency, reorganization, 
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 Certificates as aforesaid, the Ordinance will provide, for the benefit of 
the holders, from time to time, of the Certificates, the legally valid and binding pledge 
of and lien 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 in any material respect under any applicable constitutional 
provision, law or administrative regulation of the State or the United States or any 
applicable judgment or decree 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 to which the Issuer is a party or to which 
the Issuer is otherwise subject, and no event has occurred and is continuing which 
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constitutes or with the passage of time or the giving of notice, or both, would constitute 
a default or event of default by the Issuer under any of the foregoing; and the execution 
and delivery of the Certificates, the Issuer Documents and the adoption of the 
Ordinance and compliance with the provisions on the Issuer’s part contained therein, 
will not conflict with or constitute a breach of or default under any constitutional 
provision, 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 Certificates and the Ordinance; 

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

(f) The Certificates and the Ordinance conform to the descriptions thereof 
contained in the Official Statement under the caption “THE OBLIGATIONS”; the 
proceeds of the sale of the Certificates will be applied generally as described in the 
Official Statement under the subcaption “PLAN OF FINANCING – Purpose of the 
Obligations”; and the Continuing Disclosure Undertaking conforms to the description 
thereof contained in the Official Statement under the caption “CONTINUING 
DISCLOSURE OF INFORMATION”; 

(g) Except as otherwise may be 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 hereof 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 Certificates or the 
collection of taxes or waterworks and sewer system (the “System”) revenues pledged to 
the payment of principal of and interest on the Certificates pursuant to the Ordinance or 
in any way contesting or affecting the validity or enforceability of the Certificates or the 
Issuer Documents, or contesting the exclusion from gross income of interest on the 
Certificates for federal income tax purposes, or contesting in any way the completeness 
or accuracy of the Preliminary Official Statement or the Official Statement or any 
supplement or amendment thereto, or contesting the powers of the Issuer or any 
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authority for the issuance of the Certificates, the adoption of the Ordinance or the 
execution and delivery of the Issuer Documents, nor, to the best knowledge of the 
Issuer, is there any basis therefor, wherein an unfavorable decision, ruling or finding 
would materially adversely affect the validity or enforceability of the Certificates or the 
Issuer Documents; 

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

(j) 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 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 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; 

(l) The Issuer will apply, or cause to be applied, the proceeds from the sale 
of the Certificates 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 Certificates; 

(m) The Issuer will furnish such information and execute such instruments 
and take such action in cooperation with the Representative as the Representative may 
reasonably request, at no expense to the Issuer, (i) to (A) qualify the Certificates for 
offer and sale under the Blue Sky or other securities laws and regulations of such states 
and other jurisdictions in the United States as the Representative may designate and (B) 
determine the eligibility of the Certificates 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 Certificates by the Underwriters (provided, 
however, that the Issuer will not be required to qualify as a foreign corporation or to file 
any general or special consents to service of process under the laws of any jurisdiction) 
and will advise the Representative immediately of receipt by the Issuer of any 
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notification with respect to the suspension of the qualification of the Certificates for sale 
in any jurisdiction or the initiation or threat of any proceeding for that purpose; 

(n) The financial statements of, and other financial information regarding, 
the Issuer in the Official Statement fairly present the financial position, results of 
operations 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 statements and information; 

(o) The Issuer is not a party to any litigation or other proceeding pending or, 
to its knowledge, threatened which, if decided adversely to the Issuer, would have a 
materially adverse effect on the Issuer’s financial condition or operations 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 
(except for the Issuer’s General Obligation Refunding Bonds, Series 2015 and 
Combination Tax and Revenue Certificates of Obligation, Taxable Series 2015B) or 
incur any material liabilities, direct or contingent, payable from or secured by any of the 
taxes which will secure the Certificates without the prior written approval of the 
Underwriters, such approval not to be unreasonably withheld;  

(q) The Issuer, to the extent heretofore requested by the Representative, has 
delivered to the Underwriters 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 Certificates 
or to any municipal bond insurance company to obtain a municipal bond insurance 
policy on the Certificates, if any, and, in each instance, true, correct, complete, and 
legible copies of all correspondence or other communications relating, 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 Underwriters as to the statements made 
therein; and 

(s) The Issuer covenants that between the date hereof and the date of the 
Closing it will take no action 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 Representative, the Issuer shall be deemed to 
have reaffirmed, with respect to the Official Statement, the representations, warranties and 
covenants set forth above with respect to the Preliminary Official Statement. 

5. Closing.   

(a) At or before 10:00 a.m., Dallas, Texas time, on April 22, 2015, or at such 
other time and date as shall have been mutually agreed upon by the Issuer and the 
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Paying Agent/Registrar (hereinafter defined), the Issuer will, subject to the terms and 
conditions hereof, deliver to Regions Bank, Dallas, Texas (the “Paying 
Agent/Registrar”), as delivery agent for the Underwriters, the initial Certificate 
registered in the name of the Representative, in temporary form, together with the other 
documents hereinafter mentioned, and will have available for immediate exchange 
definitive Certificates deposited with DTC, or deposited with the Paying 
Agent/Registrar, if the Certificates are to be held in safekeeping for DTC by the Paying 
Agent/Registrar pursuant to DTC’s FAST system and the Ordinance, duly executed and 
authenticated in the form and manner described below, together with the other 
documents hereinafter mentioned, and the Paying Agent/Registrar, as delivery agent for 
the Underwriters, will, subject to the terms and conditions hereof, accept such delivery 
and pay the purchase price of the Certificates as set forth in Paragraph 1 hereof in 
immediately available funds (such events being referred to herein as the “Closing”).  
Payment for the Certificates as aforesaid shall be made at the offices the Paying 
Agent/Registrar or such other place as shall have been mutually agreed upon by the 
Issuer and the Representative. 

(b) Delivery of the definitive Certificates in exchange for the initial 
Certificate shall be made through DTC, utilizing the book-entry only form of issuance.  
The definitive Certificates shall be delivered in fully registered form bearing CUSIP 
numbers without coupons with one certificate for each maturity of Certificates, 
registered in the name of Cede & Co. and shall be made available to the Representative 
at least one business day before the Closing for purposes of inspection.  In addition, the 
Issuer and the Underwriters agree that there shall be a preliminary Closing held at such 
place as the Issuer and the Underwriters shall mutually agree, commencing at least 24 
hours prior to the Closing; provided, however, that such preliminary Closing shall not 
be required if Bond Counsel provides a complete Transcript of Proceedings acceptable 
to counsel for the Underwriters at least 24 hours prior to the Closing.   

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

(a) The representations and warranties of the Issuer contained herein shall be 
true, complete and correct on the date hereof and on and as of the date of the Closing, as 
if made on the date of the Closing; 
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(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 Certificates 
shall be in full force and effect in the form heretofore approved by the Representative 
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 Representative; (ii) the net proceeds of the sale of the Certificates 
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 Underwriters to deliver their respective opinions referred to hereafter;   

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

(e) At or prior to the Closing, the Ordinance shall have been duly executed 
and delivered by the Issuer and the Issuer shall have duly executed and delivered and 
the Paying Agent/Registrar shall have duly authenticated the Certificates;  

(f) 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 Issuer, from that set forth in the 
Official Statement that in the reasonable judgment of the Representative is material and 
adverse and that makes it, in the reasonable judgment of the Representative, 
impracticable to market the Certificates on the terms and in the manner described in the 
Official Statement; 

(g) 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 
Representative and counsel for the Underwriters; 

(i) At or prior to the Closing, the Representative shall have received copies 
of each of the following documents: 

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

(2) A copy of the Ordinance having been duly adopted and executed 
by the Issuer and the Ordinance certified as being in full force and effect, with 
such supplements or amendments to as may have been agreed to by the 
Representative;   
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(3) The undertaking of the Issuer set forth in the Ordinance (the 
“Continuing Disclosure Undertaking”) which satisfies the requirements of 
Section (b)(5)(i) of the Rule; 

(4) The approving opinion of Bond Counsel, with respect to the 
Certificates, in substantially the form attached to the Official Statement;   

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

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

(ii) the Certificates are exempt securities that do not require 
registration under the Securities Act of 1933, as amended (the “1933 
Act”), and the Trust Indenture Act of 1939, as amended (the “Trust 
Indenture Act”), and it is not necessary, in connection with the offering 
and sale of the Certificates, to register the Certificates under the 1933 
Act or to qualify the Ordinance under the Trust Indenture Act;  and   

(iii) the statements and information describing the Certificates 
and the Ordinance contained in the Official Statement under the captions 
or subcaptions ““PLAN OF FINANCING” (except for the subcaption 
“Sources and Uses of Proceeds”), “THE OBLIGATIONS” (exclusive of 
the subcaption “Book-Entry-Only System” and “Obligationholders’ 
Remedies”), “TAX MATTERS - The Bonds and the Series 2015A 
Certificates,” “TAX MATTERS - The Taxable Series 2015B 
Certificates,” “CONTINUING DISCLOSURE OF INFORMATION” 
(exclusive of “Compliance with Prior Undertakings”) and the 
subcaptions “Registration and Qualification of Obligations for Sale,” 
“Legal Matters” (except for the last sentence of the first paragraph 
thereof) and “Legal Investments and Eligibility to Secure Public Funds 
in Texas” under the caption “OTHER INFORMATION” is an accurate 
and fair description of the laws and legal issues addressed therein and, 
with respect to the Certificates, such information conforms to the 
Ordinance; 

(6) An opinion, dated the date of the Closing and addressed to the 
Underwriters, of counsel for the Underwriters, to the effect that: 

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

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

(7) 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 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 Issuer is pending or, to the best of his or 
her 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 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 Certificates or the Issuer 
Documents or (d) attempt to limit, enjoin or otherwise restrict or prevent the 
Issuer from functioning and collecting taxes or System revenues, including 
payments on the Certificates, pursuant to the Ordinance, and other income or the 
levy or collection of the taxes and System revenues pledged or to be pledged to 
pay the principal of and interest on the Certificates, or the pledge thereof; (iii) all 
official action of the Issuer relating to the Official Statement, the Certificates 
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 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 Issuer since September 
30, 2014, the latest date as of which audited financial information is available; 

(8) A certificate of the Issuer in form and substance satisfactory to 
Bond Counsel and counsel to the Underwriters 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 Certificates will be used in a manner that 
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would cause the Certificates to be “arbitrage bonds” within the meaning of 
Section 148 of the Internal Revenue Code of 1986, as amended (the “Code”), 
and any applicable regulations (whether final, temporary or proposed), issued 
pursuant to the Code; 

(9) 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 Certificates; 

(10) Any other certificates and opinions required by the Ordinance for 
the issuance thereunder of the Certificates; 

(11) Evidence of ratings assigned to the Certificates  of “___” by 
Moody’s Investors Service, Inc., and “___” by Standard & Poor’s Ratings 
Services, a Standard & Poor’s Financial Services LLC business, and that such 
ratings are in effect as of the date of the Closing;  and 

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

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

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

7. Termination.  The Underwriters shall have the right to cancel their obligation to 
purchase the Certificates if (as evidenced by a written notice to the Issuer terminating the 
obligation of the Underwriters to accept delivery of and pay for the Certificates) between the 
date of this Agreement and the Closing, the market price or marketability of the Certificates, or 
the ability of the Underwriters to enforce contacts for the sale of Certificates, shall be 
materially adversely affected, in the reasonable judgment of the Representative, by the 
occurrence of any one of the following events: 
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(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 of the United States, the Internal Revenue Service or other 
governmental agency shall be made or proposed, the effect of any or all of which would 
be to impose, directly or indirectly, federal income taxation upon interest received on 
obligations of the general character of the Certificates or the interest on the Certificates 
as described in the Official Statement, or other action or events shall have transpired 
which may have the purpose or effect, 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 Certificates, 
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 Ordinance is not exempt from qualification under or other 
requirements of the Trust Indenture Act, or that the issuance, offering, or sale of 
obligations of the general character of the Certificates, including any or all underlying 
arrangements, as described herein or in the Official Statement or otherwise, is or would 
be in violation of any provision of the federal securities laws as amended and then in 
effect; 

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

(d) a general suspension of trading in securities on the New York Stock 
Exchange, 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 securities exchange or 
any governmental authority shall impose, as to the Certificates or as to obligations of 
the general character of the Certificates, any material restrictions not now in force, or 
increase materially those now in force, with respect to the extension of credit by, or the 



15 
HOU:3533284.2 

charge to the net capital requirements of, the Underwriters, which change shall occur 
subsequent to the date of this Agreement and shall not be due to the malfeasance, 
misfeasance or nonfeasance of the Underwriters; 

(f) 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, securities (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 Certificates; 

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

(h) there shall have 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; 

(i) there shall have occurred (whether or not foreseeable) any (i) 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 
financial or economic conditions affecting the United States government or the 
securities markets in the United States; 

(j) any fact or event shall exist or have existed that, in the Representative’s 
reasonable 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 Certificates (including the 
ratings to be accorded to the Certificates); and 

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

With respect to the conditions described in subparagraphs (e) and (l) above, the 
Underwriters are not aware of any current, pending or proposed law or government inquiry or 
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investigation as of the date of execution of this Agreement which would permit the 
Underwriters to invoke their termination rights thereunder. 

8. Expenses.   

(a) The Underwriters shall be under no obligation to pay, and the Issuer 
shall pay, any expenses incident to the performance of the Issuer’s obligations 
hereunder, including, but not limited to (i) the cost of preparation and printing of the 
Certificates; (ii) the fees and disbursements of Bond Counsel and the Issuer’s Financial 
Advisor; (iii) the fees and disbursements of any other attorneys, engineers, accountants, 
and other experts, consultants or advisers retained by the Issuer; (iv) the fees, if any, for 
bond ratings; (v) the costs of preparing, printing and mailing to the Underwriters the 
Preliminary Official Statement and the Official Statement; (vi) the fees and expenses of 
the Paying Agent/Registrar; (vii) the out-of-pocket, miscellaneous and closing 
expenses, including the cost of travel (meals, transportation and lodging), of the officers 
and officials of the Issuer; (viii) the Attorney General’s review fee;  and (ix) any other 
expenses mutually agreed to by the Issuer and the Representative to be reasonably 
considered expenses of the Issuer which are incident to the transactions contemplated 
hereby. 

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

(c) The Issuer acknowledges that the Underwriters will pay from the 
Underwriters’ expense allocation of the underwriting discount the applicable per bond 
assessment charged by the Municipal Advisory Council of Texas (the “MAC”), a non-
profit corporation whose purpose is to collect, maintain and distribute information 
relating to issuing entities of municipal securities. 

9. Notices.  Any notice or other communication to be given to the Issuer under this 
Agreement may be given by delivering the same in writing to City of Richardson, Texas, 411 
West Arapaho Road, Room 101, Richardson, Texas 75080 Attention: Director of Finance; and 
any notice or other communication to be given to the Underwriters under this Agreement may 
be given by delivering the same in writing to Stifel, Nicolaus & Company, Incorporated, 70 NE 
Loop 410, Suite 295, San Antonio, TX  78216, Attention: Nora Chavez. 

10. Parties in Interest.  This Agreement as heretofore specified shall constitute the 
entire agreement between us and is made solely for the benefit of the Issuer and the 
Underwriters (including successors or assigns of the Underwriters) and no other person shall 
acquire or have any right hereunder or by virtue 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 
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investigations made by or on behalf of any of the Underwriters; (ii) delivery of and payment for 
the Certificates pursuant to this Agreement; and (iii) any termination of this Agreement. 

11. Effectiveness.  This Agreement shall become effective upon the acceptance 
hereof by the Issuer and shall be valid and enforceable 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 
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 
whatsoever. 

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

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

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

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 Underwriters with 
any liability, or be held liable to the Underwriters under any term or provision of this 
Agreement, or because of execution or attempted execution, or because of any breach or 
attempted or alleged breach of this Agreement. 

[Execution Page Follows.]
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If you agree with the foregoing, please sign the enclosed counterpart of this Agreement 
and return it to the Representative.  This Agreement shall become a binding agreement between 
the Issuer and the Underwriters when at least the counterpart of this Agreement shall have been 
signed by or on behalf of each of the parties hereto. 

Respectfully submitted, 
 
STIFEL, NICOLAUS & COMPANY, 
INCORPORATED, as Representative of the 
Underwriters identified on Schedule I hereto  
  
 
By:   
Name:    
Title:    

 

ACCEPTED at ______[a.m./p.m.] central time this ______ day of ______________, 2015. 
 
CITY OF RICHARDSON, TEXAS 
 
 
By:  
Name:  
Title:  

 

Schedule I – Underwriters 
Schedule II – Schedule of Terms 
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SCHEDULE I 

List of Underwriters 

Stifel, Nicolaus & Company, Incorporated 
BOSC, Inc. (A Subsidiary of BOK Financial Corporation) 
Raymond James & Associates, Inc.  
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SCHEDULE II 

$____________ 
City of Richardson, Texas 

Combination Tax and Revenue 
Certificates of Obligation, Series 2015A 

 
The dated date for the Certificates is March 15, 2015 (the “Dated Date”) and interest 
accrues on the Certificates from the Dated Date. 

Maturity 
Date 

(2/15) 
Principal 
Amount 

Interest   
Rate 

Initial  
Price or 
Yield(a) 

2016 $ % % 
2017    
2018    
2019    
2020    
2021    
2022    
2023    
2024    
2025    
2026(b)    
2027(b)    
2028(b)    
2029(b)    
2030(b)    
2031(b)    
2032(b)    
2033(b)    
2034(b)    
2035(b)    

 

______________________ 
(a) The initial reoffering prices or yields of the Certificates are furnished by the Underwriters and represent the 

initial offering prices or yields to the public, which may be changed by the Underwriters at any time.   
(b) The Issuer reserves the right, at its option, to redeem Certificates having stated maturities on and after 

February 15, 2026, in whole or in part in principal amounts of $5,000 or any integral multiple thereof, on 
February 15, 2025, or any date thereafter, at the par value thereof plus accrued interest to the date of 
redemption. 
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ORDINANCE NO. 4108 

AN ORDINANCE authorizing the issuance of “CITY OF RICHARDSON, 
TEXAS, COMBINATION TAX AND REVENUE CERTIFICATES OF 
OBLIGATION, TAXABLE SERIES 2015B”; providing for the payment of 
said certificates of obligation by the levy of an ad valorem tax upon all 
taxable property within the City and a limited pledge of the net revenues 
from the operation of the City’s Waterworks and Sewer System; 
prescribing the terms and details of such Certificates and resolving other 
matters incident and related to the issuance, sale, security, payment and 
delivery of said Certificates, including the approval and execution of a 
Paying Agent/Registrar Agreement and  Purchase Agreement, and the 
approval and distribution of a Preliminary Official Statement and an 
Official Statement pertaining thereto; and providing an effective date. 

WHEREAS, notice of the City Council’s intention to issue certificates of obligation in the 
maximum principal amount of $2,200,000 for the purpose of paying contractual obligations to be 
incurred for (1) constructing, improving, renovating, and equipping the municipal golf course, 
and (2) professional services rendered in connection therewith, has been duly published in The 
Dallas Morning News, a newspaper hereby found and determined to be of general circulation in 
the City of Richardson, Texas, on February 4, 2015 and February 11, 2015, the date of the first 
publication of such notice being not less than thirty-one (31) days prior to the tentative date 
stated therein for the passage of the ordinance authorizing the issuance of such certificates; and 

WHEREAS, no petition, protesting the issuance of such certificates and bearing valid 
petition signatures of at least five percent (5%) of the qualified voters of the City, has been filed 
with the City Secretary, any member of the City Council or any other official of the City on or 
prior to the date of the passage of this ordinance; and 

WHEREAS, the City Council hereby finds and determines that all of the certificates of 
obligation described in such notice should be issued and sold at this time; now, therefore, 

BE IT ORDAINED BY THE CITY COUNCIL OF THE CITY OF RICHARDSON: 

SECTION 1. Authorization – Designation – Principal Amount – Purpose.  Certificates of 
obligation of the City shall be and are hereby authorized to be issued in the aggregate principal 
amount of $__________ to be designated and bear the title “CITY OF RICHARDSON, TEXAS, 
COMBINATION TAX AND REVENUE CERTIFICATES OF OBLIGATION, TAXABLE SERIES 
2015B” (the “Certificates”), for the purpose of paying contractual obligations to be incurred for 
(1) constructing, improving, renovating, and equipping the municipal golf course, and 
(2) professional services rendered in connection therewith; and, pursuant to authority conferred 
by and in conformity with the Constitution and laws of the State of Texas, including Texas Local 
Government Code, Subchapter C of Chapter 271, as amended. 

SECTION 2. Fully Registered Obligations – Authorized Denominations – Stated 
Maturities – Date.  The Certificates are issuable in fully registered form only; shall be dated 
March 15, 2015 (the “Certificate Date”) and shall be in denominations of $5,000 or any integral 
multiple thereof and the Certificates shall become due and payable on February 15 in each of 
the years and in principal amounts (the “Stated Maturities”) and bear interest at the per annum 
rate(s) in accordance with the following schedule: 
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Year of 
Stated Maturity 

Principal 
Amount ($) 

Interest 
Rate (%) 

2016   
2017   
2018   
2019   
2020   
2021   
2022   
2023   
2024   
2025   
2026   
2027   
2028   
2029   
2030   
2031   
2032   
2033   
2034   
2035   

   
Interest on the Certificates shall accrue from the Certificate Date at the per annum 

rate(s) shown above in this Section, and such interest shall be calculated on the basis of a 360-
day year consisting of twelve 30-day months.  Interest on the Certificates shall be payable on 
February 15 and August 15 in each year, commencing February 15, 2016, until maturity or prior 
redemption. 

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

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

Principal of and premium, if any, on the Certificates shall be payable at the Stated 
Maturities or upon their earlier redemption only upon presentation and surrender of the 
Certificates to the Paying Agent/Registrar at its designated office initially in Birmingham, 
Alabama, or, with respect to a successor Paying Agent/Registrar, at the designated offices of 
such successor (the “Designated Payment/Transfer Office”).  Interest on the Certificates shall 
be paid by the Paying Agent/Registrar to the Holders whose names appear in the Security 
Register at the close of business on the Record Date (the last business day of the month next 
preceding each interest payment date) and payment of such interest shall be (i) by check sent 
United States Mail, first class postage prepaid, to the address of the Holder recorded in the 
Security Register or (ii) by such other method, acceptable to the Paying Agent/Registrar, 
requested by, and at the risk and expense of, the Holder.  If the date for the payment of the 
principal of or interest on the Certificates shall be a Saturday, Sunday, legal holiday or a day 
when banking institutions in the city where the Paying Agent/Registrar is located are authorized 
by law or executive order to be closed, then the date for such payment shall be the next 
succeeding day which is not such a Saturday, Sunday, legal holiday or day when banking 
institutions are authorized to be closed; and payment on such date shall have the same force 
and effect as if made on the original date payment was due. 

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 fifteen (15) days after the Special Record 
Date) shall be sent at least five (5) business days prior to the Special Record Date by United 
States Mail, first class postage prepaid, to the address of each Holder appearing on the Security 
Register at the close of business on the last business day next preceding the date of mailing of 
such notice. 

SECTION 4. Redemption.  

(a) Optional Redemption.  The Certificates having Stated Maturities on and after 
February 15, 2026, shall be subject to redemption prior to maturity, at the option of the City, in 
whole or in part in principal amounts of $5,000 or any integral multiple thereof (and if within a 
Stated Maturity by lot by the Paying Agent/Registrar), on February 15, 2025 or on any date 
thereafter at the redemption price of par plus accrued interest to the date of redemption. 

(b) Exercise of Redemption Option.  At least forty-five (45) days prior to a 
redemption date for the Certificates (unless a shorter notification period shall be satisfactory to 
the Paying Agent/Registrar), the City shall notify the Paying Agent/Registrar of the decision to 
redeem Certificates, the principal amount of each Stated Maturity to be redeemed, and the date 
of redemption therefor. 

(c) Selection of Certificates for Redemption.  If less than all Outstanding Certificates 
of the same Stated Maturity are to be redeemed on a redemption date, the Paying 
Agent/Registrar shall treat such Certificates as representing the number of Certificates 
Outstanding which is obtained by dividing the principal amount of such Certificates by $5,000 
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and shall select the Certificates, or principal amount thereof, to be redeemed within such Stated 
Maturity by lot. 

(d) Notice of Redemption.  Not less than thirty (30) days prior to a redemption date 
for the Certificates, a notice of redemption shall be sent by United States Mail, first class 
postage prepaid, in the name of the City and at the City’s expense, to each Holder of a 
Certificate to be redeemed in whole or in part at the address of the Holder appearing on the 
Security Register at the close of business on the business day next preceding the date of 
mailing such notice, and any notice of redemption so mailed shall be conclusively presumed to 
have been duly given irrespective of whether received by the Holder. 

All notices of redemption shall (i) specify the date of redemption for the Certificates, 
(ii) identify the Certificates to be redeemed and, in the case of a portion of the principal amount 
to be redeemed, the principal amount thereof to be redeemed, (iii) state the redemption price, 
(iv) state that the Certificates, or the portion of the principal amount thereof to be redeemed, 
shall become due and payable on the redemption date specified, and the interest thereon, or on 
the portion of the principal amount thereof to be redeemed, shall cease to accrue from and after 
the redemption date, and (v) specify that payment of the redemption price for the Certificates, or 
the principal amount thereof to be redeemed, shall be made at the Designated 
Payment/Transfer Office of the Paying Agent/Registrar only upon presentation and surrender 
thereof by the Holder.  If a Certificate is subject by its terms to prior redemption and has been 
called for redemption and notice of redemption thereof has been duly given as hereinabove 
provided, such Certificate (or the principal amount thereof to be redeemed) shall become due 
and payable and interest thereon shall cease to accrue from and after the redemption date 
therefor; provided moneys sufficient for the payment of such Certificate (or of the principal 
amount thereof to be redeemed) at the then applicable redemption price are held for the 
purpose of such payment by the Paying Agent/Registrar. 

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

 

SECTION 5. Registration – Transfer – Exchange of Certificates – Predecessor 
Certificates.  A Security Register relating to the registration, payment, and transfer or exchange 
of the Certificates shall at all times be kept and maintained by the City at the Designated 
Payment/Transfer Office of the Paying Agent/Registrar and at a place within the State of Texas, 
as provided herein and in accordance with the provisions of an agreement with the Paying 
Agent/Registrar and such rules and regulations as the Paying Agent/Registrar and the City may 
prescribe.  The Paying Agent/Registrar shall obtain, record, and maintain in the Security 
Register the name and address of each and every Holder of the Certificates issued under and 
pursuant to the provisions of this Ordinance, or if appropriate, the nominee thereof.  Any 
Certificate may be transferred or exchanged for Certificates of other authorized denominations 
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by the Holder, in person or by his duly authorized agent, upon surrender of such Certificate to 
the Paying Agent/Registrar for cancellation, accompanied by a written instrument of transfer or 
request for exchange duly executed by the Holder or by his duly authorized agent, in form 
satisfactory to the Paying Agent/Registrar. 

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

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

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

All transfers or exchanges of Certificates pursuant to this Section shall be made without 
expense or service charge to the Holder, except as otherwise herein provided, and except that 
the Paying Agent/Registrar shall require payment by the Holder requesting such transfer or 
exchange of any tax or other governmental charges required to be paid with respect to such 
transfer or exchange. 

Certificates cancelled by reason of an exchange or transfer pursuant to the provisions 
hereof are hereby defined to be “Predecessor Certificates”, evidencing all or a portion, as the 
case may be, of the same obligation to pay evidenced by the new Certificate or Certificates 
registered and delivered in the exchange or transfer therefor.  Additionally, the term 
“Predecessor Certificates” shall include any mutilated, lost, destroyed or stolen Certificate for 
which a replacement Certificate has been issued, registered and delivered in lieu thereof 
pursuant to the provisions of Section 28 hereof and such new replacement Certificate shall be 
deemed to evidence the same obligation as the mutilated, lost, destroyed or stolen Certificate. 

Neither the City nor the Paying Agent/Registrar shall be required to issue or transfer to 
an assignee of a Holder any Certificate called for redemption, in whole or in part, within forty-five 
(45) days of the date fixed for the redemption of such Certificate; provided, however, such 
limitation on transferability shall not be applicable to an exchange by the Holder of the 
unredeemed balance of a Certificate called for redemption in part. 

SECTION 6. Book-Entry-Only Transfers and Transactions.  Notwithstanding the 
provisions contained herein relating to the payment, and transfer/exchange of the Certificates, 
the City hereby approves and authorizes the use of “Book-Entry-Only” securities clearance, 
settlement and transfer system provided by The Depository Trust Company (“DTC”), a limited 
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purpose trust company organized under the laws of the State of New York, in accordance with 
the requirements and procedures identified in the current DTC Operational Arrangements 
memorandum as amended, the Blanket Issuer Letter of Representations, by and between the 
City and DTC, and the Letter of Representations from the Paying Agent/Registrar to DTC 
(collectively, the “Depository Agreement”). 

Pursuant to the Depository Agreement and the rules of DTC, the Certificates shall be 
deposited with DTC who shall hold said Certificates for its participants (the “DTC Participants”).  
While the Certificates are held by DTC under the Depository Agreement, the Holder of the 
Certificates on the Security Register for all purposes, including payment and notices, shall be 
Cede & Co., as nominee of DTC, notwithstanding the ownership of each actual purchaser or 
owner of each Certificate (the “Beneficial Owners”) being recorded in the records of DTC and 
DTC Participants. 

In the event DTC determines to discontinue serving as securities depository for the 
Certificates or otherwise ceases to provide book-entry clearance and settlement of securities 
transactions in general, or the City decides to discontinue use of the system of book-entry 
transfers through DTC, the City covenants and agrees with the Holders of the Certificates to 
cause Certificates to be printed in definitive form and provide for the Certificates to be issued 
and delivered to DTC Participants and Beneficial Owners, as the case may be.  Thereafter, the 
Certificates in definitive form shall be assigned, transferred and exchanged on the Security 
Register maintained by the Paying Agent/Registrar and payment of such Certificates shall be 
made in accordance with the provisions of Sections 3, 4, and 5 hereof. 

SECTION 7. Execution – Registration.  The Certificates shall be executed on behalf of 
the City by the Mayor under its seal reproduced or impressed thereon and countersigned by the 
City Secretary.  The signature of said officers and the seal of the City on the Certificates may be 
manual or facsimile.  Certificates bearing the manual or facsimile signatures of individuals who 
are or were the proper officers of the City on the Certificate Date shall be deemed to be duly 
executed on behalf of the City, notwithstanding that one or more of the individuals executing the 
same shall cease to be such officer at the time of delivery of the Certificates to the initial 
purchaser(s) and with respect to Certificates delivered in subsequent exchanges and transfers, 
all as authorized and provided in Chapter 1201 of the Texas Government Code, as amended. 

No definitive Certificate shall be entitled to any right or benefit under this Ordinance, or 
be valid or obligatory for any purpose, unless there appears on such Certificate a certificate of 
registration substantially in the form provided in Section 9D, manually executed by an 
authorized officer, employee or representative of the Paying Agent/Registrar, and such 
manually executed certificate upon any Certificate shall be conclusive evidence, and the only 
evidence, that such Certificate has been duly certified, registered and delivered. 

No Initial Certificate shall be entitled to any right or benefit under this Ordinance or be 
valid or obligatory for any purpose unless there appears on such Initial Certificate a certificate of 
registration substantially in the form provided in Section 9C, manually executed by the 
Comptroller of Public Accounts of the State of Texas, or the duly authorized agent of said 
Comptroller. 

SECTION 8. Initial Certificate(s).  The Certificates herein authorized shall be initially 
issued as a single fully registered certificate in the aggregate principal amount shown in 
Section 1 hereof, with principal installments to become due and payable as provided in 
Section 2 hereof and numbered T-1, (hereinafter called the “Initial Certificate”) and the Initial 
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Certificate shall be registered in the name of the initial purchaser(s) or the designee thereof.  
The Initial Certificate shall be the Certificate submitted to the Office of the Attorney General of 
the State of Texas for approval, certified and registered by the Office of the Comptroller of 
Public Accounts of the State of Texas and delivered to the initial purchaser(s).  Any time after 
the delivery of the Initial Certificate, the Paying Agent/Registrar, pursuant to written instructions 
from the initial purchaser(s), or the designee thereof, shall cancel the Initial Certificate delivered 
hereunder and exchange therefor definitive Certificates of authorized denominations, Stated 
Maturities, principal amounts and bearing applicable interest rates for transfer and delivery to 
the Holders named at the addresses identified therefor; all pursuant to and in accordance with 
such written instructions from the initial purchaser(s), or the designee thereof, and such other 
information and documentation as the Paying Agent/Registrar may reasonably require. 

SECTION 9. Forms. 

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

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

B. Form of Definitive Certificate. 

REGISTERED 
NO. _______ 

REGISTERED 
$____________ 

 
UNITED STATES OF AMERICA 

STATE OF TEXAS 
CITY OF RICHARDSON, TEXAS 

COMBINATION TAX AND REVENUE 
CERTIFICATE OF OBLIGATION 

TAXABLE SERIES 2015B 

Certificate Date: 
March 15, 2015 

Interest Rate: 
________% 

Stated Maturity: 
__________ 

CUSIP No.: 
_________ 

Registered Owner: ___________________________________ 
  
Principal Amount: ________________________  DOLLARS 
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The City of Richardson (hereinafter referred to as the “City”), a body corporate and 

municipal corporation in the Counties of Dallas and Collin, State of Texas, for value received, 
acknowledges itself indebted to and hereby promises to pay to the Registered Owner named 
above (the “Registered Owner”), or the registered assigns thereof, the Principal Amount stated 
above (or so much thereof as shall not have been paid upon prior redemption), on the Stated 
Maturity date specified above and to pay interest (computed on the basis of a 360-day year 
consisting of twelve 30-day months) on the unpaid Principal Amount hereof from the interest 
payment date next preceding the “Registration Date” of this Certificate appearing below (unless 
this Certificate bears a “Registration Date” as of an interest payment date, in which case it shall 
bear interest from such date, or unless the “Registration Date” of this Certificate is prior to the 
initial interest payment date in which case it shall bear interest from the Certificate Date) at the 
per annum rate of interest specified above; such interest being payable on February 15 and 
August 15 of each year, commencing February 15, 2016, until maturity or prior redemption.  
Principal of this Certificate is payable at its Stated Maturity or on a redemption date to the 
Registered Owner hereof, upon presentation and surrender, at the Designated 
Payment/Transfer Office of the Paying Agent/Registrar executing the registration certificate 
appearing hereon, or its successor.  Interest is payable to the Registered Owner of this 
Certificate (or one or more Predecessor Certificates, as defined in the Ordinance hereinafter 
referenced) whose name appears on the “Security Register” maintained by the Paying 
Agent/Registrar at the close of business on the “Record Date”, which is the last business day of 
the month next preceding each interest payment date, and interest shall be paid by the Paying 
Agent/Registrar by check sent United States Mail, first class postage prepaid, to the address of 
the Registered Owner recorded in the Security Register on the Record Date or by such other 
method, acceptable to the Paying Agent/Registrar, requested by, and at the risk and expense 
of, the Registered Owner.  If the date for the payment of the principal of or interest on the 
Certificates shall be a Saturday, Sunday, legal holiday or a day when banking institutions in the 
city where the Paying Agent/Registrar is located are authorized by law or executive order to be 
closed, then the date for such payment shall be the next succeeding day which is not such a 
Saturday, Sunday, legal holiday or day when banking institutions are authorized to close; and 
payment on such date shall have the same force and effect as if made on the original date 
payment was due.  All payments of principal of, premium, if any, and interest on this Certificate 
shall be without exchange or collection charges to the Registered Owner hereof and in any coin 
or currency of the United States of America, which at the time of payment is legal tender for the 
payment of public and private debts. 

This Certificate is one of the series specified in its title issued in the aggregate principal 
amount of $__________ (herein referred to as the “Certificates”) for the purpose of paying 
contractual obligations to be incurred for (1) constructing, improving, renovating, and equipping 
the municipal golf course, and (2) professional services rendered in connection therewith, under 
and in strict conformity with the Constitution and laws of the State of Texas, particularly Texas 
Local Government Code, Subchapter C of Chapter 271, as amended, and pursuant to an 
Ordinance adopted by the governing body of  the City (herein referred to as the “Ordinance”). 

The Certificates maturing on and after February 15, 2026, may be redeemed prior to 
their Stated Maturities, at the option of the City, in whole or in part, in principal amounts of 
$5,000 or any integral multiple thereof (and if within a Stated Maturity, by lot by the Paying 
Agent/Registrar), on February 15, 2025, or on any date thereafter, at the redemption price of 
par, together with accrued interest to the date of redemption. 
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At least thirty (30) days prior to a redemption date, the City shall cause a written notice 
of such redemption to be sent by United States Mail, first class postage prepaid, to the 
registered owners of each Certificate to be redeemed at the address shown on the Security 
Register and subject to the terms and provisions relating thereto contained in the Ordinance.  If 
a Certificate (or any portion of its principal sum) shall have been duly called for redemption and 
notice of such redemption duly given, then upon the redemption date such Certificate (or the 
portion of its principal sum to be redeemed) shall become due and payable, and, if moneys for 
the payment of the redemption price and the interest accrued on the principal amount to be 
redeemed to the date of redemption are held for the purpose of such payment by the Paying 
Agent/Registrar, interest shall cease to accrue and be payable from and after the redemption 
date on the principal amount  redeemed. 

In the event of a partial redemption of the principal amount of this Certificate, payment of 
the redemption price of such principal amount shall be made to the Registered Owner only upon 
presentation and surrender of this Certificate to the Paying Agent/Registrar at the Designated 
Payment/Transfer Office, and there shall be issued to the Registered Owner hereof, without 
charge, a new Certificate or Certificates of like maturity and interest rate in any authorized 
denominations provided by the Ordinance for the then unredeemed balance of the principal sum 
hereof.  If this Certificate is selected for redemption, in whole or in part, the City and the Paying 
Agent/Registrar shall not be required to transfer this Certificate to an assignee of the Registered 
Owner within forty-five (45) days of the redemption date therefor; provided, however, such 
limitation on transferability shall not be applicable to an exchange by the Registered Owner of 
the unredeemed balance hereof in the event of its redemption in part. 

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

The Certificates are payable from the proceeds of an ad valorem tax levied, within the 
limitations prescribed by law, upon all taxable property in the City and are additionally payable 
from and secured by a lien on and limited pledge of the Net Revenues (as defined in the 
Ordinance) of the City’s Waterworks and Sewer System (the “System”), such lien and pledge, 
however, being junior and subordinate to the lien on and pledge of the Net Revenues of the 
System securing the payment of “Prior Lien Obligations” (as defined in the Ordinance) now 
outstanding and hereafter issued by the City.  In the Ordinance, the City reserves and retains 
the right to issue Prior Lien Obligations while the Certificates are outstanding without limitation 
as to principal amount but subject to any terms, conditions or restrictions as may be applicable 
thereto under law or otherwise. 

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

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

The City and the Paying Agent/Registrar, and any agent of either, may treat the 
Registered Owner hereof whose name appears on the Security Register (i) on the Record Date 
as the owner entitled to payment of interest hereon, (ii) on the date of surrender of this 
Certificate as the owner entitled to payment of principal hereof at its Stated Maturity, and (iii) on 
any other date as the owner for all other purposes, and neither the City nor the Paying 
Agent/Registrar, or any agent of either, shall be affected by notice to the contrary.  In the event 
of nonpayment of interest on a scheduled payment date and for thirty (30) days thereafter, a 
new record date for such interest payment (a “Special Record Date”) will be established by the 
Paying Agent/Registrar, if and when funds for the payment of such interest have been received 
from the City.  Notice of the Special Record Date and of the scheduled payment date of the past 
due interest (which shall be fifteen (15) days after the Special Record Date) shall be sent at 
least five (5) business days prior to the Special Record Date by United States Mail, first class 
postage prepaid, to the address of each Registered Owner appearing on the Security Register 
at the close of business on the last business day next preceding the date of mailing of such 
notice. 

It is hereby certified, recited, represented and covenanted that the City is a body 
corporate and political subdivision duly organized and legally existing under and by virtue of the 
Constitution and laws of the State of Texas; that the issuance of the Certificates is duly 
authorized by law; that all acts, conditions and things required to exist and be done precedent to 
and in the issuance of the Certificates to render the same lawful and valid obligations of the City 
have been properly done, have happened and have been performed in regular and due time, 
form and manner as required by the Constitution and laws of the State of Texas, and the 
Ordinance; that the Certificates do not exceed any constitutional or statutory limitation; and that 
due provision has been made for the payment of the principal of and interest on the Certificates 
by the levy of a tax and a pledge of a limited amount of the Net Revenues of the System as 
aforestated.  In case any provision in this Certificate or any application thereof shall be invalid, 
illegal or unenforceable, the validity, legality and enforceability of the remaining provisions and 
applications shall not in any way be affected or impaired thereby.  The terms and provisions of 
this Certificate and the Ordinance shall be construed in accordance with and shall be governed 
by the laws of the State of Texas. 
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IN WITNESS WHEREOF, the City Council of the City has caused this Certificate to be 
duly executed under the official seal of the City as of the Certificate Date. 

CITY OF RICHARDSON, TEXAS 
 
 
 
___________________________________ 
Mayor 

COUNTERSIGNED: 
 
 
______________________________ 
City Secretary 

(SEAL) 
 

C. Form of Registration Certificate of Comptroller of Public Accounts to Appear on 
Initial Certificates only. 

REGISTRATION CERTIFICATE OF 
COMPTROLLER OF PUBLIC ACCOUNTS 

OFFICE OF THE COMPTROLLER § 
  OF PUBLIC ACCOUNTS § 
 § REGISTER NO. ___________________ 
THE STATE OF TEXAS § 

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

WITNESS my signature and seal of office this                            . 

 
___________________________________ 
Comptroller of Public Accounts 
of the State of Texas 

(SEAL) 
 

D. Form of Certificate of Paying Agent/Registrar to Appear on definitive Certificates 
only. 

REGISTRATION CERTIFICATE OF PAYING AGENT/REGISTRAR 

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

The designated office of the Paying Agent/Registrar in Birmingham, Alabama is the 
Designated Payment/Transfer Office for this Certificate. 

 
 
 
Registration Date: 
 
 
______________________________ 

REGIONS BANK, Dallas, Texas, 
as Paying Agent/Registrar 
 
 
 
By ___________________________________ 
               Authorized Signature 

E. Form of Assignment. 

ASSIGNMENT 

FOR VALUE RECEIVED the undersigned hereby sells, assigns and transfers unto 
(Print or typewrite name, address and zip code of transferee): __________________________ 
____________________________________________________________________________ 
____________________________________________________________________________ 
(Social Security or other identifying number:  ________________________________________ 
_________________________________) the within Certificate and all rights thereunder, and 
hereby irrevocably constitutes and appoints _________________________________________ 
____________________________________________________________________________ 
attorney to transfer the within Certificate on the books kept for registration thereof, with full 
power of substitution in the premises. 
   
DATED: _________________________ 
 
Signature guaranteed: 
 
_________________________________ 

 _________________________________ 
NOTICE: The signature on this assignment 
must correspond with the name of the 
Registered Owner as it appears on the face 
of the within Certificate in every particular. 

   
   

F. The Initial Certificate shall be in the form set forth in paragraph B of this Section, 
except that the form of a single fully registered Initial Certificate shall be modified 
as follows: 

(i) immediately under the name of the certificate the headings “Interest 
Rate”, “Stated Maturity”, and “CUSIP No.” shall be omitted; 

(ii) paragraph one shall read as follows: 

The City of Richardson (hereinafter referred to as the “City”), a body corporate and 
municipal corporation in the Counties of Dallas and Collin, State of Texas, for value received, 
acknowledges itself indebted to and hereby promises to pay to the Registered Owner named 
above (the “Registered Owner”), or the registered assigns thereof, on February 15 in each of 
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the years and in principal installments and bearing interest at per annum rates in accordance 
with the following schedule: 

YEAR OF 
MATURITY 

PRINCIPAL 
INSTALLMENTS 

INTEREST 
RATE 

 
(Information to be inserted from schedule in Section 2 hereof.) 

(or so much principal thereof as shall not have been redeemed prior to maturity) and to pay 
interest (computed on the basis of a 360-day year consisting of twelve 30-day months) on the 
unpaid Principal Amount hereof from the interest payment date next preceding the “Registration 
Date” of this Certificate appearing below (unless this Certificate bears a “Registration Date” as 
of an interest payment date, in which case it shall bear interest from such date, or unless the 
“Registration Date” of this Certificate is prior to the initial interest payment date in which case it 
shall bear interest from the Certificate Date) at the per annum rate of interest specified above; 
such interest being payable on February 15 and August 15 of each year, commencing February 
15, 2016, until maturity or prior redemption.  Principal of this Certificate is payable on the Stated 
Maturity dates, to the Registered Owner hereof by Regions Bank, Dallas, Texas (the “Paying 
Agent/Registrar”), upon presentation and surrender at its designated office, initially in 
Birmingham, Alabama, or, with respect to a successor paying agent/registrar, at the designated 
office of such successor (the “Designated Payment/Transfer Office).  Interest is payable to the 
Registered Owner of this Certificate (or one or more Predecessor Certificates, as defined in the 
Ordinance hereinafter referenced) whose name appears on the “Security Register” maintained 
by the Paying Agent/Registrar at the close of business on the “Record Date”, which is the last 
business day of the month next preceding each interest payment date, and interest shall be paid 
by the Paying Agent/Registrar by check sent United States Mail, first class postage prepaid, to 
the address of the Registered Owner recorded in the Security Register on the Record Date or 
by such other method, acceptable to the Paying Agent/Registrar, requested by, and at the risk 
and expense of, the Registered Owner.  If the date for the payment of the principal of or interest 
on the Certificates shall be a Saturday, Sunday, legal holiday or a day when banking institutions 
in the city where the Paying Agent/Registrar is located are authorized by law or executive order 
to be closed, then the date for such payment shall be the next succeeding day which is not such 
a Saturday, Sunday, legal holiday or day when banking institutions are authorized to close; and 
payment on such date shall have the same force and effect as if made on the original date 
payment was due.  All payments of principal of, premium, if any, and interest on this Certificate 
shall be without exchange or collection charges to the Registered Owner hereof and in any coin 
or currency of the United States of America, which at the time of payment is legal tender for the 
payment of public and private debts. 

SECTION 10. Definitions.  That for purposes of this Ordinance and for clarity with 
respect to the issuance of the Certificates, and the levy of taxes and appropriation of Net 
Revenues therefor, the following words or terms, whenever the same appear herein without 
qualifying language, are defined to mean as follows: 

(a) The term “Additional Certificates” shall mean combination tax and 
revenue certificates of obligation hereafter issued under and pursuant to the provisions 
of Texas Local Government Code, Subchapter C of Chapter 271, as amended, or similar 
law hereafter enacted and payable from ad valorem taxes and additionally payable from 
and secured by a parity lien on and pledge of the Net Revenues of the System of equal 
rank and dignity with the lien and pledge securing the payment of the Certificates. 
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(b) The term “Certificates” shall mean the “CITY OF RICHARDSON, TEXAS, 
COMBINATION TAX AND REVENUE CERTIFICATES OF OBLIGATION, TAXABLE 
SERIES 2015B” authorized by this Ordinance. 

(c) The term “Certificate Fund” shall mean the special Fund created and 
established under the provisions of Section 11 of this Ordinance. 

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

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

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

(g) The term “Gross Revenues” shall mean all revenues, income and receipts 
of every nature derived or received by the City from the operation and ownership of the 
System, including the interest income from the investment or deposit of money in any 
Fund created or reaffirmed by this Ordinance. 

(h) The term “Net Revenues” shall mean all Gross Revenues after deducting 
and paying the current expenses of operation and maintenance of the System, as 
required by Texas Government Code, Chapter 1502, as amended, including all salaries, 
labor, materials, repairs and extensions necessary to render efficient service; provided, 
however, that only such repairs and extensions as in the judgment of the City Council, 
reasonably and fairly exercised by the adoption of the appropriate resolution, are 
necessary to keep the System in operation and render adequate service to the City and 
the inhabitants thereof, or such as might be necessary to meet some physical accident 
or condition which would otherwise impair any obligations payable from Net Revenues of 
the System shall be deducted in determining “Net Revenues”.  Payments made by the 
City for water supply or treatment of sewage which constitute under the law operation 
and maintenance expense shall be considered herein as expenses incurred in the 
operation and maintenance of the System.  Depreciation shall never be considered as 
an expense of operation and maintenance. 
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(i) The term “Operating and Maintenance Expenses” shall mean the 
operating and maintenance expenses referred to in the definition of Net Revenues. 

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

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

(2) those Certificates deemed to be duly paid by the City in 
accordance with the provisions of Section 24 hereof by the irrevocable 
deposit with the Paying Agent/Registrar, or an authorized escrow agent, 
of money or Government Securities, or both, in the amount necessary to 
fully pay the principal of, premium, if any, and interest thereon to maturity; 
and 

(3) those Certificates that have been mutilated, destroyed, 
lost, or stolen and replacement Certificates have been registered and 
delivered in lieu thereof as provided in Section 28 hereof. 

(k) The term “Prior Lien Obligations” shall mean all bonds or other similar 
obligations that are payable in whole or in part from and secured by a lien on and pledge 
of the Net Revenues of the System and such lien and pledge securing the payment 
thereof is prior and superior in claim, rank and dignity to the lien and pledge of the Net 
Revenues securing the payment of the Certificates. 

(l) The term “System” shall mean and include the City’s combined existing 
waterworks and sewer system, together with all future extensions, improvements, 
enlargements and additions thereto, and all replacements thereof; provided that, 
notwithstanding the foregoing, and to the extent now or hereafter authorized or permitted 
by law, the term System shall not include any waterworks or sewer facilities which are 
declared not to be a part of the System and which are acquired or constructed by the 
City with the proceeds from the issuance of “Special Facilities Bonds”, which are hereby 
defined as being special revenue obligations of the City which are not secured by or 
payable from the Net Revenues, but which are secured by and payable solely from 
special contract revenues or payments shall not be considered as or constitute Gross 
Revenues of the System, unless and to the extent otherwise provided in the ordinance 
or ordinances authorizing the issuance of such “Special Facilities Bonds”. 

SECTION 11. Certificate Fund.  That, for the purpose of paying the interest on and to 
provide a sinking fund for the payment and retirement of the Certificates, there shall be and is 
hereby created a special fund to be designated “SPECIAL TAXABLE 2015B CITY OF 
RICHARDSON, TEXAS, COMBINATION TAX AND REVENUE CERTIFICATE OF 
OBLIGATION FUND” (the “Certificate Fund”), which shall be kept and maintained at a City 
depository bank, and moneys deposited in the Certificate Fund shall be used for no other 
purpose.  The Mayor, City Manager, Director of Finance and City Secretary, either or any 
combination of them, are hereby authorized and directed to cause to be transferred to the 
Paying Agent for the Certificates, from funds on deposit in the Certificate Fund, amounts 
sufficient to fully pay and discharge promptly each installment of interest and principal of the 
Certificates as the same accrues or matures; such transfers of funds to be made in such 
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manner as will cause immediately available funds to be deposited with the Paying Agent for the 
Certificates at the close of business on the last business day next preceding each interest 
and/or principal payment date for the Certificates. 

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

SECTION 12. Tax Levy.  That to provide for the payment of the “Debt Service 
Requirements” on the Certificates, being (i) the interest on said Certificates and (ii) a sinking 
fund for their redemption at maturity or a sinking fund of 2% (whichever amount shall be the 
greater), there shall be and there is hereby levied, within the limitations prescribed by law, for 
the current year and each succeeding year thereafter while said Certificates or any interest 
thereon shall remain Outstanding, a sufficient tax on each one hundred dollars’ valuation of 
taxable property in said City, adequate to pay such Debt Service Requirements, full allowance 
being made for delinquencies and costs of collection; said tax shall be assessed and collected 
each year and applied to the payment of the Debt Service Requirements, and the same shall 
not be diverted to any other purpose.  The taxes so levied and collected shall be deposited into 
the Certificate Fund.  The City Council hereby declares its purpose and intent to provide and 
levy a tax legally and fully sufficient to pay the said Debt Service Requirements, it having been 
determined that the existing and available taxing authority of the City for such purpose is 
adequate to permit a legally sufficient tax in consideration of all other outstanding indebtedness. 

The amount of taxes to be provided annually for the payment of the principal of and 
interest on the Certificates herein authorized to be issued shall be determined and 
accomplished in the following manner: 

(a) Prior to the date the City Council establishes the annual tax rate and passes an 
ordinance levying ad valorem taxes each year, the City Council shall determine: 

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

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

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

SECTION 13. Limited Pledge of Net Revenues.  The City hereby covenants and agrees 
that subject to the prior lien on and pledge of the Net Revenues to the payment and security of 
the Prior Lien Obligations, the Net Revenues (within the limitation of a total amount of one 
thousand dollars ($1,000) during the time the Certificates or interest thereon remain outstanding 
and unpaid) are hereby irrevocably pledged to the payment of the principal of and interest on 
the Certificates, and the pledge of Net Revenues herein made for the payment of the 
Certificates shall constitute a lien on the Net Revenues until such time as the City shall pay all of 
such $1,000, after which time the pledge shall cease, all in accordance with the terms and 
provisions hereof and be valid and binding without any physical delivery thereof or further act by 
the City. 

Chapter 1208 of the Texas Government Code, as amended, applies to the issuance of 
the Certificates and the pledge of the revenues granted by the City under this Section of this 
Ordinance, and such pledge is therefore valid, effective and perfected.  If Texas law is amended 
at any time while the Certificates are Outstanding and unpaid such that the pledge of the 
revenues granted by the City under this Section of this Ordinance is to be subject to the filing 
requirements of Chapter 9 of the Texas Business & Commerce Code, as amended, then in 
order to preserve to the Holders of the Certificates 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 provisions of Chapter 9 of the Texas Business & 
Commerce Code, as amended, and enable a filing to perfect the security interest in said pledge 
to occur. 

SECTION 14. System Fund.  The City hereby covenants and agrees that all Gross 
Revenues (excluding earnings from the investment of money held in any special funds or 
accounts created for the payment and security of Prior Lien Obligations) shall be deposited from 
day to day as collected into a “City of Richardson Waterworks and Sewer System Fund” 
(hereinafter called “System Fund”) which Fund shall be kept and maintained at an official 
depository bank of the City.  All moneys deposited in the System Fund shall be pledged and 
appropriated to the extent required for the following purposes and in the order of priority shown, 
to wit: 

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

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

Third. To the payment of the amounts required to be deposited in 
the special funds and accounts (including the Certificate Fund) created 
and established for the payment of the Certificates and Additional 
Certificates. 

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

SECTION 15. Deposits to Certificate Fund.  The City hereby covenants and agrees to 
cause to be deposited in the Certificate Fund from the pledged Net Revenues in the System 
Fund, an amount not to exceed $1,000. 

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

SECTION 16. Security of Funds.  All moneys on deposit in the Funds for which this 
Ordinance makes provision (except any portion thereof as may be at any time properly 
invested) shall be secured in the manner and to the fullest extent required by the laws of the 
State of Texas for the security of public funds, and moneys on deposit in such Funds shall be 
used only for the purposes permitted by this Ordinance. 

SECTION 17. Maintenance of System - Insurance.  While the Certificates remain 
Outstanding, the City covenants and agrees to maintain and operate the System with all 
possible efficiency and to maintain casualty and other insurance on the properties of the System 
and its operations of a kind and in such amounts customarily carried by municipal corporations 
in the State of Texas engaged in a similar type business; and that it will faithfully and punctually 
perform all duties with reference to the System required by the Constitution and laws of the 
State of Texas. 

SECTION 18. Rates and Charges.  The City hereby covenants and agrees that rates 
and charges for services provided by the System will be established and maintained, on the 
basis of all available information and experience and with due allowance for contingencies, that 
are reasonably expected to provide Gross Revenues to pay: 

(a) Operating and Maintenance Expenses of the System; 

(b) the interest on and principal of Prior Lien Obligations and the amounts 
required to be deposited into any special Funds created and established for the payment 
and security of the Prior Lien Obligations; 
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(c) the amounts required to be deposited in the special Funds or Accounts 
(such as the Certificate Fund) created for the payment of the Certificates and Additional 
Certificates; 

(d) any other legally incurred indebtedness payable from the revenues of the 
System and/or secured by a lien on the System or the revenues thereof. 

SECTION 19. Records and Accounts – Annual Audit.  The City further covenants and 
agrees that while any Certificates remain Outstanding, it will keep and maintain accurate and 
complete records and accounts pertaining to the ownership, operation and maintenance of the 
System.  The Holders of the Certificates or any duly authorized agent or agents of such Holders 
shall have the right to inspect the System and all properties comprising the same.  The City 
further agrees that following the close of each Fiscal Year, it will cause an audit of such books 
and accounts to be made by an independent firm of Certified Public Accountants. 

SECTION 20. Remedies in Event of Default.  In addition to all the rights and remedies 
provided by the laws of the State of Texas, the City covenants and agrees particularly that in the 
event the City (a) defaults in the payments to be made to the Certificate Fund, or (b) defaults in 
the observance or performance of any other of the covenants, conditions or obligations set forth 
in this Ordinance, the Holder of any of the Certificates shall be entitled to a writ of mandamus 
issued by a court of proper jurisdiction compelling and requiring the governing body of the City 
and other officers of the City to observe and perform any covenant, condition or obligation 
prescribed in this Ordinance. 

No delay or omission to exercise any right or power accruing upon any default shall 
impair any such right or power, or shall be construed to be a waiver of any such default or 
acquiescence therein, and every such right and power may be exercised from time to time and 
as often as may be deemed expedient.  The specific remedies herein provided shall be 
cumulative of all other existing remedies and the specification of such remedies shall not be 
deemed to be exclusive. 

SECTION 21. Special Covenants.  The City hereby further covenants as follows: 

(a) It has the lawful power to pledge the Net Revenues of the System 
supporting this issue of Certificates and has lawfully exercised said powers under the 
Constitution and laws of the State of Texas, including said power existing under Texas 
Local Govt. Code, Subchapter C of Chapter 271, as amended, and Chapter 1502 of the 
Texas Government Code, as amended. 

(b) Other than for the payment of the outstanding Prior Lien Obligations, the 
Certificates, and the Combination Tax and Revenue Certificates of Obligation, Series 
2015A which are payable in part from a limited pledge of the Net Revenues of the 
System and which are being issued concurrently with the Certificates, the Net Revenues 
of the System are not in any manner pledged to the payment of any debt or obligation of 
the City or of the System. 

SECTION 22. Issuance of Prior Lien Obligations and Additional Certificates.  The City 
hereby expressly reserves the right to hereafter issue Prior Lien Obligations, without limitation 
as to principal amount. 
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In addition, the City reserves the right to issue Additional Certificates, without limitation 
or any restriction or condition being applicable to their issuance under the terms of this 
Ordinance, payable from and secured by a lien on and pledge of the Net Revenues of the 
System of equal rank and dignity, and on a parity in all respects, with the lien thereon and 
pledge thereof securing the payment of the Certificates. 

SECTION 23. Subordinate to Prior Lien Obligations, Covenants and Agreements.  It is 
the intention of this governing body and accordingly hereby recognized and stipulated that the 
provisions, agreements and covenants contained herein bearing upon the management and 
operations of the System and the administering and application of revenues derived from the 
operation thereof, shall to the extent possible be harmonized with like provisions, agreements 
and covenants contained in the ordinances authorizing the issuance of the Prior Lien 
Obligations, and to the extent of any irreconcilable conflict between the provisions contained 
herein and in the ordinances authorizing the issuance of the Prior Lien Obligations, the 
provisions, agreements and covenants contained therein shall prevail to the extent of such 
conflict and be applicable to this Ordinance but in all respects subject to the priority of rights and 
benefits, if any, conferred thereby to the holders or owners of the Prior Lien Obligations.  
Notwithstanding the above, any change or modification affecting the application of revenues 
derived from the operation of the System shall not impair the obligation of contract with respect 
to the pledge of revenues herein made for the payment and security of the Certificates. 

SECTION 24. Satisfaction of Obligations of City.  If the City shall pay or cause to be 
paid, or there shall otherwise be paid to the Holders, the principal of, premium, if any, and 
interest on the Certificates, at the times and in the manner stipulated in this Ordinance, then the 
pledge of taxes levied and the lien on and pledge of the Net Revenues of the System under this 
Ordinance and all covenants, agreements and other obligations of the City to the Holders shall 
thereupon cease, terminate and be discharged and satisfied. 

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

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

SECTION 25. Ordinance a Contract – Amendments.  This Ordinance shall constitute a 
contract with the Holders from time to time, be binding on the City, and shall not be amended or 
repealed by the City so long as any Certificate remains Outstanding except as permitted in this 
Section and in Section 32.  The City may, without the consent of or notice to any Holders of the 
Certificates, from time to time and at any time, amend this Ordinance in any manner not 
detrimental to the interests of the Holders of the Certificates, including the curing of any 
ambiguity, inconsistency or formal defect or omission herein.  In addition, the City may, with the 
written consent of Holders of the Certificates holding a majority in aggregate principal amount of 
the Certificates then Outstanding affected thereby, amend, add to or rescind any of the 
provisions of this Ordinance; provided that, without the consent of all Holders of Outstanding 
Certificates, no such amendment, addition or rescission shall (1) extend the time or times of 
payment of the principal of, premium, if any, and interest on the Certificates, reduce the principal 
amount thereof, or the rate of interest thereon, or in any other way modify the terms of payment 
of the principal of, premium, if any, or interest on the Certificates, (2) give any preference to any 
Certificate over any other Certificate, or (3) reduce the aggregate principal amount of 
Certificates required to be held by Holders for consent to any such amendment, addition or 
rescission. 

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

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

SECTION 27. Cancellation.  Certificates surrendered for payment, transfer or exchange, 
if surrendered to the Paying Agent/Registrar, shall be promptly cancelled by it and, if 
surrendered to the City, shall be delivered to the Paying Agent/Registrar and, if not already 
cancelled, shall be promptly cancelled by the Paying Agent/Registrar.  The City may at any time 
deliver to the Paying Agent/Registrar for cancellation any Certificates previously certified or 
registered and delivered which the City may have acquired in any manner whatsoever, and all 
Certificates so delivered shall be promptly cancelled by the Paying Agent/Registrar.  All 
cancelled Certificates held by the Paying Agent/Registrar shall be returned to the City. 
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SECTION 28. Mutilated, Destroyed, Lost and Stolen Certificates.  In case any Certificate 
shall be mutilated, destroyed, lost or stolen, the Paying Agent/Registrar may execute and 
deliver a replacement Certificate of like form and tenor, and in the same denomination and 
bearing a number not contemporaneously outstanding, in exchange and substitution for such 
mutilated Certificate, or in lieu of and in substitution for such destroyed, lost or stolen Certificate, 
only upon the approval of the City and after (i) the filing by the Holder thereof with the Paying 
Agent/Registrar of evidence satisfactory to the Paying Agent/Registrar of the destruction, loss or 
theft of such Certificate, and of the authenticity of the ownership thereof and (ii) the furnishing to 
the Paying Agent/Registrar of indemnification in an amount satisfactory to hold the City and the 
Paying Agent/Registrar harmless.  All expenses and charges associated with such indemnity 
and with the preparation, execution and delivery of a replacement Certificate shall be borne by 
the Holder of the Certificate mutilated, destroyed, lost or stolen. 

Every replacement Certificate issued pursuant to this Section shall be a valid and 
binding obligation, and shall be entitled to all the benefits of this Ordinance equally and ratably 
with all other Outstanding Certificates; notwithstanding the enforceability of payment by anyone 
of the destroyed, lost or stolen Certificates. 

The provisions of this Section are exclusive and shall preclude (to the extent lawful) all 
other rights and remedies with respect to the replacement and payment of mutilated, destroyed, 
lost or stolen Certificates. 

SECTION 29. Sale of the Certificates – Execution of Purchase Agreement – Approval of 
Official Statement.  The Certificates authorized by this Ordinance have been and are hereby 
sold to _________ (herein referred to as the “Purchaser”) in accordance with a Purchase 
Agreement, dated as of March 23, 2015 (the “Purchase Agreement”), attached hereto as 
Exhibit B and incorporated herein by reference as a part of this Ordinance for all purposes.  
The Purchase Agreement is hereby accepted, and the sale of the Certificates to said Purchaser 
is hereby approved and authorized and declared in the best interest of the City.  The Mayor and 
City Secretary are hereby authorized and directed to execute the Purchase Agreement for and 
on behalf of the City and as the act and deed of the City Council.  Delivery of the Certificates to 
the Purchaser shall occur as soon as possible upon payment being made therefor in 
accordance with the terms of sale. 

Furthermore, the use of the Preliminary Official Statement prepared in connection with 
the public offering and sale of the Certificates is hereby ratified, confirmed and approved in all 
respects.  The final Official Statement being a modification and amendment of the Preliminary 
Official Statement and reflecting the terms of the sale (together with changes approved by the 
Mayor, Mayor Pro Tem, City Manager or Director of Finance, any one or more of said officials), 
shall be and is hereby approved as to form and content, and the Purchasers are hereby 
authorized to use and distribute said final Official Statement dated March 23, 2015, in the 
reoffering, sale and delivery of the Certificates to the public.  The Mayor or Mayor Pro Tem and 
the City Secretary are further authorized to execute and deliver for and on behalf of the City 
copies of the Official Statement in final form as may be required by the Purchasers, and such 
Official Statement in final form and content shall be deemed to be approved by the City Council 
and shall constitute the Official Statement authorized for distribution and use by the Purchasers. 

SECTION 30. Proceeds of Sale.  The proceeds of sale of the Certificates, excluding the 
accrued interest and amounts to be used to pay the costs of issuing the Certificates, shall be 
deposited in a fund maintained at a depository bank of the City (the “Construction Fund”).  
Pending expenditure for authorized projects and purposes, such proceeds of sale may be 
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invested in any authorized investments in accordance with the provisions of Texas Government 
Code, Chapter 2256, as amended, including guaranteed investment contracts, and the City’s 
investment policies and guidelines, and any investment earnings realized may be expended for 
such authorized projects and purposes or deposited in the Certificate Fund as shall be 
determined by the City Council.  Accrued interest received from the Purchasers as well as any 
investment earnings remaining after completion of all authorized projects or purposes shall be 
deposited to the credit of the Certificate Fund.  The cash premium received from the Purchasers 
in the amount of $_________ shall be used to pay costs of issuance.  Any surplus proceeds of 
sale may be deposited to the Certificate Fund or to another fund created for the payment of any 
Certificates. 

SECTION 31. Control and Custody of Certificates.  The Mayor of the City shall be and is 
hereby authorized to take and have charge of all necessary orders and records pending 
investigation by the Attorney General of the State of Texas, including the printing of the 
Certificates, and shall take and have charge and control of the Initial Certificate pending the 
approval thereof by the Attorney General, the registration thereof by the Comptroller of Public 
Accounts and the delivery thereof to the Purchasers. 

Furthermore, the Mayor, City Manager, Director of Finance and City Secretary, any one 
or more of said officials, are hereby authorized and directed to furnish and execute such 
documents and certifications relating to the City and the issuance of the Certificates, including a 
certification as to facts, estimates, circumstances and reasonable expectations pertaining to the 
use and expenditure and investment of the proceeds of the Certificates as may be necessary for 
the approval of the Attorney General, registration by the Comptroller of Public Accounts and 
delivery of the Certificates to the purchasers thereof and, together with the City’s financial 
advisor, bond counsel and the Paying Agent/Registrar, make the necessary arrangements for 
printing of definitive Certificates and the delivery of the Initial Certificates to the initial 
purchaser(s) and the exchange thereof for definitive Certificates. 

SECTION 32. Continuing Disclosure Undertaking. 

(a) Definitions. 

As used in this Section, the following terms have the meanings ascribed to such terms 
below: 

“MSRB” means the Municipal Securities Rulemaking Board. 

“Rule” means SEC Rule 15c2-12, as amended from time to time. 

“SEC” means the United States Securities and Exchange Commission. 

(b) Annual Reports. 

The City shall provide annually to the MSRB (1) within six months after the end of each 
fiscal year, beginning in or after 2015, financial information and operating data with respect to 
the City of the general type described in Exhibit C hereto, and the City will additionally provide 
audited financial statements within 12 months and (2) if not provided as part of such financial 
information and operating data, the City will provide unaudited financial statements by the 
required time and audited financial statements of the City, when and if available.  Any financial 
statements so provided shall be prepared in accordance with the accounting principles 
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described in Exhibit C 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 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 City changes its fiscal year, it will notify 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 available to the public on the MSRB’s Internet Web site or filed with the SEC. 

(c) Notice of Certain Events. 

The City shall provide notice of any of the following events with respect to the 
Certificates to the MSRB in a timely manner and not more than 10 business days after 
occurrence of the event: 

1. Principal and interest payment delinquencies; 

2. Non-payment related defaults, if material; 

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

4. Unscheduled draws on credit enhancements reflecting financial difficulties; 

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

6. 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 tax status of 
the Certificates, or other material events affecting the tax status of the 
Certificates; 

7. Modifications to rights of holders of the Certificates, if material; 

8. Certificate calls, if material, and tender offers; 

9. Defeasances; 

10. Release, substitution, or sale of property securing repayment of the Certificates, 
if material;  

11. Rating changes; 

12. Bankruptcy, insolvency, receivership, or similar event of the City, which shall 
occur as described below; 

13. The consummation of a merger, consolidation, or acquisition involving the City or 
the sale of all or substantially all of its assets, other than in the ordinary course of 
business, the entry into of 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; and 

14. Appointment of a successor or additional trustee or the change of name of a 
trustee, if material. 
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For these purposes, any event described in the immediately preceding subsection (c)12 
is considered to occur when any of the following occur:  the appointment of a receiver, fiscal 
agent, or similar officer for the City in a proceeding under the United States Bankruptcy Code or 
in any other proceeding under state or federal law in which a court or governmental authority 
has assumed jurisdiction over substantially all of the assets or business of the City, or if such 
jurisdiction has been assumed by leaving the existing governing body and officials or officers in 
possession but subject to the supervision and orders of a court or governmental authority, or the 
entry of an order confirming a plan of reorganization, arrangement, or liquidation by a court or 
governmental authority having supervision or jurisdiction over substantially all of the assets or 
business of the City. 

The City shall notify the MSRB, in a timely manner, of any failure by the City to provide 
financial information or operating data in accordance with subsection (b) of this Section by the 
time required by such Section. 

(d) Filings with the MSRB. 

All financial information, operating data, financial statements, notices and other 
documents provided to the MSRB in accordance with this Section shall be provided in an 
electronic format prescribed by the MSRB and shall be accompanied by identifying information 
as prescribed by the MSRB. 

(e) 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 Certificates within the meaning of the Rule, except that the City in any event will 
give the notice required by subsection (c) of this Section of any Certificate calls and defeasance 
that cause the City to be no longer such an “obligated person.” 

The provisions of this Section are for the sole benefit of the Holders and beneficial 
owners of the Certificates; 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.  Except as expressly 
provided within this Section, the City does not undertake to provide any other information, 
whether or not it may be relevant or material to a complete presentation of the City’s financial 
results, condition, or prospects; nor does the City undertake to update any information provided 
in accordance with this Section or otherwise.  Furthermore, the City does not make any 
representation or warranty concerning such information or its usefulness to a decision to invest 
in or sell Certificates at any future date. 

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 BREACH BY THE 
CITY, WHETHER NEGLIGENT OR WITHOUT FAULT ON ITS PART, OF ANY COVENANT 
SPECIFIED IN THIS SECTION, BUT EVERY RIGHT AND REMEDY OF ANY SUCH PERSON, 
IN CONTRACT OR TORT, FOR OR ON ACCOUNT OF ANY SUCH BREACH SHALL BE 
LIMITED TO AN ACTION FOR MANDAMUS OR SPECIFIC PERFORMANCE. 
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No default by the City in observing or performing its obligations under this Section shall 
constitute a breach of or default under this Ordinance for purposes of any other provision of this 
Ordinance. 

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

Notwithstanding anything herein to the contrary, the provisions of this Section may be 
amended by the City from time to time to adapt to changed circumstances resulting from a 
change in legal requirements, a change in law, or a change in the identity, nature, status, or 
type of operations of the City, but only if (1) the provisions of this Section, as so amended, 
would have permitted an underwriter to purchase or sell Certificates in the primary offering of 
the Certificates in compliance with the Rule, taking into account any amendments or 
interpretations of the Rule to the date of such amendment, 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 Certificates consent 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 interests of the Holders and beneficial owners of the 
Certificates.  The provisions of this Section may also be amended from time to time or repealed 
by the City if the SEC amends or repeals the applicable provisions of the Rule or a court of final 
jurisdiction determines that such provisions are invalid, but only if and to the extent that 
reservation of the City’s right to do so would not prevent underwriters of the initial public offering 
of the Certificates from lawfully purchasing or selling Certificates in such offering.  If the City so 
amends the provisions of this Section, it shall include with any amended financial information or 
operating data next provided pursuant to subsection (b) of this Section an explanation, in 
narrative form, of the reasons for the amendment and of the impact of any change in the type of 
financial information or operating data so provided. 

SECTION 33. Further Procedures.  Any one or more of the Mayor, Mayor Pro Tem, City 
Manager, Deputy City Manager, Director of Finance, and City Secretary are hereby expressly 
authorized, empowered and directed from time to time and at any time to do and perform all 
such acts and things and to execute, acknowledge and deliver in the name and on behalf of the 
City all agreements, instruments, certificates or other documents, whether mentioned herein or 
not, as may be necessary or desirable in order to carry out the terms and provisions of this 
Ordinance and the issuance, sale and delivery of the Certificates.  In addition, prior to the 
delivery of the Certificates, the Mayor, Mayor Pro Tem, City Manager, Deputy City Manager, 
Director of Finance, City Secretary or Bond Counsel to the City are each hereby authorized and 
directed to approve any changes or corrections to this Ordinance or to any of the documents 
authorized and approved by this Ordinance: (i) in order to cure any ambiguity, formal defect, or 
omission in the Ordinance or such other document, or (ii) as requested by the Attorney General 
of the State of Texas or his representative to obtain the approval of the Certificates by the 
Attorney General.  In the event that any officer of the City whose signature shall appear on any 
document shall cease to be such officer before the delivery of such document, such signature 
nevertheless shall be valid and sufficient for all purposes the same as if such officer had 
remained in office until such delivery. 

SECTION 34. Bond Counsel’s Opinion.  The Purchasers’ obligation to accept delivery of 
the Certificates is subject to being furnished a final opinion of Norton Rose Fulbright US LLP, 
Dallas, Texas, approving such Certificates as to their validity, said opinion to be dated and 
delivered as of the date of delivery and payment for such Certificates.  A true and correct 
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reproduction of said opinion or an executed counterpart thereof is hereby authorized to be either 
printed on definitive printed obligations or deposited with DTC along with the global certificates 
for the implementation and use of the Book-Entry-Only System used in the settlement and 
transfer of the Certificates. 

SECTION 35. CUSIP Numbers.  That CUSIP numbers may be printed or typed on the 
definitive Certificates.  It is expressly provided, however, that the presence or absence of CUSIP 
numbers on the definitive Certificates shall be of no significance or effect as regards the legality 
thereof, and neither the City nor attorneys approving said Certificates as to legality are to be 
held responsible for CUSIP numbers incorrectly printed or typed on the definitive Certificates. 

SECTION 36. Benefits of Ordinance.  Nothing in this Ordinance, expressed or implied, 
is intended or shall be construed to confer upon any person other than the City, the Paying 
Agent/Registrar and the Holders, any right, remedy, or claim, legal or equitable, under or by 
reason of this Ordinance or any provision hereof, this Ordinance and all its provisions is 
intended to be and being for the sole and exclusive benefit of the City, the Paying 
Agent/Registrar and the Holders. 

SECTION 37. Inconsistent Provisions.  All ordinances, orders or resolutions, or parts 
thereof, which are in conflict or inconsistent with any provision of this Ordinance are hereby 
repealed to the extent of such conflict, and the provisions of this Ordinance shall be and remain 
controlling as to the matters contained herein. 

SECTION 38. Governing Law.  This Ordinance shall be construed and enforced in 
accordance with the laws of the State of Texas and the United States of America. 

SECTION 39. Incorporation of Findings and Determinations.  The findings and 
determinations of the City Council contained in the preamble hereof are hereby incorporated by 
reference and made a part of this Ordinance for all purposes as if the same were restated in full 
in this Section. 

SECTION 40. Severability.  If any provision of this Ordinance or the application thereof 
to any circumstance shall be held to be invalid, the remainder of this Ordinance and the 
application thereof to other circumstances shall nevertheless be valid, and the City Council 
hereby declares that this Ordinance would have been enacted without such invalid provision. 

SECTION 41. Effect of Headings.  The Section headings herein are for convenience 
only and shall not affect the construction hereof. 

SECTION 42. Construction of Terms.  If appropriate in the context of this Ordinance, 
words of the singular number shall be considered to include the plural, words of the plural 
number shall be considered to include the singular, and words of the masculine, feminine or 
neuter gender shall be considered to include the other genders. 

SECTION 43. Public Meeting.  It is officially found, determined and declared that the 
meeting at which this Ordinance is adopted was open to the public and public notice of the time, 
place and subject matter of the public business to be considered at such meeting, including this 
Ordinance, was given, all as required by Texas Government Code, Chapter 551, as amended. 
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SECTION 44. Effective Date.  In accordance with the provisions of Texas Government 
Code, Section 1201.028, as amended, this Ordinance shall be in force and effect from and after 
its passage and it is accordingly so ordained. 

[remainder of page intentionally left blank] 
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PASSED AND ADOPTED, this March 23, 2015. 

CITY OF RICHARDSON, TEXAS 
 
 
 
 
___________________________________ 
Mayor 

ATTEST: 
 
 
 
 
______________________________  
City Secretary 

APPROVED AS TO FORM: 

(City Seal) 

___________________________________ 
Robert D. Dransfield, Bond Counsel 
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EXHIBIT A 

PAYING AGENT/REGISTRAR AGREEMENT 
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EXHIBIT B 

PURCHASE AGREEMENT
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EXHIBIT C 
 

DESCRIPTION OF ANNUAL FINANCIAL INFORMATION 

The following information is referred to in Section 33 of this Ordinance. 

Annual Financial Statements and Operating Data 

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

1. The financial information of the general type included in Appendix B to the 
Official Statement for the most recently concluded fiscal year. 

2. The information included under Tables numbered 1 through 6 and 8 
through 17 of the Official Statement. 

Accounting Principles 

The accounting principles referred to in such Section are generally those described in 
Appendix B to the Official Statement, as such principles may be changed from time to time to 
comply with state law or regulation. 
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PAYING AGENT/REGISTRAR AGREEMENT 

THIS AGREEMENT is entered into as of March 23, 2015 (this “Agreement”), by and 
between Regions Bank, a banking corporation duly organized and existing under the laws of the 
State of Alabama and authorized to do business in the State of Texas, or its successors (the 
“Bank”) and the City of Richardson, Texas (the “Issuer”), 

RECITALS 

WHEREAS, the Issuer has duly authorized and provided for the issuance of its “CITY 
OF RICHARDSON, TEXAS, COMBINATION AND TAX REVENUE CERTIFICATES OF 
OBLIGATION, TAXABLE SERIES 2015B” (the “Securities”), dated March 15, 2015, such 
Securities scheduled to be delivered to the initial purchasers thereof on or about April 22, 2015; 
and 

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

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

NOW, THEREFORE, it is mutually agreed as follows: 

ARTICLE ONE 
APPOINTMENT OF BANK AS PAYING AGENT AND REGISTRAR 

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

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

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

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

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

“Acceleration Date” on any Security means the date, if any, on and after 
which the principal or any or all installments of interest, or both, are due and 
payable on any Security which has become accelerated pursuant to the terms of 
the Security. 

“Authorizing Document” means the resolution, order, or ordinance of the 
governing body of the Issuer pursuant to which the Securities are issued, as the 
same may be amended or modified, including any pricing certificate related 
thereto, certified by the secretary or any other officer of the Issuer and delivered 
to the Bank. 

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

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

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

“Predecessor Securities” of any particular Security means every previous 
Security evidencing all or a portion of the same obligation as that evidenced by 
such particular Security (and, for the purposes of this definition, any mutilated, 
lost, destroyed, or stolen Security for which a replacement Security has been 
registered and delivered in lieu thereof pursuant to Section 4.06 hereof and the 
Authorizing Document). 

“Redemption Date”, when used with respect to any Security to be 
redeemed, means the date fixed for such redemption pursuant to the terms of the 
Authorizing Document. 

“Responsible Officer”, when used with respect to the Bank, means the 
Chairman or Vice-Chairman of the Board of Directors, the Chairman or 
Vice-Chairman of the Executive 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. 
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“Security Register” means a register maintained by the Bank on behalf of 
the Issuer providing for the registration and transfers of Securities. 

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

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

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

ARTICLE THREE 
PAYING AGENT 

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

Regions Bank 
201 Milan Parkway, 2nd Floor 
Birmingham, AL  35211 
Attention: Corporate Trust Operations 

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

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

ARTICLE FOUR 
REGISTRAR 

Section 4.01 Security Register - Transfers and Exchanges.  The Bank agrees to 
keep and maintain for and on behalf of the Issuer at the Bank Office books and records (herein 
sometimes referred to as the “Security Register”) for recording the names and addresses of the 
Holders of the Securities, the transfer, exchange and replacement of the Securities and the 
payment of the principal of and interest on the Securities to the Holders and containing such 
other information as may be reasonably required by the Issuer and subject to such reasonable 
regulations as the Issuer and the Bank may prescribe.  The Bank represents and warrants its 
office in Dallas, Texas will at all times have immediate access to the Security Register by 
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electronic or other means and will be capable at all times of producing a hard copy of the 
Security Register at its Dallas office for use by the Issuer.  All transfers, exchanges and 
replacements 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, such written instrument to be in a form satisfactory to the Bank and duly executed by 
the Holder thereof or his agent duly authorized in writing. 

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

To the extent possible and under reasonable circumstances, the Bank agrees that, in 
relation to an exchange or transfer of Securities, the exchange or transfer by the Holders thereof 
will be completed and new Securities delivered to the Holder or the assignee of the Holder in 
not more than three (3) business days after the receipt of the Securities to be cancelled in an 
exchange or transfer and the written instrument of transfer or request for exchange duly 
executed by the Holder, or his duly authorized agent, in form and manner satisfactory to the 
Paying Agent/Registrar. 

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

Section 4.03 Form of Security Register.  The Bank, as Registrar, will maintain the 
Security 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 Issuer at any time 
requested by the Issuer, upon payment of the required fee, a copy of the information contained 
in the Security Register.  The Issuer may also inspect the information contained in the Security 
Register at any time the Bank is customarily open for business, provided that reasonable time is 
allowed the Bank to provide an up-to-date listing or to convert the information into written form. 

The Bank will 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 Issuer, except 
upon receipt of a court order or as otherwise required by law.  Upon receipt of a court order and 
prior to the release or disclosure of the contents of the Security Register, the Bank will notify the 
Issuer so that the Issuer may contest the court order or such release or disclosure of the 
contents of the Security Register. 
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Section 4.05 Return of Cancelled Securities.  The Bank will, at such reasonable 
intervals as it determines, surrender to the Issuer, all Securities in lieu of which or in exchange 
for which other Securities have been issued, or which have been paid. 

Section 4.06 Mutilated, Destroyed, Lost or Stolen Securities.  The Issuer hereby 
instructs the Bank, subject to the provisions of the Authorizing Document, to deliver and issue 
Securities in exchange for or in lieu of mutilated, destroyed, lost, or stolen Securities as long as 
the same does not result in an overissuance. 

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

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

ARTICLE FIVE 
THE BANK 

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

Section 5.02 Reliance on Documents, Etc. 

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

(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. 

(c) 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, 
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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 the 
Issuer. 

(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. 

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

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

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

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

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

Subject to the applicable unclaimed property laws of the State of Texas, any money 
deposited with the Bank for the payment of the principal of, premium (if any), or interest on any 
Security and remaining unclaimed for three years after final maturity of the Security has become 
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due and payable will be held by the Bank and disposed of only in accordance with Title 6 of the 
Texas Property Code, as amended.  The Bank shall have no liability by virtue of actions taken in 
compliance with this provision. 

The Bank is not obligated to pay interest on any money received by it under this 
Agreement. 

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

Section 5.06 Indemnification.  To the extent permitted by law, the Issuer agrees to 
indemnify the Bank for, and hold it harmless against, any loss, liability, or expense incurred 
without negligence or bad 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 Issuer 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 District Court located in the state and county where the 
administrative office of the Issuer is located, and agree that service of process by certified or 
registered mail, return receipt requested, to the address referred to in Section 6.03 of this 
Agreement shall constitute adequate service.  The Issuer and the Bank further agree that the 
Bank has the right to file a Bill of Interpleader in any court of competent jurisdiction in the State 
of Texas to determine the rights of any Person claiming any interest herein. 

Section 5.08 DTC Services.  It 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”, which establishes 
requirements for securities to be eligible for such type depository trust services, including, but 
not limited to, requirements for the timeliness of payments and funds availability, transfer 
turnaround time, and notification of redemptions and calls. 

Section 5.09 Tax Reporting.  It shall be the duty of the Bank, on behalf of the Issuer, 
to report to the Holders and the Internal Revenue Service, to the extent required by the Internal 
Revenue Code of 1986, as amended, and the regulations promulgated thereunder, (i) the 
amount of “reportable payments,” if any, subject to backup withholding during each year and the 
amount of tax withheld, if any, with respect to payments of the Bonds and (ii) the amount of 
interest or amount treated as interest on the Bonds and required to be included in gross income 
of the Holder. 

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. 
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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 Issuer or 
the Bank shall be mailed or delivered to the Issuer or the Bank, respectively, at the addresses 
shown on the signature page(s) hereof. 

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

Section 6.05 Successors and Assigns.  All covenants and agreements herein by the 
Issuer shall bind its successors and assigns, whether so expressed or not. 

Section 6.06 Severability.  In case any provision herein shall be invalid, illegal, or 
unenforceable, the validity, legality, and enforceability of the remaining provisions shall not in 
any way be affected or impaired thereby. 

Section 6.07 Merger, Conversion, Consolidation, or Succession.  Any corporation 
or association into which the Bank may be merged or converted or with which it may be 
consolidated, or any corporation or association resulting from any merger, conversion, or 
consolidation to which the Bank shall be a party, or any corporation or association succeeding 
to all or substantially all of the corporate trust business of the Bank shall be the successor of the 
Bank as Paying Agent under this Agreement without the execution or filing of any paper or any 
further act on the part of either parties hereto. 

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

Section 6.09 Entire Agreement.  This Agreement and the Authorizing Document 
constitute the entire agreement between the parties hereto relative to the Bank acting as Paying 
Agent/Registrar and if any conflict exists between this Agreement and the Authorizing 
Document, the Authorizing Document shall govern. 

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

Section 6.11 Termination.  This Agreement will terminate (i) on the date of final 
payment of the principal of and interest on the Securities to the Holders thereof or (ii) may be 
earlier terminated by either party upon sixty (60) days written notice; provided, however, an 
early termination of this Agreement by either party shall not be effective until (a) a successor 
Paying  Agent/Registrar has been appointed by the Issuer 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.  However, if the Issuer fails to appoint a successor Paying 
Agent/Registrar within a reasonable time, the Bank may petition a court of competent 
jurisdiction within the State of Texas to appoint a successor.  Furthermore, the Bank and the 
Issuer mutually agree that the effective date of an early termination of this Agreement shall not 
occur at any time which would disrupt, delay or otherwise adversely affect the payment of the 
Securities. 
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Upon an early termination of this Agreement, the Bank agrees to promptly transfer and 
deliver the Security Register (or a copy thereof), together with the other pertinent books and 
records relating to the Securities, to the successor Paying Agent/Registrar designated and 
appointed by the Issuer. 

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

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

 
 
 
 
 
 
 
 

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

REGIONS BANK 
 
 
 
By:  
 
Title: _________________________ 

Attest: 
 

 
______________________________ 
 
Title: _______________________ 

Address: 1717 McKinney Avenue, Suite 1200 
 Dallas, Texas  75202 
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CITY OF RICHARDSON, TEXAS 
 
 
 
 
By:    
       
 Mayor 

 
 
Address: 411 W. Arapaho Road, Room 101 

 Richardson, Texas 75080 
 

Attest: 
 

 
______________________________ 
 
City Secretary 
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CITY OF RICHARDSON, TEXAS 
(A municipal corporation located within Dallas and Collin Counties) 

$____________ 
Combination Tax and Revenue Certificates of Obligation, Taxable Series 2015B 

________________________________ 
 

PURCHASE AGREEMENT 
________________________________ 

March 23, 2015 

Mayor and City Council 
City of Richardson, Texas 
411 West Arapaho Road, Room 101 
Richardson, Texas 75080 

Ladies and Gentlemen:  

The undersigned, Stifel, Nicolaus & Company, Incorporated (the “Representative”), 
acting on its own behalf and on behalf of the other underwriters listed on Schedule I hereto 
(collectively, the “Underwriters”), and not acting as a fiduciary or agent for the City of 
Richardson, Texas (the “Issuer”), offers to enter into the following agreement (this 
“Agreement”) with the Issuer, which, upon the Issuer’s written acceptance of this offer, will be 
binding upon the Issuer and upon the Underwriters.  This offer is made subject to the Issuer’s 
written acceptance hereof on or before 10:00 p.m., Richardson, Texas time, on March 23, 2015, 
and, if not so accepted, will be subject to withdrawal by the Underwriters upon notice delivered 
to the Issuer 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 Certificates.  Subject to the terms and conditions and 
in reliance upon the representations, warranties and agreements set forth herein, the 
Underwriters hereby agree, jointly and severally, to purchase from the Issuer, and the Issuer 
hereby agrees to sell and deliver to the Underwriters, all, but not less than all, of the Issuer’s 
$_________ Combination Tax and Revenue Certificates of Obligation, Taxable Series 2015B 
(the “Certificates”).  The Issuer acknowledges and agrees that (i) the purchase and sale of the 
Certificates pursuant to this Agreement is an arm’s-length commercial transaction between the 
Issuer and the Underwriters, (ii) in connection therewith and with the discussions, 
undertakings, and procedures leading up to the consummation of this transaction, the 
Underwriters are and have been acting solely as principals and are not acting as the agents or 
fiduciaries of the Issuer, (iii) the Underwriters have not assumed an advisory or fiduciary 
responsibility in favor of the Issuer with respect to the offering contemplated hereby or the 
discussions, undertakings, and procedures leading thereto (regardless of whether the 
Underwriters have provided other services or are currently providing other services to the 
Issuer on other matters) and the Underwriters have no obligation to the Issuer with respect to 
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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.  The Representative has been duly authorized by the Underwriters to 
execute this Agreement and to act hereunder. 

The principal amount of the Certificates to be issued, the dated date therefor, the 
maturities and redemption provisions and interest rates per annum are set forth in Schedule II 
hereto.   The Certificates 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 March 23, 2015 (the 
“Ordinance”). 

The purchase price for the Certificates shall be $__________ (representing the par 
amount of the Certificates, plus a reoffering premium of $___________ and less an 
underwriting discount of $___________) plus interest accrued on the Certificates calculated on 
the basis of a 360-day year of twelve 30-day months, from the dated date of the Certificates to 
the Closing (as hereinafter defined). 

Delivered to the Issuer herewith is the Representative’s good faith corporate check 
payable to the order of the Issuer in the amount of $22,000 (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 Representative.  In the 
event that the Issuer does not accept this Agreement, the Check shall be immediately returned 
to the Representative.  Should the Issuer fail to deliver the Certificates at the Closing, or should 
the Issuer be unable to satisfy the conditions of the obligations of the Underwriters to purchase, 
accept delivery of and pay for the Certificates, as set forth in this Agreement (unless waived by 
the Representative), or should such obligations of the Underwriters be terminated for any 
reason permitted by this Agreement, the Check shall immediately be returned to the 
Representative.  In the event that the Underwriters fail (other than for a reason permitted 
hereunder) to purchase, accept delivery of and pay for the Certificates at the Closing as herein 
provided, the Check shall be cashed and the amount thereof retained by the Issuer as and for 
fully liquidated damages for such failure of the Underwriters, and, except as set forth in 
Sections 8 and 10 hereof, no party shall have any further rights against the other hereunder.  
The Underwriters and the Issuer understand that in such event the Issuer’s actual damages may 
be greater or may be less than such amount.  Accordingly, the Underwriters hereby waive any 
right to claim that the Issuer’s actual damages are less than such amount, and the Issuer’s 
acceptance of this offer shall constitute a waiver of any right the Issuer may have to additional 
damages from the Underwriters.   

2. Public Offering. The Underwriters agree to make a bona fide public offering of 
all of the Certificates at prices or yields not to exceed the public offering prices or yields set 
forth on page 6 of the Official Statement and may subsequently change such offering prices or 
yields without any requirement of prior notice.  The Underwriters may offer and sell the 
Certificates to certain dealers (including dealers depositing the Certificates into investment 
trusts) and others at prices lower than the public offering prices stated on page 6 of the Official 
Statement. On or before Closing, the Representative shall execute and deliver to Norton Rose 
Fulbright US LLP, Dallas, Texas (“Bond Counsel”) an issue price certificate for the Certificates 
prepared by Bond Counsel verifying the initial offering prices to the public at which the 
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Underwriters reasonably expected to sell or in fact sold a substantial amount of each stated 
maturity of the Certificates to the public.   

3. The Official Statement.   

(a) The Issuer previously has delivered or caused to be delivered, to the 
Underwriters the Preliminary Official Statement dated March 12, 2015 (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, or cause to be prepared, a final Official Statement relating to the 
Certificates, which will be (i) dated the date of this Agreement, (ii) complete within the 
meaning of the United States Securities and Exchange Commission’s Rule 15c2-12, as 
amended (the “Rule”), (iii) in a “designated electronic format” and (iv) substantially in 
the form of the most recent version of the Preliminary Official Statement provided to 
the Underwriters 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 Certificates, 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 Underwriters sufficient quantities of the Preliminary Official Statement 
(which may be in electronic format) as the Representative deems reasonably necessary 
to satisfy the obligation of the Underwriters  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 
Underwriters in connection with the public offering, sale and distribution of the 
Certificates. The Issuer hereby represents and warrants that the Preliminary Official 
Statement was deemed final by the Issuer as of its date, except for the omission of such 
information which is dependent upon the final pricing of the Certificates for 
completion, all as permitted to be excluded by Section (b)(1) of the Rule.   

(c) The Issuer hereby authorizes the Official Statement and the information 
therein contained to be used by the Underwriters in connection with the public offering 
and the sale of the Certificates.  The Issuer consents to the use by the Underwriters prior 
to the date hereof of the Preliminary Official Statement in connection with the public 
offering of the Certificates.  The Issuer shall provide, or cause to be provided, to the 
Underwriters as soon as practicable after the date of the Issuer’s acceptance of this 
Agreement (but in any event, in sufficient time to accompany any confirmation that 
requests payment from any customer and within seven (7) business days after the 
Issuer’s acceptance of this Agreement) copies of the Official Statement which is 
complete as of the date of its delivery to the Underwriters.  The Issuer shall provide the 
Official Statement, or cause the Official Statement to be provided, (i) in a “designated 
electronic format” consistent with the requirements of Rule G-32 and (ii) in a printed 
format in such quantity as the Representative shall reasonably request in order for the 
Underwriters to comply with Section (b)(4) of the Rule and the rules of the MSRB. 
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(d) If, after the date of this Agreement to and including the date the 
Underwriters are no longer required to provide an Official Statement to potential 
customers who request the same pursuant to the Rule (the earlier of (i) 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 
Certificates), 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 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 Representative (and for the purposes of this clause provide the Underwriters 
with such information as the Underwriters may from time to time reasonably request), 
and if, in the reasonable opinion of the Representative, 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 Representative), a reasonable number of copies of either 
amendments or supplements to the Official Statement so that the statements in the 
Official Statement as so amended and supplemented will not, contain any untrue 
statement of a material fact or omit to state a material fact required to be stated therein 
or 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 Underwriters may deem necessary to evidence the truth and 
accuracy of such supplement or amendment to the Official Statement. The Issuer shall 
provide, or cause to be provided, any such amendment or supplement, or cause any such 
amendment or supplement to be provided, (i) in a “designated electronic format” 
consistent with the requirements of Rule G-32 and (ii) in a printed format in such 
quantity as the Representative shall request in order for the Underwriters to comply 
with Section (b)(4) of the Rule and the rules of the MSRB.   

(e) The Underwriters hereby agree to 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 Representative, the 
Issuer can assume that the “end of the underwriting period” for purposes of the Rule is 
the date of the Closing. 

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

(a) The Issuer is a home rule city duly created and existing under the laws of 
the State of Texas (the “State”), including specifically Article XI, Section 5 of the State 
Constitution, and is issuing the Certificates pursuant to the provisions of Subchapter C 
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of Chapter 271, Texas Local 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 of the Closing will have full legal right, power and 
authority  (i) to enter into, execute and deliver this Agreement, the Ordinance, the 
Continuing Disclosure Undertaking (as defined in Section 6(i)(3) hereof) and all 
documents required hereunder and thereunder to be executed and delivered by the 
Issuer (this Agreement, the Ordinance, and the Continuing Disclosure Undertaking are 
hereinafter referred to as the “Issuer Documents”), (ii) to sell, issue and deliver the 
Certificates to the Underwriters as provided herein and (iii) to carry out and 
consummate the transactions described herein or 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 Act, 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 Certificates, (ii) 
the approval, execution and delivery of, and the performance by the Issuer of the 
obligations on its part, contained in the Certificates and the Issuer Documents and (iii) 
the consummation by it of all other transactions described by the Official Statement and 
the Issuer Documents and any and all such other agreements and documents as may be 
required to be executed, delivered and/or received by the Issuer in order to carry out, 
give effect to, 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 governmental immunity, bankruptcy, insolvency, reorganization, 
moratorium and other similar laws and principles of equity relating to or affecting the 
enforcement of creditors’ rights; the Certificates, when issued, delivered and paid for, in 
accordance with the Ordinance and this Agreement, will constitute legal, valid and 
binding obligations of the Issuer, entitled to the benefits of the Ordinance and 
enforceable in accordance with their terms by mandamus or other relief permitted by 
law, subject to governmental immunity, bankruptcy, insolvency, reorganization, 
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 Certificates as aforesaid, the Ordinance will provide, for the benefit of 
the holders, from time to time, of the Certificates, the legally valid and binding pledge 
of and lien 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 in any material respect under any applicable constitutional 
provision, law or administrative regulation of the State or the United States or any 
applicable judgment or decree 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 to which the Issuer is a party or to which 
the Issuer is otherwise subject, and no event has occurred and is continuing which 
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constitutes or with the passage of time or the giving of notice, or both, would constitute 
a default or event of default by the Issuer under any of the foregoing; and the execution 
and delivery of the Certificates, the Issuer Documents and the adoption of the 
Ordinance and compliance with the provisions on the Issuer’s part contained therein, 
will not conflict with or constitute a breach of or default under any constitutional 
provision, 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 Certificates and the Ordinance; 

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

(f) The Certificates and the Ordinance conform to the descriptions thereof 
contained in the Official Statement under the caption “THE OBLIGATIONS”; the 
proceeds of the sale of the Certificates will be applied generally as described in the 
Official Statement under the subcaption “PLAN OF FINANCING – Purpose of the 
Obligations”; and the Continuing Disclosure Undertaking conforms to the description 
thereof contained in the Official Statement under the caption “CONTINUING 
DISCLOSURE OF INFORMATION”; 

(g) Except as otherwise may be 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 hereof 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 Certificates or the 
collection of taxes or waterworks and sewer system (the “System”) revenues pledged to 
the payment of principal of and interest on the Certificates pursuant to the Ordinance or 
in any way contesting or affecting the validity or enforceability of the Certificates or the 
Issuer Documents, or contesting in any way the completeness or accuracy of the 
Preliminary Official Statement or the Official Statement or any supplement or 
amendment thereto, or contesting the powers of the Issuer or any authority for the 
issuance of the Certificates, the adoption of the Ordinance or the execution and delivery 
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of the Issuer Documents, nor, to the best knowledge of the Issuer, is there any basis 
therefor, wherein an unfavorable decision, ruling or finding would materially adversely 
affect the validity or enforceability of the Certificates or the Issuer Documents; 

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

(j) 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 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 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; 

(l) The Issuer will apply, or cause to be applied, the proceeds from the sale 
of the Certificates as provided in and subject to all of the terms and provisions of the 
Ordinance; 

(m) The Issuer will furnish such information and execute such instruments 
and take such action in cooperation with the Representative as the Representative may 
reasonably request, at no expense to the Issuer, (i) to (A) qualify the Certificates for 
offer and sale under the Blue Sky or other securities laws and regulations of such states 
and other jurisdictions in the United States as the Representative may designate and (B) 
determine the eligibility of the Certificates 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 Certificates by the Underwriters (provided, 
however, that the Issuer will not be required to qualify as a foreign corporation or to file 
any general or special consents to service of process under the laws of any jurisdiction) 
and will advise the Representative immediately of receipt by the Issuer of any 
notification with respect to the suspension of the qualification of the Certificates for sale 
in any jurisdiction or the initiation or threat of any proceeding for that purpose; 
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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 
operations 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 statements and information; 

(o) The Issuer is not a party to any litigation or other proceeding pending or, 
to its knowledge, threatened which, if decided adversely to the Issuer, would have a 
materially adverse effect on the Issuer’s financial condition or operations 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 
(except for the Issuer’s General Obligation Refunding Bonds, Series 2015 and 
Combination Tax and Revenue Certificates of Obligation, Series 2015A) or incur any 
material liabilities, direct or contingent, payable from or secured by any of the taxes 
which will secure the Certificates without the prior written approval of the 
Underwriters, such approval not to be unreasonably withheld;  

(q) The Issuer, to the extent heretofore requested by the Representative, has 
delivered to the Underwriters 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 Certificates 
or to any municipal bond insurance company to obtain a municipal bond insurance 
policy on the Certificates, if any, and, in each instance, true, correct, complete, and 
legible copies of all correspondence or other communications relating, 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 Underwriters as to the statements made 
therein; and 

(s) The Issuer covenants that between the date hereof and the date of the 
Closing it will take no action 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 Representative, the Issuer shall be deemed to 
have reaffirmed, with respect to the Official Statement, the representations, warranties and 
covenants set forth above with respect to the Preliminary Official Statement. 

5. Closing.   

(a) At or before 10:00 a.m., Dallas, Texas time, on April 22, 2015, or at such 
other time and date as shall have been mutually agreed upon by the Issuer and the 
Paying Agent/Registrar (hereinafter defined), the Issuer will, subject to the terms and 
conditions hereof, deliver to Regions Bank, Dallas, Texas (the “Paying 
Agent/Registrar”), as delivery agent for the Underwriters, the initial Certificate 
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registered in the name of the Representative, in temporary form, together with the other 
documents hereinafter mentioned, and will have available for immediate exchange 
definitive Certificates deposited with DTC, or deposited with the Paying 
Agent/Registrar, if the Certificates are to be held in safekeeping for DTC by the Paying 
Agent/Registrar pursuant to DTC’s FAST system and the Ordinance, duly executed and 
authenticated in the form and manner described below, together with the other 
documents hereinafter mentioned, and the Paying Agent/Registrar, as delivery agent for 
the Underwriters, will, subject to the terms and conditions hereof, accept such delivery 
and pay the purchase price of the Certificates as set forth in Paragraph 1 hereof in 
immediately available funds (such events being referred to herein as the “Closing”).  
Payment for the Certificates as aforesaid shall be made at the offices the Paying 
Agent/Registrar or such other place as shall have been mutually agreed upon by the 
Issuer and the Representative. 

(b) Delivery of the definitive Certificates in exchange for the initial 
Certificate shall be made through DTC, utilizing the book-entry only form of issuance.  
The definitive Certificates shall be delivered in fully registered form bearing CUSIP 
numbers without coupons with one certificate for each maturity of Certificates, 
registered in the name of Cede & Co. and shall be made available to the Representative 
at least one business day before the Closing for purposes of inspection.  In addition, the 
Issuer and the Underwriters agree that there shall be a preliminary Closing held at such 
place as the Issuer and the Underwriters shall mutually agree, commencing at least 24 
hours prior to the Closing; provided, however, that such preliminary Closing shall not 
be required if Bond Counsel provides a complete Transcript of Proceedings acceptable 
to counsel for the Underwriters at least 24 hours prior to the Closing.   

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

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

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



10 
HOU:3533291.2 

(c) At the time of the Closing, (i) the Issuer Documents and the Certificates 
shall be in full force and effect in the form heretofore approved by the Representative 
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 Representative; (ii) the net proceeds of the sale of the Certificates 
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 Underwriters to deliver their respective opinions referred to hereafter;   

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

(e) At or prior to the Closing, the Ordinance shall have been duly executed 
and delivered by the Issuer and the Issuer shall have duly executed and delivered and 
the Paying Agent/Registrar shall have duly authenticated the Certificates;  

(f) 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 Issuer, from that set forth in the 
Official Statement that in the reasonable judgment of the Representative is material and 
adverse and that makes it, in the reasonable judgment of the Representative, 
impracticable to market the Certificates on the terms and in the manner described in the 
Official Statement; 

(g) 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 
Representative and counsel for the Underwriters; 

(i) At or prior to the Closing, the Representative shall have received copies 
of each of the following documents: 

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

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

(3) The undertaking of the Issuer set forth in the Ordinance (the 
“Continuing Disclosure Undertaking”) which satisfies the requirements of 
Section (b)(5)(i) of the Rule; 
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(4) The approving opinion of Bond Counsel, with respect to the 
Certificates, in substantially the form attached to the Official Statement;   

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

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

(ii) the Certificates are exempt securities that do not require 
registration under the Securities Act of 1933, as amended (the “1933 
Act”), and the Trust Indenture Act of 1939, as amended (the “Trust 
Indenture Act”), and it is not necessary, in connection with the offering 
and sale of the Certificates, to register the Certificates under the 1933 
Act or to qualify the Ordinance under the Trust Indenture Act;  and   

(iii) the statements and information describing the Certificates 
and the Ordinance contained in the Official Statement under the captions 
or subcaptions ““PLAN OF FINANCING” (except for the subcaption 
“Sources and Uses of Proceeds”), “THE OBLIGATIONS” (exclusive of 
the subcaption “Book-Entry-Only System” and “Obligationholders’ 
Remedies”), “TAX MATTERS - The Bonds and the Series 2015A 
Certificates,” “TAX MATTERS - The Taxable Series 2015B 
Certificates,” “CONTINUING DISCLOSURE OF INFORMATION” 
(exclusive of “Compliance with Prior Undertakings”) and the 
subcaptions “Registration and Qualification of Obligations for Sale,” 
“Legal Matters” (except for the last sentence of the first paragraph 
thereof) and “Legal Investments and Eligibility to Secure Public Funds 
in Texas” under the caption “OTHER INFORMATION” is an accurate 
and fair description of the laws and legal issues addressed therein and, 
with respect to the Certificates, such information conforms to the 
Ordinance; 

(6) An opinion, dated the date of the Closing and addressed to the 
Underwriters, of counsel for the Underwriters, to the effect that: 

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

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

(7) 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 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 Issuer is pending or, to the best of his or 
her 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 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 Certificates or the Issuer 
Documents or (d) attempt to limit, enjoin or otherwise restrict or prevent the 
Issuer from functioning and collecting taxes or System revenues, including 
payments on the Certificates, pursuant to the Ordinance, and other income or the 
levy or collection of the taxes and System revenues pledged or to be pledged to 
pay the principal of and interest on the Certificates, or the pledge thereof; (iii) all 
official action of the Issuer relating to the Official Statement, the Certificates 
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 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 Issuer since September 
30, 2014, the latest date as of which audited financial information is available; 

(8) 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 Certificates; 

(9) Any other certificates and opinions required by the Ordinance for 
the issuance thereunder of the Certificates; 
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(10) Evidence of ratings assigned to the Certificates  of “___” by 
Moody’s Investors Service, Inc., and “___” by Standard & Poor’s Ratings 
Services, a Standard & Poor’s Financial Services LLC business, and that such 
ratings are in effect as of the date of the Closing;  and 

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

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

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

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

(a) [RESERVED]; 

(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 Certificates, 
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 Ordinance is not exempt from qualification under or other 
requirements of the Trust Indenture Act, or that the issuance, offering, or sale of 
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obligations of the general character of the Certificates, 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 federal securities laws as amended and then in 
effect; 

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

(d) a general suspension of trading in securities on the New York Stock 
Exchange, 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 securities exchange or 
any governmental authority shall impose, as to the Certificates or as to obligations of 
the general character of the Certificates, any material restrictions not now in force, or 
increase materially those now in force, with respect to the extension of credit by, or the 
charge to the net capital requirements of, the Underwriters, which change shall occur 
subsequent to the date of this Agreement and shall not be due to the malfeasance, 
misfeasance or nonfeasance of the Underwriters; 

(f) 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, securities (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 Certificates; 

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

(h) there shall have 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; 

(i) there shall have occurred (whether or not foreseeable) any (i) 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 
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financial or economic conditions affecting the United States government or the 
securities markets in the United States; 

(j) any fact or event shall exist or have existed that, in the Representative’s 
reasonable 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 Certificates (including the 
ratings to be accorded to the Certificates); and 

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

With respect to the conditions described in subparagraphs (e) and (l) above, the 
Underwriters are 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 
Underwriters to invoke their termination rights thereunder. 

8. Expenses.   

(a) The Underwriters shall be under no obligation to pay, and the Issuer 
shall pay, any expenses incident to the performance of the Issuer’s obligations 
hereunder, including, but not limited to (i) the cost of preparation and printing of the 
Certificates; (ii) the fees and disbursements of Bond Counsel and the Issuer’s Financial 
Advisor; (iii) the fees and disbursements of any other attorneys, engineers, accountants, 
and other experts, consultants or advisers retained by the Issuer; (iv) the fees, if any, for 
bond ratings; (v) the costs of preparing, printing and mailing to the Underwriters the 
Preliminary Official Statement and the Official Statement; (vi) the fees and expenses of 
the Paying Agent/Registrar; (vii) the out-of-pocket, miscellaneous and closing 
expenses, including the cost of travel (meals, transportation and lodging), of the officers 
and officials of the Issuer; (viii) the Attorney General’s review fee;  and (ix) any other 
expenses mutually agreed to by the Issuer and the Representative to be reasonably 
considered expenses of the Issuer which are incident to the transactions contemplated 
hereby. 

(b) The Underwriters shall pay (i) the cost of preparation and printing of this 
Agreement, the Blue Sky Survey and Legal Investment Memorandum, if any; (ii) all 
advertising expenses in connection with the public offering of the Certificates; and (iii) 
all other expenses incurred by them in connection with the public offering of the 
Certificates, including the fees and disbursements of counsel retained by the 
Underwriters. 
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(c) The Issuer acknowledges that the Underwriters will pay from the 
Underwriters’ expense allocation of the underwriting discount the applicable per bond 
assessment charged by the Municipal Advisory Council of Texas (the “MAC”), a non-
profit corporation whose purpose is to collect, maintain and distribute information 
relating to issuing entities of municipal securities. 

9. Notices.  Any notice or other communication to be given to the Issuer under this 
Agreement may be given by delivering the same in writing to City of Richardson, Texas, 411 
West Arapaho Road, Room 101, Richardson, Texas 75080 Attention: Director of Finance; and 
any notice or other communication to be given to the Underwriters under this Agreement may 
be given by delivering the same in writing to Stifel, Nicolaus & Company, Incorporated, 70 NE 
Loop 410, Suite 295, San Antonio, TX  78216, Attention: Nora Chavez. 

10. Parties in Interest.  This Agreement as heretofore specified shall constitute the 
entire agreement between us and is made solely for the benefit of the Issuer and the 
Underwriters (including successors or assigns of the Underwriters) and no other person shall 
acquire or have any right hereunder or by virtue 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 behalf of any of the Underwriters; (ii) delivery of and payment for 
the Certificates pursuant to this Agreement; and (iii) any termination of this Agreement. 

11. Effectiveness.  This Agreement shall become effective upon the acceptance 
hereof by the Issuer and shall be valid and enforceable 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 
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 
whatsoever. 

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

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

16. Counterparts.  This Agreement may be executed in several counterparts each of 
which shall be regarded as an original (with the same effect as if the signatures thereto and 
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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 Underwriters with 
any liability, or be held liable to the Underwriters under any term or provision of this 
Agreement, or because of execution or attempted execution, or because of any breach or 
attempted or alleged breach of this Agreement. 

[Execution Page Follows.]



 

EXECUTION PAGE 
 

City of Richardson, Texas Combination Tax and Revenue Certificates of Obligation, Taxable 
Series 2015B 
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If you agree with the foregoing, please sign the enclosed counterpart of this Agreement 
and return it to the Representative.  This Agreement shall become a binding agreement between 
the Issuer and the Underwriters when at least the counterpart of this Agreement shall have been 
signed by or on behalf of each of the parties hereto. 

Respectfully submitted, 
 
STIFEL, NICOLAUS & COMPANY, 
INCORPORATED, as Representative of the 
Underwriters identified on Schedule I hereto  
  
 
By:   
Name:    
Title:    

 

ACCEPTED at ______[a.m./p.m.] central time this ______ day of ______________, 2015. 
 
CITY OF RICHARDSON, TEXAS 
 
 
By:  
Name:  
Title:  

 

Schedule I – Underwriters 
Schedule II – Schedule of Terms 
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SCHEDULE I 

List of Underwriters 

Stifel, Nicolaus & Company, Incorporated 
BOSC, Inc. (A Subsidiary of BOK Financial Corporation) 
Raymond James & Associates, Inc.  
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SCHEDULE II 

$____________ 
City of Richardson, Texas 

Combination Tax and Revenue 
Certificates of Obligation, Taxable Series 2015B 

 
The dated date for the Certificates is March 15, 2015 (the “Dated Date”) and interest 
accrues on the Certificates from the Dated Date. 

Maturity 
Date 

(2/15) 
Principal 
Amount 

Interest   
Rate 

Initial  
Price or 
Yield(a) 

2016 $ % % 
2017    
2018    
2019    
2020    
2021    
2022    
2023    
2024    
2025    
2026(b)    
2027(b)    
2028(b)    
2029(b)    
2030(b)    
2031(b)    
2032(b)    
2033(b)    
2034(b)    
2035(b)    

 

______________________ 
(a) The initial reoffering prices or yields of the Certificates are furnished by the Underwriters and represent the 

initial offering prices or yields to the public, which may be changed by the Underwriters at any time.   
(b) The Issuer reserves the right, at its option, to redeem Certificates having stated maturities on and after 

February 15, 2026, in whole or in part in principal amounts of $5,000 or any integral multiple thereof, on 
February 15, 2025, or any date thereafter, at the par value thereof plus accrued interest to the date of 
redemption. 
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DATE:  March 19, 2015  
 

TO:  Honorable Mayor and City Council 
 

FROM: Michael Spicer, Director of Development Services MS 
 

SUBJECT: Zoning File 15-01 – Planned Development & Special Permit – Smoking 
Establishment and Additional Uses – 1002 N. Central Expressway 

___________________________________________________________________________________ 
 

REQUEST 
Mary Ryan Bedosky, representing Calypso Products Inc., requests approval of a change in zoning for an 8.1-acre 
lot located on the east side of Central Expressway, north of Arapaho Road from I-M(1) Industrial to PD Planned 
Development with modified development standards and approval of a Special Permit for a smoking establishment. 
 

The site is currently occupied with a mix of industrial, office, and retail uses.  A PD designation is necessary to 
provide for the smoking establishment use with a Special Permit while preserving conforming status for the 
existing industrial uses. 
 
BACKGROUND 
The applicant currently operates a cigar and pipe shop at the northeast corner of Arapaho Road and Plano Road.  If 
the request is approved the existing operations would be relocated to the subject property in a 3,700-square foot 
lease space.  The proposed smoking establishment includes a retail sales area, humidor, and a lounge/seating area 
where customers may smoke as well as purchase alcoholic beverages.  Alcoholic beverage sales could not exceed 
10% of the smoking establishment’s gross revenue.  City of Richardson smoking regulations require that a 
minimum of 90% of sales be derived from the sale of tobacco and accessories in order for smoking to be allowed. 
 

The applicant is also requesting to modify conditions for the entire 8.1-acre site.  Existing zoning allows uses 
permitted in the I-M(1) Industrial District and select retail uses as listed in Ordinance No. 2381-A, but limits the 
retail uses to no more than 50% of the building floor area.  The applicant is requesting to preserve existing 
industrial use entitlements and add uses allowed in the LR-M(1) and LR-M(2) Local Retail Districts, exclusive of 
restaurants, bars, and clubs, without floor area limitation.  The applicant is also requesting a minimum of 270 
parking spaces to be required for the site.  These changes would allow for flexibility in leasing to future tenants. 
 

The Commission primarily discussed restricting the Special Permit to the subject suite or to the applicant.  The 
applicant stated that either restriction would significantly impair his ability to sell the business in the future.  The 
applicant further maintained that given the significant investment to be made in the lease space and limiting the 
hours of operation would ensure continuation of a quality business after it is sold. 
 

No public input was received at the Commission’s March 3, 2015, public hearing. 
 
PLAN COMMISSION RECOMMENDATION 
The City Plan Commission, by a vote of 5-2 (Commissioners Maxwell and Ferrell opposed), recommends 
approval of the request as presented subject to the attached special conditions. 
 

ATTACHMENTS 
Special Conditions Floor Plan (Exhibit “C”) 
CC Public Hearing Notice Site Photos 
City Plan Commission Minutes 03-03-2015 Applicant’s Statement 
Staff Report Applicant’s Tenant/Parking Roster 
Zoning Map LR-M(1) & LR-M(2) Local Retail Uses 
Aerial Map Notice of Public Hearing 
Oblique Aerial Looking South Notification List 
Zoning Exhibit (Exhibit “B”) Ordinance No. 2381-A 
 



ZF 15-01 Special Conditions 
 
The subject site shall be zoned PD Planned Development for the I-M(1) Industrial 
District.  All uses allowed in the I-M(1) Industrial District and the LR-M(2) Local Retail 
District, excluding restaurants, bars, and clubs, shall be permitted uses.  A smoking 
establishment shall be permitted upon approval of a Special Permit.  The Concept Plan 
(Exhibit “B”) shall govern the limits of the smoking establishment.  Future development 
or redevelopment of the site shall not be restricted by the Concept Plan provided such 
development is in conformance with the I-M(1) Industrial District regulations and the 
following special conditions: 
 

1. A Special Permit shall be granted for a smoking establishment, as defined in the 
Comprehensive Zoning Ordinance including a patio area and shall be limited to 
the area shown, depicted as Suite 589, on the attached concept plan, marked as 
Exhibit “B” and made a part thereof.  No food or food products shall be sold or 
served. 

 
2. The smoking establishment shall be allowed to sell alcoholic beverages for on-

premises consumption.  The sale of alcoholic beverages shall not exceed 10% of 
the gross revenue of the smoking establishment on a quarterly basis. 

 
3. The smoking establishment shall be prohibited from operating between the hours 

of 12:00 a.m. and 8:00 a.m. 
 
4. A minimum of 270 parking spaces shall be provided on the property. 

 



 

 
Attn. Lynda Black      
Publication for Dallas Morning News – Legals  
Submitted on: March 4, 2015 
Submitted by: City Secretary, City of Richardson 
 
Please publish as listed below or in attachment and provide a publication affidavit to: 
 
City Secretary’s Office 
P.O. Box 830309 
Richardson, TX 75083-0309 
 
FOR PUBLICATION ON: March 6, 2015 
 

 
 

City of Richardson 
Public Hearing Notice 

 
The Richardson City Council will conduct a public hearing at 7:00 p.m. on Monday, March 23, 
2015, in the Council Chambers, Richardson Civic Center/City Hall, 411 W. Arapaho Road, to 
consider the following requests. 

ZF 15-01 
 

A request by Mary Ryan Bedosky, representing Calypso Products Inc., for a change in zoning of 
an 8.1-acre site from I-M(1) Industrial with special conditions to PD Planned Development to 
allow additional uses and a request for approval of a Special Permit for a smoking 
establishment for a 3,700-square foot lease space on a property at 1002 N. Central Expressway 
(east side of Central Expressway, north of Arapaho Road).  The property is currently zoned I-
M(1) Industrial. 
 

ZF 15-02 
 

A request by Charlie W. Chen, representing C&P TMS Group, LP, to revoke Ordinance 4057, a 
Special Permit for an event/community center conditionally granted to and restricted to 
Mohammed Sadiul Moin, and approval of a Special Permit for an approximate 4,500-square foot 
event/community center to be located at 999 E. Arapaho Road (north side of Arapaho Road, 
between Executive Drive and International Parkway).  The property is currently zoned I-M(1) 
Industrial. 
 
If you wish your opinion to be part of the record but are unable to attend, send a written reply 
prior to the hearing date to City Council, City of Richardson, P.O. Box 830309, Richardson, 
Texas 75083. 
  

      

The City of Richardson 
/s/ Aimee Nemer, City Secretary 
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EXCERPT 
CITY OF RICHARDSON 
CITY PLAN COMMISSION MINUTES –MARCH 3, 2015 
 
PUBLIC HEARING 

 
Zoning File 15-01 – Smoking Establishment:  Consider and take necessary action on a 
request for change in zoning of an 8.1-acre site from I-M(1) Industrial with special 
conditions to PD Planned Development to allow additional uses and a request for approval of 
a Special Permit for a smoking establishment.  The 3,700 square foot lease space is located at 
1002 N. Central Expressway, east side of Central Expressway, north of Arapaho Road.  
 
Mr. Shacklett stated there were two parts to the applicant’s request: first, change the base 
zoning on the site from I-M(1) Industrial with special conditions to PD Planned Development 
with modified development standards; and second, to request approval of a Special Permit 
for a smoking establishment.   
 
Regarding the first requested change, Mr. Shacklett noted the original zoning permitted the 
property to be developed as industrial with special conditions allowing specific retail uses 
(Ordinance 2381), but limited the retail uses to no more than fifty percent of the floor area.  
He added the requested change in zoning would allow the same uses as those in LR-M(1) and 
LR-M(2), Local Retail, excluding restaurant, bars and clubs, as well as removing the fifty 
percent cap for retail uses.  In addition, the property owner was looking to establish a 
minimum of 270 parking spaces for the entire site. 
 
Mr. Shacklett noted the second part of the applicant’s request was for a Special Permit for a 
smoking establishment as per the change to the City’s Comprehensive Zoning Ordinances 
(CZO) in 2011.  He added the applicants currently have a smoking establishment in the City, 
but were looking for a larger space to accommodate their needs as well as an area where 
alcoholic beverages would be sold and served. 
 
Mr. Shacklett concluded his presentation stating no correspondence in support or opposition 
had been received. 
 
Commissioner DePuy asked if the Special Permit was going to be tied to the applicant or to 
the lease space.  She also wanted to know if the PD would have any adverse effect on the 
other tenants in the complex. 
 
Mr. Shacklett replied that the Special Permit would be tied to the lease space, and the PD 
would allow a broader range of uses but was not removing any of the current uses. 
 
Commissioner Ferrell asked if the Special Permit was tied to the location as opposed to the 
owner, would there be a possibility it could become another type of smoking establishment in 
the future.  He also wanted to know if the request was approved did it fit with the 
Comprehensive Plan for the area. 
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Mr. Shacklett said a vapor bar would not be allowed, but a smoking establishment could 
include something similar to a hookah bar. 
 
Regarding whether the business would fit in with the Comprehensive Plan, Mr. Shacklett 
stated the property was on the edge of an area designated as a transit village that would have 
entertainment, residential, hospitality, and offices uses. 
 
With no other questions for staff, Vice Chair Bright opened the public hearing. 
 
Mrs. Mary Bedosky, 1805 Park Meadow Lane, Richardson, Texas, stated she was the 
President of their company in addition to her job as a banker, but her husband, who was 
General Manager, would be making the comments. 
 
Mr. Matt Bedosky, 1805 Park Meadow Lane, Richardson, Texas, stated they leased their 
existing site at Plano and Arapaho Roads in 2005 and have seen their business grow by 
meeting customer needs and providing a variety of tobacco products.  He added that because 
of the growth of their business they were cramped for retail space and the new location 
would allow room to expand their humidor in response to the expanding customer base. 
 
Mr. Bedosky said that in addition to cigars, pipes and tobacco, their customers had been 
asking about having alcoholic beverages available.   
 
Commissioner Roland asked if the applicant had spoken to any of the adjacent tenants.  He 
also wanted to know what ten percent of the business from the sale of alcoholic beverages 
amounted to. 
 
Mr. Bedosky replied that he went into the men’s store about a month ago to discuss plans to 
seal the adjacent walls so no smoke travels through the wall.   
 
Regarding the percentage of sale of tobacco versus alcoholic beverages, Mr. Bedosky said 
that cigars range in price from $3 to $30, and box sales of cigars can range in price from 
$150 to $400.  All of which would be available with a larger selection of products due to the 
increase in floor size of the new lease space.   
 
Commissioner Ferrell asked if the applicant knew what would happen to the old location 
once they moved to the new site, and did they operate under a Special Permit at their current 
location.  He also wanted to know why the applicant was requesting to have the Special 
Permit tied to the location as opposed to having it tied to the applicant. 
 
Mr. Bedosky replied they have been on a month-to-month lease for the past three years, and 
Mr. Shacklett said the current location was in place prior to the changes in the City’s 
smoking ordinance so a Special Permit was not required. 
  
Regarding the Special Permit being tied to the lease space, Mr. Bedosky said that when they 
were ready to retire, they wanted to make the business as attractive as possible to future 
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buyers with superior products, a larger humidor, and ease of transition without having to wait 
for a permit. 
 
Vice Chair Bright asked if the patio area would be secure for patrons especially in the 
evening.  He also wanted to know what the hours of operation would be for the new store. 
 
Mr. Bedosky said the area was well lit, but did not think the area would be used much 
because of the noise level from the nearby freeway.  He added the hours of operation would 
be from 10:30 a.m. to 9:00 p.m.   
 
Vice Chair Bright asked if there were restrictions on hours of operation. 
 
Mr. Shacklett replied that as proposed, the business would be prohibited from operating 
between the hours of 12:00 a.m. and 8:00 a.m. 
 
Mr. Bedosky added that if the Special Permit was granted for the lease space, they would be 
more than willing to limit the operating hours. 
 
Commissioner Frederick pointed out that the proposed location did not have many parking 
spots in close proximity and asked if the applicant knew which businesses were east of their 
location.   
 
Mr. Bedosky said there were currently three spaces, but he understood the owner of the 
property would be making some changes and those would be reduced to one space and a 
handicap space. 
 
Mr. Shacklett stated that two of the suites adjoining the area are listed as warehouse/office so 
he did not think that business would have a high demand for parking. 
 
No other comments in favor or opposed were received and Vice Chair Bright closed the 
public hearing. 
 
Commissioner DePuy said she was originally concerned about tying the Special Permit to the 
suite, but after the applicant explained their thought process, she did not have a problem with 
the request. 
 
Commissioner Maxwell stated he did not think there was enough control over the type of 
establishments that could use the space should the applicant move from the location.  He also 
wanted to know if there was any way to tie the permit to the applicant. 
 
Mr. Shacklett stated Mr. Maxwell was correct; the definition of a smoking establishment did 
not distinguish between specific types of smoking establishments.  Regarding tying the 
permit to the applicant, Mr. Shacklett said that the Commission has the authority to do so if 
desired. 
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Commissioner Maxwell repeated his concern over tying the permit to the lease space and 
said he was more in favor of tying the permit to the applicant. 
 
Mr. Chavez suggested the option of limiting the hours of operation because other types of 
smoking establishments usually stay open much later. 
 
Commissioner Frederick thought Mr. Chavez’ suggestion was a good compromise between 
the Commission’s favorable stand on the application and concern with future use of the 
space. 
 
Commissioner Maxwell again stated he was in favor of limiting the permit to the applicant 
even though any future buyer may have to come before the Commission to get another 
Special Permit. 
 
Commissioner Ferrell concurred with Mr. Maxwell and added that although the current cigar 
business seems to be in vogue, he did not know if that would be the same in the future. 
 
Commissioner Springs also thought it would the best to tie the permit to the applicant. 
 
Vice Chair Bright asked the applicant if he had any comments. 
 
Mr. Bedosky concurred with Mr. Ferrell that there was no way of telling what would happen 
in the future, and their exit strategy was not based on selling the corporation, but based on 
selling the inventory, the fixture, and the good will, which was defined by the ease of 
transitioning the business to the new owner as well as the volume of business. 
 
Mr. Bedosky pointed out that the smoking permit they currently have is tied to the lease 
space and they are asking to move that to the new location. 
 
Commissioner DePuy asked if the applicant thought there would be a problem with selling 
the business if the permit was tied to him as opposed to the lease space. 
 
Mr. Bedosky said it would be easier to sell the business with the permit tied to the space as 
opposed to having the permit tied to him.  He added that he did not think another type of 
smoking establishment, such as a hookah lounge, would be able to purchase the business 
based on the cost of the humidor and inventory that would range in price from $700,000 to 
$800,000. 
 
Vice Chair Bright asked about the capacity of the establishment and also wanted to know 
what the restrictions were for the cigar shop at the Shire.   
 
Mr. Bedosky replied there will be 25 to 26 seats in the lounge. 
 
For the cigar shop in the Shire, Mr. Shacklett stated the business was a legal non-confirming 
use, the same as the applicant, because the shop was in business prior to the change in the 
ordinance. 
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Vice Chair Bright said he thought the request was an appropriate use for the location, but was 
in favor of possibly restricting the hours as suggested by Mr. Chavez. 
 
Commissioner Springs said he was less concerned after the applicant explained the “buy in” 
value of the business, and concurred with Mr. Bright’s idea of restricting the hours. 
 
Commissioner Roland said his only issue with changing the hours would be on how to deal 
with special events such as the super bowl and New Year’s Eve which tend to go past 
midnight.  
 
Commissioner DePuy stated that with the expense the applicant will be putting into the 
business, she did not think someone wanting to open a hookah lounge would be able to 
afford the space. 
 
Commissioner Springs concurred with Mr. Roland and asked if the applicant would have to 
get a permit every time there was a special event that would go past the listed hours of 
operation. 
 
Mr. Shacklett replied that going past the hours of operation as listed in the Special Permit 
would not be allowed. 
 
Commissioner Maxwell said he still thought the safest thing to do would be to tie the Special 
Permit to the applicant because the inventory and humidor could be moved to another 
location, but the Special Permit would stay with the lease space. 
 
Motion: Commissioner Frederick made a motion to recommend approval of Zoning File 

15-01 as presented; second by Commissioner DePuy.  Motion approved 5-2 with 
Commissioners Ferrell and Maxwell opposed. 

 



D E V E L O P M E N T  S E R V I C E S  

Staff Report
 

 
TO: City Council 
 

THROUGH: Michael Spicer, Director of Development Services MS 
 

FROM: Sam Chavez, Assistant Director – Development Services SC 
 

DATE: March 19, 2015 
 

RE: Zoning File 15-01:  Planned Development & Special Permit – Smoking 
Establishment and Additional Uses – 1002 N. Central Expressway. 

 

REQUEST: 
 
Approval of a change in zoning from I-M(1) Industrial with special conditions to PD Planned 
Development with modified development standards and approval of a Special Permit for a 
smoking establishment. 
 
APPLICANT / PROPERTY OWNER: 
 
Mary Ryan Bedosky – Calypso Products Inc. / Mark Carley, representing Pacific West 
Enterprises (Alpay O Allen Trustee, The Alpay Living Trust) 
 
EXISTING DEVELOPMENT: 
 
The site is developed with six (6) buildings totaling approximately 117,000 square feet.  The site 
is accessed from a driveway on Arapaho Road and three (3) driveways on Central Expressway.  
 
ADJACENT ROADWAYS: 
 

US-75: Freeway/Turnpike; 238,000 vehicles per day on all lanes, northbound and southbound, 
south of Campbell Road (2013). 
 

Arapaho Road: Six-lane, divided arterial; 37,700 vehicles per day on all lanes, eastbound and 
westbound, east of US-75 (February 2013). 
 
SURROUNDING LAND USE AND ZONING: 
 
North:  Industrial and Restaurant; I-M(1) Industrial 
South: Retail/Commercial; I-M(1) Industrial, LR-M(2) Local Retail, O-M Office & PD 

Planned Development 
East:  Retail/Commercial; I-M(1) Industrial 
West:  Institutional; O-M Office 
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FUTURE LAND USE PLAN: 
 
Transit Village 
 

Mixed or multiple land uses built around small-scale pedestrian blocks located at the City’s 
rail stations.  Uses include medium- to high-density residential, retail, entertainment, 
hospitality and offices.   
 

Future Land Uses of Surrounding Area: 
 

North: Transit Village 
South: Enhancement/Redevelopment 
East: Transit Village 
West: Community Commercial 
 
EXISTING ZONING: 
 
I-M (1) Industrial with special conditions (Ordinance Number 2381-A).  The following Special 
Permits exist on the subject site: 
 

• Ordinance No. 2541-A – allowed indoor display of motor vehicles in conjunction with an 
auto leasing office (this use is no longer at the site and auto leasing is not allowed by 
right, therefore indoor display in conjunction with auto leasing is no longer applicable) 

• Ordinance No. 2610-A – allowed additional retail uses of a hobby shop and pet store 
(these uses would be allowed if the property is rezoned per the subject request) 

• Ordinance No. 2647-A – allowed auto rental limited to Suite 571 and limited to Snappy 
Car Rental (this tenant is no longer at the site and Suite 571 is occupied by a retail user) 

 
As part of the request, these three (3) Special Permits would be removed as part of the rezoning 
of the property to PD Planned Development. 
 
INFRASTRUCTURE IMPACTS: 
 
The requested zoning change will not have any significant impacts on the existing utilities in the 
area. 
 
APPLICANT’S STATEMENT 
 
(Please refer to the complete Applicant’s Statement.) 
 
STAFF COMMENTS: 
 
Background: 
The subject property was developed in 1973 with six (6) buildings that contain office, retail, and 
warehouse space, totaling approximately 117,000 square feet.  The following is a summary of the 
zoning history for the property: 
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• Zoned I-M(1) Industrial in 1961 (Ordinance No. 198-A). 
 

• Rezoned to I-M(1) Industrial with special conditions in 1972 (Ordinance No. 794-A). 
Retail uses as specified in Ordinance 794-A were allowed.  Up to 20% of the total floor 
area could be used for those specified retail uses. 

 

• Rezoned to I-M(1) Industrial with special conditions in 1983 (Ordinance No. 2381-A). 
Same retail uses as specified in Ordinance No. 794-A were allowed, but revised to allow 
up to 50% of the total floor area to be used for those specified retail uses.  Also, concept 
plan approval was required to allow over 50% of the floor area to be used as retail uses. 

 
The applicant initially contacted staff in 2012 regarding the relocation of their existing cigar and 
pipe shop (which allows on-site smoking), located at the northeast corner of Arapaho Road and 
Plano Road.  Chapter 10 of the Code of Ordinances (Smoking Ordinance) allows smoking within 
this type of business, which is defined as a retail tobacco store.  A retail tobacco store is a retail 
store which derives 90% or more of its gross revenue from the sale of tobacco products and 
accessories.   
 
Although smoking is allowed in this type of business, the Comprehensive Zoning Ordinance 
(CZO) was revised in December 2011 to create a definition for a “smoking establishment” and 
require a Special Permit for the use in Local Retail and Commercial Zoning Districts.  The use is 
defined as:  
 

“a business establishment that is dedicated, in whole or in part, to the smoking of 
tobacco or other substances and includes any establishment that allows both: (1) the 
payment of consideration by a customer to the establishment in exchange for on-site 
delivery of tobacco, tobacco accessories or similar substances and products to the 
customer; and (2) the on-site smoking of tobacco or other substances. This definition 
shall be construed to include establishments known variously as retail tobacco stores, 
cigar lounges, hookah cafes, tobacco clubs, tobacco bars, and similar establishments, but 
shall not include an establishment that derives 50 percent or more of its gross revenue on 
a quarterly basis (i.e., three months) from the sale of alcoholic beverages for on-premises 
consumption.” 

 
Since the subject property is zoned I-M(1) Industrial, a Special Permit cannot be requested; 
therefore, the applicant is requesting to change the zoning to PD Planned Development with a 
condition allowing the use through approval of a Special Permit.  Since the applicant is 
requesting a PD Zoning District, the ownership has decided to request that additional retail uses 
be allowed along with a minimum required number of parking spaces.  These changes allow for a 
greater mix of future tenants while eliminating changes in the number of required parking spaces 
when there are use changes. 
 
The applicant’s parking study states the property currently includes approximately 50,000 square 
feet of retail/showroom space (including proposed smoking establishment), comprising 43% of 
the total floor area.  Approximately 82% of the total lease space is currently occupied. 
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Request: 
The applicant’s request is to rezone the subject site from I-M(1) Industrial to PD Planned 
Development for the I-M(1) Industrial District with modified development standards that 
include: 
 

• Allowing LR-M(1) Local Retail and LR-M(2) Local Retail District uses with no cap on 
the percentage of floor area that can be occupied by retail uses.  However, the applicant 
also requests to prohibit restaurant, bar, and club uses that would require parking at a 
higher ratio than other retail uses.  

• Allowing a smoking establishment with the approval of a Special Permit. 
• Establishing a minimum number of parking spaces required for the 8.1-acre site. 

 
The applicant proposes no changes to the building except for enclosing a 96-square foot area on 
the west side of the building, which would create a 3,796-square foot lease space for the smoking 
establishment use.  An access point to be used for emergency purposes only will be provided at 
this location. 
 
Elements Related to the Request: 
Smoking Establishment Special Permit – As stated above, a smoking establishment requires a 
Special Permit in Local Retail and Commercial Districts.  The applicant is requesting to rezone 
the property to PD Planned Development for two (2) reasons.  First, the PD allows the applicant 
to add smoking establishment as an allowed use with a Special Permit in this specific PD.  
Second, a PD is the only way the owner can allow both retail and industrial uses in the same 
District.  If the property were rezoned to Local Retail or Commercial with a request for a Special 
Permit for a smoking establishment, any existing industrial use would become non-conforming. 
 
Additional Proposed Uses – The current zoning for the property is I-M(1) Industrial, but up to 
50% of the floor area can be used for the specific retail uses listed in Ordinance No. 2381-A.  
Along with industrial uses such as warehouse, manufacturing, distribution centers and office, 
there are retail uses allowed such as book stores, hardware stores, and sporting goods stores.  
Outdated retail uses such as seed stores and letter/mimeograph shops are also listed as allowed 
uses in Ordinance No. 2381-A 
 
To provide flexibility in leasing options, the owner has requested, as part of the zoning change 
request, to allow LR-M(1) Local Retail and LR-M(2) Local Retail uses, excluding bars, 
restaurants and clubs, with no limitation on the percentage allowed.  In addition to the existing 
allowable retail uses, uses including grocery stores, fine arts studios, martial arts studios, and 
veterinary offices would now be allowed.  The LR-M(1) Local Retail and LR-M(2) Local Retail 
uses are attached for reference.  The owner has excluded restaurants, bars, and clubs as allowed 
uses due to their parking demand.  The request for a static parking requirement is discussed 
further below. 
 
Smoking and Alcohol Sales – The applicant is proposing to provide alcoholic beverages for on-
premises consumption as part of the smoking establishment.  In addition to the retail sales area 
and humidor, the applicant proposes to provide a small bar/seating area where a customer can 
purchase a drink and smoke.  The applicant does not intend for this to be a significant portion of 
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their business.  In fact, since Chapter 10 of the Code of Ordinances requires a minimum of 90% 
of the business’s sales to be derived from the sale of tobacco and tobacco accessories, no more 
than 10% of the gross revenue shall be derived from the sale of alcoholic beverages.  No food 
will be served as smoking is prohibited in food establishments.  The applicant does not intend to 
operate the facility like a typical bar, stating they are willing to limit the hours of operation.  The 
applicant intends to operate no later than midnight, and in many cases feels the business would 
close earlier than midnight. 
 
Minimum Parking Requirements – The owner is requesting that a minimum of 270 parking 
spaces be required for the site.  The site currently provides 274 usable parking spaces; however, 
there are multiple parking spaces behind the buildings that are striped but are partially impeded 
with certain features such as gas meters and stairs.  These spaces have not been counted in the 
274 parking spaces.  The approved site plan is consistent with the existing conditions regarding 
parking on the outside perimeter of the buildings with the exceptions of changes made to 
accommodate ADA parking spaces and loading area striping; however, it does not show parking 
in the interior portion of the plan.  Overall, there are 229 parking spaces on the outside of the 
buildings and at least forty-five (45) usable spaces behind the buildings. 
 
In reviewing previous correspondence regarding parking on this site, it appears there have been 
issues with the fluctuation in the amount of required parking since a variety of uses are allowed 
which require different parking ratios.  Standard City parking ratios vary greatly between retail, 
office and industrial uses.  Ratios can range anywhere from 1 space per 200 square feet to 1 space 
per 1,000 square feet.  The owner conducted a parking analysis of the site and calculated the 
amount of required parking based on the current tenant mix, including calculations for vacant 
spaces based on the expected use of said spaces.  The current required parking is 256 parking 
spaces; however, as tenants change, this amount could go up or down. 
 
The owner is requesting to set a minimum of 270 parking spaces as the requirement for the PD, 
regardless of future changes in tenant mix.  This would provide the owner with flexibility in 
terms of leasing options by allowing the owner to determine if the site will provide adequate 
parking for each new tenant.  The following are the owner’s observations of the number of 
vehicles parked at the site with the dates and times listed below: 
 

• Tuesday, February 24 at 10:00 a.m. – 68 vehicles 
• Tuesday, February 24 at 2:15 p.m. – 75 vehicles 
• Wednesday, February 25 at 11:15 a.m. – 84 vehicles 
• Wednesday, February 25 at 3:15 p.m. – 86 vehicles 
• Thursday, February 26 at 10:45 a.m. – 94 vehicles 
• Thursday, February 26 at 2:00 p.m. – 82 vehicles 

 
Based on these counts, the owner feels confident that 270 spaces will be enough to meet the 
needs of the development.  The parking analysis shows the current occupancy rate for the 
development is at 82%.  As stated above, there are 274 usable spaces on site, and there is room to 
stripe additional parking spaces behind the buildings.  Staff conducted parking counts on Friday, 
February 27 at 10 a.m., and staff counted eighty (80) vehicles parked on-site. 
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Patio – The owner is proposing to utilize an outdoor area on the east side of Suite 589 for a patio 
area.  The patio would be located in a 15-foot wide corridor between Buildings 4 and 5.  The 
applicant has stated the patio would be set up and taken down on a daily basis and would be 
limited to use after 5 p.m. only.  A minimum 5-foot wide walkway would be provided between 
the patio and Building 4.  Smoking on the patio is not allowed within twenty-five (25) feet of 
exterior doors to other suites; however, there are no exterior doors to other suites within twenty-
five (25) feet of the proposed patio location.   
 
Correspondence:  As of this date, no correspondence has been received. 
 
Motion: On March 3, 2015, the City Plan Commission recommended approval of the request 

as presented on a vote of 5-2 (Commissioners Maxwell and Ferrell opposed) subject 
to the following conditions: 
 
The subject site shall be zoned PD Planned Development for the I-M(1) Industrial 
District.  All uses allowed in the I-M(1) Industrial District and the LR-M(2) Local 
Retail District, excluding restaurants, bars, and clubs, shall be permitted uses.  A 
smoking establishment shall be permitted upon approval of a Special Permit.  The 
Concept Plan (Exhibit “B”) shall govern the limits of the smoking establishment.  
Future development or redevelopment of the site shall not be restricted by the 
Concept Plan provided such development is in conformance with the I-M(1) 
Industrial District regulations and the following special conditions: 

 
1. A Special Permit shall be granted for a smoking establishment, as defined in 

the Comprehensive Zoning Ordinance including a patio area and shall be 
limited to the area shown, depicted as Suite 589, on the attached concept plan, 
marked as Exhibit “B” and made a part thereof.  No food or food products 
shall be sold or served. 

 
2. The smoking establishment shall be allowed to sell alcoholic beverages for 

on-premises consumption.  The sale of alcoholic beverages shall not exceed 
10% of the gross revenue of the smoking establishment on a quarterly basis. 

 
3. The smoking establishment shall be prohibited from operating between the 

hours of 12:00 a.m. and 8:00 a.m. 
 

4. A minimum of 270 parking spaces shall be provided on the property. 
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APPLICANT'S TENANT/PARKING ROSTER

ARAPAHO CENTRAL PARK TENANT ROSTER  (2‐19‐2015)

Suite Tenant Name
Total Square 

Feet Office Showroom Warehouse Retail
Restaurant/ 

Club

106 Vacant 5,800 5,800
111 THT Mechanical 2,575 2,575
116 Vacant 3,075 3,075
229 Moore Security 4,700 4,700
235 Adobe 2,500 2,500
239 32 Degree Tech 2,520 1,512 1,008
245 New Start Auto 2,400 1,440 960
249 Vacant 1,200 1,200
269 Equita Financial 4,120 4,120
299 Vacant 3,110 3,110
301 Kay Kreisel 2,000 2,000
311 Kay Kreisel 2,000 2,000
321 Adobe 2,000 2,000
331 King Daddy Ice 1,500 750 750
341 Kaiser Foodline 4,500 4,500
343 Eclipse Electronics 2,000 2,000
351 Vacant 4,000 4,000
495 CBI Polymer 8,000 1,000 7,000
499 CBI Polymer 10,000 10,000
501 Cake Carousel 3,170 3,170
511 Beautiful Beginnings 3,400 3,400
549 Buckner Family Rehab 3,865 3,865
555 Narrowcast Video 3,387 3,387
559 3ES 3,048 3,048
569 Munoz Signs 2,600 1,300 1,300
571 Texas Guitar Shop 1,500 1,500
579 Mens Gallery 4,000 4,000
589 Calypso Cigar Lounge 3,796 3,796
601 Peeks Carpet 20,245 20,245

S.f. Totals 117,011 14,777 21,545 52,023 28,666 0 117,011

Parking Requirements 59 22 52 123 0 256



Article XVI-A. 
LR-M(1) Local Retail District Regulations 

Sec. 1.  Use regulations. 
In the LR-M(1) Local Retail District, no land shall be used and no building shall be erected for or 
converted to any use other than: 

(1) Antenna, accessory, subject to the supplemental regulations of article XXII-E. 

(2) Antique shop. 

(3) Art gallery. 

(4) Bakery. 

(5) Bank or financial institution. 

(6) Barber or beauty salon. 

(7) Book, card, or stationery store. 

(8) Camera and photographic supply shop. 

(9) Catering service. 

(10) Church. 

(11) Clothing or apparel store. 

(12) Construction field office. 

(13) Convenience store. 

(14) Department store. 

(15) Drugstore or pharmacy. 

(16) Fabric store. 

(17) Florist. 

(18) Furniture, home furnishings, and appliance store. 

(19) Grocery store. 

(20) Hardware store. 

(21) Jewelry store. 

(22) Laundry pick-up station. 

(23) Mailing service. 

(24) Musical instrument sales and repair. 

(25) Office. 

(26) Office furniture, equipment, and supply store. 

(27) Parking lot, accessory. 

(28) Photography or art studio. 
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Article XVI LR-M(1) Local Retail District Regulations 

(29) Public building. 

(30) Repair shop, household items. 

(31) Repair shop, personal items. 

(32) Restaurant without drive-through or curb service. 

(33) School, parochial, when located on the same lot as the church of the sponsoring religious 
agency. 

(34) Sporting goods store. 

(35) Tailor shop. 

(36) Toy or hobby shop. 

(37) Video rental store. 

(Ord. No. 289-A, 1-2-63; Ord. No. 989-A, § 1, 12-30-75; Ord. No. 2715-A, § 2, 2-13-89; Ord. No. 
2728-A, § 2, 5-22-89; Ord. No. 3172-A, §§ 8, 9, 4-13-98; Ord. No. 3377-A, § 1, 1-14-02) 

Sec. 2.  Building regulations. 
Type of materials.  All buildings shall be of masonry construction.  A maximum of 15 percent of 
the building facade area may be constructed of noncombustible construction other than 
masonry construction including factory certified installation of commercial grade class PB 
exterior insulation and finish system (EIFS).  Said EIFS materials must be installed above a 
height of eight feet and in no case shall EIFS be installed, even as a recladding material, below 
a height of eight feet.  In determining the percentage allowance, the total of all sides of the 
building shall be utilized in the calculation and a maximum of 20 percent of the facade per 
elevation shall be constructed of noncombustible construction. 

(Ord. No. 3172-A, § 2, 4-13-98; Ord. No. 3377-A, § 1, 1-14-02) 

Sec. 3.  Height regulations. 
No building or structure shall exceed two stories in height.  The first story shall not exceed 25 
feet in height.  The second story shall not exceed 15 feet in height.  Buildings and structures 
shall be limited to one story not to exceed 25 feet in height when located within 150 feet of a 
residential, duplex, or apartment zoning district, including street and alley rights-of-way. 

(Ord. No. 916-A, § 2, 8-19-74; Ord. No. 3172-A, § 7, 4-13-98; Ord. No. 3377-A, § 1, 1-14-02) 

Sec. 4.  Area regulations. 
(a) Front setback. 

(1) There shall be a front setback having a minimum depth of 40 feet. 

(2) On corner lots or where lots have double frontage, running through from one street to 
another, the required front setback shall be provided on both streets. 

(b) Side setback.  No side setback shall be required except: 

(1) On a corner lot, a side setback of 40 feet shall be required on the side adjacent to 
the street. 
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Article XVI-B. 
LR-M(2) Local Retail District Regulations 

Sec. 1.  Use regulations. 
In the LR-M(2) Local Retail District, no land shall be used and no building shall be erected for or 
converted to any use other than: 

(1) Any use permitted in the LR-M(1) district. 

(2) Antenna, commercial, subject to the supplemental regulations of article XXII-E. 

(3) Antenna, freestanding, subject to the supplemental regulations of article XXII-E. 

(4) Antenna, mounted, subject to the supplemental regulations of article XXII-E. 

(5) Bowling alley. 

(6) Fine arts studio. 

(7) Health club. 

(8) Laundromat, not to exceed 6,000 square feet in area, without pick-up and delivery service. 

(9) Laundry or dry cleaning service, not to exceed 6,000 square feet in area, without pick-up 
and delivery service. 

(10) Martial arts school. 

(11) Motor vehicle parts and accessory sales, no outdoor storage or display. 

(12) Movie theater. 

(13) Pet sales and grooming, subject to the supplemental regulations of article XXII-E. 

(14) Print shop—minor. 

(15) Veterinary office, subject to the supplemental regulations of article XXII-E. 

(Ord. No. 289-A, 1-2-63; Ord. No. 874-A, § 1, 9-17-73; Ord. No. 1093-A, § 2, 10-31-77; Ord. No. 
2728-A, § 3, 5-22-89; Ord. No. 2872-A, § 1, 2-25-92; Ord. No. 3063-A, § 1, 2-26-96; Ord. No. 
3377-A, § 1, 1-14-02; Ord. No. 3598, § 6, 3-26-07; Ord. No. 3715, § 5, 7-14-08) 

Sec. 2.  Building regulations. 
Type of materials.  All buildings shall be of masonry construction.  A maximum of 15 percent of 
the building facade area may be constructed of noncombustible construction other than 
masonry construction including factory certified installation of commercial grade Class PB 
Exterior Insulation and Finish System (EIFS).  Said EIFS materials must be installed above a 
height of eight feet and in no case shall EIFS be installed, even as a recladding material, below 
a height of eight feet.  In determining the percentage allowance, the total of all sides of the 
building shall be utilized in the calculation and a maximum of 20 percent of the facade per 
elevation shall be constructed of noncombustible construction. 

(Ord. No. 3172-A, § 2, 4-13-98; Ord. No. 3377-A, § 1, 1-14-02) 
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Notice of Public Hearing 

City Plan Commission ▪ Richardson, Texas 
 

An application has been received by the City of Richardson for a: 

PLANNED DEVELOPMENT & SPECIAL PERMIT 
File No./Name: ZF 15-01 / Smoking Establishment 
Property Owner: Mark Carley, representing Pacific West Enterprises (Alpay O Allen 

Trustee, The Alpay Living Trust) 
Applicant: Mary Ryan Bedosky / Calypso Products Inc. 
Location: 1002 N. Central Expressway (See map on reverse side) 
Current Zoning: I-M(1) Industrial District 
Request: A request for a change in zoning of an 8.1-acre site from I-M(1) 

Industrial with special conditions to PD Planned Development to allow 
additional uses and a request for approval of a Special Permit for a 
smoking establishment for a 3,700-square foot lease space on a 
property located at 1002 N. Central Expressway, the east side of 
Central Expressway, north of Arapaho Road. 

The City Plan Commission will consider this request at a public hearing on: 

TUESDAY, MARCH 3, 2015 
7:00 p.m. 

City Council Chambers 
Richardson City Hall, 411 W. Arapaho Road 

Richardson, Texas 

This notice has been sent to all owners of real property within 200 feet of the request; as such ownership appears on 
the last approved city tax roll. 

Process for Public Input:  A maximum of 15 minutes will be allocated to the applicant and to those in favor of the 
request for purposes of addressing the City Plan Commission.  A maximum of 15 minutes will also be allocated to 
those in opposition to the request.  Time required to respond to questions by the City Plan Commission is excluded 
from each 15 minute period. 

Persons who are unable to attend, but would like their views to be made a part of the public record, may send signed, 
written comments, referencing the file number above, prior to the date of the hearing to: Dept. of Development 
Services, PO Box 830309, Richardson, TX 75083. 

The City Plan Commission may recommend approval of the request as presented, recommend approval with 
additional conditions or recommend denial.  Final approval of this application requires action by the City Council. 

Agenda:  The City Plan Commission agenda for this meeting will be posted on the City of Richardson website the 
Saturday before the public hearing.  For a copy of the agenda, please go 
to: http://www.cor.net/index.aspx?page=1331. 

For additional information, please contact the Dept. of Development Services at 972-744-4240 and reference Zoning 
File number ZF 15-01. 

Date Posted and Mailed:  02/20/2015 

 

Development Services Department ▪ City of Richardson, Texas 
411 W. Arapaho Road, Room 204, Richardson, Texas 75080 ▪ 972-744-4240 ▪ www.cor.net/ds 

 

http://www.cor.net/index.aspx?page=1331
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File: DS\Mapping\Cases\Z\2015\ZF1501\ZF1501 notification.mxd

SUBJECT PROPERTY
FOR ZONE CHANGE &
SPECIAL PERMIT

This product is for informational purposes and may not have
been prepared for or be suitable for legal, engineering, or surveying
purposes.  It does not represent an on-the-ground survey and
represents only the approximate relative location of property boundaries.
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DALLAS AREA RAPID  
PO BOX 660163 
DALLAS, TX 75266-0163 
 

 
ARAGREEN PROPERTIES  
ATTN CECIL VAN TUYL 
PO BOX 795 
MISSION, KS 66201-0795 
 

 GREENWAY ARAPAHO  
2808 FAIRMOUNT ST STE 100 
DALLAS, TX 75201-7622 
 

BIG DIAMOND INC  
ATTN REAL ESTATE DEPT 
PO BOX 690110 
SAN ANTONIO, TX 78269-0110 
 

 
DART DART 
PO BOX 660163 
DALLAS, TX 75266-0163 
 

 
800 N CENTRAL LP  
CVT PROPERTY 
8500 SHAWNEE MISSION PKWY 
MISSION, KS 66202-2967 
 

800 N CENTRAL LP  
CVT PROPERTY INC 
8500 SHAWNEE MISSION PKWY 
MISSION, KS 66202-2967 
 

 
ARAGREEN PROPERTIES  
800 N CENTRAL EXPY 
RICHARDSON, TX 75080-5204 
 

 
ALPAY O ALLEN TRUSTEE THE ALPAY 
LIVING TRUST 
PO BOX 830761 
RICHARDSON, TX 75083-0761 
 

STORAGE TRUST PPTIES LP 
 DEPT PT TX 28121 
PO BOX 25025 
GLENDALE, CA 91221-5025 
 

 
TRIANGLE 75 LTD  
8350 N CENTRAL EXPY STE 1300 
DALLAS, TX 75206-1620 
 

 
MARY RYAN BEDOSKY 
CALYPSO PRODUCTS INC. 
1401 E ARAPAHO RD, STE E 
RICHARDSON, TX 75081 

MARK CARLEY 
PACIFIC WEST ENTERPRISES 
PO BOX 830761 
RICHARDSON, TX 75083-0761 
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ORDINANCE NO. 2381-A 

AN ORDINANCE OF THE CITY OF RICHARDSON, TEXAS, 
AMENDING THE COMPREHENSIVE ZONING ORDINANCE OF THE CITY OF 
RICHARDSON, AS HERETOFORE AMENDED, SO AS TO CHANGE THE ZON
ING ON THE FOLLOWING DESCRIBED TRACT OF LAND FROM I-M(l) 
WITH SPECIAL CONDITIONS TO I-M(l) WITH DIFFERENT SPECIAL 
CONDITIONS, TO-WIT: BEING A TRACT OF LAND SITUATED IN ABSTRACT 
87, AND ALSO BEING PART OF TRACT 5, IN THE CITY OF RICHARDSON, 
COUNTY OF DALLAS, TEXAS, AND BEING MORE PARTICULARLY DESCRIBED 
AS FOLLOWS: BEGINNING AT A POINT IN THE EAST R.O.W. OF CENTRAL 
EXPRESSWAY (300 FT. R.O.W.) AND BEING NORTH 42°29'00" EAST, A 
DISTANCE OF 200.30 FT. FROM THE NORTHEAST CORNER OF INTER
SECTION OF CENTRAL EXPRESSWAY (300 FT. R.O.W.) AND ARAPAHO ROAD 
(100 FT. R. O. W. ); THENCE NORTH 42 ° 29' 00" EAST ALONG THE EAST 
R.O.W. LINE OF CENTRAL EXPRESSWAY (300 FT. R.O.W.) A DISTANCE 
OF 745.30 FT. TO A POINT FOR A CORNER; THENCE NORTH 89° 47'00" 
EAST, A DISTANCE OF 286.5 FT. TO A POINT FOR A CORNER; THENCE 
SOUTH 61° 50' 00" E A DISTANCE OF 90.0 FT. TO A POINT IN THE 
WEST R.O.W. OF THE T.& N.O. RAILROAD (100 FT. R.O.W.) FOR A 
CORNER; THENCE SOUTH 27° 30' 00 11 WEST, ALONG THE WEST R.O.W. 
OF THE T. & N.O. RAJLROAD (100 FT. R.O.W.) A DISTANCE OF 743.57 
FT. TO A POINT IN THE NORTH R.O.W. OF ARAPAHO ROAD (100 FT. 
R.O.W.) FOR A CORNER; THENCE SOUTH 89° 41' 60" WEST, CONTINU
ING ALONG THE NORTH R.O.W. OF ARAPAHO ROAD (100 FT. R.O.W.) A 
DISTANCE OF 462.75 FT. TO A POINT FOR A CORNER; THENCE NORTH 
7° 03' 00" EAST A DISTANCE OF 86.85 FT. TO A POINT FOR A COR
NER; THENCE NORTH 47° 37' 00" WEST, A DISTANCE OF 100~15 FT. 
TO A POINT OF BEGINNING AND CONTAINING 348,647 SQ. FT. OR 
8.004 ACRES OF LAND, MORE OR LESS; PROVIDING FOR A SEVERABILITY 
CLAUSE; PROVIDING FOR A PENALTY OF FINE NOT TO EXCEED THE SUM 
OF ONE THOUSAND DOLLARS ($1,000.00) FOR EACH OFFENSE; AND DE
CLARING AN EMERGENCY. 

WHEREA-S, the CltyPlaniling Commission of the City of 
Richardson and the governing body of the City of Richardson, 
in compliance with the laws of the State of Texas and the ordi
nances of the City of Richardson, have given the requisite notice 
by publication and otherwise, and after holding due hearings 
and affording a full and fair hearing to all property owners 
generally and to all persons interested and situated in the 
affected area and in the vicinity thereof, and in the exercise 
of its legislative discretion, have concluded that the Compre
hensive Zoning Ordinance should be amended; now, therefore, 

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



I 
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(a) Retail uses compatible to industrial use 
shall be permitted as listed below: 

l.	 Book or stationery store 

2.	 Caterer and wedding service 

3.	 Florist 

4.	 Hardware, sporting goods, paints, wallpaper, 
clothing 

5.	 Business offices 

6.	 Seamstress, dressmaker or tailor 

7.	 Exterminating company 

8.	 Film developing and printing 

9.	 Fix-it shops, bicycle repairs, saw filing, 
lawn mower sharpening, but without outside 
storage 

J 10.	 Furniture repairs and upholstering, where 
all storage and display is within the building 

11.	 Office furniture, furnishing and appliances 

12.	 Letter and mimeograph shop 

13.	 Plumbing shop 

14.	 Shop for custom work 

15.	 Rug c-Le arri.nq shop 

16.	 Seed store 

17.	 Bakeries 

18.	 Laundries 

19.	 Newspaper and job printing shops 

20.	 Equipment rental 

(b) The above uses are to be limited to 50% of the 
total floor area. LR-M(l) Local Retail District regulations I 
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shall apply to the above uses with the exception 
that building or structure heights shall be the 
same as I-M(l) Industrial District. 

(c)	 Prior to being allowed to increase the above uses 
to 50% of the total floor area, a conceptual plan 
must be approved by the City Council of modifica
tions to be made to the buildings located on the 
site. 

SECTION 3. That all provisions of the ordinances of 
the City of Richardson in conflict with the provisions of this 
ordinance be, and the same are hereby repealed and all other 
provisions of ordinances of the City of Richardson not in con
flict with the provisions of this ordinance shall remain in 
full force and effect. 

SECTION 4. That should any sentence, paragraph, sub
division, clause, phrase or section of this ordinance be 
adjudged or held to be unconstitutional, illegal or invalid, the 
same shall not affect the validity of this ordinance as a whole, 
or any part or provision thereof other than the part so decided 
to be invalid, illegal or unconstitutional, and shall not affect 
the validity of the Comprehensive Zoning Ordinance as a whole. 

SECTION 5. That any person, firm or corporation 
violating any of the provisions or terms of this ordinance shall 
be subject to the same penalty as provided for in the Compre
hensive Zoning Ordinance of the City of Richardson, as heretofore 
amended, and upon confiction shall be punished by a fine not to 
exceed the sum of One Thousand Dollars ($1,000.00) for each 
offense; and each and every day such violation shall continue 
shall be deemed to constitute a separate offense. 

SECTION 6. Whereas, it appears that the above des
cribed property re-qyi-r-e-s thati"tbe-given 'E-he above zoning 
classification in order to permit its proper development, and in 
order to protect the public interest, comfort and general 
welfare of the City of Richardson, and creates an urgency and 
an emergency in the preservation of the public health, safe
ty and welfare, and requires that this ordinance shall take 
effect immediately from and after its passage, and the pub
lication of the caption of said ordinance, as the law in such 
case provides. 

DULY PASSED by the City Council of the City of 



I SECTION 1. That the Comprehensive Zoning Ordinance 
of the City of Richardson, Texas, duly passed by the governing 
body of the City of Richardson on the 5th day of June, 1956, as 
heretofore amended, be, and the same is hereby amended by 
amending the Zoning Map of the City of Richardson so as to give 
the following described tract of land I-M(l) District Classi
fication with different special conditions, to-wit: 

BEING a tract of land situated in Abstract 87, and 
also being part of tract 5, in the City of Richard
son, County of Dallas, Texas, and being more 
particularly described as follows: 

BEGINNING at a point in the East R.O.W. of Central 
Expressway (300 ft. R.O.W.) and being North 42° 29' 
00" East, a distance of 200.30 ft. from the North
east corner of intersection of Central Expressway 
(300 ft. R.O.W.) and Arapaho Road (100 ft. ·R.O.W.); 

THENCE North 42° 29' 00" East along the East R.O.W. 
line of Central Expressway (300 ft. R.O.W.) a 
distance of 745.30 ft. to a point for a corner; 

J THENCE North 89° 47' 00" East, a distance of 286.5 
ft. to a point for a corner; 

THENCE South 61° 50' 00" E a distance of 90.0 ft. to 
a point in the West R.O.W. of the T. & N.O. Railroad 
(100 ft. R.O.W.) for a corner; 

THENCE South 27° 30' 00" West, along the west R.O.W. 
of the T. & N.O. Railroad (100 ft. R.O.W.) a distance 
of 743.57 ft. to a point in the North R.O.W. of 
Arapaho Road (100 ft. R.O.W.) for a corner; 

THENC-R South8-9°41'tli}-lL West, continuing along the 
North R.O.W. of Arapaho Road (100 ft. R. O.W.) a 
distance of 462.75 ft. to a point for a corner; 

THENCE North 7° 03' 00" East a distance of 86.85 ft. 
to a point for a corner: 

THENCE North 47° 37' 00" West, a distance of 100.15 ft. 
to a POINT OF BEGINNING and CONTAINING 348,647 sq. ft. 
or 8.004 acres of land, more or less. 

SECTION 2. That the above zoning classification is 
hereby granted subject to the following special conditions: 

,
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Richardson, Texas, on the ~ day of October , 1983. 

APPROVED: 

DULY RECORDED: 

C~TA~Y~~ 
APPROVED AS TO FORM: 

;Jr£~~ 
CIT ATTORNEY 

r 

I 
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Zoning,File 8338 September 21, 1983 

NarICE OF PUBLIC HEARING 

The City Council will hold a public hearing at 7:30 p. m., OCtober 17, 1983, at the City 
Hall, 411 W. Arapaho Road, Richardson, Texas, to consider a request by Pacific-West 
Enterprises for revised special conditions on approximately 8 acres located just north 
of the northeast comer of Central Expressway and Arapaho Road. The site is currently 
zoned I-M(l) Industrial District with. special conditions, and is shown on the map below. 

2 Z':'AS'PL. -~,\,~~. /j.
~;:::~~~IX;~~ilIOO'M III 29-A
 
~""""~--~""""f-F+--' I-F P (2)
-+~ 

SPL. 

l) :r/_~I~~ ~_.__ .. _.___ 
o 

/J" ..,..';,jQ~;.:.1 _ ••;1----1_1

The public hearing will be held on the issue of a change in special conditions. The 
City Plan Ccmnission reccmnends approval. A maximum time limit of 20 minutes will be 
allocated to the applicant and those favoring the issue of the public hearing. The 
applicant may rese:rve any portion of the allotted 20 minutes for closing remarks follow
ing the opposition. A maximum of 20 minutes will also be allocated to those in opposition 
to the issue of the public hearing. Time required to respond to questions by the City 
Council is excluded from the 20 minute limitation. 

As an interested property owner, it is important that you attend this hearing or notify 
the Council of your feelings in this matter. If you wish your opinion to be part of the 
record and you are unable to attend the hearing, you may send a written reply prior to 
the date of the public hearing to the City Secretary, P. o. Box 309, Richardson, Texas 
75080. 

THE CITY OF RICHARDSON 
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DATE:  March 19, 2015  
 

TO:  Honorable Mayor and City Council 
 

FROM: Michael Spicer, Director of Development Services MS 
 

SUBJECT: Zoning File 15-02 – Special Permit – Event/Community Center – 999 E. Arapaho 
Road 

___________________________________________________________________________________ 
 

REQUEST 
Charlie W. Chen, representing C&P TMS LP., is requesting to revoke Ordinance No. 4057, a Special Permit for an 
event/community center conditionally granted to and restricted to the operation by Mohammed Sadiul Moin, and 
approval of a new Special Permit for an event/community center. 
 
BACKGROUND 
The subject property was developed in 1979.  In July 2014, a Special Permit was approved for an 
event/community center, which was limited to the applicant at that time, Mohammed Sadiul Moin.  The owner 
could not complete the lease with the applicant, but desires to operate the event/community center on his own.   
 
The owner would utilize the same lease space as previously approved.  Typical events would include meetings, 
trainings, presentations, receptions, celebrations as well as allowing the use of the space for gatherings of various 
organizations and associations.  There are kitchen facilities in the space which include a refrigerator and 
microwave; however, food would be catered in or brought in by individual parties, not prepared on site.  Although 
a variety of events could be conducted in an event center, the applicant will be limited to the types of gatherings 
that can take place based on Building Code occupancy classifications.  For example, events for 100 or more guests 
that include food and beverage service may not be allowed because the lease space is not currently outfitted with a 
fire suppression sprinkler system. 
 
The owner has stated that a minimum of one-hundred (100) parking spaces would be provided for the use, which 
is the same number of spaces required for the existing Special Permit.  He also states that events would end by 
1:00 a.m. which is the same hours of operation restriction as previously approved. 
 
No public input was received at the Commission’s March 3, 2015, public hearing. 
 
PLAN COMMISSION RECOMMENDATION 
The City Plan Commission, by a vote of 7-0, recommends approval of the request as presented subject to the 
attached special conditions. 
 

ATTACHMENTS 
Special Conditions Zoning Exhibit (Exhibit “B”) 
CC Public Hearing Notice Floor Plan (Exhibit “C”) 
City Plan Commission Minutes 03-03-2015 Site Photos 
Staff Report Applicant’s Statement 
Zoning Map Notice of Public Hearing 
Aerial Map Notification List 
Oblique Aerial Looking North  
  
 



ZF 15-02 Special Conditions 
 
1. A Special Permit shall be granted to allow an event center/community center which 

shall be limited to the area shown on the attached concept plan, marked as Exhibit 
“B” and made a part thereof. 

 
2. A minimum of 100 parking spaces shall be provided for the event/community center. 
 
3. The event center/community center shall be prohibited from operating between the 

hours of 1:00 a.m. and 8:00 a.m. 
 



 

 
Attn. Lynda Black      
Publication for Dallas Morning News – Legals  
Submitted on: March 4, 2015 
Submitted by: City Secretary, City of Richardson 
 
Please publish as listed below or in attachment and provide a publication affidavit to: 
 
City Secretary’s Office 
P.O. Box 830309 
Richardson, TX 75083-0309 
 
FOR PUBLICATION ON: March 6, 2015 
 

 
 

City of Richardson 
Public Hearing Notice 

 
The Richardson City Council will conduct a public hearing at 7:00 p.m. on Monday, March 23, 
2015, in the Council Chambers, Richardson Civic Center/City Hall, 411 W. Arapaho Road, to 
consider the following requests. 

ZF 15-01 
 

A request by Mary Ryan Bedosky, representing Calypso Products Inc., for a change in zoning of 
an 8.1-acre site from I-M(1) Industrial with special conditions to PD Planned Development to 
allow additional uses and a request for approval of a Special Permit for a smoking 
establishment for a 3,700-square foot lease space on a property at 1002 N. Central Expressway 
(east side of Central Expressway, north of Arapaho Road).  The property is currently zoned I-
M(1) Industrial. 
 

ZF 15-02 
 

A request by Charlie W. Chen, representing C&P TMS Group, LP, to revoke Ordinance 4057, a 
Special Permit for an event/community center conditionally granted to and restricted to 
Mohammed Sadiul Moin, and approval of a Special Permit for an approximate 4,500-square foot 
event/community center to be located at 999 E. Arapaho Road (north side of Arapaho Road, 
between Executive Drive and International Parkway).  The property is currently zoned I-M(1) 
Industrial. 
 
If you wish your opinion to be part of the record but are unable to attend, send a written reply 
prior to the hearing date to City Council, City of Richardson, P.O. Box 830309, Richardson, 
Texas 75083. 
  

      

The City of Richardson 
/s/ Aimee Nemer, City Secretary 
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EXCERPT 
CITY OF RICHARDSON 
CITY PLAN COMMISSION MINUTES –MARCH 3, 2015 
 
PUBLIC HEARING 

 
Zoning File 15-02 – Event Center:  Consider and take necessary action on a request for 
revocation of Ordinance 4057 and approval of a Special Permit for an approximately 4,500 
square foot event/community center to be located at 999 E. Arapaho Road, north side of 
Arapaho Road between Executive Drive and International Parkway.  The property is 
currently zoned I-M(1) Industrial.  
 
Mr. Shacklett advised the applicant was requesting to revoke the previous Special Permit 
because it was tied to the previous applicant and approval of a similar Special Permit tied to 
his business.  He added that because a special event/community center was an unlisted use in 
the Comprehensive Zoning Ordinance (CZO), the request would require a Special Permit. 
 
Mr. Shacklett noted the property is located on the north side of Arapaho Road west of 
International Parkway and is a 34,000 square foot office/warehouse flex building.  He stated 
the same required parking spaces and hours of operation approved in the previous ordinance 
were being requested in current application. 
 
With no questions for staff, Vice Chair Bright opened the public hearing. 
 
Mr. David Hensen, leasing agent, 7405 Green Valley Lane, Frisco, Texas, stated he was 
available for questions. 
 
No questions were asked and no further comments were received in favor or opposed and 
Vice Chair Bright closed the public hearing. 
 
Motion: Commissioner Roland made a motion to recommend approval of Zoning File 15-

02 as presented; second by Commissioner Maxwell.  Motion approved 7-0. 
 



D E V E L O P M E N T  S E R V I C E S  

Staff Report
 

 
TO: City Council 
 

THROUGH: Michael Spicer, Director of Development Services MS 
 

FROM: Sam Chavez, Assistant Director – Development Services SC 
 

DATE: March 19, 2015 
 

RE: Zoning File 15-02:  Special Permit – Event/Community Center 
 
REQUEST: 
 
Revoke Ordinance 4057, a Special Permit for an event/community center conditionally granted 
to and restricted to the operation by Mohammed Sadiul Moin, and request for approval of a new 
Special Permit for an event/community center at 999 E. Arapaho Road, Suite 300. 
 
APPLICANT & PROPERTY OWNER: 
 
Charlie W. Chen – C&P TMS LP 
 
EXISTING DEVELOPMENT: 
 
The site is currently developed as a 34,585-square foot office building.  The applicant proposes 
to utilize approximately 4,500 square feet in the center of the building for an event/community 
center. 
 
ADJACENT ROADWAYS: 
 
Arapaho Road: Six-lane, divided arterial; 29,500 vehicles per day on all lanes, eastbound and 
westbound, east of International Parkway (February 2013). 
 
International Parkway: Two-lane, undivided local street; no traffic counts available. 
 

SURROUNDING LAND USE AND ZONING: 
 
North:  Industrial; I-M(1) Industrial 
South:  Industrial; I-M(1) Industrial 
East:  Industrial; I-M(1) Industrial 
West: Industrial; I-M(1) Industrial 



X:\Zoning\Zoning Cases\2015\ZF 15-02 Event Center - 999 E Arapaho\2015-03-23 CC Packet Info\ZF 1502 Staff Report-Council.doc
  

2 

 

FUTURE LAND USE PLAN: 
 
Enhancement/Redevelopment  
 

These are areas where reinvestment and redevelopment is encouraged.  Further study may 
be necessary to understand the full potential for redevelopment.  This property is located in 
the East Arapaho/Collins enhancement/redevelopment area.  This area has been challenged 
in recent years by evolving markets, technology, and user requirements.  Redevelopment, 
enhancement, and building format changes should be considered.  Mid-rise office uses are 
appropriate throughout the area and mixed-use buildings with ground-floor retail could be 
appropriate at key locations, including adjacent to the Arapaho Center rail transit stations. 
 

Future Land Uses of Surrounding Area: 
 

North: Enhancement/Redevelopment 
South: Enhancement/Redevelopment 
East: Enhancement/Redevelopment 
West: Enhancement/Redevelopment 
 
EXISTING ZONING: 
 
I-M(1) Industrial per Ordinance Number 788-A. 
 
TRAFFIC/ INFRASTRUCTURE IMPACTS: 
 
The requested Special Permit will not have any significant impacts on the surrounding roadway 
system or the existing utilities in the area. 
 
APPLICANT’S STATEMENT 
 
(Please refer to the complete Applicant’s Statement.) 
 
STAFF COMMENTS: 
 
Background: 
The subject property was developed in 1979.  In 2004, two (2) vestibule areas at the front of the 
building were enclosed.  The building primarily contains office uses.  In July 2014, a Special 
Permit was approved for an event/community center, which was limited to the applicant at that 
time, Mohammed Sadiul Moin. 
 
The owner recently contacted the City stating he was not able to complete the lease with the 
previous applicant.  He intends to utilize the space for the same use, and staff informed him a 
new Special Permit was required since it was limited to the previous applicant. 
 
Request: 
The applicant is requesting to utilize the subject lease space (previously an office space) for an 
event center/community center.  Since the use is unlisted in the Comprehensive Zoning 
Ordinance, it may be allowed only through the approval of a Special Permit.  He proposes to host 



X:\Zoning\Zoning Cases\2015\ZF 15-02 Event Center - 999 E Arapaho\2015-03-23 CC Packet Info\ZF 1502 Staff Report-Council.doc
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events including, but not limited to, meetings, trainings, presentations, receptions, celebrations, 
as well as allowing use of the space for gatherings of various organizations and associations.  The 
applicant states most events would be held after regular business hours and on weekends, and 
events would end by 1:00 a.m. at the latest.  The kitchen facilities on the premises are limited to a 
refrigerator and microwave, and food would be catered in or brought in by the individual parties 
using the space, not cooked on site.  No changes to the exterior of the building or the site are 
proposed. 
 
Although there are a variety of events that could be conducted in an event center, events will be 
limited to the types of gatherings that can be held based on Building Code occupancy 
classifications.  Events where food and beverages are consumed may be classified as an A-2 
occupancy (A-2 requires sprinklers for occupancy in excess of 99), and would not be allowed in 
the lease space in its current state. 
 
Since the use is unlisted, there is no specific parking requirement for this type of use.  The 
applicant has stated the site provides adequate parking for the use, especially since it will be 
holding most events after normal business hours when the other tenants will not be open for 
business.  The zoning exhibit (Exhibit “B”), which is the same zoning exhibit that was approved 
with the Special Permit granted in 2014, shows that if the remainder of the building were parked 
for office uses, there would be an additional 120 parking spaces left over for the proposed use.  
That would provide parking at a ratio of 1 space per 38 square feet for the use.   
 
In 2012, a Special Permit was approved for Noah’s Event Center (located at the northeast corner 
of Greenville and Glenville).  The approved parking ratio for that event center was 1 space per 
100 square feet.  The applicant also owns a property to the north on which additional parking can 
be provided if necessary (see attached aerial for location of additional property).   
 
Correspondence:  As of this date, no correspondence has been received. 
 
Motion: On March 3, 2015, the City Plan Commission recommended approval of the request 

as presented on a vote of 7-0 subject to the following conditions: 
 

1. A Special Permit shall be granted to allow an event center/community center 
which shall be limited to the area shown on the attached concept plan, marked 
as Exhibit “B” and made a part thereof. 
 

2. A minimum of 100 parking spaces shall be provided for the event/community 
center. 
 

3. The event center/community center shall be prohibited from operating 
between the hours of 1:00 a.m. and 8:00 a.m. 
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ZF 15-02

Updated By: shacklettc, Update Date: February 16, 2015
File: DS\Mapping\Cases\Z\2015\ZF1502\ZF1502 zoning.mxd

SUBJECT PROPERTY
FOR SPECIAL PERMIT

This product is for informational purposes and may not have
been prepared for or be suitable for legal, engineering, or surveying
purposes.  It does not represent an on-the-ground survey and
represents only the approximate relative location of property boundaries.
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ZF 15-02

Updated By: shacklettc, Update Date: February 16, 2015
File: DS\Mapping\Cases\Z\2015\ZF1502\ZF1502 ortho.mxd

SUBJECT PROPERTY
FOR SPECIAL PERMIT

This product is for informational purposes and may not have
been prepared for or be suitable for legal, engineering, or surveying
purposes.  It does not represent an on-the-ground survey and
represents only the approximate relative location of property boundaries.







Event / Community Center 

999 E Arapaho Rd, Suite 300, Richardson, TX 75081 

VIP Room 
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VIP Room:   479 SQFT 
Area A+B: 3955 SQFT 
Total: 4434 SQFT (Actual footage for usage) Exhibit C











APPLICANT STATEMENT 
 
SUBJECT:  Event/Community Center 
  999 East Arapaho Road, #300 
  Richardson, TX 75081 
 
Background: 
 
The defined space was granted a Special Permit which is limited to Mr. Mohammed Sadiul Moin 
to operate as a Event/Community Center for the public usage in 2014. But due to Mr. 
Mohammed’s financial reasons, the lease agreement was not completed and Mr. Mohamed 
dropped the pursuit of leasing the space and certification of occupancy. The landlord, C&P TMS 
Group (dba C&P Properties) would like to apply for the same zoning change required and 
Special Permit for the same usage of the same space; by changing only the space operator.  
 
Proposed Usage: 
 
Designed as internal multi-functions activity center before, we intend to use the space as an 
Event/Community Center for private events including meetings, trainings, presentations, 
receptions/celebrations, and gatherings of organizations and associations. 
 
Hours of Operation:  8:00am to 1:00am daily. Most of events are taking place on weekend 
nights, with occasionally on weekday nights. 
 
Kitchen Facilities: Refrigerator and Microwave are provided. No cooking oven and no cooking 
are allowed. 
 
Foods/Drinks: Operator/Landlord is not offering any foods/drinks for the events; each private 
event will bring their own foods and drinks, could be home-made or bring in from area’s 
restaurants. 
 
The landlord is fully aware of Richardson City’s fire code regulations, and is prepared to comply 
with all the requirements in order to complete the certificate of occupancy. 
 
 
       Sincerely yours, 
 
       Charlie W. Chen 
       C&P TMS Group 
       Dba: C&P Properties 
       214-505.3333 
 
 



 

Notice of Public Hearing 

City Plan Commission ▪ Richardson, Texas 
 

An application has been received by the City of Richardson for a: 

SPECIAL PERMIT 
File No./Name: ZF 15-02 / Event/Community Center 
Property Owner: Charlie W. Chen / C&P TMS Group LP 
Applicant: Charlie W. Chen / C&P TMS Group LP 
Location: 999 E. Arapaho Road (See map on reverse side) 
Current Zoning: I-M(1) Industrial District 
Request: A request to revoke Ordinance 4057, a Special Permit for an 

event/community center conditionally granted to and restricted to 
the operation by Mohammed Sadiul Moin, and approval of a 
Special Permit for an approximate 4,500-square foot 
event/community center on a property located at 999 E. Arapaho 
Road, north side of Arapaho Road, between Executive Drive and 
International Parkway. 

The City Plan Commission will consider this request at a public hearing on: 

TUESDAY, MARCH 3, 2015 
7:00 p.m. 

City Council Chambers 
Richardson City Hall, 411 W. Arapaho Road 

Richardson, Texas 

This notice has been sent to all owners of real property within 200 feet of the request; as such ownership appears on 
the last approved city tax roll. 

Process for Public Input:  A maximum of 15 minutes will be allocated to the applicant and to those in favor of the 
request for purposes of addressing the City Plan Commission.  A maximum of 15 minutes will also be allocated to 
those in opposition to the request.  Time required to respond to questions by the City Plan Commission is excluded 
from each 15 minute period. 

Persons who are unable to attend, but would like their views to be made a part of the public record, may send signed, 
written comments, referencing the file number above, prior to the date of the hearing to: Dept. of Development 
Services, PO Box 830309, Richardson, TX 75083. 

The City Plan Commission may recommend approval of the request as presented, recommend approval with 
additional conditions or recommend denial.  Final approval of this application requires action by the City Council. 

Agenda:  The City Plan Commission agenda for this meeting will be posted on the City of Richardson website the 
Saturday before the public hearing.  For a copy of the agenda, please go 
to: http://www.cor.net/index.aspx?page=1331. 

For additional information, please contact the Dept. of Development Services at 972-744-4240 and reference Zoning 
File number ZF 15-02. 

Date Posted and Mailed:  02/20/2015 

 

Development Services Department ▪ City of Richardson, Texas 
411 W. Arapaho Road, Room 204, Richardson, Texas 75080 ▪ 972-744-4240 ▪ www.cor.net/ds 

 

http://www.cor.net/index.aspx?page=1331
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SUBJECT PROPERTY
FOR SPECIAL PERMIT

This product is for informational purposes and may not have
been prepared for or be suitable for legal, engineering, or surveying
purposes.  It does not represent an on-the-ground survey and
represents only the approximate relative location of property boundaries.
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GREENBRIAR HOLDINGS DALLAS 
8214 WESTCHESTER DR # 730 
DALLAS, TX 75225-6199 
 

 
INTERNATIONAL BUDDHIST 
PROGRESS SOCIETY DALLAS 
1111 INTERNATIONAL PKWY 
RICHARDSON, TX 75081-2319 
 

 
LEEMAH PROPERTY INC 
1001 E ARAPAHO RD 
RICHARDSON, TX 75081-2327 
 

C&P TMS GROUP LP PS 
1200 EXECUTIVE DR E # 168 
RICHARDSON, TX 75081-2263 
 

 
DISCOVER & GROW PROPERTIES 
1075 EXECUTIVE DR E 
RICHARDSON, TX 75081-2224 
 

 
SDH FAMILY PROPERTIES LTD 
STEVEN W HENDERSON 
899 E ARAPAHO RD 
RICHARDSON, TX 75081-2242 
 

COUNTERPOINT CENTER INC 
PO BOX 638 
ADDISON, TX 75001-0638 
 

 
ARAPAHO PLACE INC 
PO BOX 638 
ADDISON, TX 75001-0638 
 

 
HONEYWELL OPTOELECTRONICS 
101 COLUMBIA RD 
PO BOX 1057 
MORRISTOWN, NJ 07962-1057 
 

YU SOUTH & ASSOCIATES PLLC 
1100 EXECUTIVE DR W 
RICHARDSON, TX 75081-2229 
 

 
CHARLIE W. CHEN 
C&P TMS GROUP, LP 
1201 INTERNATIONAL PARKWAY #100 
RICHARDSON, TX  75081 

  

ZF 15-02 
Notification List 

 

 
 

  
 

  
 

 
 

  
 

  
 

 
 

  
 

  
 

 
 

  
 

  
 

 
 

  
 

  
 

 
 

  
 

  
 



City of Richardson 
City Council Meeting 

Agenda Item Summary 
 
 
 
 
City Council Meeting Date: 

 
Monday, March 23, 2015 

  
 

Agenda Item:   Brick Row Townhomes 
  

 

Staff Resource: Michael Spicer 
Director of Development Services 

  
 

Summary This is a request to approve building elevations for 
sixteen (16), three, four, and five-unit, two-story 
townhome buildings with rear-entry garages.  
 

  
 

Board/Commission Action: 
      
 
 

On March 3, 2015, the City Plan Commission 
unanimously recommended approval of the request as 
presented. 

  
 

Action Proposed The City Council may approve the request as 
presented, approve with conditions, or deny. 
 

 



Brick Row Townhomes 
 
 
Attachments: 
 

1. Locator 

2. Building Elevations Staff Report 

3. Building Elevations 

a. Approved color schemes 
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Brick Row Townhomes
McKamy Park Addition 4

Subject Site
1.63-acres
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DEVELOPMENT SERVICES 
 

X:\Development (new)\Development Plan Files\Subdivision Files\McKamy Park Addition\Brick Row Townhomes\Minutes, Staff 
Reports & Admins\2015-03-03 (SV 16TH) Site, Landscape, elevations - CPC\CC\Building Elevation Staff Report BR.doc 

CITY COUNCIL 
STAFF REPORT 
March 23, 2015 

 
Building Elevations 

 
PROJECT SUMMARY 
 
Project: Brick Row Townhomes 
 
Location: 207-263 Spring Valley Road 
 764-776 Greenville Avenue 

Northwest corner of Spring Valley Road and 
Greenville Avenue. 

 
Staff Comments: The proposed building elevations reflect the 

development of a three, four, and five-unit, two-
story townhome buildings with rear-entry garages. 

  
 The proposed building elevations comply with all 

applicable zoning and development regulations and 
the Spring Valley Station District requirements.   

 
CPC Action: On March 3, 2015, the City Plan Commission 

unanimously recommended approval of the request 
 
BACKGROUND 
 
Building Design: The proposed elevations feature a brick and stone 

façade with cementious fiberboard trim, cedar 
accents and composition shingles. To be compatible 
with the existing townhomes, the proposed units 
will be constructed using the previously approved 
masonry and color scheme palette.  The approved 
color schemes and masonry options have been 
included for reference. 

 
 To show façade articulation, the applicant has 

submitted foundation plans for each of the unit 
types.  
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228 SQFT 

O SQFT 

0 SQFT 

0 SQFT 

203 SQFT 

203 SQFT 

Brick/Stone 

228 SQFT 

O SQFT 

0 SQFT 

0 SQFT 

203 SQFT 

203 SQFT 

Percent 

  86.56% 

100.00% 

100.00% 

100.00% 

  82.46% 

  82.46 

4

4



ELEVATION SIDING BRICK STONE

FRONT 114 SQFT 885 SQFT 715 SQFT

REAR 1054 SQFT

LEFT PVT 816 SQFT 155 SQFT

LEFT PUB 649 SQFT 322 SQFT

RIGHT PVT 203 SQFT 845 SQFT 110 SQFT

RIGHT PUB 203 SQFT 643 SQFT 312 SQFT
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CB JENI Homes

Exterior Color Schemes

Brick Row Townhomes

SCHEMES 1 2 3 4 5

BODY BABOUCHE STATUESQUE LAND LOVER STATUESQUE LAND LOVER

CL 2802M CL 1220M 34 CL 1220M 34

TRIM LINEN LINEN LINEN LINEN LINEN

56 56 56 56 56

ACCENT SOIREE GLOBAL SPICE BLACK GLOBAL SPICE BLACK

CL 2997N CL 1457N CL 1457N

FRONT DOOR ZORBA ZORBA ZORBA ZORBA ZORBA

CL 2727N CL 2727N CL 2727N CL 2727N CL 2727N

ROOF SHINGLES WEATHERED WOOD WEATHERED WOOD WEATHERED WOOD WEATHERED WOOD WEATHERED WOOD

BRICK FALL CREEK AUBURN HILLS BRENNER PASS OLD DOMINION HIGHLAND GRAY

STONE MILSAP RANDOM GRANBURY CHOPPED OKLAHOMA CHOPPED MILSAP CHOPPED OKLAHOMA RANDOM

Kwal Paint Company

Acme Brick

Rock Materials December 2011 ‐ Color Schemes



Body Color:
Babouche - Kwal
CL 2802M

Trim Color:
Linen – Kwal
056

Accent Color:
Soiree - Kwal
CL 2997N

Front/garage 
Door:
Zorba – Kwal
CL 2727N

Fall Creek

Color Scheme #1

Milsap Random



Auburn Hills

Color Scheme #2

Granbury Chopped

Body Color:
Statuesque – Kwal
CLC 1220M

Trim Color:
Linen – Kwal
056

Accent Color:
Global Spice
Kwal – CL 1457N

Front/garage 
Door:
Zorba – Kwal
CL 2727N



Brenner Pass

Color Scheme #3

Oklahoma Chopped

Body Color:
Land Lover
Kwal - 034

Trim Color:
Linen – Kwal
056

Accent Color:
Black - Kwal

Front/garage 
Door:
Zorba – Kwal
CL 2727N



Old Dominion

Color Scheme #4

Milsap Chopped

Body Color:
Statuesque – Kwal
CLC 1220M

Trim Color:
Linen – Kwal
056

Accent Color:
Global Spice
Kwal – CL 1457N

Front/garage Door:
Zorba – Kwal
CL 2727N



Highland Gray

Color Scheme #5

Oklahoma Random

Body Color:
Land Lover
Kwal - 034

Trim Color:
Linen – Kwal
056

Accent Color:
Black - Kwal

Front/garage 
Door:
Zorba – Kwal
CL 2727N



Roof Shingles
Weathered Wood
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ORDINANCE NO. 4109 
 

 AN ORDINANCE OF THE CITY OF RICHARDSON, TEXAS, AMENDING THE 
CODE OF ORDINANCES BY AMENDING CHAPTER 2, ADMINISTRATION, 
ARTICLE IV., BOARDS, COMMISSIONS, ETC., DIVISION 2, ARTS COMMISSION, 
BY AMENDING SECTION 2.101 TO ADD SUBSECTION (5) TO ADD CULTURAL 
ARTS COMMISSION RESPONSIBILITIES REGARDING PUBLIC ART; PROVIDING 
A REPEALING CLAUSE; PROVIDING A SEVERABILITY CLAUSE, AND 
PROVIDING FOR AN EFFECTIVE DATE. 
 
 BE IT ORDAINED BY THE CITY COUNCIL OF THE CITY OF RICHARDSON, 
TEXAS: 
 

SECTION 1. That the Code of Ordinances of the City of Richardson, Texas, be and the 

same is hereby amended by amending Chapter 2, “Administration,” Article IV, “Boards, 

Commissions, Etc.,” Division 2., “Cultural Arts Commission,” by adding subsection (5) to 

Section 2.101 to add public art responsibilities,” to read as follows: 

“CHAPTER 2 – ADMINISTRATION 
 

ARTICLE IV. – BOARD, COMMISSIONS, ETC. 
 

DIVISION 2. – CULTURAL ARTS COMMISSION 
 
Sec. 2-96. - Creation and establishment; number of members; officers. 

 
There is hereby created and established the city cultural arts commission. The 

commission shall consist of seven voting members. The members of the commission shall be 
appointed by the city council. The city council shall appoint one of such members as chairperson 
and one of such members as vice chairperson.  

 
Sec. 2-97. - Appointment of members; terms of office. 

 
The appointed members of the cultural arts commission shall be residents of the city and 

shall not be elected officials, board members or employees of any group seeking funding from 
the Richardson Cultural Arts Commission. The members shall be appointed by the city council 
for a term of two years, unless any of such members shall be removed from office as provided 
herein or shall die or resign from such office. Of the initial members to be appointed to the 
commission, four members shall be appointed to serve an initial two-year term and three 
members shall be appointed to serve an initial one-year term. Members shall not serve more than 
four two-year terms. Appointments to the cultural arts commission shall be made at the first 
regular city council meeting in January of each year. The expiration date of the office of each 
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member shall be on the date of the first regular city council meeting in January during the year in 
which the term shall expire.  

 
Sec. 2-98. - Compensation. 

 
The members of the commission shall serve without pay.  

 
Sec. 2-99. - Rules of order and compliance with state law; biannual meetings; quorum. 

 
The commission shall adopt such rules and regulations as it deems best to govern its 

actions and meetings, subject to the general laws of the state, the city charter and any other 
ordinance of the city or action of the city council. The commission shall comply with V.T.C.A., 
Government Code § 551.002 (Open Meeting Law), with regard to the posting of an agenda and 
the holding of meetings. The commission shall meet not less than four times annually or at such 
times as it may vote to meet. A majority of those present and voting shall be required for a 
determination of any matter before the commission for any recommendation to be made to the 
city council.  

 
Sec. 2-100. - Administrative support. 

 
The city manager's office will provide the cultural arts commission with appropriate and 

necessary administrative support to assist it in its endeavors and in the exercise of its duties.  
 

Sec. 2-101. - Responsibilities. 
 

The cultural arts commission shall serve as the advisory board to the city council and the 
city management in matters involving the promotion of close cooperation between the city and 
private citizens, institutions and agencies interested in or conducting activities relating to the arts. 
The commission shall be responsible:  

 
(1) To provide and assist in the development of the arts in the city by providing a 

biennial "state of the arts" assessment to the city council.  
 
(2) To make recommendations to the city council relative to expenditures of city 

funds for the purposes of promoting and sustaining the arts in the city.  
 
(3) To serve as a review board for the funding of proposed programs within the 

community that are to be funded from allocations made by the city council 
from the hotel/motel occupancy tax.  

 
(4) To make recommendations on the allocation of funding for historical 

preservation and/or restoration that is to be funded by the allocation of funds 
from the hotel/motel occupancy tax. 

 
 (5) To assist in the promotion of public art by: (i) reviewing an annual public art 

work plan and budget; (ii) reviewing and recommending for approval 
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individual public art project plans; ((iii) reviewing and recommending approval 
of public art concept proposals to the City Council; (iv)   reviewing proposed 
gifts and loans of public art; and (v)  recommending de-accession of public art 
to the City Council.” 

 
SECTION 2. That all provisions of the ordinances of the City of Richardson in conflict 

with the provisions of this Ordinance be, and the same are hereby, repealed, and all other 

provisions of the ordinances of the City of Richardson not in conflict with the provisions of this 

Ordinance shall remain in full force and effect. 

 SECTION 3. That should any sentence, paragraph, subdivision, clause, phrase or 

section of this Ordinance be adjudged or held to be unconstitutional, illegal or invalid, the same 

shall not affect the validity of this Ordinance as a whole, or any part or provision thereof other 

than the part so decided to be invalid, illegal or unconstitutional, and shall not affect the validity 

of the Code of Ordinances as a whole. 

 SECTION 4. That this Ordinance shall take effect immediately from and after its 

passage as the law and charter in such cases provide. 

DULY PASSED by the City Council of the City of Richardson, Texas, on the 23rd day 

of March, 2015. 

APPROVED: 
 

__________________________________________ 
MAYOR 

 
 
APPROVED AS TO FORM:   CORRECTLY ENROLLED: 

 

_____________________________  __________________________________________ 
CITY ATTORNEY    CITY SECRETARY 
(PGS:3-19-15:TM 70721) 
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RESOLUTION NO. 15-10 
 

A RESOLUTION OF THE CITY COUNCIL OF THE CITY OF RICHARDSON, 
TEXAS, TERMINATING THE TERMS AND CONDITIONS OF A PROJECT SPECIFIC 
AGREEMENT (HEREINAFTER “AGREEMENT”) REGARDING LOOKOUT DRIVE, 
SUPPLEMENTAL TO THE MASTER ROAD & BRIDGE INTERLOCAL 
MAINTENANCE AGREEMENT BY AND BETWEEN DALLAS COUNTY, TEXAS 
(HEREINAFTER “COUNTY”), AND THE CITY OF RICHARDSON, TEXAS 
(HEREINAFTER “CITY”) (COUNTY AND CITY BEING HEREINAFTER REFERRED 
TO AS “PARTIES”); AND PROVIDING AN EFFECTIVE DATE. 
 
 WHEREAS, Chapter 791 of the Texas Government Code provides authorization for 
local governments to contract amongst themselves for the performance of governmental 
functions and services; and 
 
 WHEREAS, on or about March 19, 2013, County and City entered into a Master 
Interlocal Agreement whereby County agreed to provide partial funding for certain duly 
qualified “Type B” road and bridge maintenance projects, said projects situated within the 
territorial limits and jurisdiction of City; and 
 
 WHEREAS, the parties previously entered into that certain Project Specific Agreement 
(“PSA”) Regarding Lookout Drive, supplemental to the Master Interlocal Agreement by and 
between Dallas County, Texas, and the City of Richardson, Texas, dated March 4, 2014; and 
 
 WHEREAS, the parties have mutually agreed to terminate the March 4, 2014 PSA 
regarding Lookout Drive and to allocate the funding from that Agreement to a new Project 
Specific Agreement FY2014 Regarding Arapaho Road for roadway maintenance and pavement 
repairs on Arapaho Road between Coit Road and Jupiter Road, all on public roadway situated in 
the City;  
 
 
 NOW THEREFORE, BE IT RESOLVED BY THE CITY COUNCIL OF THE 
CITY OF RICHARDSON, TEXAS: 
 
 SECTION 1. That the terms, provisions, and conditions of the March 4, 2014 Project 

Specific Agreement regarding Lookout Drive, is hereby terminated, and the Mayor is hereby 

authorized to take necessary action to effect the termination of this PSA. 

 SECTION 2. That this Resolution shall become effective immediately from and after its 

passage. 

DULY RESOLVED AND ADOPTED by the City Council of the City of Richardson, 

Texas, on this the 23rd day of March, 2015. 
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CITY OF RICHARDSON, TEXAS 
 
 
______________________________________ 
MAYOR 
 
 
ATTEST: 
 
 
______________________________________ 
CITY SECRETARY 

 
 
APPROVED AS TO FORM: 
 
 
____________________________________ 
PETER G. SMITH, CITY ATTORNEY 
 (PGS:1-16-14:TM 70225) 
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RESOLUTION NO. 15-11 
 

A RESOLUTION OF THE CITY COUNCIL OF THE CITY OF RICHARDSON, 
TEXAS, APPROVING THE TERMS AND CONDITIONS OF A PROJECT SPECIFIC 
AGREEMENT FY2015 (HEREINAFTER “AGREEMENT”) REGARDING COIT ROAD, 
SUPPLEMENTAL TO THE MASTER ROAD & BRIDGE INTERLOCAL 
MAINTENANCE AGREEMENT BY AND BETWEEN DALLAS COUNTY, TEXAS 
(HEREINAFTER “COUNTY”), AND THE CITY OF RICHARDSON, TEXAS 
(HEREINAFTER “CITY”), AS MORE PARTICULARLY DESCRIBED IN EXHIBIT 
“A” ATTACHED HERETO; AUTHORIZING ITS EXECUTION BY THE MAYOR; 
AND PROVIDING AN EFFECTIVE DATE. 
 
 WHEREAS, Chapter 791 of the Texas Government Code provides authorization for 
local governments to contract amongst themselves for the performance of governmental 
functions and services; and 
 
 WHEREAS, on or about March 19, 2013, County and City entered into a Master 
Interlocal Agreement whereby County agreed to provide partial funding for certain duly 
qualified “Type B” road and bridge maintenance projects, said projects situated within the 
territorial limits and jurisdiction of City; and 
 
 WHEREAS, City now desires County to provide partial funding for such a duly 
qualified project consisting of roadway maintenance and pavement repairs on Coit Road between 
Belt Line Road and Campbell Road, all on public roadway situated in the City; and 
 
 WHEREAS, the City Council has been presented with a proposed Project Specific 
Agreement FY 2015 regarding Coit Road, a “Type B” Roadway Project, supplemental to the 
Master Road & Bridge Interlocal Maintenance Agreement by and between Dallas County, Texas, 
and the City of Richardson, Texas, for the purpose of transportation-related maintenance, repairs 
and improvements to be undertaken in certain designated blocks of enumerated public roadway, 
as more fully set forth and described in Attachments “A” and “B” to said Exhibit “A”; and 
 
 WHEREAS, upon full review and consideration of the Agreement, and all matters 
related thereto, the City Council is of the opinion and finds that the terms and conditions thereof 
should be approved, and that the Mayor should be authorized to execute the Agreement on behalf 
of the City of Richardson, Texas; 
 
 
 NOW THEREFORE, BE IT RESOLVED BY THE CITY COUNCIL OF THE 
CITY OF RICHARDSON, TEXAS: 
 
 SECTION 1. That the terms, provisions, and conditions of the Project Specific Agreement 

FY2015 Regarding Coit Road, a “Type B” Roadway Project, supplemental to the Master Road & 

Bridge Interlocal Maintenance Agreement, a copy of which is attached hereto as Exhibit “A”, be, 

and the same are, hereby approved. 
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 SECTION 2. That the Mayor is hereby authorized to execute the Project Specific 

Agreement FY2015 Regarding Coit Road on behalf of the City, and any amendments or other 

instruments related thereto. 

 SECTION 3. That this Resolution shall become effective immediately from and after its 

passage. 

DULY RESOLVED AND ADOPTED by the City Council of the City of Richardson, 

Texas, on this the 23rd day of March, 2015. 

 
CITY OF RICHARDSON, TEXAS 
 
 
______________________________________ 
MAYOR 
 
 
ATTEST: 
 
 
______________________________________ 
CITY SECRETARY 

 
 
APPROVED AS TO FORM: 
 
 
____________________________________ 
PETER G. SMITH, CITY ATTORNEY 
 (PGS:1-16-14:TM 70186) 
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EEXXHHIIBBIITT  ““AA””  
 

Project Specific Agreement  
Re: Coit Road 
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RESOLUTION NO. 15-12 
 

A RESOLUTION OF THE CITY COUNCIL OF THE CITY OF RICHARDSON, 
TEXAS, APPROVING THE TERMS AND CONDITIONS OF A PROJECT SPECIFIC 
AGREEMENT FY2014 (HEREINAFTER “AGREEMENT”) REGARDING ARAPAHO 
ROAD, SUPPLEMENTAL TO THE MASTER ROAD & BRIDGE INTERLOCAL 
MAINTENANCE AGREEMENT BY AND BETWEEN DALLAS COUNTY, TEXAS 
(HEREINAFTER “COUNTY”), AND THE CITY OF RICHARDSON, TEXAS 
(HEREINAFTER “CITY”) (COUNTY AND CITY BEING HEREINAFTER REFERRED 
TO AS “PARTIES”), AS MORE PARTICULARLY DESCRIBED IN EXHIBIT “A” 
ATTACHED HERETO; AUTHORIZING ITS EXECUTION BY THE MAYOR; AND 
PROVIDING AN EFFECTIVE DATE. 
 
 WHEREAS, Chapter 791 of the Texas Government Code provides authorization for 
local governments to contract amongst themselves for the performance of governmental 
functions and services; and 
 
 WHEREAS, on or about March 19, 2013, County and City entered into a Master 
Interlocal Agreement whereby County agreed to provide partial funding for certain duly 
qualified “Type B” road and bridge maintenance projects, said projects situated within the 
territorial limits and jurisdiction of City; and 
 
 WHEREAS, City now desires County to provide partial funding for such a duly 
qualified project consisting of roadway maintenance and pavement repairs on Arapaho Road 
between Coit Road and Jupiter Road, all on public roadway situated in the City; and 
 
 WHEREAS, the parties previously entered into that certain Project Specific Agreement 
(“PSA”) Regarding Arapaho Road, supplemental to the Master Interlocal Agreement by and 
between Dallas County, Texas, and the City of Richardson, Texas, dated March 4, 2014; and 
 
 WHEREAS, the parties mutually agree to terminate the March 4, 2014 PSA Regarding 
Arapaho Road and enter into a new Project Specific Agreement Regarding Arapaho Road; and 
 
 WHEREAS, the City Council has been presented with a proposed Project Specific 
Agreement FY 2014 Regarding Arapaho Road, a “Type B” Roadway Project, supplemental to 
the Master Road & Bridge Interlocal Maintenance Agreement by and between Dallas County, 
Texas, and the City of Richardson, Texas, for the purpose of transportation-related maintenance, 
repairs and improvements to be undertaken in certain designated blocks of enumerated public 
roadway, as more fully set forth and described in Attachments “A” and “B” to said Exhibit “A”; 
and 
 
 WHEREAS, upon full review and consideration of the Agreement, and all matters 
related thereto, the City Council is of the opinion and finds that the terms and conditions thereof 
should be approved, and that the Mayor should be authorized to execute the Agreement on behalf 
of the City of Richardson, Texas; 
 
 
 NOW THEREFORE, BE IT RESOLVED BY THE CITY COUNCIL OF THE 
CITY OF RICHARDSON, TEXAS: 
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 SECTION 1. That the terms, provisions, and conditions of the March 4, 2014 Project 

Specific Agreement Regarding Arapaho Road, is hereby terminated, and the Mayor is hereby 

authorized to take necessary action to effect the termination of this PSA. 

 SECTION 2. That the terms, provisions, and conditions of the Project Specific Agreement 

FY2014 Regarding Arapaho Road, a “Type B” Roadway Project, supplemental to the Master Road 

& Bridge Interlocal Maintenance Agreement, a copy of which is attached hereto as Exhibit “A”, be, 

and the same are, hereby approved. 

 SECTION 3. That the Mayor is hereby authorized to execute the Project Specific 

Agreement FY2014 Regarding Arapaho Road on behalf of the City, and any amendments or other 

instruments related thereto. 

 SECTION 4. That this Resolution shall become effective immediately from and after its 

passage. 

DULY RESOLVED AND ADOPTED by the City Council of the City of Richardson, 

Texas, on this the 23rd day of March, 2015. 

CITY OF RICHARDSON, TEXAS 
 
 
______________________________________ 
MAYOR 
 
 
ATTEST: 
 
 
______________________________________ 
CITY SECRETARY 

 
APPROVED AS TO FORM: 
 
 
____________________________________ 
PETER G. SMITH, CITY ATTORNEY 
 (PGS:1-16-14:TM 70185) 
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EEXXHHIIBBIITT  ““AA””  
 

Project Specific Agreement  
Re: Arapaho Road 
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RESOLUTION NO. 15-13 
 

A RESOLUTION OF THE CITY COUNCIL OF THE CITY OF RICHARDSON, 
TEXAS, APPROVING THE TERMS AND CONDITIONS OF A PROJECT SPECIFIC 
AGREEMENT (HEREINAFTER “AGREEMENT”) TO THE MASTER AGREEMENT 
GOVERNING MAJOR CAPITAL TRANSPORTATION IMPROVEMENT PROJECTS 
REGARDING SPRING VALLEY ROAD, BY AND BETWEEN DALLAS COUNTY, 
TEXAS (HEREINAFTER “COUNTY”), AND THE CITY OF RICHARDSON, TEXAS 
(HEREINAFTER “CITY”), AS MORE PARTICULARLY DESCRIBED IN EXHIBIT 
“A” ATTACHED HERETO; AUTHORIZING ITS EXECUTION BY THE CITY 
MANAGER; AND PROVIDING AN EFFECTIVE DATE. 
 

WHEREAS, Chapter 791 of The Texas Government Code and Texas Transportation 
Code Section 472.001 provides authorization for local governments to contract with each 
other for the performance of governmental functions and services, as well as joint funding of road 
construction or improvements of road or street projects; and 

 
WHEREAS, The City and County entered into a Funding Agreement (FA) for the 

Spring Valley Road Project on December 18, 2012, by Commissioner Court order 2012-2139 
to provide a preliminary feasibility study to define the project and establish a preliminary 
proposed budget for the City of Richardson’s portion of the project; and 

 
WHEREAS, the County has entered into an Advance Funding Agreement (“AFA”) with 

the State of Texas by and through the Texas Department of Transportation (“TxDOT”) to 
provide funding in the amount of $3,555,009.00 for the construction of the Spring Valley Road 
Project by Commissioner Court Order 2014-0209 dated February 11, 2014; and 

 
 WHEREAS, the City Council has been presented with a proposed Project Specific 
Agreement to the Master Agreement Governing Major Capital Transportation Improvement 
Projects regarding Spring Valley Road, by and between Dallas County, Texas, and the City of 
Richardson, Texas, for the purpose of transportation improvements on Spring Valley Road, 
MCIP No. 15801, as more fully set forth and described in Attachments “A,” “B,” and “C” to said 
Exhibit “A”; and 
 
 WHEREAS, upon full review and consideration of the Agreement, and all matters 
related thereto, the City Council is of the opinion and finds that the terms and conditions thereof 
should be approved, and that the City Manager should be authorized to execute the Agreement 
on behalf of the City of Richardson, Texas; 
 
 
 NOW THEREFORE, BE IT RESOLVED BY THE CITY COUNCIL OF THE 
CITY OF RICHARDSON, TEXAS: 
 
 SECTION 1. That the terms, provisions, and conditions of the Project Specific 

Agreement to the Master Agreement Governing Major Capital Transportation Improvement 

Projects regarding Spring Valley Road, by and between Dallas County, Texas, and the City of 
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Richardson, Texas, for the purpose of transportation improvements on Spring Valley Road, 

MCIP No. 15801, a copy of which is attached hereto as Exhibit “A”, be, and the same are, hereby 

approved. 

 SECTION 2. That the City Manager is hereby authorized to execute the Project Specific 

Agreement to the Master Agreement Governing Major Capital Transportation Improvement 

Projects regarding Spring Valley Road, on behalf of the City, and any amendments or other 

instruments related thereto. 

 SECTION 3. That this Resolution shall become effective immediately from and after its 

passage. 

DULY RESOLVED AND ADOPTED by the City Council of the City of Richardson, 

Texas, on this the 23rd day of March, 2015. 

 
CITY OF RICHARDSON, TEXAS 
 
 
______________________________________ 
MAYOR 
 
 
ATTEST: 
 
 
______________________________________ 
CITY SECRETARY 

 
 
APPROVED AS TO FORM: 
 
 
____________________________________ 
PETER G. SMITH, CITY ATTORNEY 
(PGS:3-11-15:TM 70570) 
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RESOLUTION NO. 15-14 
 

A RESOLUTION OF THE CITY COUNCIL OF THE CITY OF RICHARDSON, 
TEXAS, ADOPTING THE CITY OF RICHARDSON PUBLIC ART MASTER PLAN, 
ATTACHED HERETO AS EXHIBIT “A”; AUTHORIZING THE CITY MANAGER TO 
IMPLEMENT THE PLAN; PROVIDING A REPEALING CLAUSE; PROVIDING A 
SEVERABILITY CLAUSE; AND PROVIDING AN EFFECTIVE DATE. 

 
WHEREAS, the City Council of the City of Richardson, Texas, supports the 

implementation of the Public Art  Master Plan to help create vibrant and viable visual arts 
throughout the community; and 

 
WHEREAS, the City Council has reviewed the Public Art Master Plan, attached hereto 

as Exhibit “A, and finds that it is in the best interests of the citizens of Richardson; and 
 
WHEREAS, the City Manager is authorized to take the necessary action to implement 

the Public Art Master Plan; 
 
NOW, THEREFORE, BE IT RESOLVED BY THE CITY COUNCIL OF THE 

CITY OF RICHARDSON, TEXAS: 
 
SECTION 1. That the City Council of Richardson, Texas, hereby adopts the City of 

Richardson Public Art Master Plan attached hereto as Exhibit “A”. The City Manager is hereby 

authorized to take the necessary action to implement the Plan. 

 SECTION 2. That all provisions of the resolutions of the City of Richardson, Texas, in 

conflict with the provisions of this Resolution be, and the same are hereby, repealed, and all other 

provisions not in conflict with the provisions of this Resolution shall remain in full force and effect. 

 SECTION 3. That should any word, sentence, paragraph, subdivision, clause, phrase or 

section of this Resolution be adjudged or held to be void or unconstitutional, the same shall not 

affect the validity of the remaining portions of said Resolution which shall remain in full force and 

effect. 

 SECTION 4. That this Resolution shall become effective immediately from and after its 

passage. 
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DULY RESOLVED AND ADOPTED by the City Council of the City of Richardson, 

Texas, on this the 23rd day of March, 2015. 

CITY OF RICHARDSON, TEXAS 
 
 
       
MAYOR 

 
APPROVED AS TO FORM:    ATTEST: 
 
 
              
PETER G. SMITH, CITY ATTORNEY  CITY SECRETARY 
 (PGS:03-18-15:TM 70719) 
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It is a great time to be talking about and planning for public art in Richardson.

Richardson is changing and growing. As part of that growth, both the City and 

private developers have already taken the initiative to commission public art. 

And the Rocket project in Heights Park demonstrated successful integration 

of public art into a capital project, as well as a process for commissioning art 

projects that was respectful and inclusive of the community where the art is sited.  

Developing a formal public art program was also one of the recommendations in 

the City’s Cultural Arts Master Plan, adopted in the spring of 2013. The Cultural 

Arts Master Plan wove public art recommendations throughout, and saw public 

art as one of many tools that could promote Richardson, boost cultural tourism, 

cultivate innovation, develop a new generation of arts participants, and support 

the development of cultural clusters.

With all of this energy focused on public art, the time was right to engage in 

a planning process that formally establishes a Public Art Program for the City 

of Richardson, sets a vision for public art, imagines the types of projects to be 

commissioned, and puts administrative processes in place that will ensure the 

success of these projects.

In late 2013, the consulting firm Via Partnership, working collaboratively 

with urban planner and designer Todd W. Bressi, was brought on board to 

facilitate the development of a Public Art Master Plan. To develop the plan, the 

consultants worked closely the City Manager’s Office, an external task force 

comprised of members of the Richardson community, and an internal task force 

comprised of City staff from departments that will have a role in the successful 

implementation of the plan.

The planning process included a community workshop called “Imagine Art 

Here” on June 11, 2014 at which approximately 45 people gathered at Huffhines 

Recreation Center to help shape a public art vision for Richardson and provide 

critical input into identifying locations for and approaches to public art 

throughout the community. 

The planning team also conducted one-on-one interviews, roundtable 

discussions with local artists and art faculty at University of Texas at Dallas, and 

EXECUTIVE SUMMARY

It is a great time to 
be talking about and 
planning for public art 
in Richardson.

I.
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a tour of public art in Dallas with the internal and external task forces and the 

Cultural Arts Commission.

The resulting plan outlines recommendations for vision for public art in 

Richardson, potential public art opportunities, and an administrative structure 

for Richardson’s Public Art Program.

VISION

Public art in Richardson will inspire a spirit of curiosity, openness and 

civic purpose.

PROJECT OPPORTUNITIES

This vision will be accomplished through public art projects that support 

local identity and that shape Richardson’s city image. Local identity projects 

create or convey a distinct character for Richardson’s neighborhoods and 

business districts. They reflect the city’s history, culture and sense of place. 

City image projects contribute to the overall look, feel and image of Richardson, 

as perceived both by residents and visitors from the region and beyond. 

They reflect broad themes that are associated with Richardson, are related 

to citywide infrastructure or are located in places that serve residents and 

businesses from throughout the city and visitors from beyond.

The Public Art Opportunities section of this plan outlines a variety of exciting, 

innovative and community-building public art projects that support building 

both local identity and city image. Many of these opportunities address 

potential future capital project and private development projects, and relate to 

Richardson’s evolving public realm. Others address existing places that could be 

host to permanent or temporary works of art. 

Projects that support local identity include public art commissions at parks 

and recreational facilities and City facilities that have a high level of community 

use; public art as a component of Neighborhood Vitality Projects; art projects 

 

Eisemann Center, Richardson, Texas.
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focused on Richardson’s existing and emerging public gathering places, and 

public art integrated into streetscape.

Projects that support city image include an iconic artwork that becomes a symbol 

of the community, artwork that creates a distinctive identity for the Central Trail 

and other trails, temporary art platforms for rotating public art exhibitions, new 

media art projects at the community’s major fairs and festivals, and public art in 

conjunction with the potential redevelopment of the Central Expressway.

ADMINISTRATIVE FRAMEWORK

The Public Art Master Plan also recommends key administrative steps that 

will be necessary for the City of Richardson to realize these projects. The plan 

recommends that the Public Art Program be staffed through the City Manager’s 

office and that ongoing oversight for the program should rest with the Cultural 

Arts Commission. City Council would review and approve budgets, plans, artist 

selections and project proposals. The City Manager’s office would facilitate 

budget and policy development, and would be responsible for managing the 

day-to-day aspects of the program. 

Funding for public art would come from a number of sources. Support for the 

administration of the public art program would come from the City’s General 

Fund. A percent of future bond propositions that are identified for parks and 

recreation and city facilities focused on interaction with the public could be set 

aside in a Percent for Art Fund. In addition, a portion of the growth in the Hotel / 

Motel Fund would support projects.

In addition, the Public Art Master Plan addresses administrative procedures 

regarding the review of gifts and loans, the review of murals, and collection 

management. 

Imagine Art Here! Workshop, June 11, 

2014, Huffhines Recreation Center.
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NEXT STEPS

With the adoption of the Public Art Master Plan, the real work of building the 

Public Art Program begins. To get started, the City should begin with these 

important tasks:

1.  �Draft�and�finalize�ordinances�and�resolution�related�to�public�art. The 

ordinance establishing the Cultural Arts Commission should be revised 

to update their responsibilities. In addition, the City should take steps to 

formally adopt a policy or resolution to formalize the Percent for Art funding 

mechanism.

2.   Launch�a�communication�plan. The City should place information about 

the plan on the City’s website, and consider making materials targeted for 

specific audiences, focusing first on developers, to explain the Public Art 

Program and how it works. 

3.   Development�of�the�first�Annual�Public�Art�Work�Plan�and�Budget. The City 

Manager’s office, working with the Cultural Arts Commission will develop 

the first Work Plan and Budget, which will outline available funds and 

public art initiatives for the coming year. The document should specifically 

identify General Fund allocations for conservation of existing public art and 

communications about the public art collection, and propose allocations from 

the Hotel/Motel Fund to be dedicated to public art and what project(s) those 

funds would support.
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Richardson, Texas, is a successful “inner-ring” suburb in the Dallas–Fort Worth 

Metroplex. Its status has been measured by the desirability of the city as a place 

to live for a broad cross-section of society, by its continually dynamic economy, 

and by its success in building a level of public infrastructure and public services 

that enjoy broad support from the community.

Even so, Richardson is continually evolving. It is in competition with surrounding 

communities, as well as the exurban edge, to attract and retain businesses and 

residents who can sustain its culture of innovation. Its leading institutions are 

diversifying to include not only business but also higher education. As time goes 

on and as the city matures, its residents are interested in reflecting on the city’s 

sense of itself, both in terms of its historical legacy, its current transformations 

and its future prospects. Though there are greenfields tracts left to develop, 

the city’s leadership recognizes that Richardson needs to look at a new 

generation of growth through infill redevelopment, and that the City’s capital 

investments should focus on upgrading and replacing existing infrastructure, 

rather than accommodating expansive new growth. This type of development 

will precipitate more vigorous discussion about the city’s character and quality 

of life.

Arts and Culture is an important part of the conversation about the quality of life 

in any city. Richardson is mobilizing on that front, having completed a Cultural 

Arts Master Plan in 2013. The plan noted: “Public art, cultural clusters, enlivening 

the pedestrian experience, and urban design guidelines have all been proposed 

to further enhance the experience of living in Richardson.” 

A key recommendation was that Richardson should develop a ten-year public 

art master plan – a recommendation that launched this effort – and should 

create a dedicated public art program. The City of Richardson commissioned 

this plan, which was prepared by the consulting team of Meridith McKinley (Via 

Partnership) and Todd W. Bressi (Urban Design • Place Design • Public Art), 

who were already familiar with Richardson because they had facilitated the 

commissioning of the Heights Park “Rocket” project. The team met multiple 

times with internal and external advisory task forces, reviewed numerous city 

plans and policies, and organized a tour of regional public art programs and 

INTRODUCTIONII.

Arts and Culture is an 
important part of the 
conversation about 
the quality of life in 
Richardson.
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facilitated a public workshop called “Imagine Art Here!” after which they drafted 

this plan. 

In a region with strong municipal public art practices, Richardson lags, and 

this master plan is an opportunity to make a statement about public art that is 

appropriate and unique to Richardson at this point in its history. The Cultural 

Arts Master Plan also made several recommendations: install technology-

focused public art citywide, consider public art installations as critical identifiers 

of cultural clusters, install interactive public art and install public art throughout 

the city that connects all areas. 

This master plan process surfaced other important goals for a public art 

program — namely, that public art also reflect aspects of the city’s character in 

addition to technology and innovation. Richardson regards itself as a place that 

is open and tolerant and that has a cohesive sense of civic purpose, expressed 

in part by its investment in well-designed civic infrastructure. This plan, while 

ostensibly proposing a public art strategy for Richardson, also considers the 

relationship of public art to cultural areas, human scale, neighborhood histories 

and the overall design and appearance of the city.

The measures of a public art program are both the projects it produces and 

the creative growth that it inspires. In Richardson, the public art program will 

look to mobilize a broad cross section of people — community leaders, city 

officials, developers, university-based art and science researchers, and creative 

entrepreneurs, around the organization of public art projects. This plan, it is 

hoped, with help the city not only to create artworks that carry on Richardson’s 

traditions, but also to stimulate a new generation of creative activity and 

collaborations that will shape the city’s sense of place, and its sense of itself. 

Family 4th of July Celebration, 

Breckinridge Park, Richardson, Texas.
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VISION

Public art in Richardson will inspire a spirit of curiosity, openness and 

civic purpose.

This will be accomplished through carefully selected projects that:

• Reinforce the city’s design character and urban pattern; 

•  Express the identity of Richardson’s residential neighborhoods and 

business districts;

•  Embrace the city’s ongoing diversification – culturally, economically 

and creatively; 

• Engage people, inspire them and make them stop and think, and 

•  Display the vibrancy of Richardson’s history, accomplishments and the 

technology contributions it has made to the world.

MISSION

The City of Richardson Public Art Program will: 

• Commission public art at City parks, facilities and in City infrastructure,

•  Assist developers in commissioning public art that fulfills the goals of this 

plan, and

•  Foster creative collaborations that result in the presentation of public art 

throughout the city.

THE BIG PICTURE

Public art in Richardson 
will inspire a spirit of 
curiosity, openness and 
civic purpose.

III.

image following page: 

Cultural Arts Commission and Master 

Plan Advisory Committee members in 

front of Traveling Man by artists Brad 

Oldham and Brandon Oldenburg in 

Dallas, Texas.



13CITY OF RICHARDSON PUBLIC ART MASTER PLAN 



14 CITY OF RICHARDSON PUBLIC ART MASTER PLAN 

Public art can contribute to Richardson’s visual, cultural and civic identity in 

many ways. The City’s Public Art Program should focus on supporting the 

following types of projects — whether they are commissioned by the City 

directly, by developers or by other organizations:

•  Projects that support local identity because they reflect the city’s history, 

culture and sense of place, and because they are located in places that are 

anchors of Richardson’s neighborhoods and business districts.

•  Projects that shape city image because they reflect broad themes that are 

associated with Richardson, are related to citywide infrastructure or are 

located in places that serve residents and businesses from throughout the 

city and visitors from beyond.

LOCAL IDENTITY

Public art can create or convey a distinct character for Richardson’s 

neighborhoods and business districts.  

As an older, “inner-ring” suburb, Richardson benefits from neighborhoods and 

business districts that grew at different points in Richardson’s history, resulting 

in a broader range of architectural styles and a more economically and culturally 

diverse community than many of its neighbors. However, as Richardson benefits 

from continued development, redevelopment and growth, the city struggles 

to ensure that its neighborhoods and commercial areas do not become 

homogenous, and that local areas retain a unique sense of place. 

The Public Art Program can support the development of local identity through 

individual art projects that tell the stories that make Richardson’s neighborhoods 

unique, as can be seen in the Heights Park Rocket project, and in the historic 

features that were incorporated into the design of Durham Park. These projects 

can feel engaging, welcoming and inclusive, as if they have grown out of the 

communities where they are located. Local projects can also have impact on the 

social fabric of the community, by inviting community participation, interaction 

and dialogue.

PUBLIC ART 
OPPORTUNITIES

IV.

Public art can 
create or convey a 
distinct character 
for Richardson’s 
neighborhoods and 
business districts.  
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The Public Art Program can also support the development of local identity 

through individual art projects that both reflect Richardson’s overall 

commitment to design quality and help a unique visual identity for both 

neighborhoods and commercial areas. 

The public art project opportunities outlined below support the ongoing 

development of distinct “local identity” throughout Richardson. They include:

1.  Parks and Recreational Facilities

2.  City Facilities

3.  Neighborhood Projects

4.  Gathering Place Projects

5.  Streetscape Projects

LOCAL IDENTITY 1/PARKS AND RECREATIONAL FACILITIES

Parks and recreational facilities play a central role in the community life of 

Richardson. They provide places for active recreation, quiet respite and the 

enjoyment of natural beauty, and they can be anchors of community identity. 

Richardson currently has thirty-two parks and open spaces and one park under 

construction, organized as a hierarchy that includes pocket parks, neighborhood 

parks, community parks, greenways and one regional park. The City also has 

two recreation centers, a senior center, a gymnastics center and an outdoor 

tennis center. The City’s Parks, Recreation and Open Space Master Plan includes 

the completion of Breckenridge Park and updating of existing facilities.

Identifying Park and Recreational Facility Opportunities

Richardson’s parks and recreational facilities are a prime opportunity for public 

art because of the role they play in community life, and because they are places 

where people can engage with artworks most closely. Unfortunately, public art 

resources are limited and it will take time for each of the community’s parks and 

recreational facilities to include works of art. The following criteria should be 

Snohetta and ArchiTexas, College 

Park Pavilion, Dallas, Texas.
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used to prioritize which parks and recreational facilities should be candidates for 

public art projects.

•  Priority should be given to parks and recreational facilities where there is 

a major capital project proposed that would enable the public art to be 

integrated into the overall construction project.

•  Priority should be given to Community and Regional Parks (Breckinridge, 

Cottonwood and Huffhines), though Neighborhood, Mini-Neighborhood and 

Pocket Parks may also provide a good opportunity if there is a major capital 

project underway. Heights Park should not be a priority because public art 

was recently commissioned there.

Goals for Park and Recreational Facility Public Art Projects

Public art in parks and recreational facilities provides an opportunity to reflect 

the unique character of neighborhoods and the natural landscape. Precedent 

projects, such as the Rocket at Heights Park and the brick design element in 

the pavilion at Durham Park, tell a story about the surrounding neighborhood, 

reinforcing the neighborhoods distinct qualities and histories. 

Public art in Richardson parks and recreational facilities should address some or 

all of the following goals:

•  Reveal or tell the stories that have most shaped the specific neighborhood or 

the entire Richardson community.

•  Complement and enhance the visual appearance and design of the park or 

facilities.

• Strengthen and enhance gathering places.

• Inspire ideas and connections between art, science and nature.

• Encourage and promote sustainability.

• Be both playful and thoughtful.

Artist Scope of Work

In parks, artists could be commissioned to develop site-specific, stand-alone 

works of art, such as the Rocket in Heights Park. Strong consideration should 

also be given to commissioning artists to integrate their work into the park 

features and infrastructure, such as artist-designed pavilions, play sculptures, 

plazas, bridges, gathering areas and stormwater management.

In recreation facilities, the specific opportunity and scope of work should be 

developed in consultation with the architect and landscape architect for the 

facility, if the art is commissioned in conjunction with a major capital project. 

Consideration should be given to work that:

•  Addresses the arrival experience, either on the outside or inside of the 

facility, or both. 

• Addresses the main gathering or communal spaces within the facility.

•  Supports the City’s sustainable design goals through artist-designed 

cisterns, bioswales or rain gardens or other environmental systems.
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Implementation

When the City of Richardson commissions public art in parks, the projects 

should be managed through the City’s standard commissioning process. They 

should be funded through the City’s Percent for Art Fund. 

From time to time, private developers may develop parks that will either 

be donated back to the City or maintained by the City. When developers 

commission public art for parks, developers are required to further the vision, 

mission and opportunities as defined in this plan. In addition, the City shall 

review and approve the artist concept.  

The public art budget for any major park development should be a maximum of 

2% of the capital construction project for that specific park or recreation facility. 

LOCAL IDENTITY 2/CITY FACILITIES

The City owns and operates a range of public facilities, including City Hall, the 

Richardson Public Library and public safety facilities.  

Identifying Opportunities in City Facilities

Though many of Richardson’s facilities are good candidates for public art, not all 

will be. The following criteria should be used to prioritize which facilities should 

be considered for public art projects.

•  Priority should be given to City facilities where there is a major capital 

improvement, such as new construction or major renovation that is taking 

place and would enable the public art to be integrated into the overall 

construction project.

•  Priority should be given to City facilities that are purpose-built for 

community use, i.e.: libraries and City Hall.

•  City facilities that are not purpose-built for community use, but are in a 

prominent, highly visible, gateway location with a high volume of car or 

pedestrian traffic should be considered for public art projects.

Cao+Perrot Studio, Willow, Grand 

Prairie, Texas.
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Goals for City Facility Public Art Projects

As with parks, many City facilities are the centers of community activity. Public 

art can help add to the richness and welcoming nature of these places. 

Public art in City facilities should address some or all of the following goals:

•  Create a unique identity for the facility that is relevant to the neighborhood 

or business context.

•  Enhance and complement the facility design.

• Complement the facility’s use.

• Encourage and promote sustainability.

Artist Scope of Work

If the art is commissioned in conjunction with a major capital project, the 

specific opportunity and scope of work should be developed in consultation 

with the architect and landscape architect for the facility. Consideration should 

be given to work that:

•  Addresses the arrival experience, either on the outside or inside of the facility, 

or both. 

• Addresses the main gathering or communal spaces within the facility.

Implementation

When the City of Richardson commissions public art in City facilities, the 

projects should be managed through the City’s standard commissioning 

process. They projects should be funded through the City’s Percent for Art Fund. 

The public art budget for any city facility should be a maximum of 2% of the 

capital construction project for that facility (if applicable) 
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LOCAL IDENTITY 3/NEIGHBORHOOD PROJECTS 

The Neighborhood Vitality Program was established by the City of Richardson 

to create an improved image for older neighborhoods that is consistent with 

new residential development, and to provide incentives for people to make 

continued investment into their homes and properties. Monies have been 

allocated for the Vitality program in each of the past three bond programs. The 

Matching Fund Beautification Program was established to assist neighborhoods 

in enhancing the landscaping and aesthetics in their neighborhood.

Typically, the City holds a call for Neighborhood Vitality and Matching Fund 

Beautification projects, inviting all homeowner / neighborhood groups to apply 

for funds for improvements that will heighten the individual identity of their 

neighborhoods. Typical projects have included gateways with landscaping and 

feature walls at neighborhood entrances.

A Framework for Neighborhood Public Art Projects

Public art should be made an allowable expense for Neighborhood Vitality 

Projects, if integrated into neighborhood infrastructure. In the next round of 

applications for Neighborhood Vitality projects, neighborhoods should be given 

the option to request to work with an artist to develop unique, site-specific 

design elements that could be incorporated into neighborhood markers, 

bridge pilasters, wall endcaps and other elements of infrastructure that the 

neighborhood is requesting.   In addition, it is recommended that support (i.e. 

concrete footing, lighting) for neighborhood projects that include a public 

art component be an allowable expense under the City’s Matching Fund 

Beautification Program if reviewed and approved by City staff.    

Goals for Neighborhood Public Art Projects

Public art as part of Neighborhood projects should address some or all of the 

following goals:

• Enhance and complement neighborhood infrastructure.

• Help create a unique identity for the neighborhood.

• Collectively, help create a distinctive identity for all of Richardson.

Diana Kersey, Mulberry Bridge, San 

Antonio, Texas.
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Artist Scope of Work

Works will be integrated into neighborhood infrastructure and could take the 

form of hand-made tile inserts, mosaics, cut metal designs, or other elements. 

Artists would work within the spaces prescribed by the infrastructure designer, 

or would work collaboratively with the designer to identify the appropriate 

spaces.

Implementation

During the review process of the Neighborhood Vitality applications, staff 

responsible for overseeing public art from the City Manager’s Office will review 

requests for public art and make recommendations regarding which projects 

should be funded and an appropriate budget for those projects. The budget for 

art projects should not exceed 10% of a neighborhoods overall project budget.

Based on the types of projects of interest to neighborhoods, the Cultural 

Arts Commission would develop a roster of pre-qualified artists that could be 

considered for these projects. The City Manager’s office would facilitate the 

selection of an artist from roster with the neighborhood and work with the artist 

to develop concept(s) to present to the neighborhood.

Public art as part of Neighborhood Vitality projects should be funded through 

City funds allocated for Neighborhood Vitality projects. In the next round of 

Neighborhood Vitality projects, the amount of funding for public art should be 

limited to support three to five public art projects.

LOCAL IDENTITY 4/GATHERING PLACES 

Richardson’s parks, libraries and recreation centers are places of community 

gathering. However, Richardson lacks urban open spaces, such as a civic square 

or other shared Gathering Places that anchor the community. 

As Richardson continues to develop and redevelop, and as the City emphasizes 

placemaking in its planning, zoning and urban design, these Gathering Places 

are emerging. They include zones within the Galatyn Park area, the Civic Center, 

new public spaces being created by developments at CityLine and Palisades, 

Richard Deutsch, Pod and Against the 

Day, Chevy Chase, Maryland.
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and potential new development elsewhere in the City, especially in the Main 

Street area. These emerging Gathering Places are characterized by their 

accessibility (including pedestrian access), welcoming and comfortable nature, 

and proximity to restaurants and shopping.

Identifying Gathering Place Public Art Opportunities

For the purposes of this plan, a Gathering Place is an outdoor, public place 

generally located within an area that has one or more use (civic, commercial, 

retail and/or residential) and that is designed with the intent for social 

interaction and other passive, non-recreational activities.

Gathering Places are, by their nature, complex and layered. Some will be 

designed, developed and owned by the City, others by private developers, 

still others by other public agencies, such as DART. And some will be built and 

managed by a combination of stakeholders. 

Because Gathering Place art projects will not necessarily be tied to Capital 

Projects, identifying art opportunities will be an important first step for the City 

and the Cultural Arts Commission in accomplishing these types of projects. 

There are two main tools for doing this.

Roxy Paine, Conjoined, Madison 

Square Park, New York
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•  Potential sites for Gathering Place public art opportunities should be 

identified in Area Plans. Area Plans can provide guidance to the City for City-

owned sites and as the starting point for discussions with developers who 

are being asked to commission public art on their development sites. Some 

of the identified “public open spaces” in area plans might be conducive to 

the development of Gathering Places.

•  The Cultural Arts Commission and City Manager’s Office should identify 

potential City-owned sites and appropriate budgets through the process 

developing an Annual Public Art Work Plan. 

The following criteria should be used in evaluating whether a Gathering Place 

should be considered for a public art project:

•  Does the place currently meet the definition of Gathering Place or have the 

potential to evolve into one? 

•  Priority should be given to newly developed Gathering Places (either through 

new development or redevelopment) that would enable the public art to be 

integrated into the overall construction project.

Goals for Gathering Place Public Art

Specific goals should be established for each project, but in general, public art 

for gathering places should:

• Anchor or help pull together the space around it.

•  Reflect and emphasize the unique identity of that particular place, becoming 

well-known symbols for the area where it is located.

Artist Scope of Work 

The artistic approach for each place will be different depending on the design 

approach to the public space. Artists could be invited to create a sculpture, 

fountain or other element that marks the space, or could be involved elements 

of the design or the public space, or both.

Implementation

The implementation strategy for Gathering Place projects will depend on where 

the project is located, who owns and is responsible for the site, and who is 

taking the lead on commissioning or acquiring the artwork.

When the City of Richardson takes the lead in commissioning a Gathering Place 

project, it will most likely not be tied to a related Capital Project, unless the site 

is tied to a Park, Recreation Facility or City Facility. When led by the City, the 

project will go through the City’s standard commissioning process. If not tied 

to Capital Projects, funding would come through the Hotel / Motel Fund, TIF 1, 

private fundraising, or another source. 

Gathering Places could also be an opportunity to seek out a donated work of art 

or a temporary loan.

The public art budget for any Gathering Place project should be determined 

based on the goals, scope, scale and other specific circumstances related to the 

project. However, in most cases, the budget should be a minimum of $100,000. 
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LOCAL IDENTITY 5/STREETSCAPE

Both the City and private developers build new pedestrian-oriented 

streetscapes and update existing streetscapes. Some of these projects may 

offer opportunities for artworks to be integrated into the streetscape design. 

Identifying Opportunities for Streetscape Projects

The opportunities for streetscape projects are limited, but could include 

pedestrian-oriented streetscape projects led by the City in the Main Street/

Downtown area, or new streets built by developers in pedestrian-oriented, 

mixed-use developments. In determining the most appropriate use of public 

art resources, these opportunities should be weighed against other public art 

opportunities in these areas.

Goals for Streetscape  Projects

While the goals for each project should be developed with the site and 

community in mind, the following are general goals related to streetscape 

projects:

•  Create a visual statement that cannot be achieved with standard street 

furnishings.

• Create a unique, unifying visual identity for the area or district.

• Be durable, maintainable and replaceable.

Artist Scope of Work

For streetscape projects, the preferred scenario would be for the artist to work 

in close collaboration with the landscape architecture team that is designing 

the streetscape. Generally, the nature, scale, site and materials of the artist 

Mark Reigelman, Wrap,  

Cleveland, Ohio.
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intervention would be identified through collaborative dialogue, and would 

become a seamless element of the streetscape design. However, in some cases, 

the commissioning entity may identify the specific type of artist intervention 

(i.e.: paving pattern, street furnishings, etc.).  

Implementation

Projects led by the City should be managed through the City’s standard 

commissioning process. 

CITY IMAGE

Public art can help contribute to the overall look, feel and image of Richardson, 

as perceived both by residents and visitors from the region and beyond. 

Public art can capture the essence and the meaning of Richardson, what people 

believe the city is all about. Whether they are carefully commissioned iconic art 

projects, artists addressing major infrastructure systems, or ongoing series of 

temporary projects that become an evolving part of the city’s narrative, public 

art can demonstrate unity throughout the city and a commitment to quality of life. 

In addition, when people think of Richardson, they should think about art and 

design as one of its memorable, defining factors. Public art projects that address 

large-scale infrastructure systems, such as the Central Trail and the Central 

Expressway, can create a distinctive and unique identity for Richardson. When 

added up, the Local Identity projects, described above, also make a citywide 

impact in terms of how people perceive Richardson.

The public art project opportunities outlined below support the ongoing 

development of “city image” in Richardson. They include:

1.   Iconic Artwork

2.  Trails Public Art

3.  Temporary Art Platforms

4.  New Media Art

5.  Central Expressway Infrastructure Projects

Ned Kahn, Gateway Village, Charlotte, 

North Carolina.
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CITY IMAGE 1/ICONIC ARTWORK

Over time, the City of Richardson should consider commissioning an iconic 

artwork. This would be a work that is large-scale, in a highly-visible site that 

is embraced and used by the entire community, and comes to be well-known 

symbols of the community. 

Identifying Opportunities and Sites for Iconic Artwork

Identifying a location will be an important first step for the City and the Cultural 

Arts Commission. A site for an iconic artwork could be established in an Area 

Plan. The potential site should take into consideration the following:

•  Be part of a larger project where the entire site is being designed  

and developed and the artwork can be thoughtfully considered as part 

of the whole.

•  Visibility should be a consideration, but the work should not be a “drive-by” 

only. The works should be able to be enjoyed on foot as well as by vehicle. 

Pedestrian and bicycle access should be a priority. 

•  The location should be somewhere that the entire community feels some 

ownership of. A central location would be preferable to somewhere identified 

with a specific neighborhood. 

•  Sites that meet the criteria for “Gathering Place” as described above, but 

would accommodate the scale of an iconic work, could also be considered.

Potential sites might include Galatyn, when the next phase of development 

occurs, or the Civic Center when City Hall is redeveloped. Other sites may 

emerge through future City planning or private development.

Janet Echelman, She Changes, 

Porto, Portugal.
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Goals for an Iconic Artwork

An iconic artwork in Richardson should:

• Reflect the spirit of Richardson.

• Be highly visible and memorable.

• Be appropriate scale to site and fit the context of the space.

• Become well-known symbol of the community.

Artist Scope of Work

The artistic approach will depend on the site and the design approach to the 

surrounding public space. Artists could be invited to create a sculpture, fountain 

or other element that marks the space, and could also be involved designing 

elements of the public space.

Implementation

The implementation strategy for an Iconic Artwork will depend on where the 

project is located, who owns and is responsible for the site, and who is taking 

the lead on commissioning or acquiring the artwork.

When the City of Richardson takes the lead in commissioning an Iconic Artwork, 

it will most likely not be tied to a related Capital Project. When led by the City, 

the project will go through the City’s standard commissioning process. Because 

it would not be tied to a Capital Project, funding would come through the Hotel/ 

Motel Fund, private fundraising, and/or other sources.

An Iconic Artwork could also be accomplished through a partnership with a 

developer. If this is the case, the City would lead the commissioning process in 

close collaboration with the developer. 

The public art budget for any Iconic Artwork should be determined based on 

the goals, scope, scale and other specific circumstances related to the project. 
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CITY IMAGE 2/TRAILS PUBLIC ART

The City of Richardson has an extensive and expanding trail system, with nine 

distinct trails. Trails already connect many City park and recreation facilities, 

including picnic areas, recreation centers, tennis courts, sports fields and golf 

courses, with a goal to have all of Richardson’s parks eventually connected by 

the network. Trails also provide links for pedestrians and cyclists to centers of 

employment, education, shopping and transit. 

The Central Trail, which runs north-south through the city, and east of and 

parallel to the DART light rail line, serves as the spine of the system. It links the 

City with Dallas to the south and Plano to the North. It connects users not only 

to DART but also many of the City’s employment and commercial centers, such 

as Main Street, Galatyn and Spring Valley. 

Trails Public Art Opportunity

Because of the Central Trail’s importance to the system and the connections it 

makes with employment and cultural centers, it should be the top priority for 

a public art project connected to the trail network. This project can serve as a 

model for future trail art projects.    In addition, other trails located throughout 

the city should be considered future trail projects. 

Goals for Trails Public Art

Public art along trails should:

•  Create a distinct, unifying identity for the Richardson portion of the 

Central Trail.

•  Connect people to Richardson’s unique identity through a narrative or 

sequential visual project.

• Create visual continuity along trails.

•  Elevate the visibility of the trails, especially at key entry-points and 

intersections with places of interest.

Deb Jones and Christine Cholewa, 

Park Here, Adelaide City, Australia; 

Michael Manwaring and Nancy Leigh 

Olmstead, Embaradero Interpretive 

Signage, San Francisco, California.
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Artist Scope of Work

An artist or artist-led team should be commissioned to design a series of 

markers for the Central Trail (approximately 5 miles). Other possible team 

members might include an environmental designer, graphic designer or 

landscape architect. Markers should be artistic expressions and not necessarily 

replace or replicate wayfinding. The markers should work together as a 

system, creating a strong identity for the trail. Markers would be installed along 

the Central Trail at key sites, identified in collaboration with the Parks and 

Recreation Department.

Implementation

The artist selection for this project should be managed through the City’s 

standard commissioning process. Funding for this project should be identified 

in the City’s CIP, and/or could also be supported the Hotel/Motel Tax Fund or 

privately raised funds.

CITY IMAGE 3/TEMPORARY ART PLATFORMS

The City of Richardson should consider creating one or two “platforms” 

for that allow for the presentation of two-dimensional art in public places.  

These platforms would be designed specifically for the display of art on a 

rotating basis.

Identifying Opportunities and Sites for Platforms

The sites for platforms should be visually well-suited to the display of art, 

and they should provide access to a repeat audience that would be able to 

appreciate the rotating nature of the exhibition. For these reasons, the following 

sites and opportunities should be considered:

1.   Main Street/Downtown. The City should look for a City-owned wall or a 

willing partner who has a wall suitable for the display of temporary murals. 

The site should be in the heart of the Main Street/Downtown area, visible from 

Art exhibition at the Denver 

Convention Center & Theatre District.
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Main Street, or just off Main Street, or visible from DART. Every six months to 

a year, the City would invite a muralist to create a new painted mural at the site.

2.   Railroad Bridge over Main Street. An additional or alternate site for a 

temporary or semi-permanent mural could be on the railroad bridge that 

crosses over Main Street between Grove and Bowser and/or the bridge 

abutments. A partnership would need to be sought with the operator of 

the rail line to determine if it is viable site, the safety considerations, and 

appropriate media for the surface.

3.   Eisemann Center Parking Garage. The City-owned parking garage at the 

Eisemann Center should be explored as a platform for displaying large-scale 

artwork printed on vinyl and hung on the exterior of the garage. The façade 

facing Lookout Drive would be visible to people arriving at the Galatyn 

area by car, or passing by the area. The façade facing Plaza Blvd would be 

visible to the pedestrian-oriented areas of Galatyn, including the gathering 

places around the Renaissance Hotel and the performing arts center. This 

platform would allow for two-dimensional artists of different media (painters, 

photographers, printers, etc.) to exhibit their work at a large scale.

4.   Projection Site. The City should seek out a site in the Telecom Corridor, in 

Galatyn or along Main Street that can be a location for projections. The site 

should be visually accessible to both cars and pedestrians, in a place where 

the projection would not cause interference, and on a surface suitable for 

projection (large scale without interruption). The site should also be able 

to accommodate a projector that could be safely and securely mounted. 

Projections could rotate every four to twelve months, and be static or 

dynamic.

Goals for Platforms

Below are goals for all of these sites and opportunities. Additional goals may be 

developed for specific projects through the process of developing an Individual 

Project Plan.

• Create a dynamic art experience for passersby that encourages repeat visits.

• Create a visual enhancement to the area where the art is located.

• Reflect the cultural texture, activity and excitement of the surrounding area.

Artist Scope of Work

For the painted or tiled murals, the artist would be responsible for developing 

and executing an approved design on the wall, in accordance with requirements 

outlined by the City. 

For printed mural, the artist would provide the City with a digital design that the 

City would be responsible for printing and installing.

For a projection, the artist would provide the city with a digital file formatted as 

requested by the City. The City would be responsible for providing and manning 

the hardware and software for the projection.

Implementation

The painted mural should be a site-specific, commissioned artwork. The City 

could use its Standard Commissioning Process to select an artist. Alternatively, 
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the City could consider a partnership with a regional educational or cultural 

organization to curate and produce the work.

The printed murals could be newly commissioned work, or could be 

reproductions of existing artist’s work. If the City is soliciting newly 

commissioned work, it should use its standard process to select an artist. If the 

City is soliciting existing work, it should issue a call for entries inviting artists 

to submit work that fits the specific criteria. The City could also consider a 

partnership with a regional educational or cultural organization to curate and 

produce the work.

Projections could be new or commissioned work, so long as the work was 

properly formatted for the site. If the City is soliciting newly commissioned 

work, it should use its standard process to select an artist. If the City is soliciting 

existing work, it should issue a call for entries inviting artists to submit work 

that fits the specific criteria. The City could also consider a partnership with a 

regional educational or cultural organization to curate and produce the work.

The budgets for these projects would depend on the overall scale, media and 

duration.

Funding for this project should come through the Hotel/Motel Tax Fund, private 

fundraising or other sources.

CITY IMAGE 4/NEW MEDIA ART

Since the opening of offices for Collins Radio and Texas Instruments in the 1950s 

and the establishment of the University of Texas, Dallas, in the 1960s, Richardson 

has been at the center of worldwide technological innovation. Today, Richardson 

can build on this legacy by fostering and supporting technology-based art 

projects in the public realm. 

Jen Lewin, The Pool, El Paso, Texas.
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Identifying Opportunities

Richardson should work towards developing a significant new media art 

component for its public art program. Ultimately, this component could 

include residencies, symposia, citywide exhibitions, temporary and permanent 

commissions, a festival or all of the above. 

However, it will take time to develop the expertise, connections and partnerships 

necessary to build a successful new media public art program. A place to 

start for the next 3 to 5 years is to commission 2-4 temporary, new media art 

projects in conjunction with the Wildflower Art and Music Festival  and/or the 

Cottonwood Art Festival.  

Goals

The goals for new media art should include:

• Engaging and interactive.

• Relevant to technologies being developed or explored regionally.

Artist Scope of Work

The selected artists would be invited to design, fabricate, install and de-install 

the artwork during the festival, as well as be present during the festival to meet 

and talk with people during the project. The work could be an original creation, 

or an existing work adapted for the festival. The artist would keep the work at 

the end of the exhibition period. 

Implementation

Artists could be selected through the City’s Standard Commissioning Process, 

or the exhibition could be curated by an arts professional who is familiar with 

artists who work with digital media. The City should also consider partnerships 

with a regional educational or cultural organization to curate and present the 

exhibition.

The budgets for these projects would depend on the overall scale, media, 

duration and number of projects. 

Funding for this project should come through the Hotel/Motel Tax Fund, private 

fundraising, event revenue, or other sources.
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CITYWIDE 5/CENTRAL EXPRESSWAY HIGHWAY 
INFRASTRUCTURE

The Texas Department of Transportation (TxDOT) may be doing major re-

construction and widening of the Central Expressway in the future. Should this 

happen, it presents an opportunity to work with an artist or artists to create an 

infrastructure that is unique and appropriate to Richardson. 

Identifying Opportunities Central Expressway Highway 

Infrastructure Projects

The scope of potential highway infrastructure projects would be dependent 

on the scope of the Central Expressway project. Opportunities could include, 

but not be limited to artist-designed concrete form liners and/ or painting 

designs for sound walls, retaining walls, bridge abutments and/ or bridge pier; 

decorative railing designs; artist-designed landscape and / or hardscape, and 

artist-designed lighting. 

Goals for Central Expressway Highway Infrastructure Projects

While the goals for the projects should be developed once the scope of the 

construction project is defined, the goals for infrastructure projects along 

Central Expressway could include:

• Create a welcoming, unique and authentic identity for Richardson.

• Transform surface road underpasses from barriers to community portals.

Joe O’Connell and Blessing Hancock, 

Ballroom Luminoso, San Antonio, 

Texas.
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Artist Scope of Work

The scope will depend on the overall scope of the infrastructure work, but would 

include close collaboration with the engineers and other design team members 

designing the roadway, as well as the contractors building the roadway.

Implementation

A partnership should be pursued with TxDOT and/or the North Texas Tollway 

Authority (NTTA) to allow for an artist to be involved in the design of the Central 

Expressway infrastructure in Richardson. The partnership would outline the 

artist’s scope of work, the relationship of the artist to the design team and to 

TxDOT, the approval process for designs and the financial contribution of the 

City to the project. 

The City should also investigate projects that can be done on City property 

along the Central Expressway that will not require TxDOT or NTTA involvement.

The budget for an art project or projects will depend on the scale, media 

and scope of the project. City funds should be used to leverage funding from 

partners and should not be used to pay for things that would otherwise be paid 

out of the Central Expressway construction budget.

Vicki Scuri, Highway 50, Arlington 

County, Virginia
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The Administrative Guidelines provide recommendations that will guide the 

way that the City of Richardson plans for, funds and commissions or acquires 

new public artwork. It also recommends how the City work with developers to 

implement public art projects that support the overall vision for public art and 

the opportunities outlined in this plan. Finally, the guidelines address activities 

necessary to the success and longevity of Richardson’s public art collection, 

such as the maintenance and conservation of artworks. 

DEFINITIONS

Accession�– The act of adding or acquiring a work of art to the Richardson 

Public Art Collection through commission, purchase or gift.

Artist�–�A professional practitioner in the arts, generally recognized by his or her 

peers as possessing serious intent and ability. For commissioning purposes, an 

artist cannot be a City employee, a member of the Cultural Arts Commission or 

the relevant Art Selection Panel. If part of a Capital Project, the artist cannot be 

a member of the Prime Consultant’s firm or team. 

Art�Selection�Panel�– A committee made up of community members and 

arts professionals and determined by the City Council that  recommends the 

selection of an artist or artwork for a particular project. 

Artwork�– An aesthetic creation of permanent or temporary medium or 

combination of media resulting from the skill and creativity of an artist or artists. 

Call�to�Artists�– General term for a request for artists to apply for a public 

Cultural Arts Commission. 

Capital�Projects�– Building projects outlined in the City’s Capital Budget.

Commercial�Expression�– Images and/or words created on behalf of a company 

or individual for the intent of making a profit. Commercial expression economic 

in nature and generally has the intent of convincing the audience to partake in a 

particular action, often purchasing a specific product or service.

ADMINISTRATIVE 
GUIDELINES

V.
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Concept�Proposal�–�The phase of a public art project in which an artist 

creates an initial proposal, including diagrams or a maquette, and conducts a 

preliminary cost estimate.

Conservation�– The regularly scheduled examination, documentation, treatment 

and preventative care of an artwork conducted by a professional 

art conservator.  

De-accessioning�– The permanent removal of a work from the Public Art 

Collection by selling, donating or destroying it. 

Exhibition�– A public display of the work of artists or artisans, or of objects of 

general interest.

Final�Design�and�Construction�Documents�– The phase of a public art project 

in which the artist finalizes the design, placement, installation specifications 

and cost estimate, and has relevant components prepared and stamped by a 

licensed engineer.

Gathering�Place�– An outdoor, public place generally located within an area 

that has one or more use (civic, commercial, retail and/or residential) and 

that is designed with the intent for social interaction and other passive, non-

recreational activities.

Gift�–�Art donated to the City from a private individual, institution or other 

outside source. 

Individual�Project�Plan�– A document, developed by the City Manager’s Office 

with input from the Cultural Arts Commission, which outlines the work that must 

be done to undertake a specific public Cultural Arts Commission or acquisition 

and establishes the goals against which the project will be reviewed. The 

Individual Project Plan is approved by the Arts Commission.

Loan�– Artworks provided to the City for its use for a period of time and to be 

returned to the owner after the loan period expires. 

Maintenance�–�The routine care and repair of works of public art that does 

not require specialized expertise (i.e.: dusting, washing, changing light bulbs, 

lubrication of moving parts, etc.).

Mural�– A picture or graphic representation applied to an exterior wall which: 

1) does not contain logos or names of any business entity; and 2) does not 

illustrate any activities, merchandise or services of the business occupying the 

building of which the mural is applied.  Murals can be created in a variety of 

media, including paint, mosaic, tile, glass or resin, stone or metal relief.  A mural 

shall not include sculpture or moving parts, nor internal illumination or light as 

neither a media, nor any of the effects listed in Section 18.5(4) of Chapter 18. 

Sign Regulations of the City of Richardson Code of Ordinances. A mural must 

have a sponsor who is committed to taking care of it.

New�Media�Art�– Artwork developed with and/or incorporation electronic forms 

of media, often experimental.

Platform�– A place that is visually and programmatically well suited as a 

site for temporary public art installations and has the necessary infrastructure 

for installations.
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Public�Art�– Elements of a public place that are designed by a professional 

artist or artist team. Public art can be permanent, temporary or functional. 

Public art can be stand-alone or integrated into the architecture, landscape or 

infrastructure such as public buildings, bridges and parks. Public art can be the 

sole creation of the artist or it may result from a design team approach in which 

artists work on project teams with architects, engineers, landscape architects 

and others to design and create public places. 

Public�Art�Work�Plan�and�Budget�- Plan developed by the City Manager’s 

Office, in collaboration with the Cultural Arts Commission, that outlines public 

art activities and the use of funds allocated for public art in the Percent for Art 

Fund, Hotel/Motel Tax Fund, and other funds for the coming fiscal year.

Richardson�Public�Art�Collection�– Public art owned or commissioned by the City. 

Site-Specific�Artworks�– Artworks that are inspired by and created to fit the 

context of a particular place.

Temporary�Public�Art�– Works of art that are created to be in a public place for a 

limited period of time, generally less than five years.

PLANNING TOOLS

Annual Public Art Work Plan and Budget

The City Manager’s Office, with input from the Cultural Arts Commission, will 

develop an Annual Public Art Work Plan and Budget that outlines proposed 

public art activities and projects, and details the uses of City funds for the 

coming fiscal year, and anticipates activities, projects and uses of funds for 

the coming three years. The Annual Public Art Work Plan and Budget lists new 

and ongoing public art projects, including location, allocation, artist selection 

process or artist (if already selected), anticipated completion date and a brief 

project description. 

The Work Plan and Budget should specifically address:

•  Which projects will be funded through the Percent for Art Fund, and the 

budget for each project. 

•  What projects will be funded through the Hotel/Motel Tax Fund and other 

funds raised or allocated specifically for the commissioning or acquisition of 

public art, and the budget for each project.

• Planned conservation with a budget.

• Planned communications activities with a budget.

•  Any other anticipated projects or needs for the Public Art Program with 

associated costs.

The Work Plan and Budget will be reviewed by the Cultural Arts Commission in 

the spring and forwarded to City Council for consideration as part of the City’s 

annual budget development process. Once a public art project is in an approved 

Annual Public Art Plan and Budget, the City Manager’s Office may proceed with 

the commissioning or acquisition of artwork.
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Individual Project Plan

The City Manager’s office will develop an Individual Project plan that guides 

each public art project. The Individual Project Plan should outline each aspect of 

the project, including:

•  A description of the project’s location and other information regarding the 

proposed siting, 

•  The project goals, and how the project relates to the overall vision for public 

art in Richardson, 

•  Evaluation criteria against which the artist selection and Concept Design can 

be evaluated, 

• The budget and funding sources, 

• The project schedule, 

• Project stakeholders, 

• The artist’s scope of work, 

• The artist selection method, 

• Recommended Selection Committee members with alternates, and 

• A community outreach strategy. 

The Individual Project Plan should be informed by the Public Art Master Plan and 

other planning documents related to the site. 

The Individual Project Plan is developed by City Manager’s Office, in 

collaboration with relevant City Departments and the input of stakeholders. 

The Cultural Arts Commission approves the Individual Project Plan prior to the 

commencement of a project. 

Wildflower! Art and Music Festival, 

Richardson, Texas.
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Other City Plans

Area plans are an important tool for identifying public art opportunities 

at a finer-grain level than the Public Art Master Plan. They can take into 

account specific community interests as well as a better understand of future 

infrastructure and development patterns as they pertain to a specific area.

When an area plan process considers public art opportunities, it should first 

consider where there are opportunities to implement the types of projects 

recommended in this plan. While other types of public art projects, such as 

gateway markers, might come up in the planning process, recommending them 

could divert resources from the priorities set forth in this plan.

Area plans with public art recommendations should be submitted to the Cultural 

Arts Commission for review and comment before being adopted.

Previously adopted area plans with public art recommendations have been 

considered in the development of the public art master plan. Public art 

recommendations in those plans should be considered secondary to the public 

art recommendations in this plan.

SOURCES AND USES OF FUNDS

Sources of Funds to Support the Public Art Program 

General�Fund

As a part of the City’s annual budgeting process, City staff should request funds 

to support the following elements of the City’s Public Art Program:

•  Staffing and administrative support. The General Fund should cover staffing 

from the City Manager’s Office, including any future dedicated staff. The 

General Fund can also be used to hire consultants to manage or curate 

specific public art projects. 

•  Collection management. The General Fund should support keeping good 

documentation of the City’s collection, as outlined below, a regular collection 

assessment, and professional conservation when needed.

•  Communications. The General Fund should cover communications 

materials and engagement related to works in the collection, as well as the 

commissioning or acquisition of new work.

•  Other. Requests can be made of support from the General Fund for other 

expenses related to the successful implementation of the Public Art 

Program.

Percent�for�Art�Fund

The City of Richardson typically issues general obligation bonds and certificates 

of obligation to pay for Capital Improvement Projects. The last general 

obligation bond package, approved by voters in November, 2010, included $66 

million for street improvements, parks and recreation projects, public facilities 

and neighborhood improvement projects. As of this writing, the parks and 

recreation projects are nearly complete.
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When the City of Richardson prepares future bond packages, public art should 

be considered in the package. The following rule of thumb should be used 

for calculating the amount to be budgeted with each bond package or bond 

proposition for public art:

•  Parks – set aside a maximum of two percent (2%), to be used to commission 

public art related to one or more capital projects outlined in the proposition.

•  Public Buildings – set aside a maximum of two percent (2%) to be used to 

commission public art related to one or more capital projects outlined in the 

proposition.

• Streets and Drainage – do not set aside funding for public art.

•  Neighborhood Vitality – do not set aside a specific amount, but allow for 

neighborhood vitality projects to include public art on a case-by-case basis.

These funds would reside in a separate Percent for Art Fund, managed by the 

City Manager’s Office. 

Hotel/Motel�Tax�Fund

The Hotel/Motel Tax Fund includes Hotel Occupancy Taxes that are collected by 

all hotels within the city boundaries, and hosts fees associated with the use of 

the City’s parking garage at Galatyn Park and the Eisemann Center. The Hotel/

Motel Tax Fund currently supports the Eisemann Center, the Convention and 

Visitor’s Commission and Arts Grants.  

The City of Richardson has been experiencing a steady growth in Hotel 

Occupancy Taxes, and with the addition of a new hotel in 2015, expects to see 

this number increase even further. The City should allocate funds on an annual 

basis from the projected growth in revenue to the commissioning of public art 

projects that are designated towards promoting tourism or supporting the hotel 

and convention/conference industry. 

Durham Park, Richardson, Texas.



40 CITY OF RICHARDSON PUBLIC ART MASTER PLAN 

TIF�Funds

Richardson’s TIF1 tax increment financing district is unique in that it generates 

funds that are not directly related to specific development projects. The City 

has flexibility in how to use these funds. The City should consider using some 

of these funds to support public art as an investment in the areas of the City 

that TIF1 covers. This could include artworks incorporated into infrastructure 

such as streetscapes, bridges or trails; the basic infrastructure for a “platform” 

for ongoing, changing art; Gathering Place artworks or Iconic artworks. There 

may be additional opportunities for funding in other TIF districts as future 

opportunities arise.

Grants

The City Manager’s Office and other related City Departments and partners can 

seek grants to help support the activities of the Public Art Program. In addition, 

when the City writes a grant request to an outside funding source for capital 

funding and there is an interest in including public art in the capital project, then 

the request will include provisions for public art to the extent allowable by the 

grant source.

Private�Fundraising

The City should consider seeking support from individuals, corporations and 

foundations and other granting organizations to support the commissioning 

and acquisition of public art, as well as activities necessary to the success of the 

Public Art Program, such as education, community engagement, maintenance 

and conservation.  The Richardson Improvement Corporation and the Eisemann 

Center Foundation are both 501(c)3 organizations that can be used a funding 

mechanism for those desiring to donate funds for public art within the 

community.

Spring Creek Nature Area, 

Richardson, Texas.
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Uses�Of�Funds

Funds allocated for public art from any of the above sources should be in 

accordance with rules guiding the funding source and should be reserved for the 

following uses:

•  Artist fees and artist travel and expenses that are related to the City’s 

commissioning of a work of art as stipulated in a contract with the artist. 

• Artwork fabrication, storage and installation per contract. 

•  Site work necessary for the installation of artwork, including landscape 

and hardscape improvements not covered by the base budget of a related 

Capital Project.

• Acquisition of existing works of art. 

•  Required permits and insurance during the fabrication and installation of the 

artwork per contract. 

•  Project consultants and contracted services if related to the commissioning, 

acquisition or conservation of artwork. 

• Artist selection costs, such as artist travel and honoraria. 

•  Education and outreach, including collateral materials, symposia and 

special events. 

• Publicity for public art projects. 

• Curatorial and appraisal services. 

• Conservation and maintenance. 

• Public art planning. 

• Plaques and interpretative signage related to the artwork.

•  Other purposes recommended by the Cultural Arts Commission and 

approved by City Council for the successful implementation of the Public 

Art Program. 

Funds allocated to support the Public Art Program should not be used for: 

•  Mass produced work, with the exception of limited editions controlled by the 

artist. 

• Artwork not recommended by the Cultural Arts Commission. 

•  Decorative, ornamental or functional elements that are designed by the 

architect or landscape architect that has been hired by the City to design the 

related capital project, if applicable. 

• Purchase of existing works of art outside of the selection process. 

STAFFING

The Public Art Program should be staffed by the City Manager’s Office. Lead 

staffing should come from the Assistant City Manager for Administrative and 

Leisure Services. Over time, the City should consider hiring a part-time to 

full-time Arts Coordinator for the City that would report to the Assistant City 

Manager. The Arts Coordinator would provide staff support to the Public Art 

Program as well as other arts-related activities of the City, including but not 

limited to Arts Grants and arts-related marketing.
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STANDARD PROJECT MANAGEMENT AND REVIEW 
PROCESS FOR CITY PROJECTS

The following outlines the general steps in the process of commissioning or 

acquiring (purchasing) a work of art, with an emphasis on the role that the 

Richardson Cultural Arts Commission, the City Manager’s Office and City 

Council would each play. 

The Commissioning Process

1.��Define�the�Art�Opportunity�

The first step for a public art project is to define the general parameters of the 

project in an Individual Project Plan. An Individual Project Plan is an essential 

tool that documents all aspects of the project and can be used as a reference for 

all parties involved with managing and approving the project. Each plan would 

discuss the proposed site, specific goals for the project (including relationship to 

the master plan and other City plans), a budget, the timeframe, and the methods 

for community engagement and artist selection. 

The City Manager’s Office, with input from the Cultural Arts Commission, 

develops the Individual Project Plan and submits it to the Arts Commission for 

its recommendation and to the City Council for approval.

2.  Select�the�Artist�

In general, artists should be selected in a two-phase process.

In the first phase, the City would issue a Request for Qualifications to artists. 

Interested artists submit qualifications packages (generally a cover letter, 

resume, images of past work with descriptions, and references). Artists can 

be invited through an open call or by invitation. An ad-hoc Art Selection Panel 

reviews artist qualifications and selects finalists.

In the second phase, finalists would be invited either to develop a site-specific 

Concept Proposal for the project and/or to interview with the selection 

panel. If a concept proposal is requested, the artist would present a physical 

representation of the work (rendering, three-dimensional model), and written 

project description, a description of materials and fabrication techniques, 

expectations regarding site preparation and infrastructure needs, a detailed 

budget and timeline. 

The Art Selection Panel would review artist Concept Proposals and/or interview 

artists and recommend the selection of an artist for the project to the Cultural 

Arts Commission. The City Department in charge of where the art will be located 

would also review the Concept Proposal to identify any technical concerns. The 

Cultural Arts Commission would review this recommendation and make a final 

recommendation to City Council for approval.

3. Execute�the�Artist�Agreement�

The City of Richardson would enter into an agreement with the artist to develop 

a concept, develop final design documentation, fabricate and install the artwork. 

The agreement would be approved by either the City Manager or City Council, 

depending on the size of the contract.
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4. Review�the�Artist�Concept�

If the artist is selected based upon an interview, then the Art Selection Panel 

and any applicable board or commission (.e.g. Library Board for projects at 

the Library) would review the selected artist’s Concept Proposal and jointly 

recommend it to the Cultural Arts Commission.  The City Department in charge 

of where the art will be located would also review the Concept Proposal to 

identify any technical concerns. The Cultural Arts Commission would review the 

Concept proposal and recommend it to City Council for approval.

5. Monitor�Final�Design�and�Fabrication�

Prior to fabrication, the artist would take the concept through design 

development, further refining the design, fabrication techniques, materials, 

budget, etc. At this point, the artist may also need to have elements of their 

design reviewed and stamped by a licensed engineer in the State of Texas. 

The artist should also submit the detailed design to the City Manager’s Office 

for technical review.

The City Manager’s Office would keep in regular contact with the artist through 

the fabrication of the work, including inspecting the work (photographically or 

in person) prior to installation.

6. Oversee�Installation�

The City Manager’s Office would work with the artist to ensure that all necessary 

site permissions and permits are obtained prior to installation, and that any 

site preparation or other infrastructure that is not being provided by the 

artist is in place (these details should be worked out in the artist proposal and 

agreement). City staff would also be involved in coordinating the scheduling of 

the installation and coordinating with necessary City departments and property 

owners.

If there are maintenance requirements for the work, the artist will provide 

detailed instructions to the City Manager’s Office. The City will be responsible 

for ensuring that the maintenance instructions are followed.

7. Oversee�Maintenance,�Conservation�

Works of art in should be cleaned regularly and/or otherwise maintained by the 

City department responsible for the facility, building or site in which the work of 

art resides. Works of art should be maintained in a manner appropriate to the 

medium and characteristics of the artwork, and in accordance with the Visual 

Artists Rights Act of 1990. The City department should report any damage or 

conservation needs to the Arts Coordinator, and should not perform any non-

routine maintenance unless requested. 

In some cases, works of art will need special attention to ensure their proper 

appearance and longevity. For newly commissioned or purchased works of 

art, the artist should guarantee the work of art against any repairs for one 

year (unless otherwise stipulated in the contract).  Periodically the City should 

conduct a conservation assessment of the works in the City’s collection and 

ensure all necessary repairs are completed.  



44 CITY OF RICHARDSON PUBLIC ART MASTER PLAN 

The Acquisition Process

In certain cases, the City of Richardson could determine that it is in the best 

interest of the City to acquire, or purchase, an artwork directly from an artist 

or from a gallery. The reasons for purchasing a work instead of commissioning 

would be outlined in the Individual Project Plan.

When the City wishes to consider purchasing an artwork, it should follow the 

procedures as outlined above, with the following modifications:

2.  Select�the�Art

The City Manager’s Office would invite artists and/or galleries to submit images 

and descriptions of existing and available artwork. The information should 

include the artist’s basic qualifications (résumé or bio, portfolio), an image of 

the artwork, dimensions, materials, date fabricated, condition, provenance and 

asking price. 

An Art Selection Committee would be convened to review the existing work 

based on the goals and criteria outlined in the Individual Project Plan, and make 

a recommendation.

Prior to forwarding a recommendation for purchase to the City Council, the City 

Manager’s Office should consider obtaining an independent, qualified appraisal 

of the fair market value of the artwork and a professional art conservator’s 

report on the condition of the artwork. 

3.  Execute�the�Agreement

The City would enter into an agreement of sale with the seller.

6.  Oversee Installation

Depending on the nature of the agreement with the seller, the City may have 

to take full or partial responsibility for site preparation, design of foundations, 

landscape and hardscape, shipping and installation.

PUBLIC ART IN PRIVATE DEVELOPMENT

Many of the private development projects and educational campuses in 

Richardson will offer opportunities to implement the vision, goals, key directions 

and projects outlined in this Public Art Master Plan. These opportunities should 

be encouraged as the City negotiates development approvals and financial 

incentives for development projects.

Financial Expectations 

The expectations for public art should take into account both the scale of the 

development and the type of development that is occurring.

Other Expectations

Richardson’s priority is for the public art commissioned by developers to reflect 

the vision, goals and opportunities outlined in this plan. Therefore, their projects 

should follow the goals for the various types of projects set forth elsewhere in 

this plan.
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•  Commercial Expression. Public art projects cannot include any form of 

commercial expression, including logos, color or audio motifs, slogans, 

themes or any other components that are suggestive of a commercial 

entity’s identity, branding or marketing. The only exception is a logo 

indicating the sponsorship of a project, on signage or digital media that 

identifies the project. Public art projects cannot be seasonal or thematic 

displays (e.g., lights related to holidays or fundraising causes). 

•  Duration. Public art created as a part of a development project should 

remain for the life of the development. Conversely, a developer can create a 

permanent location for changing art, and endow or provide ongoing funding 

to a cultural institution to program that location with changing artworks.

•  Architectural Integration. Public art can be integrated into the architectural 

design or ornamentation of a building. In all cases, architecturally integrated 

art should be visible to the public, generally by incorporation into facades 

visible from major streets or public spaces, or at public entryways.

•  Landscape or Plaza Integration. In the event that a development project 

includes a publicly accessible outdoor space, public art can be incorporated 

into the design of that space. The goal should be to integrate the public 

spaces (visually, functionally, or through programming) into the broader 

public realm, and for the public art to support that. The art project must 

be visible and easily accessible from a public street not behind or between 

buildings or in semi-private areas like courtyards or upper-level spaces. The 

space, and the art, must be designed to provide full benefit to the entire 

community, not just the users of the property.

•  Streetscape Integration. Public art integrated with streetscape design 

should be encouraged only to the extent that it supports the goals and 

recommendations of Area Plans that relate to that section of the city.

•  Indoor Art. Interior art in private buildings, even in semi-public gathering 

places like atria or lobbies, should not be construed as fulfilling any 

agreement for providing public art as a benefit or amenity. 

The City of Richardson should pursue opportunities to recognize private 

developments that work with the City to install public art on private property.  

Recognition opportunities could include a plaque/medallion placed near the art 

piece to recognize their contribution to public art in Richardson or promotion 

of the artwork and the business’s contribution in City publications such as 

Richardson Today.  

REVIEW PROCESS FOR GIFTS AND LOANS

Cultural institutions, private individuals, foundations, corporations or other 

organizations may wish to give or loan to the City of Richardson work or works 

of art for public display. 

Gifts and loans can be a great way to enrich Richardson’s public spaces. 

However, it is important to consider carefully whether the gift or loan meets the 

vision of the Public Art Program and ensure that the related costs and risks of 

the gift or loan are understood.

The City Manager’s Office and other relevant City Departments and the Cultural 

Arts Commission should review and make recommendations regarding the 
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acceptance and display of gifts and loans of works of art. The Cultural Arts 

Commission may choose to include additional stakeholders in the review 

process by establishing an ad hoc review committee. 

Proposal Requirements for Gifts and Loans

Donors who express an interest in making a gift or loan of a work of art the City 

should be required to submit a proposal that includes:

1.   Drawings, photos and written descriptions of the artwork. This should include 

size, colors, weight, materials, and any information that will establish that the 

item has the requisite physical integrity to be placed on public display and 

withstand exposure to the natural elements. 

2.   An explanation of how the artwork supports Richardson’s vision for public art 

established in the master plan.

3.  Background on the artist (resume or bio). 

4.  The proposed location for the installation.

5.   The method of display, and required site improvements (i.e.: hardscaping, 

landscaping, buildings, utilities, security devices, anchoring, etc.). 

6.   Cost estimates for installing the artwork, including but not limited to 

site improvements, foundations, landscaping, seating, lighting and other 

improvements and the funding source to cover these costs. 

7.   Written explanation of legal issues, including but not limited to, certifying 

the current legal owner of the artwork and, the existence of any copyrights, 

patents or other title rights in or to the artwork; and an explanation of any 

conditions or limitations on the donation of the artwork.

8.  The estimated fair market value of the artwork.

9.   A condition report, an estimate of ongoing maintenance and conservation 

costs, and the funding source to cover these costs.

10.  The anticipated date(s) for the gift or loan to occur.

11.  Any additional information the City deems necessary or appropriate.

ACCEPTANCE OF GIFTS AND LOANS

For permanent gifts and for loans that would be on display for ninety days 

or more, the recommendations from City Manager’s Office and Cultural Arts 

Commission regarding acceptance of the gift or loan would be forwarded to 

City Council for approval. For loans of ninety days or less, the City Manager’s 

Office will have final approval. Donated art from the Richardson Civic Art 

Society to the Richardson Public Library will be reviewed and approved by the 

Director of the Library and the Assistant City Manager.

Once the loan or gift has been approved, a written agreement should be 

prepared detailing the roles and responsibilities of the City of Richardson and 

the entity lending or donating the work of art. 
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CRITERIA FOR REVIEW

City Projects

Criteria�for�Evaluating�Artist�Qualifications  

When evaluating artist qualifications for a city-commissioned public artwork, 

the Art Selection Panel should consider the following criteria. Additional criteria 

could be developed based upon the specific needs of the project.

• Artistic excellence and innovation as demonstrated by the artist’s past work. 

•  The capability of the artist to develop a project that is consistent with the 

vision for public art in Richardson and specific project goals outlined in the 

Request for Qualifications. 

•  A demonstrated understanding of and interest in creating work for the 

specific site. 

•  Established proficiency in the use of materials appropriate for a public 

installation. 

Criteria�for�Aesthetic�Review�of�Artist�Concept�Proposals 

When evaluating artist Concept Proposals for a city-commissioned public 

artwork, the Art Selection Panel should consider the following criteria. 

Additional criteria could be developed based upon the specific needs of the 

project.

•  The concept demonstrates artistic excellence, maintaining high quality, 

innovation, creativity and clarity of vision. 

•  Overall understanding of the project and the ability of the Concept Proposal 

to respond to its goals.

•  A clear understanding of the site, including how the artwork will be set into 

the physical environment.

Criteria�for�Technical�Review�of�Artist�Concept�Proposals

When conducting a technical review of Artist Concept Proposals, City staff 

should consider the following criteria. Additional criteria could be developed 

based upon the specific needs of the project.

•  Capacity to meet all safety and maintenance requirements as agreed upon 

by the City of Richardson.

•  Feasibility of the Concept Proposal to satisfy the budgetary limits set forth 

by the City of Richardson.

• Availability to meet the project timeline.

• Consideration of all stages of fabrication and installation. 

•  Consideration of site issues such as permitting, installation staging, and 

availability of electrical or other utilities. 

•  Positive track record of delivering quality projects on schedule and on 

budget, as determined by past work and references from previous clients.



48 CITY OF RICHARDSON PUBLIC ART MASTER PLAN 

Gifts and Loans

Technical�Review�Criteria�for�Gifts�and�Loans

The City staff should first conduct a technical review of the proposed gift or 

loan. The review should focus on the following issues:

•  Ownership. If the donor is proposing to donate an existing artwork, has the 

donor documented that the artwork can be legally given to the City? 

•  Costs. Has the donor documented that the costs associated with the artwork 

have been adequately anticipated and can be met? 

•  Safety and Liability. Is artwork durable? Does it pose any safety or liability 

concerns? 

•  Maintenance and Conservation. Are the anticipated maintenance and 

conservation needs documented, and can they be met? 

•  Availability of Site. Is the proposed site available for the installation of 

artwork? Are necessary electrical, plumbing or other utility requirements 

defined and available?

•  Timing. Is there sufficient time for the normal review process by the City and 

the Arts Commission? 

Aesthetic�Review�Criteria�for�Gifts�and�Loans

The Cultural Arts Commission should review the proposed gift or loan for 

aesthetic and site considerations. When reviewing the work the Cultural Arts 

Commission should take into account the following:

•  The artist should meet definition of artist that is included in the Public Art 

Master Plan.

• The artwork supports the City’s vision for public art. 

•  The artwork demonstrates excellence in aesthetic quality, workmanship and 

creativity. 

•  The artwork is appropriate to the site in scale and form, and is of materials/

media suitable for the site.

PUBLIC ART WAIVERS

In certain areas of Richardson, the City may desire to have public art integrated 

into the pedestrian environment and urban streetscape in a fine-grained manner. 

In some circumstances, this may come into conflict with existing City zoning 

codes or design standards. In such cases, the City should be able to issue a 

waiver from such code.

For this to occur, there should be an underlying finding that the provision of 

public art in lieu of conformity with standard forms of development accords 

with the City’s vision for integrating public art in public spaces. There would also 

need to be a review and approval process embedded in the Zoning Code. There 

would also need to be an advisory review, by the Cultural Art Commission, of 

the public art for which the waiver is being sought, and a technical review by the 

engineering department for items affecting public right of way, drainage areas, 

or utilities.
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Public art waivers should be considered on a case-by-case basis. Waivers should 

be considered for zoning and design guidelines related to:

• Blank walls and transparency

• Parking garage facades

• Outdoor amenity spaces

• Build-to-zones and building setbacks

• Corner treatments

• Projections, such as awnings and canopies

•  Street infrastructure elements (sidewalks, lighting, seating, paving, 

crosswalks, landscaping in the right of way)

•  Stormwater elements, if alternative compliance with any applicable 

stormwater requirements can be identified

Waivers are intended for relief from zoning requirements and design guidelines 

only to the extent necessary to accommodate public art as an alternative form 

of complying with the overall intent for the pedestrian environment and the 

findings of that section of the code; they are not intended to provide a blanket 

exemption from the underlying zoning requirements or design guidelines. 

Any public art created in a circumstance for which a waiver is sought shall 

comply with the expectations described above, related to the definition and 

selection of artist, commercial expression and maintenance. 

REVIEW OF MURALS

The City of Richardson currently administers murals through its signage 

regulations (Ord. No. 3885, § 1, 9-24-12), which defines and regulates murals 

as signage. To encourage the creation of murals as public art in the four areas 

identified in the Planned Development Main Street/Central Expressway Form 

Based Code these murals should be considered as public art and not signage, 

thus exempting murals from the square footage limitations outlined in current 

regulations. The changes should include the following components.

Huffhines Recreation Center, 

Richardson, Texas.
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The signage regulations should include the following definition of murals: A 

picture or graphic representation applied to an exterior wall which: 1) does 

not contain logos or names of any business entity; and 2) does not illustrate 

any activities, merchandise or services of the business occupying the building 

of which the mural is applied.  Murals can be created in a variety of media, 

including paint, mosaic, tile, glass or resin, stone or metal relief.  A mural shall 

not include sculpture or moving parts, nor internal illumination or light as a 

medium, nor any of the effects listed in Section 18.5(4) of Chapter 18. Sign 

Regulations of the City of Richardson Code of Ordinances. A mural must have a 

sponsor who is committed to taking care of it.

The signage regulations should further include locational and performance 

criteria. Murals should only be allowed on non-residential and mixed use 

properties. It is recommended that murals not be located adjacent to 

residentially zoned properties, unless located in a mixed use development. 

Murals can be lit, but lighting must be directed towards the mural and not 

upward and not outward. Murals can be externally illuminated by approval 

from the City Manager’s Office. Murals cannot include any obscene, indecent or 

immoral matter.  

The City Manager’s Office will make the determination if an applicant’s project 

meets the definition of mural. The sponsor of the mural should submit an 

application that outlines the location of the mural, identifies the artist, provides 

a description of the project (including a rendering), and outlines responsibility 

for repairing and maintaining the mural. This information should be sufficient 

for the staff to make a determination that the project meets the definition of 

artist, does not include commercial expression, and meets other definitions of a 

mural. If unclear, City Manager’s Office could seek the review of the Cultural Arts 

Commission in making the determination. 

If murals conflict with the zoning code in any way, they should seek a zoning 

waiver as outlined elsewhere in the plan. Build-ons (extensions over the roofline) 

must meet the building code.

COORDINATION OF RICHARDSON’S EXHIBITION SPACES

The City of Richardson hosts art exhibition spaces at the Eisemann Center, the 

Richardson Public Library, and the Heights and Huffhines Recreation Centers. 

Exhibitions at the Eisemann Center are organized by Eisemann Center staff, 

at the Library by Library staff, and at the Recreation Centers by Parks and 

Recreation Department staff. These exhibition spaces often feature work by 

local and regional artists, and are at times curated by local and regional arts 

organizations. 

The City should continue to allow exhibitions to be organized by the host City 

Department, though the City should ensure that each space maintains high 

exhibition standards in terms of the quality of the work and the professionalism 

of the installation. The City should also ensure that exhibition agreements and 

related fees and requirements are made standard throughout the different 

departments, with the exception of the Eisemann Center. The City Manager’s 

Office and Cultural Arts Commission should be made aware of planned 

exhibitions to ensure that there is awareness of what is being exhibited between 

these spaces. City Departments should also be made aware that the Cultural 

Arts Commission can be a resource for reviewing proposals, reaching out to 

artists and arts organizations, and promoting exhibitions.
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COLLECTION MANAGEMENT

The City of Richardson should adopt documentation practices and policies 

for the conservation and maintenance of artworks, and the process for de-

accessioning or relocating artworks in the City’s collection. The City should 

ensure that the Public Art Collection is properly maintained and preserved, that 

a periodic assessment of conservation needs is made, and that proper records 

regarding the works in the collection are kept. The Cultural Arts Commission 

will review and approve the de-accession or relocation of works in the City’s 

Collection, using a strict set of criteria subject to final approval by City Council.

Documentation of the Collection

An important aspect of collection management and, ultimately, long-term 

maintenance of the Richardson Public Art Collection is keeping accurate, up-

to-date records. The main aspects of this are identifying the project on-site, 

keeping accurate records for each project, and maintaining a comprehensive 

inventory of the collection. The City should develop proper documentation for 

existing works in the City’s Collection and develop documentation protocols for 

new projects.

Project�Identification

Each artwork should be identified with a plaque stating the artist’s name, the 

artwork title, the media and the date the work was created. The plaque should 

be placed in an appropriate location near the artwork that can be easily viewed 

by pedestrians. 

Project�Records

Files for all projects should be kept in a centralized location with the City 

Manager’s Office. The file should contain information such as a copy of the 

artist contracts, a copy of project correspondence and public records, the 

maintenance instructions provided by the artist and subsequent conservation 

records, documentation of the design fabrication process, fabrication and 

installation photos, and media clippings.

Public�Art�Inventory

The City Manager’s Office should maintain a full and centralized inventory or 

database of its public art. This inventory will include information such as:

• Name of artist

• Title of work

• Location (kept in a format compatible with the City’s GIS system)

• Year completed/installed

• Owner of work

• Media

• Dimensions

• Budget/cost and source of funds

• A brief description of the work suitable for publication
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•  Maintenance and conservation needs as defined by the artist and conservation 

assessments

• Schedule of maintenance or conservation needs

• Conservation history 

•  A unique number assigned to each work of art that can be used for cross-

referencing with hard files and other digital files.

Conservation and Maintenance of the Collection

Public art is a community asset that should be properly conserved and 

maintained. The City should undertake conservation and routine maintenance 

to preserve its Public Art Collection in the best possible condition. To assist in 

the maintenance and conservation of the Richardson’s Public Art Collection, 

information regarding the conservation and maintenance needs on each work, 

borrowed or owned outright by the City should be kept on file with the City. 

Works of art on loan should be maintained in accordance with the requirements 

of, and in collaboration with, the lender.

Conservation

Conservation is the regularly scheduled examination, documentation, treatment 

and preventative care of public art conducted by a professional art conservator. 

The City will regularly conduct, or hire a professional conservator to conduct, 

a survey of the condition of each work in the City’s Collection and make 

recommendations for conservation, cost estimates, and a recommended 

schedule for implementation. 

In addition, the City will take steps to identify conservation needs prior to the 

fabrication and installation of new works. The City will require, when necessary, 

that artists consult with a conservator during the design development phase 

of the project to identify the conservation needs of the project. Alternately, 

the City could have design documents reviewed by a conservator hired by the 

City prior to executing the fabrication and installation portion of a contract. 

For commissioned works, artist should provide the City with a worksheet that 

identifies the conservation and maintenance needs of the work, including the 

frequency, methods and materials recommended.

Routine�Maintenance

Routine maintenance is the care of public art that does not require specialized 

expertise (i.e.: dusting, washing, lubrication of moving parts). If indicated by 

the artist as part of the maintenance and conservation worksheet, routine 

maintenance can generally be managed by the City Department that maintains 

the facility and/or site where the art is located. The City Department should not 

conduct any non-routine maintenance, as indicated on the maintenance and 

conservation worksheet, or conservation unless requested by the City Manager’s 

Office. The Department responsible for maintaining the facility where the art 

is located should notify the City Manager’s Office immediately if an artwork 

is damaged or stolen, or if the City Department plans to move the artwork or 

in any way alter its site. Any work that is recommended for relocation or de-

installation would be subject to the de-accession policy.
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Works of art should be maintained in a manner outlined in the above-mentioned 

maintenance and conservation worksheet, appropriate to the medium and 

characteristics of the artwork, and in accordance with the Visual Artists Rights 

Act of 1990.1  

De-Accession and Relocation of Artworks in the Collection

It shall be the City’s policy to ensure the ongoing integrity of the artwork and 

the site for which it was created, to the greatest extent feasible, in accordance 

with the artists’ original intentions and consistent with the rights afforded by the 

Visual Artists Rights Act of 1990. 

However, from time to time, there will be circumstances in which the City will 

want to consider de-accessioning and removing an artwork, or relocating an 

artwork. 

The Cultural Arts Commission shall review any proposal for de-accession or 

relocation of an artwork. Consideration of de-accession shall involve the same 

degree of careful review as a decision to commission a work of art. Decisions 

will be informed by professional judgment and be made in the interests of the 

public.

Procedure

1.   The City should not remove any artwork from the site for which it was 

selected, nor remove it from display, without prior review by the Cultural Arts 

Commission. 

2.   The Cultural Arts Commission shall review the circumstances surrounding the 

proposed de-accession, relocation or removal. The Cultural Arts Commission 

may choose to hold a public meeting for the purpose of gathering 

community feedback on a proposed de-accession, relocation or removal or 

gather community input through other methods.

3.   The Cultural Arts Commission may recommend de-accession, relocation or 

removal of a work of art for any of the following conditions: 

• The condition or security of the artwork cannot be reasonably guaranteed; 

•  The artwork requires excessive maintenance or has defaults of design or 

workmanship and repair or remedy is impractical or unfeasible; 

• The artwork has been damaged and repair is impractical or unfeasible; 

• The artwork endangers public safety; 

•  Significant changes in the use, character, or design of the site have occurred 

which affect the integrity or relevance of the work; 

•  Significant adverse public reaction has been documented over an extended 

period of time (a minimum of three  years);

•  The work is of inferior quality or is judged to have little aesthetic and/or 

cultural value;

•  A suitable location for the artwork has been identified that better satisfies 

the original goals of the project; or

• The artist requests removal due to concerns listed above. 

1 17 USC § 106A - Rights of Certain Authors to 
Attribution and Integrity
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4.   During the review process, unless there is imminent danger to the public, the 

artwork shall remain accessible to the public in its original location. 

5.   The Cultural Arts Commission will make a decision and forward it to the City 

Council.  De-accession, relocation, or removal requires the approval of the 

Cultural Arts Commission and City Council.

•   The City Manager’s Office should make a good faith effort to notify the 

artist that his or her work is being considered for de-accession.

•  If the artwork is site-specific, the City Manager’s Office should make a good 

faith effort to notify the artist that his or her work is being considered for 

relocation. 

6.   De-accession, relocation or removal of artwork shall be done in a manner that 

complies with all other applicable City, state and federal procedures, policies 

and regulations. For example, de-accession, relocation and removal actions 

must comply with applicable procedures and laws relating to the disposition 

of City property and with laws protecting artists’ rights, such as the Visual 

Artists Rights Act.

7.   Proceeds from the sale of any de-accessioned artwork will be used to support 

the Public Art Program.

ROLES AND RESPONSIBILITIES

City Council 

The Richardson City Council consists of seven people: the Mayor, two at-large 

seats and four place seats. All members of the City Council are elected at-large 

by voters. All City Council seats carry two-year terms; term limits are limited 

to 6 terms. Council members are responsible for hiring the City Manager, 

appointing the City Attorney, City Secretary, Municipal Court Judges, City 

Health Officer and citizens to the City’s boards and commissions. The Council is 

also responsible for passing City ordinances, planning for capital improvements, 

issuing and selling municipal bonds, purchasing and selling property, 

establishing City departments, determining City services, approving the annual 

budget, and setting the City’s tax rate.

Roles

• Appoints members to the Cultural Arts Commission.

• Ensures Percent for Art funds are outlined in the City Bond Program.

• Allocates a portion of HOT funds to public art.

• Approves Annual Work Plan and Budget.

• Approves Individual Project Plan.

• Approves artist Concept Proposal.

• Approves contracts over $50,000 

• Approves gifts and loans longer than 90 days.

• Approves the Public Art Master Plan, and any related polices or ordinances.
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City Staff 

The success of the Public Art Program will rely on the efforts of Richardson’s 

City staff. Leadership and day-to-day management of the Public Art Program 

will come from the City Manager’s Office. The City Manager’s Office also plays 

a key role in negotiating public art participation by private developers. The City 

Department that manages the site where a public artwork is located or being 

commissioned for (sometimes referred to in this plan as the “Host Department”) 

also plays a role during the commissioning process, and in the long-term 

maintenance of the work. The Development Services Department also plays a 

key role in ensuring that City plans incorporate public art recommendations and 

that public art plans are consistent with other city planning efforts.

Roles

The following are the key management roles of the City Manager’s Office related 

to the Public Art Program.

•  Acts as liaison to other City staff regarding the development of public art 

projects.

•  Develops the Annual Work Plan and Budget, with input from the Cultural 

Arts Commission, and submits it to City Council through the City’s annual 

budgeting process.

•  Based on the approved Annual Work Plan, develops Individual Project Plans 

for review and approval by the Arts Commission.

•  Facilitates the management of public art projects, including budgeting, 

scheduling, artist selection processes, community engagement processes, 

contracting and design / fabrication / installation oversight.

•  Coordinates with City Manager’s Office, Development Services Department 

staff and Community Services Department staff in regard to public art 

projects incorporated into private development.

•  Consults with the Development Services Department on planning initiatives 

related to public art.

• Directs conservation and maintenance matters.

• Facilitates review of proposed gifts and loans of public art to the City.

• Organizes public communication and outreach for the Public Art Program. 

•  Attends to other facets of day-to-day Public Art Program operations not 

listed above.

•  Maintains communication with artists, Arts Commission, City Council and 

other stakeholders.

•  Review the Public Art Master Plan five years after adoption and make 

recommendations to the Cultural Arts Commission and the City Council on 

any refinements to this plan.
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Richardson Cultural Arts Commission 

The Richardson Cultural Arts Commission was established to “serve as the 

advisory board to the city council and the city management in matters involving 

the promotion of close cooperation between the city and private citizens, 

institutions and agencies interested in or conducting activities relating to 

the arts.2” 

Roles

• Reviews and recommends the Annual Work Plan and Budget. 

• Reviews and recommends approval of Individual Project Plans.

•  Reviews the Concept Proposals recommended by Art Selection Panels and 

recommends approval to City Council.

• Conducts aesthetic review of proposed gifts and loans of public art.

• Recommends de-accession of public art to City Council.

ART SELECTION PANEL 

The composition of the Art Selection Panel will be determined by the City 

Council.  It is recommended that the Art Selection Panel including the following 

representation:

• Member(s) of the Cultural Arts Commission

•  Member(s) of an applicable board or commission (e.g. Library Board 

representation for library projects)

• Local artist/arts professional/member(s) of the arts community

• Representatives from nearby neighborhood(s) or business district(s).

In addition it is recommended that the Arts Selection Panel include non-voting 

representation from City staff and the architect of the project.

The Art Selection Panel along with key project stakeholders will review artists’ 

qualifications and artist Concept Proposals and make recommendations to the 

Cultural Arts Commission regarding artist selection.

Roles

• Review artist qualifications and select finalists.

• Review artist concepts/interview artists and recommend final selection.

• Review and recommend approval of artist concept.

2 Code 1966, § 2-30 
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The Richardson Public Art Master Plan was developed with the dedicated 

involvement of the City Council, the Cultural Arts Commission and the External 

and Internal Task Forces. In addition, we are grateful to the thoughtful input and 

feedback we received at roundtable discussions with local artists and art faculty 

at University of Texas - Dallas, and the participants at the Imagine Art Here! 

Workshop.

RICHARDSON CITY COUNCIL

Mayor Laura Maczka

Mayor Pro Tem Bob Townsend, Place 1

Council Member Mark Solomon, Place 2

Council Member Scott Dunn, Place 3

Council Member Kendal Hartley, Place 4

Council Member Paul Voelker, Place 5

Council Member Steve Mitchell, Place 6

CULTURAL ARTS COMMISSION

Chair Richard Luttrell

Vice-Chair Beth Kolman

Catherine Burdette

Curtis Dorian

David McNair

Barbara McNutt

Betty Peck
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PUBLIC ART MASTER PLAN EXTERNAL TASK FORCE

Michael Alost, KDC

Kenan Brandes, Parks and Recreation Commission

Andrew Duggan, resident and StudioOutside Architects

Beth Eschbach, Richardson Civic Art Society

Kitty Goddard, Arts Incubator of Richardson

Barry Hand, City Planning Commission

Dr. Abby Kratz, University of Texas at Dallas

Betty Peck, Cultural Arts Commission

Stephen Springs, resident and Brinkley Sargent Wiginton Architects

Bill Sproull, Richardson Chamber of Commerce

PUBLIC ART MASTER PLAN INTERNAL TASK FORCE

Susan Allison, Library

Serri Ayers, Parks and Recreation

Steve Benson, Library

Tina Firgens, Development Services

Bruce MacPherson, Eisemann Center

Michael Massey, Parks and Recreation

Shanna Sims-Bradish, City Manager’s Office

Steve Spanos, Capital Projects

Michael Spicer, Development Services

Hawana Townsley, Eisemann Center

Lindsey Turman, Community Services

SPECIAL ACKNOWLEDGEMENTS
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Dan Johnson, City Manager’s Office

David Morgan, City Manager’s Office

John Jacobs, Richardson Chamber of Commerce

Charles W. Eisemann
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WORKSHOP REPORT

On June 11, approximately 45 people gathered at Huffhines Recreation Center 

to participate in Imagine Art Here!, a workshop facilitated by Via Partnership 

and Todd W. Bressi as part of an initiative to develop a public art master plan 

for the City of Richardson. The purpose of the workshop was to help give shape 

to a public art vision for Richardson and to provide critical input into identifying 

places for and approaches to public art throughout the community.

Workshop Format

The workshop began with a welcome from Arts Commission chair Richard 

Luttrell and Assistant City Manager Shanna Sims-Bradish. Consultants Meridith 

McKinley of Via Partnership and Todd Bressi then reviewed the public art master 

planning process, and how the Imagine Art Here! workshop would play a role in 

forming the recommendations in that plan. 

The consultants then made a 20-minute presentation about public art, focusing 

on a number of places or settings specific to Richardson: Parks and Trails, 

Community Facilities, Neighborhoods, Galatyn/Eisemann Center Area, Main 

Street/Belt Line/75 Area, and New Development Areas (Telecom Corridor/ 

Bush Turnpike). 

Participants were then invited to take part in the first breakout session. Each 

breakout table of approximately 6-9 people was assigned one of the places 

outlined above and were given the charge to: 

• Develop a vision statement for public art in this place/family of places.  

•  Brainstorm possible locations and approaches for art in this place/ 

family of places.

Following the first breakout, the consultants made a second presentation on 

different thematic approaches to public art that may be relevant in Richardson: 

environment, technology, history, placemaking, identity and temporary.

IMAGINE ART HERE! 
RICHARDSON

Appendix B
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Participants were then invited to take part in the second breakout session. Each 

breakout table of approximately 6-9 people was assigned one of the above 

approaches and were given the charge to:

• Develop a vision statement for this approach to public art.

• Brainstorm possible locations for this approach to art.

Facilitators helped guide the conversation and record the responses for both 

breakouts.

In addition to the breakout discussions, workshop participants contributed input 

by filling out an exit questionnaire that allowed participants to elaborate on 

ideas or concerns they have about public art in Richardson.

This report documents the results of this workshop, including reports from both 

breakouts and the exit survey. The results of the Imagine Art Here! workshop 

will be used by the consultants to formulate recommendations in the public art 

master plan.

BREAKOUT REPORTS

Breakout #1: Art + Place

Participants broke into six groups to develop a vision and brainstorm ideas for 

public art in the following places or categories of places in Richardson. 

• Parks and Trails

• Civic and Community Facilities

• Neighborhoods

• Galatyn/Eisemann Center Area

• Main Street/ Belt Line/75 Area

• New Development Areas (Telecom Corridor/Bush Turnpike)

What follows are the recorded notes from each breakout.

Parks and Trails

Vision 

Public Art for Parks and Trails engages people, encourages participation, 

celebrates nature and creates identity with fun, functional and multi-sensory 

amenities.

Keywords

• Nature

• Amenity

• Fun

• Interactive / Participatory

• Attraction

• Encouraging

• Celebratory
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• Identity / Marker

• “Richardsonesque”

• Functional 

• Welcoming

• Multi - Sensory

Draft�Vision

To create interactive works that celebrate nature and engage our community in 

the parks and trails throughout Richardson.

Community Facilities 

Vision 

Public art in community facilities should…

•  Display vibrancy of the contributions, cultures and accomplishments of the 

city – celebrate our civic pride

• Be illustrative of the high-tech origins of the City

• Be whimsical but at the same time cerebral

• Be reflective of the cultural diversity of the community

• Move viewers to action and reaction:  stop & think

• Inspire ideas / connections between art and nature

• Encourage / promote sustainability

• Plan public art into new construction budgets

Neighborhoods  

Vision 

Public Art in Richardson Neighborhoods will inspire, enhance pride, and enrich 

our community through opportunity for individual artistic expression leading to 

a welcoming neighborhood!

Vision�Draft

• pride in community & value of life

• value of life

• inspiration of community 

• identity of neighborhood

• sense of community

• enriching the community

• sense of peace

• welcoming

• opportunity for individual artistic expression
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Gallatyn/Eisemann Center Area

Vision 

Public Art in Gallatyn Urban Center will encourage gatherings and reflect the 

juncture of art and industry.  It has the opportunity to reveal our history and 

anticipate our future.

Goals

• Reflect the activities / events in this area

• Bring people to the area

Ideas

• Entryway markers to designate the district

• Opportunities for parking garage exteriors

• Delineate the district by iconic images

• Possibly hang art work from the Eisemann ceiling

• Use fun street signs to depict artists offerings “Toppers”

• Private galleries in vacant retail area (Sol Irlandes) 

Main Street / Belt Line / 75 Area

Vision 

Public art should create a destination that is a confluence of cultures, of history 

and a future of gathering around the arts

Objectives 

• create a destination 

• cluster gathering around the arts

Vision�Draft

• Past, present, future balance history and modern

• A collaboration of all the cultures, where cultures meet

• Confluence: cultures; history/future; gathering/arts

New Development Areas

Vision 

Public Art in New Development Areas will…

• celebrate & honor strong branding

• create artistic statements that evoke the present and future of the City

• provide an identifiable place

• give a fun or emotional backdrop

• draw people to the area

• make people excited to return
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• create a “vibe/presence” that visitors will remember

• create an “IDENTITY”

•  bring industry and the arts together, enhancing the lives of all who live here – 

quality of life

• build pride in the community

Ideas

• Light the water tower at Central Expressway at Main Street and at Campbell.

•  Partner with Fossil (Central Expressway and Spring Valley) on an entryway 

marker into Richardson.

•  Campbell Road on the west is another important gateway, especially for 

cyclists.

•  Like works that are technology-based and changing, all along Central 

Expressway.

•  Like works like Ned Kahn – ever-changing, reflects community, everyone 

sees something different, invites individual contemplation, encourages you 

to sit and stay

• Use theme of “wildflower” to bridge nature and technology.

BREAKOUT #2 – ART + IDEAS

Participants broke into six groups to develop a vision and brainstorm ideas for 

public art in Richardson related to the following approaches. 

• Environment

• Technology

• History

• Time

• Identity

• Placemaking 

What follows are the recorded notes from each breakout.

Environment

Vision

Public Art & Environment in Richardson will…

• harness natural resources in an artistic expression

• encourage environmental protection

• connect citizens and Richardson’s natural beauty

• reflect topography

• appreciate green spaces, light, sound, water & wind

• participate in nature

• be rejuvenating
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Technology 

Vision

Art and Technology in Richardson will…

• Be interactive

• Appeal to youth

• Incorporate sight and sound aspects tactile / multi-sensory 

• Be unique

• Be captivating

• Be unforgettable

• Be where art meets innovation

• Never stay put or be static/ mobile

• Reactive to the latest trends / adapt

• Highly accessible

• Intellectual and whimsical

• Be sustainable

• Be our identity

• Be exciting

• Night Parks

Ideas

• Visually arresting, high-tech art in unexpected places

• Develop aps to find art, interact with art

• Biennial high-tech art festival / connect to industry

• Re-brand telecom corridor as innovation corridor

• DART is an ideal location

• Civic complex is important location

• UTD is an important location

•  Audience: 1) people who live and work in Richardson, 2) people visiting, 

3) people passing through
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History

Vision�

Public Art & History will celebrate and define identity through: 

• Honoring tech – past and present

• Recognize commitment to education and culture

• Honoring contribution old timers and newcomers- incorporating all cultures

Ideas

•  Telling our history to the world in art, perhaps w/a museum of history of 

Richardson coupled w/art gallery – museum as well as a giant bandshell (in 

Breckinridge Park?) for outdoor performances and non-profit use. 

•  Some kind of art that remembers the Indians, the train, interurban and Miss 

Belle’s house, windmills, and pigs of own farms. 

• Interactive water feature in Prairie Creek Park.

Placemaking 

Vision

Placemaking art will:

• Be iconic and represent Richardson’s history

•  Reflect Richardson’s many cultures that come together (Downtown 

Richardson)

• Provide opportunities for families to enjoy

• Reflect the identity of the community and natural beauty of the area

• Citywide icon (i.e. bike racks, lamp posts) making a functional item artistic

Ideas

• Breckenridge Park – Play elements w/nature theme

• Neighborhood Parks – building on unique elements of the neighborhood

• Central Trail

• Cottonwood Park – Permanent art/ entry way/ pavilion

• Bike racks

• Keep art in mind for city projects

• Arapaho, near City Hall Library is an opportunity

• Like the natural map idea

• Home of Collins/TI – tying together the past and the present
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Identity

Vision 

To create culturally cohesive works that embody iconic qualities of distinction, 

continuity, unity, and historical narrative that are scalable to varied 

environments.

Keywords 

• Iconic

• Distinctive

• Repeatable

• Story Telling

• Continuity Around Town

• “Green” 

• Scalable

• Relatable

• Unity

• City…Neighborhoods…Location

Temporary 

Vision

Temporary Art will…

• Appeal to Richardson’s spirit of innovation

• Maintain people’s interest and drive further interest in public art

• Create opportunities and experiences for long-term civic memory

• Attract people to Richardson

>  Temporary public art in Richardson will encourage diverse, interactive 

participation by enhancing living and Richardson and bringing people to 

Richardson.

>  Temporary public art in Richardson will be an easy, low-cost way to create and 

establish an art community and identity

>  Temporary art should be placed in many different locations in the city and not 

necessarily in the same locations. Creates a reason for people to come into 

Richardson to eat, shop, etc. who otherwise would not come in.
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EXIT QUESTIONNAIRE

Participants were invited to fill out a questionnaire at the end of the workshop in 

order to be certain that everyone had the opportunity to participate as well as 

share additional thoughts. This form asked five questions:

1.  Why do you think it is important for the City of Richardson to support 

public art?

2. What are you looking forward to most about public art in Richardson?

3. What was the most exciting idea you heard this evening?

4.  What image of a public art project from today’s presentation will 

stay with you?

5.  Please share any questions, suggestions or concerns you might have about 

public art in Richardson that weren’t addressed at today’s workshop.

The responses to these questions are below.

1.  Why do you think it is important for the City of Richardson to support 

public art?

• It gives us an identity (reason to live, come to Richardson)

•  Public art is a tangible means by which residents and visitors are encouraged 

to identify place with a specific work of art.

•  It takes our long history of support and interest in the arts (in City & RISD) 

and extends it to our outdoor public spaces. 

• We are a unique city – want everyone to know.

•  Richardson has an active cultural life full of diversity as well as new traditions 

that the community leaders want to develop and therefore raise the quality 

of life for everyone.

• All Great cities celebrate the arts.

•  City of Richardson needs to develop more walk way for pedestrians so that 

people can mingle, visit and enjoy the public arts.

• Quality of Life.

•  To help Richardson create its own identity and to encourage the community 

to explore the entire city.

• An Integrated part of an educated and sophisticated community.

• It enriches us personally and the community.

• Without art, we lose our history.

• A sense of community pride and community history.

•  It’s also important for Richardson to require business developers to include 

large scale public art in their projects.

•  Enrich people’s lives every day with art; Make city statement supporting 

city art.

• Art defines our humanity and feeds our senses.



69CITY OF RICHARDSON PUBLIC ART MASTER PLAN 

• Provide access; create identity (shared by the diverse residency).

• Quality of life.

• Because art is important and has lasting effects and impacts our lives.

•  To maintain a strong sense of community identity via artistic reference 

points.

•  Says what the City represents and that the community has a stake in the 

arts.

• All great cities must involve themselves in the arts.

• The people of Richardson deserve great art.

• It is a barometer to the concerns and culture of the community.

•  Because Richardson is growing so rapidly and becoming more “urban” so 

the public art is necessary to keep our community “beautiful”. 

• Celebration – Civic & community

•  I think it is always important to have art because it shows sense of pride in 

the community.  

•  We need a permanent identity to set us apart from being just “North Dallas” 

and pass through city.  

• Provides cultural sensitivity and enjoyment to the community.

• Why not?

• It’s a universal language that will transcend generations.

2. What are you looking forward to most about public art in Richardson?

• Ability to interact with the art

•  Being an artist that gets to participate in the creation of Public Art in 

Richardson.

• Adding some visual interest to our community.

• I love art – visual.

• Continued exploration of ideas and ideas have been pulled together.

• Creating places – “Meet by the ...”

• Any public arts in good.

• Creating arts community with City.

• Interactive works

• Just finally doing it!

• More sculptures – lighting – murals-water fountains – ponds, etc. 

• Sense of identity.

•  The pride of showing out-of-town guests and visiting family who used to live 

here the City art. 

•  I’m looking forward to more outdoor art around Eisemann as setting for 

outdoor street artists.

• Being with art every day – living in art.
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• Seeing interesting works.

•  Integrating the creation of art; public art as a means of fostering dialogue, 

discussions, exchanges about art (forms). 

• All of it!

• Being able to participate and possibly contribute as a Richardson artist

• To give the City an identity… a “vibe”.

• Just to see what comes out of everyone’s ideas.

• Seeing it become a reality.

• Including the community and making a statement that is bold.

• Looking forward to seeing how public art will evolve in the future.

• Community participation, neighborhood accessibility, family involvement

• Park and Recreation; Downtown, etc.; Neighborhoods.

• It is something that our city gives to the present and future.

• A true reflection of the thoughts of the citizens.

• Iconic arts and small functional items as art.

• The finished products and the comments!

3. What was the most exciting idea you heard this evening?

•  Art that exists on the trail bike racks that look like art (multipurpose 

amenities).

•  Creating public art that connects people; Enhancing bike trails, connections 

between the east/west opposite sides of H-75, etc. 

• Using solar power to add light to art.

• Richardson will actually fund and facilitate art around the city!

•  An agreement among participants for a feature creating identity telling our 

story while becoming self-sustaining.

• My fave is still the sparkle dog! :)

• Too many.

• Temporary art.

• So many options!

•  Uniqueness and people working together; lighting under expressway 

overpass.

• Lighting the underpasses.

• That there is a movement for Richardson public art.

• The photos of other public art projects were most interesting.

•  Build museum as piece of art…  Build large “art history” museum 

incorporating local history, gallery space for art shows, and entertainment 

space for nonprofits; Bandshell or inside venues.

• Decorating under overpasses.

• High Tech / Art Festival
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•  That public art and an arts space may actually become a reality for 

Richardson!

•  Creating “night parks” - Parks for people to gather with lots of night lights 

and night life. 

• That Richardson is considering public art.

• Using billboard spaces for temporary installations.

•  I would like to hear a plan to promote the art and artists in this area through 

the public art displayed

• All was exciting to me!

• Develop natural resources in and artistic, sustaining, educational way.

• Art that improves the neighborhoods.

• That Richardson is Finally doing something about public art. 

• Lights under bridges, art on parking garages.

• Incorporating art into the community.

4.  What image of a public art project from today’s presentation will 

stay with you?

• Spirit Tree > place where people can leave thoughts but degrades over time. 

•  I enjoyed it all and had seen most of it before.  There’s other great public art 

that could have been shown for inspiration.  

• Fixture on Lake or pond that generates soft sounds.

• Create the identity of the City icon accessible and cohesive.

•  “Light Bright” idea; Hands on parking structure; *Also idea of each business 

park doing something cooperative with bike parks (= City “Icon”).

•  Stone turtle and the wooden bridge – wonderful ways to enhance parks!; We 

need more inter-active features throughout our parks and trails.

• Giant dog and literature signs.

• Artistic benches at bus stops; Unique tree in pond.

• The Cardinal.

• Solar flowers, Austin, TX.

• High tech giant lit sculptures.

• Wall of parking garage with discs that wave in wind. 

• Innovative use of art on parking garages.

• The interactive plaza with the squares.

• The projection onto buildings; the wind sculpture.

• Building with changeable art.

• Wind and solar powered kinetic art.

• Physically interactive artwork.

•  Artist designed solar collector; interactive mural environmental art; lots of 

those images!
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• Dog; Dog park; Spiral walkway.

• Statue of the dog in the park; Art designs.

• The innovation in lights on library (and Walter Cronkite) and the core sample.

• The environmental art.

• Lighting effects.

5.  Please share any questions, suggestions or concerns you might have about 

public art in Richardson that weren’t addressed at today’s workshop?

•  Like idea of having perhaps changing art space for public art to celebrate 

kids/residents.  Like idea of using environment (sun, wind, etc.) to make 

art interesting and engaging. Important to involve kids (permanent art/

temporary art), residents (permanent art/temporary art).

•  Create a welcome tree that is the center of an annual celebration to 

welcome newcomers to Richardson.  Newcomer who are individuals, groups, 

businesses, etc. Perhaps in a large park using a large tree that becomes 

designated as the “Welcome Tree”.

• This is not the end of this is it?

• Weren’t addressed:  cost – funding.

• Be sure to involve people of vision at the decision making level.  

•  Would be exciting to have 10-12 interactive works that are defined by a 

theme.  These would be spread throughout the entire city, like a scavenger 

hunt.  Could be promoted that way as well.  This would encourage our 

community to become more engaged and would define Richardson’s 

identity. 

•  Some representation of the Richardson history Indians around our creeks 

(spring).  The railroad that brought Richardson to be…  More public spaces.

•  Where is the money coming from?  We Sr. citizens cannot afford more taxes.  

I’d like a place like Dealy - Royal & Hillcrest use to.  To see art made and sold.

•  Looking at the other groups ideas, I love that the wide range of idea’s include 

many of my own. 

•  There was no mention of any one centralized museum of art.  Richardson 

sorely needs one!  A permanent collection as well as traveling expositions.  

• What will it cost?  Who and how will this be funded… long term?

•  Why not hold “contests” for ideas for specific locations in Richardson either 

from artists who would like to compete to do the project or just from the 

general public.  

•  Where are the funds coming from?  Public or private sector?  Suggestion:  

Have better images or better projection conditions.  Too many of the images 

were poor quality and lost impact as a result.

• I would like there to be a focus on “area” artists.  Also that the art chosen is 

more than a decorative statement. 

• Great job!
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• Challenge business to sponsor public art works on-site?

• How do you select your artist?

•  I would love to be able to have a continuing part of this planning, especially 

since other topics interested me.  

•  The workshop collectively addressed these considerations.  I’d rather go with 

that than my individual ideas.  Very happy with outcome. 

•  Please have presenters use better photos for examples.  Very poor…
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CITYOFRICHARDSON 

TO: Dan Johnson - City Manager 

THRU : Kent Pfeil - Director of Finance 

FROM: Pam Kirkland - Purchasing Manager 

SUBJECT: Bid Initiation Request 52-15 

DATE: March 16, 2015 

Request Council approval to initiate bid for the following : 

2010 Bond Program Street Rehabil itation (Old Campbell Road) 

Proposed Council approval date: 

Proposed advertising dates: 

Proposed bid due date: 

Proposed bid opening date: 

Engineer's estimated total cost: 

March 23, 2015 

March 30, 2015 & April 6, 2015 

Tuesday, April 14, 2015- 2:00 p.m. 

Tuesday, April 14, 2015-2:30 p.m. 

$300,000 

Account: #378-8702-585-7524 Project #SD1402 

p~~ 
Purchasing Manager 

Director of Finance 

Approved : -=----c:--:-------
Dan Johnson 
City Manager 

Date 

Date 



MEMO 

TO: Dan Johnson, City Manager 

THROUGH: Cliff Miller, Assistant City Manager~. _ 

FROM: Steve Spanos, P.E., Director of Eng ine1ri ng~ 

SUBJECT: Permission to Advertise 2010 Bond Program Street Rehabilitation (Old 
Campbell Road) - Bid #52-15 

DATE: March 13, 2015 

ACTION REQUESTED: 
Authorization to advertise Bid No. 52-15 and approval of plans and contract documents for 
the 2010 Bond Program Street Rehabilitation (Old Campbell Road). Bids to be received until 
Tuesday, April14, 2015 at 2:00p.m. and read aloud 30 minutes later. 

BACKGROUND INFORMATION: 
This project consists of reconstructing 710 feet of Old Campbell Road near Nantucket Drive. 
A segment of the existing concrete pavement will be reconstruction to include on-street 
parallel parking areas. The section of existing asphalt will be reconstructed with the new 
concrete section. The proposed improvements for this project also includes storm sewer 
pipes and inlets; new proposed driveways; sidewalks; and barrier-free ramps. 

FUNDING: 
Funding is provided from 2010 G.O. Bonds. 

SCHEDULE: 
The Capital Projects Department plans for this project to begin construction May 2015 and be 
completed by August 2015. 

Cc: Henry Drexel, P.E., Senior Project Engineer .f{ J)-:::> 



NOTICE TO CONTRACTORS 
CITY OF RICHARDSON 

OLD CAMPBELL ROAD 
BID# 52-15 

Sealed bids addressed to the Purchasing Manager, of the City of Richardson, Texas, will be 
received at the Office of the City Purchasing Department, Suite 101, City Hall, 411 West Arapaho 
Road, Richardson, Texas, until Tuesday, April 14, 2015 at 2:00 pm and will be opened and read 
aloud in the Capital Projects Conference Room 206, 30 minutes later that same day, for 
furnishing all labor, materials, tools and equipment, and performing all work required including all 
appurtenances for: 

This project consists of reconstructing 710 feet of Old Campbell Road near Nantucket Drive. A 
segment of the existing concrete pavement will be reconstruction to include on-street parallel 
parking areas. The section of existing asphalt will be reconstructed with the new concrete section. 
The proposed improvements for this project also includes storm sewer pipes and inlets; new 
proposed driveways; sidewalks; and barrier-free ramps. 

Proposals shall be accompanied by a certified or cashier's check on a state or national bank in an 
amount not less than five percent (5%) of the possible total of the bid submitted, payable without 
recourse to the City of Richardson, Texas, or an acceptable bid bond for the same amount from a 
reliable surety company as a guarantee that the bidder will enter into a contract and execute 
required Performance and Payment Bonds within ten (1 0) days after notice of award of contract. 
The City will attempt to award the Contract within 90 days after the opening of bids. 

The successful bidder must furnish a Performance Bond upon the form provided in the amount of 
one hundred percent (1 00%) of the contract price, a material and labor Payment Bond upon the 
form provided in the amount of one hundred percent (1 00%) of the contract price, and a 
Maintenance Bond upon the form provided in the amount of one hundred percent (1 00%) of the 
contract price, from a surety authorized under the laws of the State of Texas to act as a surety on 
bonds for principals. 

The right is reserved, as the'interest of the Owner may require, to reject any and all bids, to waive 
any informality in the bids received, and to select bid best suited to the Owner's best interest. The 
Contractor, to be successful in bidding this project, must have completed a minimum of three 
similar projects within the last five years. 

A maximum of Ninety (90) calendar davs will be allowed for coostryctjon. 

One set of plans, specifications and bid documents may be secured from the Office of the City 
Engineer, Capital Projects Department in Room 204, of the Richardson Civic Center/City Hall, 411 
West Arapaho Road, Richardson, Texas, beginning at 12:00 p.m. on Tuesday, March 31, 2015 
upon a NON-REFUNDABLE FEE OF Fifty Dollars ($50.00) per set, payable to the City of 
Richardson, accompanied by the contractor's name, address, phone number, email address and 
FAX number. Maximum of two sets of plans per contractor. 

A voluntary pre-bid conference will be held Wednesday, April 8, 2015 at 10:00 am in the Capjta! 
Projects Conference Room 206, Richardson Civic Center/City Hall. 

By:/s/Laura Maczka, Mayor 
City of Richardson 
P. 0. Box 830309 

Richardson, Texas 75083 

Accommodation requests for persons with disabilities should be made by contacting Susan Mattison, ADA Coordinator, via phone at 972-
744-0908, via email at adacoordinator@cor.gov, or by appointment at 1621 E. Lookout Drive, Richardson, TX 75082. 



PROJECT SCHEDULE 

2010 BOND PROGRAM STREET REHABILITATION 

(OLD CAMPBELL ROAD) 

BID No. 52-15 

Agenda Paperwork to Advertise 

Council Authorization to Advertise 

Advertise in Dallas Morning News 

Advertise in Dallas Morning News 

Plans/Specs Available for Contractors 

Pre Bid Meeting (10:00 am Room 206) 

Bids Received & Opened (by 2:oo open 2:30pm Room 206) 

Agenda Paperwork to Award Contract 

Council to Award Contract 

Pre-Construction Meeting 

Project Start 

Project Completed 90 Calendar Days 

Project Manager: Henry Drexel 
Engineers Estimate: $300,000 
Funding: Account #378-8702-585-7524 Project #SD1402 

Friday, March 13, 2015 

Monday, March 23, 2015 

Monday, March 30, 2015 

Monda~April6 , 2015 

Tuesday, March 31,2015 

Wednesday, April 8, 2015 

Tuesday, April 14,2015 

Friday, April 17,2015 

Monday,April27,2015 

-May 2015 

-May 2015 

-August 2015 



W Campbell Rd 

Old Campbell Road N 

March 2015 A 



DATE: March 16, 2015 

TO: Kent Pfeil - Director of Finance 

FROM: Pam Kirkland - Purchasing Manager 'J ~ 
SUBJECT: Award of Bid #53-15 for the cooperative purchase of (2) Ford F-350 Crewcab 

Super-Duty Trucks for the Fire Department to Sam Pack's Five Star Ford 
through the State of Texas Contract #071-072-AT2014 in the amount of $79,270 

Proposed Date of Award: March 23, 2015 

concur with the recommendations of Ernest Ramos - Fleet & Materials Manager and Curtis 
Poovey - Battal ion Chief and request permission to issue a purchase order to Sam Pack's Five 
Star Ford for (2) Ford F-350 Crewcab Super-Duty trucks in the amount of $79,270 as per the 
attached quotation. 

The above referenced vehicles have been bid through the State of Texas Procurement and 
Support Services Contract #071-072, as per the attached quotations. The City of Richardson 
participates in the State Cooperative Purchasing Program through our existing interlocal 
agreement for cooperative purchasing pursuant to Texas Government Code, Chapter 791 .025 and 
Texas Local Government Code, Subchapter F, Section 271 .102, which automatically renew 
annually unless either party gives prior notice of termination . 

Funding is available in account 235-1410-581-7421 , Project #FD1510 and #FD1511 for this 
expenditure. 

Concur: 

ATTACHMENTS 

Xc: Dan Johnson 
David Morgan 
Cliff Miller 
Don Magner 
Shanna Sims-Bradish 



DATE: 

TO: 

FROM: 

RE: 

March 16, 2015 

Pam Kirkland , Purchasing Manager 

Ernie Ramos, Fleet & Materials Manage# 

Capital Equipment Purchase, FD151 0, FD1511 , via State of Texas 
Contract # 071-072, contract expires 8/31/15 

I have reviewed the existing contract referenced above and recommend 
purchasing two (2) Ford F-350 Crewcab Super-duty Trucks for an amount of 
$39,635 totaling $79,270. I received and approved the quote with options listed 
from Sam Pack's Five Star Ford. 

The funding for the purchase is funded from account# 235-1410-581-7421 , 
Project# FD1510 and FD1511 . The contact at Sam Pack's Five Star Ford is Mr. 
Alan Rosner, and he can be reached at (888) 835-3389, or E-mail: 
alanr@spford.com, or Fax: (972) 245-5278. Please order the trucks as specified 
on the attached quote provided. 

Attach mentis: State of Texas Quote (1-page) 
State of Texas Contract, 866D (2-pages) 

CC: Curtis Poovey, Battalion Chief 
Robert Younger, Battalion Chief 
Alan Palomba, Fire Chief 
Kent Pfeil, Director of Finance 



MEMO 

DATE: 

TO: 

FROM: 

RE: 

March 16, 2015 

Pam Kirkland , Purchasing Manager 

Alan Palomba, Fire Chief N 
Capital Equipment Purchase, FD1510, FD1511 , via State of Texas 
Contract# 071-072, contract expires 8/31/15 

I recommend purchasing two (2) Ford F-350 Crewcab Super-duty Trucks for an 
amount of $39,635 totaling $79,270. Fleet Services received and approved the 
quote with options listed from Sam Pack's Five Star Ford . 

The funding for the purchase is funded from account # 235-1410-581-7 421 , 
Project# FD151 0 and FD1511 . The contact at Sam Pack's Five Star Ford is Mr. 
Alan Rosner, and he can be reached at (888) 835-3389, or E-mail: 
alanr@spford.com, or Fax: (972) 245-5278. Please order the trucks as specified 
on the quote provided by Fleet Services. 

CC: Curtis Poovey, Battalion Chief 
Robert Younger, Battalion Chief 
Ernie Ramos, Fleet & Materials Manager 
Kent Pfeil, Director of Finance 



Sam Pack's Five Star Ford 
1635 S. IH 35E Carrollton Texas, 75006 

(888) 8 FLEET 9 (888-835-3389)- FAX 972-245-5278 - bidtx@spford.com 

CUSTOMIZED PRODUCT PRICING SUMMARY BASED ON CONTRACT 
Cars and Light Truc ks 

Team Members- Kevin Moore - Ruben Santana -Grace Torres - J orge Guerra - Alan Rosner 

Contract Name:State of Texas 071-072-AT 2014- Texas Smartbuy Contract 

End User: Cit~ of Richardson Sam Pack's Rep: Alan Rosner 

Contact: Emie Ramos Date: 1130/2015 

Contact TN/Email ernest. ramos~cor.!lov Phone# 972.744.4421 

Product Description: 2015 Ford Super Duty Pickup 
Exterior Color I R d V .1r Interior e - ermJ JOn 

A. Bid Series: 866D - Ending in W3B with equipment Base Price: s 28,514.00 

B. Published Options (Itemize Each Below 

Code Description Bid Price Code Description Bid Price 
Automatic Included 

Air Conditioning Included 
Power Group Included 

Speed Control Included 
Diesel Engine Included 

Long Bed Included 
3rd Key with Remote Included 

Skid Plates Included 

Total of B. - Published Options $ -
c. Ford Factory Published Options 

Code Description Bid Price Code Description Bid Price 

Total of C. -Dealer Published Options s -
D. Fleet Quote 

Code Description Bid Price Code Description Bid Price 
Four Wheel Drive $ 3,415.00 XL T Interior upgrade package $795.00 

XL T Trim Level $4,015.00 F250 to F-350 $1 ,285.00 

Delete Carpet -$50.00 Delete Diesel Engine -$6 829.00 
Spray Liner $450.00 6.2L Gasoline Engine 

ARE DCU lid $2,950.00 

Winch $1,375.00 
Bull Nose Front Bumper $1,150.00 

Rear Bumper Replacement $725.00 
Cast Machine Alloy Wheels $855.00 

Upfitter Switches $125.00 
Dual Alternators $380.00 

Rear View Camera $480.00 
All Vehicles ordered are about 90-120 days ARO Total of D. -Off Menu Options $ 11,121.00 

F. Delivery Charges 0 Miles@ $2.45/mile $ 
G. Option Discounts $ -
H. Total of A+ B + C + D + E = F $ 39,635.00 
I. Floor Plan Assistance $0.00 
J . Lot Insurance Coverages $0.00 
K. Quantity Ordered 2 X F= s 79,270.00 
L. Administrative Fee s -
M. Non-Equip Charges & Credits 
N. TOTAL PURCHASE PRICE INCLUDING ADMIN FEE $79,270.00 



MEMO 

DATE: March 16, 2015 

TO: Kent Pfeil - Director of Finance 

FROM: Pam Kirkland -Purchasing Manager (?MAl"' 
SUBJECT: Award of Bid #54-15 for the cooperative purchase of a Front Loader 

Body for the Solid Waste Department to McNeilus 
Companies/McNeilus Truck & Manufacturing in the amount of 
$102,479 through the Texas Local Government Statewide Purchasing 
Cooperative Buyboard Contract #425-13 

Proposed Date of Award: March 23, 2015 

concur with the recommendation of Travis Switzer - Assistant Director of Public 
Services, and Ernest Ramos - Fleet & Materials Manager to issue a purchase order for 
a front loader body to McNeilus Companies/McNeilus Truck & Manufacturing, as 
outlined in the attached quotation, for a total expenditure of $102,479. 

The above referenced refuse body has been competitively bid through the Texas Local 
Government Statewide Purchasing Cooperative (Buyboard) Contract #425-1 3. The City 
of Richardson is a member of the Texas Local Government Statewide Purchasing 
Cooperative through our existing interlocal agreement for cooperative purchasing 
pursuant to Texas Government Code, Chapter 791 .025 and Texas Local Government 
Code, Subchapter F, Section 271 .102. This agreement automatically renews annually 
unless either party gives prior notice of termination . 

Funding is available in account 598-2050-581-7421 , Project #CS1501 for this 
expenditure. 

Concur: 

& ?/- ;/ 
ATTACHMENTS 

Xc: Dan Johnson 
David Morgan 
Cliff Miller 
Don Magner 
Shanna Sims-Bradish 



MEMO 

DATE: 

TO: 

FROM; 

RE: 

March 16, 2015 

Pam Kirkland, Purchasing Manager 

Ernie Ramos, Fleet & Materials Manager@} 

Capital Equipment Purchase, CS1501, Front Loader Body via 
TASB Buyboard Contract 425-13 

I have reviewed the existing contract referenced above and recommend 
purchasing a McNeilus Atlantic Series 40-yard Front Loader Body from McNeilus 
Companies/McNeilus Truck & Manufacturing for an amount of $102,479. I have 
reviewed and approved the quote with options listed from McNeilus Companies/ 
McNeilus Truck & Manufacturing. 

The funding for this purchase is funded from account# 598-2050-581-7421 , 
Project# CS1501. The contact at McNeilus Companies is Mr. Hunter Moore and 
he can be reached at (972) 225-2313, or E-mail: hmoore@mcneilusco.com, Fax: 
(972) 225-7077. Please order the body with options as specified on the quote. 

Attach mentis: Buyboard quote (1-page) 
Buyboard Contract (3-pages) 
Buyboard Vendor Contract Information (1-page) 

CC: Travis Switzer, Assistant Director of Public Services 
Darryl Fourte, Director of Public Services 
Kent Pfeil, Director of Finance 



MEMO 

To: Pam Kirkland, Purchasing Manager 

From: Ryan Delzell, Solid Waste Operations Superintendent ~\) 

Date: 3/17/2015 

Re: McNeilus Frontloader Purchase CS1501 

The Solid Waste Division of the Public Services Department concurs with the recommendation 
of Ernie Ramos, Fleet & Materials Manager, to purchase a frontloader body from McNeilus 
Companies in the amount of$102,479 using account 598-2050-581-7421. 



Buy Board McNeilus T ruck Manufacturing- Dallas 

The following de rials shall be provided with any BuyBoad purchase order (Fax Purchase Order to {800}211-5454 

BuyBoard Vendor: McNeilus Truck & Manufacturing 

I Address P.O. to:) ...:l..:.IO.:..:l=-1=--4.:..:5=-S::..:o:..::u.:..:th.:..._ _________________ _ 

Hutchins TX 75141 

Government Agency: _C_it ..... y_o_f_R_ic_h_a_rd_s_o_n _____________ Gov. Agency 

!Ship to:j 1266 Columbia Dr. [Bill to:] 

Richardson, TX 75083 

Contacts Name: Ernie Ramos 
~~~~~------

Gov. Agn. Phone No: 972-744-4421 

Product Description : McNeilus 40yd Front Loader 

I: Buy Board Contra< 425-1 3 Price List: 19 

II: Base Bid Optiom (Itemize Below) 

* Add ToE SEot Mirror $ 150.00 * Low Hyd Light 

* Center StoE Light $ 205.00 * Camera System 4 Cameras 

* Fender Lights $ 276.00 * HoEEer Lights 

* 20lb. Fire ext. $ 5 18.00 * Vulcan Axle Scale 

* 5lb Fire ext. $ I 01.00 * 
* Safe~ triangles $ 67.00 * 
* Service Lift $ 3,1 08.00 * 
* Smart Lights $ 810.00 * 

Subtotal $ 5,235.00 Subtotal 

Contract List Price Total 

Ill: Subtotal of I + H => Buy Board Contract P rice: 

IV: N on-Base Options (Itemize below) NON-BASE = #DIV/0! 

* Buy board fee $ 400.00 

* Freight $ 2,518.00 

* $ 

* $ Admin 

Subtotal $ 2,918.00 Subtotal 

Prepared By: Hunter Moore 

Vendor Phone: (214) 846-673 9 

Vendor Fax: (972)225-7077 

Vendor Toll Free 

Date P repared 

Same 

Same 

-------
12/29/20 14 

G. A. Fax No: 972-744-58 12 

Base Price $ 89,068.00 -=============-
$ 199 

$ 1,727.00 

$ 3,332.00 

$ 5,258.00 

$ 10,493.00 

$ 99,56 1.00 

% 

$ 

$ 

$ 

$ 

v Unpubl ished Options added to Contract Price (Subtotal of Co. I & Col 2) $ 2,918.00 
VI Total IV+ VI $ 102,479.00 
VI I Quantity Ordered Units: X "E" $ 102,479.00 

VIll T rade-in or other Credit(s) 

$ 

rx TOTAL PURCHASE PRICE INCLUDING VII+ VIII I$ 102,479.00 1 

Contract effective dates: 12/29/14 to 12/28/2017 & 
Fax all Purchase Orders to Buy Board at (800) 211-5454 


	Agenda - March 23, 2015
	CIVIC CENTER/CITY HALL, 411 W. ARAPAHO, RICHARDSON, TX

	Item B Dog Park 032315
	Item C Library 3D Printer
	Item 3 2015-03-16 Minutes
	Item 5 RICHARDSON GO REF 2015 - Ordinance
	Section 1: Authorization – Designation - Principal Amount - Purpose.  General obligation bonds of the City shall be and are hereby authorized to be issued in the aggregate principal amount of $__________ to be designated and bear the title “CITY OF RICHARDSON, TEXAS, GENERAL OBLIGATION REFUNDING BONDS, SERIES 2015” (hereinafter referred to as the “Bonds”), for the purpose of providing funds for the discharge and final payment of certain outstanding obligations of the City (identified in the preamble hereof and referred to as the “Refunded Obligations”) and to pay costs of issuance, in accordance with the Constitution and laws of the State of Texas, including Chapter 1207.
	Section 2: Fully Registered Obligations - Bond Date - Authorized Denominations-Stated Maturities - Interest Rates.  The Bonds shall be issued as fully registered obligations only, shall be dated March 15, 2015 (the “Bond Date”), shall be in denominations of $5,000 or any integral multiple (within a Stated Maturity) thereof, and shall become due and payable on February 15 in each of the years and in the principal amounts (the “Stated Maturities”) and bear interest at the rate(s) per annum in accordance with the following schedule:
	Section 3: Terms of Payment - Paying Agent/Registrar.  The principal of, premium, if any, and the interest on the Bonds, due and payable by reason of maturity, redemption or otherwise, shall be payable only to the registered owners or holders of the Bonds (hereinafter called the “Holders”) appearing on the registration and transfer books maintained by the Paying Agent/Registrar and the payment thereof shall be in any coin or currency of the United States of America which at the time of payment is legal tender for the payment of public and private debts, and shall be without exchange or collection charges to the Holders.
	Section 4: Redemption.  
	(a) Optional Redemption.  The Bonds maturing on February 15, 2026, shall be subject to redemption prior to maturity, at the option of the City, in whole or in part in principal amounts of $5,000 or any integral multiple thereof (and if within a Stated Maturity by lot by the Paying Agent/Registrar), on February 15, 2025, or on any date thereafter, at the redemption price of par plus accrued interest to the date of redemption.
	(b) Exercise of Redemption Option.  At least forty-five (45) days prior to an optional redemption date for the Bonds (unless a shorter notification period shall be satisfactory to the Paying Agent/Registrar), the City shall notify the Paying Agent/Registrar of the decision to redeem Bonds, the principal amount of each Stated Maturity to be redeemed, and the date of the redemption therefor.
	(c) Selection of Bonds for Redemption.  If less than all Outstanding Bonds of the same Stated Maturity are to be redeemed on a redemption date, the Paying Agent/Registrar shall treat such Bonds as representing the number of Bonds Outstanding which is obtained by dividing the principal amount of such Bond by $5,000 and shall select the Bonds, or principal amount thereof, to be redeemed within such Stated Maturity by lot.
	(d) Notice of Redemption.  Not less than thirty (30) days prior to a redemption date for the Bonds, a notice of redemption shall be sent by United States Mail, first class postage prepaid, in the name of the City and at the City’s expense, to each Holder of a Bond to be redeemed in whole or in part at the address of the Holder appearing on the Security Register at the close of business on the business day next preceding the date of mailing such notice, and any notice of redemption so mailed shall be conclusively presumed to have been duly given irrespective of whether received by the Holder.
	(e) Conditional Notice of Redemption.  With respect to any optional redemption of the Bonds, unless 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 may state that said redemption may, at the option of the City, be conditional upon the receipt of such moneys by the Paying Agent/Registrar on or prior to the date fixed for such redemption, or upon the satisfaction of any prerequisites set forth in such notice of redemption; and, if sufficient moneys are not received, such notice shall be of no force and effect, the City shall not redeem such 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: Registration - Transfer - Exchange of Bonds - Predecessor Bonds.  The Paying Agent/Registrar shall obtain, record, and maintain in the Security Register the name and address of each Holder of the Bonds issued under and pursuant to the provisions of this Ordinance, or if appropriate, the nominee thereof.  Any Bond may be transferred or exchanged for Bonds of other authorized denominations by the Holder, in person or by his duly authorized agent, upon surrender of such Bond to the Paying Agent/Registrar at the Designated Payment/Transfer Office for cancellation, accompanied by a written instrument of transfer or request for exchange duly executed by the Holder or by his duly authorized agent, in form satisfactory to the Paying Agent/Registrar.
	Section 6: Book-Entry-Only Transfers and Transactions.  Notwithstanding the provisions contained in Sections 3, 4 and 5 hereof relating to the payment, and transfer/exchange of the Bonds, the City hereby approves and authorizes the use of “Book-Entry-Only” securities clearance, settlement and transfer system provided by The Depository Trust Company, a limited purpose trust company organized under the laws of the State of New York (“DTC”), in accordance with the operational arrangements referenced in the Blanket Issuer Letter of Representations, by and between the City and DTC (the “Depository Agreement”).
	Section 7: Execution - Registration.  The Bonds shall be executed on behalf of the City by the Mayor or Mayor Pro Tem under its seal reproduced or impressed thereon and countersigned by the City Secretary.  The signature of said officers on the Bonds may be manual or facsimile.  Bonds bearing the manual or facsimile signatures of individuals who are or were the proper officers of the City on the Bond Date shall be deemed to be duly executed on behalf of the City, notwithstanding that one or more of the individuals shall cease to hold such offices at the time of delivery of the Bonds to the initial purchaser(s) and with respect to Bonds delivered in subsequent exchanges and transfers, all as authorized and provided in Texas Government Code, Chapter 1201, as amended.
	Section 8: Initial Bond(s).  The Bonds herein authorized shall be initially issued either (i) as a single fully registered bond in the aggregate principal amount stated in Section 1 hereof with principal installments to become due and payable as provided in Section 2 hereof and numbered T1, or (ii) as multiple fully registered bonds, being one bond for each year of maturity in the applicable principal amount and denomination and to be numbered consecutively from T1 and upward (hereinafter called the “Initial Bond(s)”) and, in either case, the Initial Bond(s) shall be registered in the name of the initial purchaser(s) or the designee thereof.  The Initial Bond(s) shall be the Bond(s) submitted to the Office of the Attorney General of the State of Texas for approval, certified and registered by the Office of the Comptroller of Public Accounts of the State of Texas and delivered to the initial purchaser(s).  Any time after the delivery of the Initial Bond(s), the Paying Agent/Registrar, pursuant to written instructions from the initial purchaser(s), or the designee thereof, shall cancel the Initial Bond(s) delivered hereunder and exchange therefor definitive Bonds of authorized denominations, Stated Maturities, principal amounts and bearing applicable interest rates for transfer and delivery to the Holders named at the addresses identified therefor; all pursuant to and in accordance with such written instructions from the initial purchaser(s), or the designee thereof, and such other information and documentation as the Paying Agent/Registrar may reasonably require.
	Section 9: Forms.
	(a) Forms Generally.  The Bonds, the Registration Certificate of the Comptroller of Public Accounts of the State of Texas, the Registration Certificate of Paying Agent/Registrar, and the form of Assignment to be printed on each of the Bonds, shall be substantially in the forms set forth in this Section with such appropriate insertions, omissions, substitutions, and other variations as are permitted or required by this Ordinance and may have such letters, numbers, or other marks of identification (including identifying numbers and letters of the Committee on Uniform Securities Identification Procedures of the American Bankers Association) and such legends and endorsements (including insurance legends in the event the Bonds, or any maturities thereof, are purchased with insurance and any reproduction of an opinion of counsel) thereon as may, consistently herewith, be established by the City or determined by the officers executing such Bonds as evidenced by their execution.  Any portion of the text of any Bonds may be set forth on the reverse thereof, with an appropriate reference thereto on the face of the Bond.
	(b) Form of Definitive Bond.
	(c) Form of Registration Certificate of Comptroller of Public Accounts to appear on Initial Bond(s) only.
	(d) Form of Certificate of Paying Agent/Registrar to appear on Definitive Bonds only.
	(e) Form of Assignment.
	(f) The Initial Bond(s) shall be in the form set forth in paragraph (b) of this Section, except that the form of the single fully registered Initial Bond shall be modified as follows:

	Section 10: Levy of Taxes.  To provide for the payment of the “Debt Service Requirements” of the Bonds, being (i) the interest on the Bonds and (ii) a sinking fund for their payment at maturity or redemption or a sinking fund of 2% (whichever amount is the greater), there is hereby levied, and there shall be annually assessed and collected in due time, form, and manner, a tax on all taxable property in the City, within the limitations prescribed by law, and such tax hereby levied on each one hundred dollars’ valuation of taxable property in the City for the Debt Service Requirements of the Bonds shall be at a rate from year to year as will be ample and sufficient to provide funds each year to pay the principal of and interest on said Bonds while Outstanding; full allowance being made for delinquencies and costs of collection; separate books and records relating to the receipt and disbursement of taxes levied, assessed and collected for and on account of the Bonds shall be kept and maintained by the City at all times while the Bonds are Outstanding, and the taxes collected for the payment of the Debt Service Requirements on the Bonds shall be deposited to the credit of a “Special 2015 Bond Account” (the “Interest and Sinking Fund”) maintained on the records of the City and deposited in a special fund maintained at an official depository of the City’s funds; and such tax hereby levied, and to be assessed and collected annually, is hereby pledged to the payment of the Bonds.
	Section 11: Mutilated - Destroyed - Lost and Stolen Bonds.  In case any Bond shall be mutilated, destroyed, lost or stolen, the Paying Agent/Registrar may execute and deliver a replacement Bond of like form and tenor, and in the same denomination and bearing a number not contemporaneously outstanding, in exchange and substitution for such mutilated Bond, or in lieu of and in substitution for such destroyed, lost or stolen Bond, only upon the approval of the City and after (i) the filing by the Holder thereof with the Paying Agent/Registrar of evidence satisfactory to the Paying Agent/Registrar of the destruction, loss or theft of such Bond, and of the authenticity of the ownership thereof and (ii) the furnishing to the Paying Agent/Registrar of indemnification in an amount satisfactory to hold the City and the Paying Agent/Registrar harmless.  All expenses and charges associated with such indemnity and with the preparation, execution and delivery of a replacement Bond shall be borne by the Holder of the Bond mutilated, destroyed, lost or stolen.
	Section 12: Satisfaction of Obligation of City.  If the City shall pay or cause to be paid, or there shall otherwise be paid to the Holders, the principal of, premium, if any, and interest on the Bonds, at the times and in the manner stipulated in this Ordinance, then the pledge of taxes levied under this Ordinance and all covenants, agreements, and other obligations of the City to the Holders shall thereupon cease, terminate, and be discharged and satisfied.
	Section 13: Ordinance a Contract - Amendments - Outstanding Bonds.  This Ordinance shall constitute a contract with the Holders from time to time, be binding on the City, and shall not be amended or repealed by the City so long as any Bond remains Outstanding except as permitted in this Section and in Section 29 hereof.  The City may, without the consent of or notice to any Holders, from time to time and at any time, amend this Ordinance in any manner not detrimental to the interests of the Holders, including the curing of any ambiguity, inconsistency, or formal defect or omission herein.  In addition, the City may, with the consent of Holders holding a majority in aggregate principal amount of the Bonds then Outstanding, amend, add to, or rescind any of the provisions of this Ordinance; provided that, without the consent of all Holders of Outstanding Bonds, no such amendment, addition, or rescission shall (1) extend the time or times of payment of the principal of, premium, if any, and interest on the Bonds, reduce the principal amount thereof, the redemption price therefor, or the rate of interest thereon, or in any other way modify the terms of payment of the principal of, premium, if any, or interest on the Bonds, (2) give any preference to any Bond over any other Bond, or (3) reduce the aggregate principal amount of Bonds required to be held by Holders for consent to any such amendment, addition, or rescission.
	(1) those Bonds cancelled by the Paying Agent/Registrar or delivered to the Paying Agent/Registrar for cancellation;
	(2) those Bonds deemed to be duly paid by the City in accordance with the provisions of Section 12 hereof; and
	(3) those mutilated, destroyed, lost, or stolen Bonds which have been replaced with Bonds registered and delivered in lieu thereof as provided in Section 11 hereof.

	Section 14: Covenants to Maintain TaxExempt Status.
	(a) Definitions.  When used in this Section, the following terms have the following meanings:
	(b) Not to Cause Interest to Become Taxable.  The City shall not use, permit the use of, or omit to use Gross Proceeds or any other amounts (or any property the acquisition, construction or improvement of which is to be financed directly or indirectly with Gross Proceeds) in a manner which if made or omitted, respectively, would cause the interest on any Bond to become includable in the gross income, as defined in Section 61 of the Code, of the owner thereof for federal income tax purposes.  Without limiting the generality of the foregoing, unless and until the City receives a written opinion of counsel nationally recognized in the field of municipal bond law to the effect that failure to comply with such covenant will not adversely affect the exemption from federal income tax of the interest on any Bond, the City shall comply with each of the specific covenants in this Section.
	(c) No Private Use or Private Payments.  Except as permitted by Section 141 of the Code and the Regulations and rulings thereunder, the City shall at all times prior to the last Stated Maturity of Bonds:
	(1) exclusively own, operate and possess all property the acquisition, construction or improvement of which is to be financed or refinanced directly or indirectly with Gross Proceeds of the Bonds (including property financed with Gross Proceeds of the Refunded Obligations), and not use or permit the use of such Gross Proceeds (including all contractual arrangements with terms different than those applicable to the general public) or any property acquired, constructed or improved with such Gross Proceeds in any activity carried on by any person or entity (including the United States or any agency, department and instrumentality thereof) other than a state or local government, unless such use is solely as a member of the general public; and
	(2) not directly or indirectly impose or accept any charge or other payment by any person or entity who is treated as using Gross Proceeds of the Bonds or any property the acquisition, construction or improvement of which is to be financed or refinanced directly or indirectly with such Gross Proceeds (including property financed with Gross Proceeds of the Refunded Obligations), other than taxes of general application within the City or interest earned on investments acquired with such Gross Proceeds pending application for their intended purposes.

	(d) No Private Loan.  Except to the extent permitted by Section 141 of the Code and the Regulations and rulings thereunder, the City shall not use Gross Proceeds of the Bonds to make or finance loans to any person or entity other than a state or local government.  For purposes of the foregoing covenant, such Gross Proceeds are considered to be “loaned” to a person or entity if: (1) property acquired, constructed or improved with such Gross Proceeds is sold or leased to such person or entity in a transaction which creates a debt for federal income tax purposes; (2) capacity in or service from such property is committed to such person or entity under a take-or-pay, output or similar contract or arrangement; or (3) indirect benefits, or burdens and benefits of ownership, of such Gross Proceeds or any property acquired, constructed or improved with such Gross Proceeds are otherwise transferred in a transaction which is the economic equivalent of a loan.
	(e) Not to Invest at Higher Yield.  Except to the extent permitted by Section 148 of the Code and the Regulations and rulings thereunder, the City shall not at any time prior to the final Stated Maturity of the Bonds directly or indirectly invest Gross Proceeds in any Investment (or use Gross Proceeds to replace money so invested), if as a result of such investment the Yield from the Closing Date of all Investments acquired with Gross Proceeds (or with money replaced thereby), whether then held or previously disposed of, exceeds the Yield of the Bonds.
	(f) Not Federally Guaranteed.  Except to the extent permitted by Section 149(b) of the Code and the Regulations and rulings thereunder, the City shall not take or omit to take any action which would cause the Bonds to be federally guaranteed within the meaning of Section 149(b) of the Code and the Regulations and rulings thereunder.
	(g) Information Report.  The City shall timely file the information required by Section 149(e) of the Code with the Secretary of the Treasury on Form 8038G or such other form and in such place as the Secretary may prescribe.
	(h) Rebate of Arbitrage Profits.  Except to the extent otherwise provided in Section 148(f) of the Code and the Regulations and rulings thereunder:
	(1) The City shall account for all Gross Proceeds (including all receipts, expenditures and investments thereof) on its books of account separately and apart from all other funds (and receipts, expenditures and investments thereof) and shall retain all records of accounting for at least six years after the day on which the last outstanding Bond is discharged.  However, to the extent permitted by law, the City may commingle Gross Proceeds of the Bonds with other money of the City, provided that the City separately accounts for each receipt and expenditure of Gross Proceeds and the obligations acquired therewith.
	(2) Not less frequently than each Computation Date, the City shall calculate the Rebate Amount in accordance with rules set forth in Section 148(f) of the Code and the Regulations and rulings thereunder.  The City shall maintain such calculations with its official transcript of proceedings relating to the issuance of the Bonds until six years after the final Computation Date.
	(3) As additional consideration for the purchase of the Bonds by the Purchasers and the loan of the money represented thereby and in order to induce such purchase by measures designed to insure the excludability of the interest thereon from the gross income of the owners thereof for federal income tax purposes, the City shall pay to the United States out of its general fund, other appropriate fund, or, if permitted by applicable Texas statute, regulation or opinion of the Attorney General of the State of Texas, the Interest and Sinking Fund, the amount that when added to the future value of previous rebate payments made for the Bonds equals (i) in the case of a Final Computation Date as defined in Section 1.148-3(e)(2) of the Regulations, one hundred percent (100%) of the Rebate Amount on such date; and (ii) in the case of any other Computation Date, ninety percent (90%) of the Rebate Amount on such date.  In all cases, the rebate payments shall be made at the times, in the installments, to the place and in the manner as is or may be required by Section 148(f) of the Code and the Regulations and rulings thereunder, and shall be accompanied by Form 8038-T or such other forms and information as is or may be required by Section 148(f) of the Code and the Regulations and rulings thereunder.
	(4) The City shall exercise reasonable diligence to assure that no errors are made in the calculations and payments required by paragraphs (2) and (3), and if an error is made, to discover and promptly correct such error within a reasonable amount of time thereafter (and in all events within one hundred eighty (180) days after discovery of the error), including payment to the United States of any additional Rebate Amount owed to it, interest thereon, and any penalty imposed under Section 1.148-3(h) of the Regulations.

	(i) Not to Divert Arbitrage Profits.  Except to the extent permitted by Section 148 of the Code and the Regulations and rulings thereunder, the City shall not, at any time prior to the earlier of the Stated Maturity or final payment of the Bonds, enter into any transaction that reduces the amount required to be paid to the United States pursuant to Subsection (h) of this Section because such transaction results in a smaller profit or a larger loss than would have resulted if the transaction had been at arm’s length and had the Yield of the Bonds not been relevant to either party.
	(j) Elections.  The City hereby directs and authorizes the Mayor, Mayor Pro Tem, City Manager, Deputy City Manager and Director of Finance, individually or jointly, to make elections permitted or required pursuant to the provisions of the Code or the Regulations, as they deem necessary or appropriate in connection with the Bonds, in the Certificate as to Tax Exemption or similar or other appropriate certificate, form or document.
	(k) Bonds Not Hedge Bonds.  (1)  At the time the original obligations refunded by the Bonds were issued, the City reasonably expected to spend at least 85% of the spendable proceeds of such obligations within three years after such obligations were issued and (2) not more than 50% of the proceeds of the original obligations refunded by the Bonds were invested in Nonpurpose Investments having a substantially guaranteed Yield for a period of 4 years or more.
	(l) Current Refunding of the Series 2005 Refunded Bonds and Series 2005 Refunded Certificates.  The Bonds are a current refunding of the Series 2005 Refunded Bonds and Series 2005 Refunded Certificates (collectively, the “Current Refunded Obligations”) in that the  Current Refunded Obligations are to be paid and redeemed in full within 90 days of the delivery date of the Bonds.
	(m) Qualified Advance Refunding of the Series 2006 Refunded Bonds and Series 2006 Refunded Certificates.  The Bonds are issued in part to refund the portions of the Series 2006 Refunded Bonds and the Series 2006 Refunded Certificates eligible to be advance refunded (collectively, the “Eligible Advance Refunded Obligations”), and the Bonds will be issued more than 90 days before the redemption of the Eligible Advance Refunded Obligations.  The City represents as follows:
	(1) The Bonds are the first advance refunding of the Eligible Advance Refunded Obligations within the meaning of Section 149(d)(3) of the Code.
	(2) The Eligible Advance Refunded Obligations are being called for redemption, and will be redeemed not later than the earliest date on which such obligations may be redeemed and on which the City will realize present value debt service savings (determined without regard to administrative expenses) on the issue.
	(3) The initial temporary period under Section 148(c) of the Code will end: (i) with respect to the proceeds of the Bonds not later than 30 days after the date of issue of the Bonds; and (ii) with respect to proceeds of the Eligible Advance Refunded Obligations on the Closing Date if not ended prior thereto.
	(4) On and after the date of issue of the Bonds, no proceeds of the Eligible Advance Refunded Obligations will be invested in Nonpurpose Investments having a Yield in excess of the Yield on the Eligible Advance Refunded Obligations.
	(5) The Bonds are being issued for the purposes stated in the preamble of this Ordinance.  There is a present value savings associated with the refunding.  In the issuance of the Bonds the City has neither: (i) overburdened the tax-exempt bond market by issuing more bonds, issuing bonds earlier or allowing bonds to remain outstanding longer than reasonably necessary to accomplish the governmental purposes for which the Bonds were issued; (ii) employed an “abusive arbitrage device” within the meaning of Section 1.148-10(a) of the Regulations; nor (iii) employed a “device” to obtain a material financial advantage based on arbitrage, within the meaning of Section 149(d)(4) of the Code, apart from savings attributable to lower interest rates and reduced debt service payments in early years.


	Section 15: Sale of Bonds - Official Statement Approval.  The Bonds authorized by this Ordinance are hereby sold by the City to Stifel, Nicolaus & Company, Incorporated, BOSC, Inc. (A Subsidiary of BOK Financial Corporation) and Raymond James & Associates, Inc. (herein referred to as the “Purchasers”) in accordance with the Purchase Agreement, dated March 23, 2015 (the “Purchase Agreement”), attached hereto as Exhibit B and incorporated herein by reference as a part of this Ordinance for all purposes.  The Mayor or Mayor Pro Tem is hereby authorized and directed to execute said Purchase Agreement for and on behalf of the City and as the act and deed of this City Council, and in regard to the approval and execution of the Purchase Agreement, the City Council hereby finds, determines and declares that the terms of the sale are in the best interests of the City and the representations, warranties and agreements of the City contained in the Purchase Agreement are true and correct in all material respects and shall be honored and performed by the City.
	Section 16: Special Escrow Agreement Approval and Execution.  The “Special Escrow Agreement” (the “Agreement”) by and between the City and Regions Bank, Dallas, Texas (the “Escrow Agent”), attached hereto as Exhibit C and incorporated herein by reference as a part of this Ordinance for all purposes, is hereby approved as to form and content, and such Agreement in substantially the form and substance attached hereto, together with such changes or revisions as may be necessary to accomplish the refunding or benefit the City, is hereby authorized to be executed by the Mayor or Mayor Pro Tem and City Secretary for and on behalf of the City and as the act and deed of this City Council; and such Agreement as executed by said officials shall be deemed approved by this Council and constitute the Agreement herein approved.
	Section 17: Control and Custody of Bonds.  The Mayor of the City shall be and is hereby authorized to take and have charge of all necessary orders and records pending investigation by the Attorney General of the State of Texas, including the printing and supply of definitive Bonds, and shall take and have charge and control of the Initial Bond(s) pending the approval thereof by the Attorney General, the registration thereof by the Comptroller of Public Accounts and the delivery thereof to the Purchasers.
	Section 18: Proceeds of Sale.  Immediately following the delivery of the Bonds, the proceeds of sale (less those proceeds of sale designated to pay costs of issuance and accrued interest received from the Purchasers being deposited to the Interest and Sinking Fund) shall be deposited with the Escrow Agent for application and disbursement in accordance with the provisions of the Agreement.  The proceeds of sale of the Bonds not so deposited with the Escrow Agent for the refunding of the Refunded Obligations shall be disbursed for payment of costs of issuance, or deposited in the Interest and Sinking Fund for the Bonds.  Such proceeds of sale may be invested in authorized investments and any investment earnings realized may be (with respect to the accrued interest received from the Purchasers) deposited in the Interest and Sinking Fund as shall be determined by the City Council of the City.
	Section 19: Redemption of Refunded Obligations.
	(a) The Series 2005 Refunded Certificates shall be redeemed and the same are hereby called for redemption on May 23, 2015, at the price of par plus accrued interest to the date of redemption.  The City Secretary is hereby authorized and directed to file a copy of this Ordinance, together with a suggested form of notice of redemption to be sent to certificateholders, with U.S. Bank National Association (successor paying agent/registrar to Wachovia Bank, National Association), in accordance with the redemption provisions applicable to such certificates of obligation; such suggested form of notice of redemption being attached hereto as Exhibit D-1 and incorporated herein by reference as a part of this Ordinance for all purposes.
	(b) The Series 2005 Refunded Bonds shall be redeemed and the same are hereby called for redemption on May 23, 2015, at the price of par plus accrued interest to the date of redemption.  The City Secretary is hereby authorized and directed to file a copy of this Ordinance, together with a suggested form of notice of redemption to be sent to bondholders, with U.S. Bank National Association (successor paying agent/registrar to Wachovia Bank, National Association), in accordance with the redemption provisions applicable to such bonds; such suggested form of notice of redemption being attached hereto as Exhibit D-2 and incorporated herein by reference as a part of this Ordinance for all purposes.
	(c) The Series 2006 Refunded Certificates shall be redeemed and the same are hereby called for redemption on February 15, 2016, at the price of par plus accrued interest to the date of redemption.  The City Secretary is hereby authorized and directed to file a copy of this Ordinance, together with a suggested form of notice of redemption to be sent to certificateholders, with Regions Bank, in accordance with the redemption provisions applicable to such certificates of obligation; such suggested form of notice of redemption being attached hereto as Exhibit D-3 and incorporated herein by reference as a part of this Ordinance for all purposes.
	(d) The Series 2006 Refunded Bonds shall be redeemed and the same are hereby called for redemption on February 15, 2016, at the price of par plus accrued interest to the date of redemption.  The City Secretary is hereby authorized and directed to file a copy of this Ordinance, together with a suggested form of notice of redemption to be sent to bondholders, with Regions Bank, in accordance with the redemption provisions applicable to such bonds; such suggested form of notice of redemption being attached hereto as Exhibit D-4 and incorporated herein by reference as a part of this Ordinance for all purposes.
	(e) The redemption of the Refunded Obligations described above being associated with the refunding of such Refunded Obligations, the approval, authorization and arrangements herein given and provided for the redemption of such Refunded Obligations on the respective redemption dates designated therefor and in the manner provided shall be irrevocable upon the issuance and delivery of the Bonds; and the City Secretary is hereby authorized and directed to make all arrangements necessary to notify the holders of such Refunded Obligations of the City’s decision to redeem such Refunded Obligations on the dates and in the manner herein provided and in accordance with the ordinances authorizing the issuance of such Refunded Obligations and this Ordinance.

	Section 20: Notices to Holders - Waiver.  Wherever this Ordinance provides for notice to Holders of any event, such notice shall be sufficiently given (unless otherwise herein expressly provided) if in writing and sent by United States Mail, first class postage prepaid, to the address of each Holder appearing in the Security Register at the close of business on the business day next preceding the mailing of such notice.
	Section 21: Cancellation.  All Bonds surrendered for payment, transfer, exchange or replacement, if surrendered to the Paying Agent/Registrar, shall be promptly cancelled by it and, if surrendered to the City, shall be delivered to the Paying Agent/Registrar and, if not already cancelled, shall be promptly cancelled by the Paying Agent/Registrar.  The City may at any time deliver to the Paying Agent/Registrar for cancellation any Bonds previously certified or registered and delivered which the City may have acquired in any manner whatsoever, and all Bonds so delivered shall be promptly cancelled by the Paying Agent/Registrar.  All cancelled Bonds held by the Paying Agent/Registrar shall be returned to the City.
	Section 22: Legal Opinion.  The obligation of the Purchasers to accept delivery of the Bonds is subject to being furnished a final legal opinion of Norton Rose Fulbright US LLP. approving such Bonds as to their validity, said opinion to be dated and delivered as of the date of delivery and payment for such Bonds.  A true and correct reproduction of said opinion is hereby authorized to be printed on or attached to the definitive Bonds or an executed counterpart thereof shall accompany the global Bonds deposited with DTC.
	Section 23: CUSIP Numbers.  CUSIP numbers may be printed or typed on the definitive Bonds.  It is expressly provided, however, that the presence or absence of CUSIP numbers on the definitive Bonds shall be of no significance or effect as regards the legality thereof and neither the City nor attorneys approving the Bonds as to legality are to be held responsible for CUSIP numbers incorrectly printed or typed on the definitive Bonds.
	Section 24: Benefits of Ordinance.  Nothing in this Ordinance, expressed or implied, is intended or shall be construed to confer upon any person other than the City, the Paying Agent/Registrar and the Holders, any right, remedy, or claim, legal or equitable, under or by reason of this Ordinance or any provision hereof, this Ordinance and all its provisions being intended to be and being for the sole and exclusive benefit of the City, the Paying Agent/Registrar and the Holders.
	Section 25: Inconsistent Provisions.  All ordinances, orders or resolutions, or parts thereof, which are in conflict or inconsistent with any provision of this Ordinance are hereby repealed to the extent of such conflict, and the provisions of this Ordinance shall be and remain controlling as to the matters contained herein.
	Section 26: Governing Law.  This Ordinance shall be construed and enforced in accordance with the laws of the State of Texas and the United States of America.
	Section 27: Effect of Headings.  The section headings herein are for convenience of reference only and shall not affect the construction hereof.
	Section 28: Construction of Terms.  If appropriate in the context of this Ordinance, words of the singular number shall be considered to include the plural, words of the plural number shall be considered to include the singular, and words of the masculine, feminine or neuter gender shall be considered to include the other genders.
	Section 29: Continuing Disclosure Undertaking.
	(a) Definitions.  As used in this Section, the following terms have the meanings ascribed to such terms below:
	(b) Annual Reports.  The City shall provide annually to the MSRB (1) within six months after the end of each fiscal year, beginning in or after 2015, financial information and operating data with respect to the City of the general type described in Exhibit E hereto, and the City will additionally provide audited financial statements within 12 months and (2) if not provided as part of such financial information and operating data, the City will provide unaudited financial statements by the required time and audited financial statements of the City, when and if available.  Any financial statements so provided shall be prepared in accordance with the accounting principles described in Exhibit E 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 audited, if the City commissions an audit of such statements and the audit is completed within the period during which they must be provided.
	(c) Notice of Certain Events.  The City shall provide notice of any of the following events with respect to the Bonds to the MSRB in a timely manner and not more than ten (10) business days after occurrence of the event:
	1. Principal and interest payment delinquencies;
	2. Non-payment related defaults, if material;
	3. Unscheduled draws on debt service reserves reflecting financial difficulties;
	4. Unscheduled draws on credit enhancements reflecting financial difficulties;
	5. Substitution of credit or liquidity providers, or their failure to perform;
	6. 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 tax status of the Bonds, or other material events affecting the tax status of the Bonds;
	7. Modifications to rights of holders of the Bonds, if material;
	8. Bond calls, if material, and tender offers;
	9. Defeasances;
	10. Release, substitution, or sale of property securing repayment of the Bonds, if material; 
	11. Rating changes;
	12. Bankruptcy, insolvency, receivership, or similar event of the City, which shall occur as described below;
	13. The consummation of a merger, consolidation, or acquisition involving the City or the sale of all or substantially all of its assets, other than in the ordinary course of business, the entry into of 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; and
	14. Appointment of a successor or additional trustee or the change of name of a trustee, if material.

	(d) Filings with the MSRB.  All financial information, operating data, financial statements, notices and other documents provided to the MSRB in accordance with this Section shall be provided in an electronic format prescribed by the MSRB and shall be accompanied by identifying information as prescribed by the MSRB.
	(e) Limitations, Disclaimers, and Amendments.  The City shall be obligated to observe and perform the covenants specified in this Section while, but only while, 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 the notice required by subsection (c) hereof of any Bond calls and defeasance that cause the City to be no longer such an “obligated person.”

	Section 30: Severability.  If any provision of this Ordinance or the application thereof to any circumstance shall be held to be invalid, the remainder of this Ordinance and the application thereof to other circumstances shall nevertheless be valid, and the City Council hereby declares that this Ordinance would have been enacted without such invalid provision.
	Section 31: Further Procedures.  Any one or more of the Mayor, Mayor Pro Tem, City Manager, Deputy City Manager, Director of Finance and City Secretary are hereby expressly authorized, empowered and directed from time to time and at any time to do and perform all such acts and things and to execute, acknowledge and deliver in the name and on behalf of the City all agreements, instruments, certificates or other documents, whether mentioned herein or not, as may be necessary or desirable in order to carry out the terms and provisions of this Ordinance and the issuance of the Bonds.  In addition, prior to the initial delivery of the Bonds, the Mayor, Mayor Pro Tem, City Manager, Deputy City Manager, Director of Finance or Bond Counsel to the City are each hereby authorized and directed to approve any changes or corrections to this Ordinance or to any of the documents authorized and approved by this Ordinance: (i) in order to cure any ambiguity, formal defect, or omission in the Ordinance or such other document; or (ii) as requested by the Attorney General of the State of Texas or his representative to obtain the approval of the Bonds by the Attorney General and if such officer or counsel determines that such changes are consistent with the intent and purpose of the Ordinance, which determination shall be final.  In the event that any officer of the City whose signature shall appear on any document shall cease to be such officer before the delivery of such document, such signature nevertheless shall be valid and sufficient for all purposes the same as if such officer had remained in office until such delivery.
	Section 32: Incorporation of Findings and Determinations.  The findings and determinations of the City Council contained in the preamble hereof are hereby incorporated by reference and made a part of this Ordinance for all purposes as if the same were restated in full in this Section.
	Section 33: Public Meeting.  It is officially found, determined, and declared that the meeting at which this Ordinance is adopted was open to the public and public notice of the time, place, and subject matter of the public business to be considered at such meeting, including this Ordinance, was given, all as required by Texas Government Code, Chapter 551, as amended.
	Section 34: Effective Date.  In accordance with the provisions of Texas Government Code, Section 1201.028, as amended, this Ordinance shall be in force and effect from and after its passage on the date shown below and it is so ordained.
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	UPAYING AGENT/REGISTRAR AGREEMENT
	RECITALS

	ARTICLE One  APPOINTMENT OF BANK AS PAYING AGENT AND REGISTRAR
	Section 1.01 UAppointmentU.  The Issuer hereby appoints the Bank to serve as Paying Agent with respect to the Securities, and, as Paying Agent for the Securities, the Bank shall be responsible for paying on behalf of the Issuer the principal, premium ...
	Section 1.02 UCompensationU.  As compensation for the Bank’s services as Paying Agent/Registrar, the Issuer hereby agrees to pay the Bank the fees and amounts set forth in Annex A attached hereto.

	ARTICLE Two  DEFINITIONS
	Section 2.01 UDefinitionsU.  For all purposes of this Agreement, except as otherwise expressly provided or unless the context otherwise requires:
	Section 2.02 UOther DefinitionsU.  The terms “Bank,” “Issuer,” and “Securities (Security)” have the meanings assigned to them in the recital paragraphs of this Agreement.

	ARTICLE Three  PAYING AGENT
	Section 3.01 UDuties of Paying AgentU.  As Paying Agent, the Bank shall pay, provided adequate collected funds have been provided to it for such purpose by or on behalf of the Issuer, on behalf of the Issuer the principal of each Security at its State...
	Section 3.02 UPayment DatesU.  The Issuer hereby instructs the Bank to pay the principal of and interest on the Securities on the dates specified in the Authorizing Document.

	ARTICLE Four  REGISTRAR
	Section 4.01 USecurity Register - Transfers and ExchangesU.  The Bank agrees to keep and maintain for and on behalf of the Issuer at the Bank Office books and records (herein sometimes referred to as the “Security Register”) for recording the names an...
	Section 4.02 USecuritiesU.  The Issuer shall provide additional Securities when needed to facilitate transfers or exchanges thereof.  The Bank covenants that such additional Securities, if and when provided, will be kept in safekeeping pending their u...
	Section 4.03 UForm of Security RegisterU.  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 eff...
	Section 4.04 UList of Security HoldersU.  The Bank will provide the Issuer at any time requested by the Issuer, upon payment of the required fee, a copy of the information contained in the Security Register.  The Issuer may also inspect the informatio...
	Section 4.05 UReturn of Cancelled SecuritiesU.  The Bank will, at such reasonable intervals as it determines, surrender to the Issuer, all Securities in lieu of which or in exchange for which other Securities have been issued, or which have been paid.
	Section 4.06 UMutilated, Destroyed, Lost or Stolen SecuritiesU.  The Issuer hereby instructs the Bank, subject to the provisions of the Authorizing Document, to deliver and issue Securities in exchange for or in lieu of mutilated, destroyed, lost, or ...
	Section 4.07 UTransaction Information to IssuerU.  The Bank will, within a reasonable time after receipt of written request from the Issuer, furnish the Issuer information as to the Securities it has paid pursuant to Section 3.01, Securities it has de...

	ARTICLE Five  THE BANK
	Section 5.01 UDuties of BankU.  The Bank undertakes to perform the duties set forth herein and agrees to use reasonable care in the performance thereof.
	Section 5.02 UReliance on Documents, Etc.
	(a) The Bank may conclusively rely, as to the truth of the statements and correctness of the opinions expressed therein, on certificates or opinions furnished to the Bank.
	(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.
	(c) 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 r...
	(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 beli...
	(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...
	(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.
	(g) The Bank is also authorized to transfer funds relating to the closing and initial delivery of the Securities in the manner disclosed in the closing memorandum or letter as prepared by the Issuer, Issuer’s financial advisor or other agent.  The Ban...

	Section 5.03 URecitals of IssuerU.  The recitals contained herein with respect to the Issuer and in the Securities shall be taken as the statements of the Issuer, and the Bank assumes no responsibility for their correctness.
	Section 5.04 UMay Hold SecuritiesU.  The Bank, in its individual or any other capacity, may become the owner or pledgee of Securities and may otherwise deal with the Issuer with the same rights it would have if it were not the Paying Agent/Registrar, ...
	Section 5.05 UMoneys Held by Bank - Paying Agent Account/CollateralizationU.  A paying agent account shall at all times be kept and maintained by the Bank for the receipt, safekeeping, and disbursement of moneys received from the Issuer under this Agr...
	Section 5.06 UIndemnificationU.  To the extent permitted by law, the Issuer agrees to indemnify the Bank for, and hold it harmless against, any loss, liability, or expense incurred without negligence or bad faith on its part, arising out of or in conn...
	Section 5.07 UInterpleaderU.  The Issuer 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 District Court located in the state ...
	Section 5.08 UDTC ServicesU.  It 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 Ban...

	ARTICLE Six  MISCELLANEOUS PROVISIONS
	Section 6.01 UAmendmentU.  This Agreement may be amended only by an agreement in writing signed by both of the parties hereto.
	Section 6.02 UAssignmentU.  This Agreement may not be assigned by either party without the prior written consent of the other.
	Section 6.03 UNoticesU.  Any request, demand, authorization, direction, notice, consent, waiver, or other document provided or permitted hereby to be given or furnished to the Issuer or the Bank shall be mailed or delivered to the Issuer or the Bank, ...
	Section 6.04 UEffect of HeadingsU.  The Article and Section headings herein are for convenience of reference only and shall not affect the construction hereof.
	Section 6.05 USuccessors and AssignsU.  All covenants and agreements herein by the Issuer shall bind its successors and assigns, whether so expressed or not.
	Section 6.06 USeverabilityU.  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 UMerger, Conversion, Consolidation, or SuccessionU.  Any corporation or association into which the Bank may be merged or converted or with which it may be consolidated, or any corporation or association resulting from any merger, conversi...
	Section 6.08 UBenefits of AgreementU.  Nothing herein, express or implied, shall give to any Person, other than the parties hereto and their successors hereunder, any benefit or any legal or equitable right, remedy, or claim hereunder.
	Section 6.09 UEntire AgreementU.  This Agreement and the Authorizing Document constitute the entire agreement between the parties hereto relative to the Bank acting as Paying Agent/Registrar and if any conflict exists between this Agreement and the Au...
	Section 6.10 UCounterpartsU.  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 6.11 UTerminationU.  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...
	Section 6.12 UGoverning LawU.  This Agreement shall be construed in accordance with and governed by the laws of the State of Texas.

	ANNEX A

	Item 5 Exhibit B City of Richardson GO Refunding Bonds_2015_BPA
	1. Purchase and Sale of the Bonds.  Subject to the terms and conditions and in reliance upon the representations, warranties and agreements set forth herein, the Underwriters hereby agree, jointly and severally, to purchase from the Issuer, and the Issuer hereby agrees to sell and deliver to the Underwriters, all, but not less than all, of the Issuer’s $_________ General Obligation Refunding Bonds, Series 2015 (the “Bonds”).  The Issuer acknowledges and agrees that (i) the purchase and sale of the Bonds pursuant to this Agreement is an arm’s-length commercial transaction between the Issuer and the Underwriters, (ii) in connection therewith and with the discussions, undertakings, and procedures leading up to the consummation of this transaction, the Underwriters are and have been acting solely as principals and are not acting as the agents or fiduciaries of the Issuer, (iii) the Underwriters have not assumed an advisory or fiduciary responsibility in favor of the Issuer with respect to the offering contemplated hereby or the discussions, undertakings, and procedures leading thereto (regardless of whether the Underwriters have provided other services or are currently providing other services to the Issuer on other matters) and the Underwriters have 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.  The Representative has been duly authorized by the Underwriters to execute this Agreement and to act hereunder.
	2. Public Offering. The Underwriters agree to make a bona fide public offering of all of the Bonds at prices or yields not to exceed the public offering prices or yields 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 Underwriters may offer and sell the Bonds to certain dealers (including dealers depositing the Bonds into investment trusts) and others at prices lower than the public offering prices stated on page 2 of the Official Statement. On or before Closing, the Representative shall execute and deliver to Norton Rose Fulbright US LLP, Dallas, Texas (“Bond Counsel”) an issue price certificate for the Bonds prepared by Bond Counsel verifying the initial offering prices to the public at which the Underwriters reasonably expected to sell or in fact sold a substantial amount of each stated maturity of the Bonds to the public.  
	3. The Official Statement.  
	(a) The Issuer previously has delivered or caused to be delivered, to the Underwriters the Preliminary Official Statement dated March 12, 2015 (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, or cause to be prepared, a final Official Statement relating to the Bonds, which will be (i) dated the date of this Agreement, (ii) complete within the meaning of the United States Securities and Exchange Commission’s Rule 15c2-12, as amended (the “Rule”), (iii) in a “designated electronic format” and (iv) substantially in the form of the most recent version of the Preliminary Official Statement provided to the Underwriters 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 Underwriters sufficient quantities of the Preliminary Official Statement (which may be in electronic format) as the Representative deems reasonably necessary to satisfy the obligation of the Underwriters  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 Underwriters in connection with the public offering, sale and distribution of the Bonds. The Issuer hereby represents and warrants that the Preliminary Official Statement was deemed final by the Issuer as of its date, except for the omission of such information which is dependent upon the final pricing of the 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 Underwriters in connection with the public offering and the sale of the Bonds.  The Issuer consents to the use by the Underwriters prior to the date hereof of the Preliminary Official Statement in connection with the public offering of the Bonds.  The Issuer shall provide, or cause to be provided, to the Underwriters as soon as practicable after the date of the Issuer’s acceptance of this Agreement (but in any event, in sufficient time to accompany any confirmation that requests payment from any customer and within seven (7) business days after the Issuer’s acceptance of this Agreement) copies of the Official Statement which is complete as of the date of its delivery to the Underwriters.  The Issuer shall provide the Official Statement, or cause the Official Statement to be provided, (i) in a “designated electronic format” consistent with the requirements of Rule G-32 and (ii) in a printed format in such quantity as the Representative shall reasonably request in order for the Underwriters 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 Underwriters are no longer required to provide an Official Statement to potential customers who request the same pursuant to the Rule (the earlier of (i) 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 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 Representative (and for the purposes of this clause provide the Underwriters with such information as the Underwriters may from time to time reasonably request), and if, in the reasonable opinion of the Representative, 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 Representative), a reasonable number of copies of either amendments or supplements to the Official Statement so that the statements in the Official Statement as so amended and supplemented will not, contain any untrue statement of a material fact or omit to state a material fact required to be stated therein or 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 Underwriters may deem necessary to evidence the truth and accuracy of such supplement or amendment to the Official Statement. The Issuer shall provide, or cause to be provided, any such amendment or supplement, or cause any such amendment or supplement to be provided, (i) in a “designated electronic format” consistent with the requirements of Rule G-32 and (ii) in a printed format in such quantity as the Representative shall request in order for the Underwriters to comply with Section (b)(4) of the Rule and the rules of the MSRB.  
	(e) The Underwriters hereby agree to 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 Representative, the Issuer can assume that the “end of the underwriting period” for purposes of the Rule is the date of the Closing.

	4. Representations, Warranties, and Covenants of the Issuer.  The Issuer hereby represents and warrants to and covenants with the Underwriters that:
	(a) The Issuer is a home rule city duly created and existing under the laws of the State of Texas (the “State”), including specifically Article XI, Section 5 of the State Constitution, and is issuing the Bonds pursuant to the provisions of Chapters 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 of the Closing will have full legal right, power and authority  (i) to enter into, execute and deliver this Agreement, the Ordinance, the Continuing Disclosure Undertaking (as defined in Section 6(i)(3) hereof), the escrow agreement described in the Ordinance (the “Escrow Agreement”) and all documents required hereunder and thereunder to be executed and delivered by the Issuer (this Agreement, the Ordinance, Continuing Disclosure Undertaking, and the Escrow Agreement are hereinafter referred to as the “Issuer Documents”), (ii) to sell, issue and deliver the Bonds to the Underwriters as provided herein and (iii) to carry out and consummate the transactions described herein or 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 Act, 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 by the Official Statement and the Issuer Documents and any and all such other agreements and documents as may be required to be executed, delivered and/or received by the Issuer in order to carry out, give effect to, 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 governmental immunity, bankruptcy, insolvency, reorganization, moratorium and other similar laws and principles of equity relating to or affecting the enforcement of creditors’ rights; 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 Issuer, entitled to the benefits of the Ordinance and enforceable in accordance with their terms by mandamus or other relief permitted by law, subject to governmental immunity, bankruptcy, insolvency, reorganization, 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 in any material respect under any applicable constitutional provision, law or administrative regulation of the State or the United States or any applicable judgment or decree 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 to which the Issuer is a party or to which the Issuer is otherwise subject, and no event has occurred and is continuing which constitutes or with the passage of time or the giving of notice, or both, would constitute a default or event of default by the Issuer under any of the foregoing; and the execution and delivery of the 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 breach of or 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 authorizations, 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 adversely affect 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 the Closing, except for such approvals, consents and orders as may be required under the Blue Sky or securities laws of any jurisdiction in connection with the offering and sale of the Bonds;
	(f) The Bonds and the Ordinance conform to the descriptions thereof contained in the Official Statement under the caption “THE OBLIGATIONS”; the proceeds of the sale of the Bonds will be applied generally as described in the Official Statement under the subcaption “PLAN OF FINANCING – Purpose of the Obligations”; and the Continuing Disclosure Undertaking conforms to the description thereof contained in the Official Statement under the caption “CONTINUING DISCLOSURE OF INFORMATION”;
	(g) Except as otherwise may be 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 hereof 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 therefor, wherein an unfavorable decision, ruling or finding would materially adversely affect the validity or enforceability of the Bonds or the Issuer Documents;
	(i) As of the date thereof, the Preliminary Official Statement did not contain any untrue statement of a material fact or omit to state a material fact required to be stated therein or necessary to make the statements therein, in the light of the circumstances under which they were made, not misleading;
	(j) 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 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 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;
	(l) 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 Representative as the Representative may reasonably request, at no expense to the Issuer, (i) to (A) qualify the Bonds for offer and sale under the Blue Sky or other securities laws and regulations of such states and other jurisdictions in the United States as the Representative may designate and (B) 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 Underwriters (provided, however, that the Issuer will not be required to qualify as a foreign corporation or to file any general or special consents to service of process under the laws of any jurisdiction) and will advise the Representative 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;
	(n) The financial statements of, and other financial information regarding, the Issuer in the Official Statement fairly present the financial position, results of operations 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 statements and information;
	(o) The Issuer is not a party to any litigation or other proceeding pending or, to its knowledge, threatened which, if decided adversely to the Issuer, would have a materially adverse effect on the Issuer’s financial condition or operations 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 (except for the Issuer’s Combination Tax and Revenue Certificates of Obligation, Series 2015A and Combination Tax and Revenue Certificates of Obligation, Taxable Series 2015B) or incur any material liabilities, direct or contingent, payable from or secured by any of the taxes which will secure the Bonds without the prior written approval of the Underwriters, such approval not to be unreasonably withheld; 
	(q) The Issuer, to the extent heretofore requested by the Representative, has delivered to the Underwriters 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 Bonds or to any municipal bond insurance company to obtain a municipal bond insurance policy on the Bonds, if any, and, in each instance, true, correct, complete, and legible copies of all correspondence or other communications relating, 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 Underwriters as to the statements made therein; and
	(s) The Issuer covenants that between the date hereof and the date of the Closing it will take no action which will cause the representations and warranties made in this Section to be untrue as of the Closing.

	5. Closing.  
	(a) At or before 10:00 a.m., Dallas, Texas time, on April 22, 2015, or at such other time and date as shall have been mutually agreed upon by the Issuer and the Paying Agent/Registrar (hereinafter defined), the Issuer will, subject to the terms and conditions hereof, deliver to Regions Bank, Dallas, Texas (the “Paying Agent/Registrar”), as delivery agent for the Underwriters, the initial Bond registered in the name of the Representative, in temporary form, together with the other documents hereinafter mentioned, and will have available for immediate exchange definitive Bonds deposited with DTC, or deposited with the Paying Agent/Registrar, if the Bonds are to be held in safekeeping for DTC by the Paying Agent/Registrar pursuant to DTC’s FAST system and the Ordinance, duly executed and authenticated in the form and manner described below, together with the other documents hereinafter mentioned, and the Paying Agent/Registrar, as delivery agent for the Underwriters, will, subject to the terms and conditions hereof, accept such delivery and pay the purchase price of the Bonds as set forth in Paragraph 1 hereof in immediately available funds (such events being referred to herein as the “Closing”).  Payment for the Bonds as aforesaid shall be made at the offices the Paying Agent/Registrar or such other place as shall have been mutually agreed upon by the Issuer and the Representative.
	(b) Delivery of the definitive Bonds in exchange for the initial Bond shall be made through DTC, utilizing the book-entry only form of issuance.  The definitive Bonds shall be delivered in fully registered form bearing CUSIP numbers without coupons with one certificate for each maturity of Bonds, registered in the name of Cede & Co. and shall be made available to the Representative at least one business day before the Closing for purposes of inspection.  In addition, the Issuer and the Underwriters agree that there shall be a preliminary Closing held at such place as the Issuer and the Underwriters shall mutually agree, commencing at least 24 hours prior to the Closing; provided, however, that such preliminary Closing shall not be required if Bond Counsel provides a complete Transcript of Proceedings acceptable to counsel for the Underwriters at least 24 hours prior to the Closing.  

	6. Closing Conditions.  The Underwriters have entered into this Agreement in reliance upon the representations, warranties and agreements of the Issuer contained herein, and in reliance upon the representations, warranties and agreements to be contained in the documents and instruments to be delivered at the Closing and upon the performance by the Issuer of its obligations hereunder, both as of the date hereof and as of the date of the Closing. Accordingly, the Underwriters’ obligation under this Agreement to purchase, to accept delivery of and to pay for the 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 Representative:
	(a) The representations and warranties of the Issuer contained herein shall be true, complete and correct on the date hereof and on and as of the date of the Closing, as if made on the date of the Closing;
	(b) The Issuer shall have performed and complied with all agreements and conditions required by this Agreement to be performed or complied with by it prior to or at the Closing;
	(c) At the time of the Closing, (i) the Issuer Documents and the Bonds shall be in full force and effect in the form heretofore approved by the Representative 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 Representative; (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 Underwriters to deliver their respective opinions referred to hereafter;  
	(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; 
	(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; 
	(f) 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 Issuer, from that set forth in the Official Statement that in the reasonable judgment of the Representative is material and adverse and that makes it, in the reasonable judgment of the Representative, impracticable to market the Bonds on the terms and in the manner described in the Official Statement;
	(g) 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 Representative and counsel for the Underwriters;
	(i) At or prior to the Closing, the Representative shall have received copies of each of the following documents:
	(1) The Official Statement, and each supplement or amendment thereto, if any as may have been agreed to by the Underwriters;  
	(2) A copy of the Ordinance having been duly adopted and executed by the Issuer and the Ordinance certified as being in full force and effect, with such supplements or amendments to as may have been agreed to by the Representative;  
	(3) The undertaking of the Issuer set forth in the Ordinance (the “Continuing Disclosure Undertaking”) which satisfies the requirements of Section (b)(5)(i) of the Rule;
	(4) A fully executed copy of the Escrow Agreement; 
	(5) The approving opinion of 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 Underwriters substantially to the effect that:
	(i) the Ordinance has been duly adopted and is in full force and effect;
	(ii) the Bonds are exempt securities that do not require registration under the Securities Act of 1933, as amended (the “1933 Act”), and the Trust Indenture Act of 1939, as amended (the “Trust Indenture Act”), and it is not necessary, in connection with the offering and sale of the 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 or subcaptions ““PLAN OF FINANCING” (except for the subcaption “Sources and Uses of Proceeds”), “THE OBLIGATIONS” (exclusive of the subcaption “Book-Entry-Only System” and “Obligationholders’ Remedies”), “TAX MATTERS - The Bonds and the Series 2015A Certificates,” “TAX MATTERS - The Taxable Series 2015B Certificates,” “CONTINUING DISCLOSURE OF INFORMATION” (exclusive of “Compliance with Prior Undertakings”) and the subcaptions “Registration and Qualification of Obligations for Sale,” “Legal Matters” (except for the last sentence of the first paragraph thereof) and “Legal Investments and Eligibility to Secure Public Funds in Texas” under the caption “OTHER INFORMATION” is an accurate and fair description of the laws and legal issues addressed therein and, with respect to the Bonds, such information conforms to the Ordinance;
	(7) An opinion, dated the date of the Closing and addressed to the Underwriters, of counsel for the Underwriters, to the effect that:
	(i) 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
	(ii) based upon their participation in the preparation of the Official Statement as counsel for the Underwriters and their participation at conferences at which the Official Statement was discussed, but without having undertaken to determine independently the accuracy, completeness or fairness of the statements contained in the Official Statement, such counsel has no reason to believe that the Official Statement contains any untrue statement of a material fact or omits to state a material fact necessary to make the statements therein, in light of the circumstances under which they were made, not misleading (except for any financial, forecast, technical and statistical statements and data included in the Official Statement and the information regarding DTC and its book-entry-only system, as to 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 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 Issuer is pending or, to the best of his or her 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 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 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 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 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 Issuer since September 30, 2014, 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 Underwriters 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 Section 148 of the Internal Revenue Code of 1986, as amended (the “Code”), and any applicable regulations (whether final, temporary or proposed), issued pursuant to the Code;
	(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 opinions required by the Ordinance for the issuance thereunder of the Bonds;
	(12) Evidence of ratings assigned to the Bonds  of “___” by Moody’s Investors Service, Inc., and “___” by Standard & Poor’s Ratings Services, a Standard & Poor’s Financial Services LLC business, and that such ratings are in effect as of the date of the Closing;  
	(13) A copy of a special report prepared by Grant Thornton LLP, independent certified public accountants (the “Verification Agent”), addressed to the Issuer, Bond Counsel and the Representative, verifying (i) the arithmetical computations of the adequacy of the maturing principal and interest 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 Representative or counsel to the Underwriters may reasonably request to evidence the truth and accuracy, as of the date hereof and as of the date of the Closing, of the Issuer’s representations and warranties contained herein and of the statements and information contained in the Official Statement and the due performance or satisfaction by the Issuer on or prior to the date of the Closing of all the respective agreements then to be performed and conditions then to be satisfied by the Issuer.



	7. Termination.  The Underwriters shall have the right to cancel their obligation to purchase the Bonds if (as evidenced by a written notice to the Issuer terminating the obligation of the Underwriters 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 Underwriters to enforce contacts for the sale of Bonds, shall be materially adversely affected, in the reasonable judgment of the Representative, by the occurrence of any one of the following events:
	(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 of the United States, the Internal Revenue Service or other governmental agency shall be made or proposed, the effect of any or all of which would be to impose, directly or indirectly, federal income taxation upon 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 effect, 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 Ordinance is not exempt from qualification under or other requirements of the Trust Indenture Act, or that the issuance, offering, or sale of obligations of the general character of the 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 federal securities laws as amended and then in effect;
	(c) any state blue sky or securities 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 order or similar ruling relating thereto;  
	(d) a general suspension of trading in securities 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 securities exchange 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 Underwriters, which change shall occur subsequent to the date of this Agreement and shall not be due to the malfeasance, misfeasance or nonfeasance of the Underwriters;
	(f) 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, securities (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 Representative, makes untrue in any material respect any statement or information contained in the Official Statement, or has the effect that the Official Statement contains any untrue statement of material fact or omits to state a material fact required to be stated therein or necessary to make the statements therein, in the light of the circumstances under which they were made, not misleading;
	(h) there shall have 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;
	(i) there shall have occurred (whether or not foreseeable) any (i) 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 financial or economic conditions affecting the United States government or the securities markets in the United States;
	(j) any fact or event shall exist or have existed that, in the Representative’s reasonable 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
	(l) the purchase of and payment for the Bonds by the Underwriters, or the resale of the Bonds by the Underwriters, 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 is not caused by the action, or failure to act, of the Underwriters.

	8. Expenses.  
	(a) The Underwriters shall be under no obligation to pay, and the Issuer shall pay, any expenses incident to the performance of the Issuer’s obligations hereunder, including, but not limited to (i) the cost of preparation and printing of the Bonds; (ii) the fees and disbursements of Bond Counsel and the Issuer’s Financial Advisor; (iii) the fees and disbursements of any other attorneys, engineers, accountants, and other experts, consultants or advisers retained by the Issuer; (iv) the fees, if any, for bond ratings; (v) the costs of preparing, printing and mailing to the Underwriters the Preliminary Official Statement and the Official Statement; (vi) the fees and expenses of the Verification Agent, the Paying Agent/Registrar, the Escrow Agent, and any other paying agents for the Refunded Obligations; (vii) publication expenses, if any, in connection with the redemption of the Refunded Obligations; (viii) the out-of-pocket, miscellaneous and closing expenses, including the cost of travel (meals, transportation and lodging), of the officers and officials of the Issuer; (ix) the Attorney General’s review fee;  and (x) any other expenses mutually agreed to by the Issuer and the Representative to be reasonably considered expenses of the Issuer which are incident to the transactions contemplated hereby.
	(b) The Underwriters shall pay (i) the cost of preparation and printing of this Agreement, the Blue Sky Survey and Legal Investment Memorandum, if any; (ii) all advertising expenses in connection with the public offering of the 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 Underwriters.
	(c) The Issuer acknowledges that the Underwriters will pay from the Underwriters’ expense allocation of the underwriting discount the applicable per bond assessment charged by the Municipal Advisory Council of Texas (the “MAC”), a non-profit corporation whose purpose is to collect, maintain and distribute information relating to issuing entities of municipal securities.

	9. Notices.  Any notice or other communication to be given to the Issuer under this Agreement may be given by delivering the same in writing to City of Richardson, Texas, 411 West Arapaho Road, Room 101, Richardson, Texas 75080 Attention: Director of Finance; and any notice or other communication to be given to the Underwriters under this Agreement may be given by delivering the same in writing to Stifel, Nicolaus & Company, Incorporated, 70 NE Loop 410, Suite 295, San Antonio, TX  78216, Attention: Nora Chavez.
	10. Parties in Interest.  This Agreement as heretofore specified shall constitute the entire agreement between us and is made solely for the benefit of the Issuer and the Underwriters (including successors or assigns of the Underwriters) and no other person shall acquire or have any right hereunder or by virtue 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 behalf of any of the Underwriters; (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 effective upon the acceptance hereof by the Issuer 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 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 whatsoever.
	14. Business Day.  For purposes of this Agreement, “business day” means any day on which the New York Stock Exchange is open for trading.
	15. Section Headings.  Section headings have been inserted in this Agreement as a matter of convenience of reference only, and it is agreed that such section headings are not a part of this Agreement and will not be used in the interpretation of any provisions of this Agreement.
	16. Counterparts.  This Agreement may be executed in several counterparts each of which shall be regarded as an original (with the same effect as if the signatures thereto and hereto were upon the same document) and all of which shall constitute one and the same document.
	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 Underwriters with any liability, or be held liable to the Underwriters under any term or provision of this Agreement, or because of execution or attempted execution, or because of any breach or attempted or alleged breach of this Agreement.

	Item 5 Exhibit C RICHARDSON GO REF 2015 - Escrow Agmt (Regions Bank)
	USPECIAL ESCROW AGREEMENT
	W I T N E S S E T H :

	SECTION 1: UReceipt of Refunded Obligation OrdinancesU.  Receipt of true and correct copies of the ordinances authorizing the issuance of the Refunded Obligations and the Bond Ordinance are hereby acknowledged by the Escrow Agent.  Reference herein to...
	SECTION 2: UEscrow Fund Creation/FundingU.  There is hereby created by the City with the Escrow Agent a special segregated and irrevocable trust fund designated “SPECIAL 2015 CITY OF RICHARDSON, TEXAS, GENERAL OBLIGATION REFUNDING BOND ESCROW FUND” (h...
	SECTION 3: UEscrow Fund Sufficiency WarrantyU.  The City hereby represents that the cash and Escrowed Securities, together with the interest to be earned thereon, deposited to the credit of the Escrow Fund will be sufficient to pay the principal of an...
	SECTION 4: UPledge of EscrowU.  The Escrow Agent agrees that all cash and Escrowed Securities, together with any income or interest earned thereon, held in the Escrow Fund shall be and is hereby irrevocably pledged to the payment of the principal of a...
	SECTION 5: UEscrow Insufficiency-City Warranty to Cure.U  If, for any reason, the funds on hand in the Escrow Fund shall be insufficient to make the payments set forth in Exhibit A attached hereto, as the same becomes due and payable, the City shall m...
	SECTION 6: UEscrow Fund Securities/SegregationU.  The Escrow Agent shall hold said Escrowed Securities and moneys in the Escrow Fund at all times as a special and separate trust fund for the benefit of the holders of the Refunded Obligations, wholly s...
	SECTION 7: UEscrow Fund Collections/PaymentsU.  The Escrow Agent shall from time to time collect and receive the principal of and interest on the Escrowed Securities as they respectively mature and become due and credit the same to the Escrow Fund.  O...
	SECTION 8: UDisposal of Refunded ObligationsU.  All Refunded Obligations cancelled on account of payment by the Escrow Agent shall be cremated or otherwise destroyed by the Escrow Agent, and an appropriate certificate of destruction furnished the City.
	SECTION 9:  UEscrow Fund EncumbranceU.  The escrow created hereby shall be irrevocable and the holders of the Refunded Obligations shall have an express lien on all moneys and Escrowed Securities in the Escrow Fund until paid out, used and applied in ...
	SECTION 10: UAbsence of Claim/Lien on Escrow FundU. The Escrow Agent shall have no lien whatsoever upon any of the moneys or Escrowed Securities in the Escrow Fund for payment of services rendered hereunder, services rendered as paying agent/registrar...
	SECTION 11: USubstitution/ReinvestmentsU. The Escrow Agent shall be authorized to accept initially and temporarily cash and/or substituted Governmental Securities pending the delivery of the Escrowed Securities identified in the Exhibit B attached her...
	(1) an opinion by an independent certified public accountant to the effect that (i) the initial and/or temporary substitution of cash and/or securities for one or more of the Escrowed Securities identified in Exhibit B pending the receipt and delivery...
	(2) with respect to an early redemption of Escrowed Securities and the reinvestment of the proceeds thereof, an unqualified opinion of nationally recognized municipal bond counsel to the effect that (a) such investment will not cause interest on the B...

	SECTION 12: URestriction Re: Escrow Fund Investments/ Re-investmentU.  Except as provided in Section 11 hereof, moneys in the Escrow Fund will be invested only in the Escrowed Securities listed in Exhibit B and neither the City nor the Escrow Agent sh...
	SECTION 13: UExcess FundsU.  If at any time through redemption or cancellation of the Refunded Obligations there exists or will exist excesses of interest on or maturing principal of the Escrowed Securities in excess of the amounts necessary hereunder...
	(1) an opinion by an independent certified public accountant that after the transfer of such excess, the principal amount of securities in the Escrow Fund, together with the interest thereon and other available monies then held in the Escrow Fund, wil...
	(2) an unqualified opinion of nationally recognized municipal bond counsel to the effect that (a) such transfer will not cause interest on the Bonds or the Refunded Obligations to be included in gross income for federal income tax purposes, under the ...

	SECTION 14: UCollateralizationU.  The Escrow Agent shall continuously secure the monies in the Escrow Fund not invested in Escrowed Securities by securities or obligations which qualify and are eligible under both the laws of the State of Texas and th...
	SECTION 15: UAbsence of Escrow Agent’s Liability Re: InvestmentsU.  The Escrow Agent shall not be liable or responsible for any loss resulting from any investment made in the Escrowed Securities or substitute securities as provided in Section 11 hereof.
	SECTION 16: UEscrow Agent’s  Compensation - Escrow AdministrationU USettlement of Paying Agents’ ChargesU.  The City agrees to pay the Escrow Agent for the performance of services hereunder and as reimbursement for anticipated expenses to be incurred ...
	SECTION 17:  UEscrow Agent’s Duties/Responsibilities/LiabilityU.  The Escrow Agent shall not be responsible for any recital herein, except with respect to its organization and its powers and authority.  As to the existence or nonexistence of any fact ...
	SECTION 18: ULimitation Re: Escrow Agent’s Duties/Responsibilities/Liabilities to Third PartiesU.  The Escrow Agent shall not be responsible or liable to any person in any manner whatever for the sufficiency, correctness, genuineness, effectiveness, o...
	SECTION 19: UInterpleaderU.  In the event conflicting demands or notices are made upon the Escrow Agent growing out of or relating to this Agreement or the Escrow Agent in good faith is in doubt as to what action should be taken hereunder, the Escrow ...
	(a)  Withhold and stop all further proceedings in, and performance of, this Agreement with respect to the issue in question and of all instructions received hereunder in regard to such issue; and
	(b)  File a suit in interpleader and obtain an order from a court of appropriate jurisdiction in the State of Texas requiring all persons involved to interplead and litigate in such court their several claims and rights among themselves.

	SECTION 20: UAccounting - Annual ReportU.  Promptly after September 30 of each year, commencing with the year 2015 so long as the Escrow Fund is maintained under this Agreement, the Escrow Agent shall forward by letter to the City, to the attention of...
	SECTION 21: UNoticesU.  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 as ...
	SECTION 22: UPerformance DateU.  Whenever under the terms of this Agreement the performance date of any provision hereof, including the date of maturity of interest on or principal of the Refunded Obligations, shall be a Sunday or a legal holiday or a...
	SECTION 23: UWarranty of Parties Re: Power to Execute and Deliver Escrow AgreementU.  The City covenants that it will faithfully perform at all times any and all covenants, undertakings, stipulations and provisions contained in this Agreement, in any ...
	SECTION 24: USeverabilityU.  If any one or more of the covenants or agreements provided in this Agreement on the part of the parties to be performed should be determined by a court of competent jurisdiction to be contrary to law, such covenant or agre...
	SECTION 25: UTerminationU.  This Agreement shall terminate when the Refunded Obligations, including interest due thereon, have been paid and discharged in accordance with the provisions of this Agreement.  If any Refunded Obligations are not presented...
	SECTION 26: UTime of the EssenceU.  Time shall be of the essence in the performance of obligations from time to time imposed upon the Escrow Agent by this Agreement.
	SECTION 27: USuccessors/AssignsU.
	(a)  Should the Escrow Agent not be able to legally serve or perform the duties and obligations under this Agreement, or should the Escrow Agent be declared to be insolvent or closed for any reason by federal or state regulatory authorities or a court...
	(b)  Furthermore, the Escrow Agent may resign and be discharged from performing its duties and responsibilities under this Agreement upon notifying the City in writing of its intention to resign and requesting the City to appoint a successor.  No such...

	SECTION 28: UEscrow Agreement - Amendment/ModificationU. This Agreement shall be binding upon the City and the Escrow Agent and their respective successors and legal representatives and shall inure solely to the benefit of the holders of the Refunded ...
	SECTION 29: UEffect of HeadingsU.  The Section headings herein are for convenience only and shall not affect the construction hereof.
	SECTION 30: UExecuted CounterpartsU.  This Agreement may be executed in several counterparts, all or any of which shall be regarded for all purposes as one original and shall constitute and be but one and the same instrument.
	SECTION 31: UGoverning Law.U  This Agreement shall be governed by the laws of the State of Texas and shall be effective as of the date of the delivery of the Bonds.

	Item 6 RICHARDSON CO 2015A - Ordinance
	ORDINANCE NO. 4107
	SECTION 1. UAuthorization – Designation – Principal Amount – PurposeU.  Certificates of obligation of the City shall be and are hereby authorized to be issued in the aggregate principal amount of $__________ to be designated and bear the title “CITY O...
	SECTION 2. UFully Registered Obligations – Authorized Denominations – Stated Maturities – DatUe.  The Certificates are issuable in fully registered form only; shall be dated March 15, 2015 (the “Certificate Date”) and shall be in denominations of $5,0...
	SECTION 3. UTerms of Payment – Paying Agent/RegistrarU.  The principal of, premium, if any, and the interest on the Certificates, due and payable by reason of maturity, redemption or otherwise, shall be payable only to the registered owners or holders...
	SECTION 4. URedemptionU.
	(a) UOptional RedemptionU.  The Certificates having Stated Maturities on and after February 15, 2026, shall be subject to redemption prior to maturity, at the option of the City, in whole or in part in principal amounts of $5,000 or any integral multi...
	(b) UExercise of Redemption OptionU.  At least forty-five (45) days prior to a redemption date for the Certificates (unless a shorter notification period shall be satisfactory to the Paying Agent/Registrar), the City shall notify the Paying Agent/Regi...
	(c) USelection of Certificates for RedemptionU.  If less than all Outstanding Certificates of the same Stated Maturity are to be redeemed on a redemption date, the Paying Agent/Registrar shall treat such Certificates as representing the number of Cert...
	(d) UNotice of RedemptionU.  Not less than thirty (30) days prior to a redemption date for the Certificates, a notice of redemption shall be sent by United States Mail, first class postage prepaid, in the name of the City and at the City’s expense, to...
	(e) UConditional Notice of RedemptionU  With respect to any optional redemption of the Certificates, unless moneys sufficient to pay the principal of and premium, if any, and interest on the Certificates to be redeemed shall have been received by the ...

	SECTION 5. URegistration – Transfer – Exchange of Certificates – Predecessor CertificatesU.  A Security Register relating to the registration, payment, and transfer or exchange of the Certificates shall at all times be kept and maintained by the City ...
	SECTION 6. UBook-Entry-Only Transfers and TransactionsU.  Notwithstanding the provisions contained herein relating to the payment, and transfer/exchange of the Certificates, the City hereby approves and authorizes the use of “Book-Entry-Only” securiti...
	SECTION 7. UExecution – RegistrationU.  The Certificates shall be executed on behalf of the City by the Mayor under its seal reproduced or impressed thereon and countersigned by the City Secretary.  The signature of said officers and the seal of the C...
	SECTION 8. UInitial Certificate(s)U.  The Certificates herein authorized shall be initially issued as a single fully registered certificate in the aggregate principal amount shown in Section 1 hereof, with principal installments to become due and paya...
	SECTION 9. UFormsU.
	A. UForms GenerallyU.  The Certificates, the Registration Certificate of the Comptroller of Public Accounts of the State of Texas to appear on the Initial Certificate, the Registration Certificate of Paying Agent/Registrar to appear on the definitive ...
	B. UForm of Definitive CertificateU.
	C. UForm of Registration Certificate of Comptroller of Public Accounts to Appear on Initial Certificates onlyU.

	REGISTRATION CERTIFICATE OF UCOMPTROLLER OF PUBLIC ACCOUNTS
	D. UForm of Certificate of Paying Agent/Registrar to Appear on definitive Certificates onlyU.
	E. UForm of AssignmentU.

	ASSIGNMENT
	F. UThe Initial Certificate shall be in the form set forth in paragraph B of this Section, except that the form of a single fully registered Initial Certificate shall be modified as followsU:
	(i) immediately under the name of the certificate the headings “Interest Rate”, “Stated Maturity”, and “CUSIP No.” shall be omitted;
	(ii) paragraph one shall read as follows:


	SECTION 10. UDefinitionsU.  That for purposes of this Ordinance and for clarity with respect to the issuance of the Certificates, and the levy of taxes and appropriation of Net Revenues therefor, the following words or terms, whenever the same appear ...
	(a) The term “Additional Certificates” shall mean combination tax and revenue certificates of obligation hereafter issued under and pursuant to the provisions of Texas Local Government Code, Subchapter C of Chapter 271, as amended, or similar law here...
	(b) The term “Certificates” shall mean the “CITY OF RICHARDSON, TEXAS, COMBINATION TAX AND REVENUE CERTIFICATES OF OBLIGATION, SERIES 2015A” authorized by this Ordinance.
	(c) The term “Certificate Fund” shall mean the special Fund created and established under the provisions of Section 11 of this Ordinance.
	(d) The term “Collection Date” shall mean, when reference is being made to the levy and collection of annual ad valorem taxes, the date annual ad valorem taxes levied each year by the City become delinquent.
	(e) The term “Fiscal Year” shall mean the annual financial accounting period used with respect to the operations of the System now ending on September 30th of each year; provided, however, the City Council may change, by ordinance duly passed, such an...
	(f) The term “Government Securities” shall mean (i) direct, noncallable obligations of the United States of America, including obligations the principal of and interest on which are unconditionally guaranteed by the United States of America, (ii) nonc...
	(g) The term “Gross Revenues” shall mean all revenues, income and receipts of every nature derived or received by the City from the operation and ownership of the System, including the interest income from the investment or deposit of money in any Fun...
	(h) The term “Net Revenues” shall mean all Gross Revenues after deducting and paying the current expenses of operation and maintenance of the System, as required by Texas Government Code, Chapter 1502, as amended, including all salaries, labor, materi...
	(i) The term “Operating and Maintenance Expenses” shall mean the operating and maintenance expenses referred to in the definition of Net Revenues.
	(j) The term “Outstanding”, when used in this Ordinance with respect to Certificates, means, as of the date of determination, all Certificates theretofore issued and delivered under this Ordinance, except:
	(1) those Certificates cancelled by the Paying Agent/Registrar or delivered to the Paying Agent/Registrar for cancellation;
	(2) those Certificates deemed to be duly paid by the City in accordance with the provisions of Section 24 hereof by the irrevocable deposit with the Paying Agent/Registrar, or an authorized escrow agent, of money or Government Securities, or both, in ...
	(3) those Certificates that have been mutilated, destroyed, lost, or stolen and replacement Certificates have been registered and delivered in lieu thereof as provided in Section 28 hereof.

	(k) The term “Prior Lien Obligations” shall mean all bonds or other similar obligations that are payable in whole or in part from and secured by a lien on and pledge of the Net Revenues of the System and such lien and pledge securing the payment there...
	(l) The term “System” shall mean and include the City’s combined existing waterworks and sewer system, together with all future extensions, improvements, enlargements and additions thereto, and all replacements thereof; provided that, notwithstanding ...

	SECTION 11. UCertificate FundU.  That, for the purpose of paying the interest on and to provide a sinking fund for the payment and retirement of the Certificates, there shall be and is hereby created a special fund to be designated “SPECIAL 2015A CITY...
	SECTION 12. UTax LevyU.  That to provide for the payment of the “Debt Service Requirements” on the Certificates, being (i) the interest on said Certificates and (ii) a sinking fund for their redemption at maturity or a sinking fund of 2% (whichever am...
	(1) The amount on deposit in the Certificate Fund after (a) deducting therefrom the total amount of Debt Service Requirements to become due on Certificates prior to the Collection Date for the ad valorem taxes to be levied and (b) adding thereto the a...
	(2) The amount of Net Revenues, together with any other lawfully available revenues of the City, appropriated and to be set aside for the payment of the Debt Service Requirements on the Certificates between the Collection Date for the taxes then to be...
	(3) The amount of Debt Service Requirements to become due and payable on the Certificates between the Collection Date for the taxes then to be levied and the Collection Date for the taxes to be levied during the next succeeding calendar year.

	SECTION 13. ULimited Pledge of Net RevenuesU.  The City hereby covenants and agrees that subject to the prior lien on and pledge of the Net Revenues to the payment and security of the Prior Lien Obligations, the Net Revenues (within the limitation of ...
	SECTION 14. USystem FundU.  The City hereby covenants and agrees that all Gross Revenues (excluding earnings from the investment of money held in any special funds or accounts created for the payment and security of Prior Lien Obligations) shall be de...
	First. To the payment of all necessary and reasonable Operating and Maintenance Expenses of the System as defined herein or required by statute to be a first charge on and claim against the Gross Revenues;
	Second. To the payment of the amounts required to be deposited in the special Funds created and established for the payment, security and benefit of Prior Lien Obligations in accordance with the terms and provisions of the ordinances authorizing the i...
	Third. To the payment of the amounts required to be deposited in the special funds and accounts (including the Certificate Fund) created and established for the payment of the Certificates and Additional Certificates.

	SECTION 15. UDeposits to Certificate FundU.  The City hereby covenants and agrees to cause to be deposited in the Certificate Fund from the pledged Net Revenues in the System Fund, an amount not to exceed $1,000.
	SECTION 16. USecurity of FundsU.  All moneys on deposit in the Funds for which this Ordinance makes provision (except any portion thereof as may be at any time properly invested) shall be secured in the manner and to the fullest extent required by the...
	SECTION 17. UMaintenance of System - InsuranceU.  While the Certificates remain Outstanding, the City covenants and agrees to maintain and operate the System with all possible efficiency and to maintain casualty and other insurance on the properties o...
	SECTION 18. URates and ChargesU.  The City hereby covenants and agrees that rates and charges for services provided by the System will be established and maintained, on the basis of all available information and experience and with due allowance for c...
	(a) Operating and Maintenance Expenses of the System;
	(b) the interest on and principal of Prior Lien Obligations and the amounts required to be deposited into any special Funds created and established for the payment and security of the Prior Lien Obligations;
	(c) the amounts required to be deposited in the special Funds or Accounts (such as the Certificate Fund) created for the payment of the Certificates and Additional Certificates;
	(d) any other legally incurred indebtedness payable from the revenues of the System and/or secured by a lien on the System or the revenues thereof.

	SECTION 19. URecords and Accounts – Annual AuditU.  The City further covenants and agrees that while any Certificates remain Outstanding, it will keep and maintain accurate and complete records and accounts pertaining to the ownership, operation and m...
	SECTION 20. URemedies in Event of DefaultU.  In addition to all the rights and remedies provided by the laws of the State of Texas, the City covenants and agrees particularly that in the event the City (a) defaults in the payments to be made to the Ce...
	SECTION 21. USpecial CovenantsU.  The City hereby further covenants as follows:
	(a) It has the lawful power to pledge the Net Revenues of the System supporting this issue of Certificates and has lawfully exercised said powers under the Constitution and laws of the State of Texas, including said power existing under Texas Local Go...
	(b) Other than for the payment of the outstanding Prior Lien Obligations, the Certificates, and the Combination Tax and Revenue Certificates of Obligation, Series 2015B which are payable in part from a limited pledge of the Net Revenues of the System ...

	SECTION 22. UIssuance of Prior Lien Obligations and Additional CertificatesU.  The City hereby expressly reserves the right to hereafter issue Prior Lien Obligations, without limitation as to principal amount.
	SECTION 23. USubordinate to Prior Lien Obligations, Covenants and AgreementsU.  It is the intention of this governing body and accordingly hereby recognized and stipulated that the provisions, agreements and covenants contained herein bearing upon the...
	SECTION 24. USatisfaction of Obligations of CityU.  If the City shall pay or cause to be paid, or there shall otherwise be paid to the Holders, the principal of, premium, if any, and interest on the Certificates, at the times and in the manner stipula...
	SECTION 25. UOrdinance a Contract – AmendmentsU.  This Ordinance shall constitute a contract with the Holders from time to time, be binding on the City, and shall not be amended or repealed by the City so long as any Certificate remains Outstanding ex...
	SECTION 26. UNotices to Holders – WaiversU.  Wherever this Ordinance provides for notice to Holders of any event, such notice shall be sufficiently given (unless otherwise herein expressly provided) if in writing and sent by United States Mail, first ...
	SECTION 27. UCancellationU.  Certificates surrendered for payment, transfer or exchange, if surrendered to the Paying Agent/Registrar, shall be promptly cancelled by it and, if surrendered to the City, shall be delivered to the Paying Agent/Registrar ...
	SECTION 28. UMutilated, Destroyed, Lost and Stolen CertificatesU.  In case any Certificate shall be mutilated, destroyed, lost or stolen, the Paying Agent/Registrar may execute and deliver a replacement Certificate of like form and tenor, and in the s...
	SECTION 29. UCovenants to Maintain Tax-Exempt StatusU.
	(a) UDefinitionsU.  When used in this Section, the following terms have the following meanings:
	(b) UNot to Cause Interest to Become TaxableU.  The City shall not use, permit the use of, or omit to use Gross Proceeds or any other amounts (or any property the acquisition, construction or improvement of which is to be financed directly or indirect...
	(c) UNo Private Use or Private PaymentsU.  Except as permitted by Section 141 of the Code and the Regulations and rulings thereunder, the City shall at all times prior to the last Stated Maturity of Certificates:
	(1) exclusively own, operate and possess all property the acquisition, construction or improvement of which is to be financed or refinanced directly or indirectly with Gross Proceeds of the Certificates, and not use or permit the use of such Gross Pro...
	(2) not directly or indirectly impose or accept any charge or other payment by any person or entity who is treated as using Gross Proceeds of the Certificates or any property the acquisition, construction or improvement of which is to be financed or r...

	(d) UNo Private LoanU.  Except to the extent permitted by Section 141 of the Code and the Regulations and rulings thereunder, the City shall not use Gross Proceeds of the Certificates to make or finance loans to any person or entity other than a state...
	(e) UNot to Invest at Higher YieldU.  Except to the extent permitted by Section 148 of the Code and the Regulations and rulings thereunder, the City shall not at any time prior to the final Stated Maturity of the Certificates directly or indirectly in...
	(f) UNot Federally GuaranteedU.  Except to the extent permitted by Section 149(b) of the Code and the Regulations and rulings thereunder, the City shall not take or omit to take any action which would cause the Certificates to be federally guaranteed ...
	(g) UInformation ReportU.  The City shall timely file the information required by Section 149(e) of the Code with the Secretary of the Treasury on Form 8038-G or such other form and in such place as the Secretary may prescribe.
	(h) URebate of Arbitrage ProfitsU.  Except to the extent otherwise provided in Section 148(f) of the Code and the Regulations and rulings thereunder:
	(1) The City shall account for all Gross Proceeds (including all receipts, expenditures and investments thereof) on its books of account separately and apart from all other funds (and receipts, expenditures and investments thereof) and shall retain al...
	(2) Not less frequently than each Computation Date, the City shall calculate the Rebate Amount in accordance with rules set forth in Section 148(f) of the Code and the Regulations and rulings thereunder.  The City shall maintain such calculations with...
	(3) As additional consideration for the purchase of the Certificates by the Purchasers and the loan of the money represented thereby, and in order to induce such purchase by measures designed to insure the excludability of the interest thereon from th...
	(4) The City shall exercise reasonable diligence to assure that no errors are made in the calculations and payments required by paragraphs (2) and (3) and, if an error is made, to discover and promptly correct such error within a reasonable amount of ...

	(i) UNot to Divert Arbitrage ProfitsU.  Except to the extent permitted by Section 148 of the Code and the Regulations and rulings thereunder, the City shall not, at any time prior to the earlier of the Stated Maturity or final payment of the Certifica...
	(j) UElectionsU.  The City hereby directs and authorizes the Mayor, City Manager, Director of Finance and City Secretary, either or any combination of them, to make elections permitted or required pursuant to the provisions of the Code or the Regulati...

	SECTION 30. USale of the Certificates – Execution of Purchase Agreement – Approval of Official StatementU.  The Certificates authorized by this Ordinance have been and are hereby sold to _________ (herein referred to as the “Purchaser”) in accordance ...
	Furthermore, the use of the Preliminary Official Statement prepared in connection with the public offering and sale of the Certificates is hereby ratified, confirmed and approved in all respects.  The final Official Statement being a modification and ...
	SECTION 31. UProceeds of SaleU.  The proceeds of sale of the Certificates, excluding the accrued interest and amounts to be used to pay the costs of issuing the Certificates, shall be deposited in a fund maintained at a depository bank of the City (th...
	SECTION 32. UControl and Custody of CertificatesU.  The Mayor of the City shall be and is hereby authorized to take and have charge of all necessary orders and records pending investigation by the Attorney General of the State of Texas, including the ...
	SECTION 33. UContinuing Disclosure UndertakingU.
	(a) UDefinitionsU.
	(b) UAnnual ReportsU.
	(c) UNotice of Certain EventsU.
	(d) UFilings with the MSRBU.
	(e) ULimitations, Disclaimers, and AmendmentsU.

	SECTION 34. UFurther ProceduresU.  Any one or more of the Mayor, Mayor Pro Tem, City Manager, Deputy City Manager, Director of Finance, and City Secretary are hereby expressly authorized, empowered and directed from time to time and at any time to do ...
	SECTION 35. UBond Counsel’s OpinionU.  The Purchasers’ obligation to accept delivery of the Certificates is subject to being furnished a final opinion of Norton Rose Fulbright US LLP, Dallas, Texas, approving such Certificates as to their validity, sa...
	SECTION 36. UCUSIP NumbersU.  That CUSIP numbers may be printed or typed on the definitive Certificates.  It is expressly provided, however, that the presence or absence of CUSIP numbers on the definitive Certificates shall be of no significance or ef...
	SECTION 37. UBenefits of OrdinanceU.  Nothing in this Ordinance, expressed or implied, is intended or shall be construed to confer upon any person other than the City, the Paying Agent/Registrar and the Holders, any right, remedy, or claim, legal or e...
	SECTION 38. UInconsistent ProvisionsU.  All ordinances, orders or resolutions, or parts thereof, which are in conflict or inconsistent with any provision of this Ordinance are hereby repealed to the extent of such conflict, and the provisions of this ...
	SECTION 39. UGoverning LawU.  This Ordinance shall be construed and enforced in accordance with the laws of the State of Texas and the United States of America.
	SECTION 40. UIncorporation of Findings and DeterminationsU.  The findings and determinations of the City Council contained in the preamble hereof are hereby incorporated by reference and made a part of this Ordinance for all purposes as if the same we...
	SECTION 41. USeverabilityU.  If any provision of this Ordinance or the application thereof to any circumstance shall be held to be invalid, the remainder of this Ordinance and the application thereof to other circumstances shall nevertheless be valid,...
	SECTION 42. UEffect of HeadingsU.  The Section headings herein are for convenience only and shall not affect the construction hereof.
	SECTION 43. UConstruction of TermsU.  If appropriate in the context of this Ordinance, words of the singular number shall be considered to include the plural, words of the plural number shall be considered to include the singular, and words of the mas...
	SECTION 44. UPublic MeetingU.  It is officially found, determined and declared that the meeting at which this Ordinance is adopted was open to the public and public notice of the time, place and subject matter of the public business to be considered a...
	SECTION 45. UEffective DateU.  In accordance with the provisions of Texas Government Code, Section 1201.028, as amended, this Ordinance shall be in force and effect from and after its passage and it is accordingly so ordained.
	Annual Financial Statements and Operating Data
	Accounting Principles


	Item 6 Exhbit A RICHARDSON CO 2015A - Paying_Agent Registrar Agreement
	UPAYING AGENT/REGISTRAR AGREEMENT
	RECITALS

	ARTICLE One  APPOINTMENT OF BANK AS PAYING AGENT AND REGISTRAR
	Section 1.01 UAppointmentU.  The Issuer hereby appoints the Bank to serve as Paying Agent with respect to the Securities, and, as Paying Agent for the Securities, the Bank shall be responsible for paying on behalf of the Issuer the principal, premium ...
	Section 1.02 UCompensationU.  As compensation for the Bank’s services as Paying Agent/Registrar, the Issuer hereby agrees to pay the Bank the fees and amounts set forth in Annex A attached hereto.

	ARTICLE Two  DEFINITIONS
	Section 2.01 UDefinitionsU.  For all purposes of this Agreement, except as otherwise expressly provided or unless the context otherwise requires:
	Section 2.02 UOther DefinitionsU.  The terms “Bank,” “Issuer,” and “Securities (Security)” have the meanings assigned to them in the recital paragraphs of this Agreement.

	ARTICLE Three  PAYING AGENT
	Section 3.01 UDuties of Paying AgentU.  As Paying Agent, the Bank shall pay, provided adequate collected funds have been provided to it for such purpose by or on behalf of the Issuer, on behalf of the Issuer the principal of each Security at its State...
	Section 3.02 UPayment DatesU.  The Issuer hereby instructs the Bank to pay the principal of and interest on the Securities on the dates specified in the Authorizing Document.

	ARTICLE Four  REGISTRAR
	Section 4.01 USecurity Register - Transfers and ExchangesU.  The Bank agrees to keep and maintain for and on behalf of the Issuer at the Bank Office books and records (herein sometimes referred to as the “Security Register”) for recording the names an...
	Section 4.02 USecuritiesU.  The Issuer shall provide additional Securities when needed to facilitate transfers or exchanges thereof.  The Bank covenants that such additional Securities, if and when provided, will be kept in safekeeping pending their u...
	Section 4.03 UForm of Security RegisterU.  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 eff...
	Section 4.04 UList of Security HoldersU.  The Bank will provide the Issuer at any time requested by the Issuer, upon payment of the required fee, a copy of the information contained in the Security Register.  The Issuer may also inspect the informatio...
	Section 4.05 UReturn of Cancelled SecuritiesU.  The Bank will, at such reasonable intervals as it determines, surrender to the Issuer, all Securities in lieu of which or in exchange for which other Securities have been issued, or which have been paid.
	Section 4.06 UMutilated, Destroyed, Lost or Stolen SecuritiesU.  The Issuer hereby instructs the Bank, subject to the provisions of the Authorizing Document, to deliver and issue Securities in exchange for or in lieu of mutilated, destroyed, lost, or ...
	Section 4.07 UTransaction Information to IssuerU.  The Bank will, within a reasonable time after receipt of written request from the Issuer, furnish the Issuer information as to the Securities it has paid pursuant to Section 3.01, Securities it has de...

	ARTICLE Five  THE BANK
	Section 5.01 UDuties of BankU.  The Bank undertakes to perform the duties set forth herein and agrees to use reasonable care in the performance thereof.
	Section 5.02 UReliance on Documents, Etc.
	(a) The Bank may conclusively rely, as to the truth of the statements and correctness of the opinions expressed therein, on certificates or opinions furnished to the Bank.
	(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.
	(c) 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 r...
	(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 beli...
	(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...
	(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.
	(g) The Bank is also authorized to transfer funds relating to the closing and initial delivery of the Securities in the manner disclosed in the closing memorandum or letter as prepared by the Issuer, Issuer’s financial advisor or other agent.  The Ban...

	Section 5.03 URecitals of IssuerU.  The recitals contained herein with respect to the Issuer and in the Securities shall be taken as the statements of the Issuer, and the Bank assumes no responsibility for their correctness.
	Section 5.04 UMay Hold SecuritiesU.  The Bank, in its individual or any other capacity, may become the owner or pledgee of Securities and may otherwise deal with the Issuer with the same rights it would have if it were not the Paying Agent/Registrar, ...
	Section 5.05 UMoneys Held by Bank - Paying Agent Account/CollateralizationU.  A paying agent account shall at all times be kept and maintained by the Bank for the receipt, safekeeping, and disbursement of moneys received from the Issuer under this Agr...
	Section 5.06 UIndemnificationU.  To the extent permitted by law, the Issuer agrees to indemnify the Bank for, and hold it harmless against, any loss, liability, or expense incurred without negligence or bad faith on its part, arising out of or in conn...
	Section 5.07 UInterpleaderU.  The Issuer 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 District Court located in the state ...
	Section 5.08 UDTC ServicesU.  It 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 Ban...

	ARTICLE Six  MISCELLANEOUS PROVISIONS
	Section 6.01 UAmendmentU.  This Agreement may be amended only by an agreement in writing signed by both of the parties hereto.
	Section 6.02 UAssignmentU.  This Agreement may not be assigned by either party without the prior written consent of the other.
	Section 6.03 UNoticesU.  Any request, demand, authorization, direction, notice, consent, waiver, or other document provided or permitted hereby to be given or furnished to the Issuer or the Bank shall be mailed or delivered to the Issuer or the Bank, ...
	Section 6.04 UEffect of HeadingsU.  The Article and Section headings herein are for convenience of reference only and shall not affect the construction hereof.
	Section 6.05 USuccessors and AssignsU.  All covenants and agreements herein by the Issuer shall bind its successors and assigns, whether so expressed or not.
	Section 6.06 USeverabilityU.  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 UMerger, Conversion, Consolidation, or SuccessionU.  Any corporation or association into which the Bank may be merged or converted or with which it may be consolidated, or any corporation or association resulting from any merger, conversi...
	Section 6.08 UBenefits of AgreementU.  Nothing herein, express or implied, shall give to any Person, other than the parties hereto and their successors hereunder, any benefit or any legal or equitable right, remedy, or claim hereunder.
	Section 6.09 UEntire AgreementU.  This Agreement and the Authorizing Document constitute the entire agreement between the parties hereto relative to the Bank acting as Paying Agent/Registrar and if any conflict exists between this Agreement and the Au...
	Section 6.10 UCounterpartsU.  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 6.11 UTerminationU.  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...
	Section 6.12 UGoverning LawU.  This Agreement shall be construed in accordance with and governed by the laws of the State of Texas.

	ANNEX A

	Item 6 Exhibit B City of Richardson CO_2015A_BPA
	1. Purchase and Sale of the Certificates.  Subject to the terms and conditions and in reliance upon the representations, warranties and agreements set forth herein, the Underwriters hereby agree, jointly and severally, to purchase from the Issuer, and the Issuer hereby agrees to sell and deliver to the Underwriters, all, but not less than all, of the Issuer’s $_________ Combination Tax and Revenue Certificates of Obligation, Series 2015A (the “Certificates”).  The Issuer acknowledges and agrees that (i) the purchase and sale of the Certificates pursuant to this Agreement is an arm’s-length commercial transaction between the Issuer and the Underwriters, (ii) in connection therewith and with the discussions, undertakings, and procedures leading up to the consummation of this transaction, the Underwriters are and have been acting solely as principals and are not acting as the agents or fiduciaries of the Issuer, (iii) the Underwriters have not assumed an advisory or fiduciary responsibility in favor of the Issuer with respect to the offering contemplated hereby or the discussions, undertakings, and procedures leading thereto (regardless of whether the Underwriters have provided other services or are currently providing other services to the Issuer on other matters) and the Underwriters have 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.  The Representative has been duly authorized by the Underwriters to execute this Agreement and to act hereunder.
	2. Public Offering. The Underwriters agree to make a bona fide public offering of all of the Certificates at prices or yields not to exceed the public offering prices or yields set forth on page 4 of the Official Statement and may subsequently change such offering prices or yields without any requirement of prior notice.  The Underwriters may offer and sell the Certificates to certain dealers (including dealers depositing the Certificates into investment trusts) and others at prices lower than the public offering prices stated on page 4 of the Official Statement. On or before Closing, the Representative shall execute and deliver to Norton Rose Fulbright US LLP, Dallas, Texas (“Bond Counsel”) an issue price certificate for the Certificates prepared by Bond Counsel verifying the initial offering prices to the public at which the Underwriters reasonably expected to sell or in fact sold a substantial amount of each stated maturity of the Certificates to the public.  
	3. The Official Statement.  
	(a) The Issuer previously has delivered or caused to be delivered, to the Underwriters the Preliminary Official Statement dated March 12, 2015 (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, or cause to be prepared, a final Official Statement relating to the Certificates, which will be (i) dated the date of this Agreement, (ii) complete within the meaning of the United States Securities and Exchange Commission’s Rule 15c2-12, as amended (the “Rule”), (iii) in a “designated electronic format” and (iv) substantially in the form of the most recent version of the Preliminary Official Statement provided to the Underwriters 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 Certificates, 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 Underwriters sufficient quantities of the Preliminary Official Statement (which may be in electronic format) as the Representative deems reasonably necessary to satisfy the obligation of the Underwriters  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 Underwriters in connection with the public offering, sale and distribution of the Certificates. The Issuer hereby represents and warrants that the Preliminary Official Statement was deemed final by the Issuer as of its date, except for the omission of such information which is dependent upon the final pricing of the Certificates for completion, all as permitted to be excluded by Section (b)(1) of the Rule.  
	(c) The Issuer hereby authorizes the Official Statement and the information therein contained to be used by the Underwriters in connection with the public offering and the sale of the Certificates.  The Issuer consents to the use by the Underwriters prior to the date hereof of the Preliminary Official Statement in connection with the public offering of the Certificates.  The Issuer shall provide, or cause to be provided, to the Underwriters as soon as practicable after the date of the Issuer’s acceptance of this Agreement (but in any event, in sufficient time to accompany any confirmation that requests payment from any customer and within seven (7) business days after the Issuer’s acceptance of this Agreement) copies of the Official Statement which is complete as of the date of its delivery to the Underwriters.  The Issuer shall provide the Official Statement, or cause the Official Statement to be provided, (i) in a “designated electronic format” consistent with the requirements of Rule G-32 and (ii) in a printed format in such quantity as the Representative shall reasonably request in order for the Underwriters 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 Underwriters are no longer required to provide an Official Statement to potential customers who request the same pursuant to the Rule (the earlier of (i) 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 Certificates), 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 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 Representative (and for the purposes of this clause provide the Underwriters with such information as the Underwriters may from time to time reasonably request), and if, in the reasonable opinion of the Representative, 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 Representative), a reasonable number of copies of either amendments or supplements to the Official Statement so that the statements in the Official Statement as so amended and supplemented will not, contain any untrue statement of a material fact or omit to state a material fact required to be stated therein or 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 Underwriters may deem necessary to evidence the truth and accuracy of such supplement or amendment to the Official Statement. The Issuer shall provide, or cause to be provided, any such amendment or supplement, or cause any such amendment or supplement to be provided, (i) in a “designated electronic format” consistent with the requirements of Rule G-32 and (ii) in a printed format in such quantity as the Representative shall request in order for the Underwriters to comply with Section (b)(4) of the Rule and the rules of the MSRB.  
	(e) The Underwriters hereby agree to 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 Representative, the Issuer can assume that the “end of the underwriting period” for purposes of the Rule is the date of the Closing.

	4. Representations, Warranties, and Covenants of the Issuer.  The Issuer hereby represents and warrants to and covenants with the Underwriters that:
	(a) The Issuer is a home rule city duly created and existing under the laws of the State of Texas (the “State”), including specifically Article XI, Section 5 of the State Constitution, and is issuing the Certificates pursuant to the provisions of Subchapter C of Chapter 271, Texas Local 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 of the Closing will have full legal right, power and authority  (i) to enter into, execute and deliver this Agreement, the Ordinance, the Continuing Disclosure Undertaking (as defined in Section 6(i)(3) hereof) and all documents required hereunder and thereunder to be executed and delivered by the Issuer (this Agreement, the Ordinance, and the Continuing Disclosure Undertaking are hereinafter referred to as the “Issuer Documents”), (ii) to sell, issue and deliver the Certificates to the Underwriters as provided herein and (iii) to carry out and consummate the transactions described herein or 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 Act, 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 Certificates, (ii) the approval, execution and delivery of, and the performance by the Issuer of the obligations on its part, contained in the Certificates and the Issuer Documents and (iii) the consummation by it of all other transactions described by the Official Statement and the Issuer Documents and any and all such other agreements and documents as may be required to be executed, delivered and/or received by the Issuer in order to carry out, give effect to, 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 governmental immunity, bankruptcy, insolvency, reorganization, moratorium and other similar laws and principles of equity relating to or affecting the enforcement of creditors’ rights; the Certificates, when issued, delivered and paid for, in accordance with the Ordinance and this Agreement, will constitute legal, valid and binding obligations of the Issuer, entitled to the benefits of the Ordinance and enforceable in accordance with their terms by mandamus or other relief permitted by law, subject to governmental immunity, bankruptcy, insolvency, reorganization, 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 Certificates as aforesaid, the Ordinance will provide, for the benefit of the holders, from time to time, of the Certificates, the legally valid and binding pledge of and lien 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 in any material respect under any applicable constitutional provision, law or administrative regulation of the State or the United States or any applicable judgment or decree 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 to which the Issuer is a party or to which the Issuer is otherwise subject, and no event has occurred and is continuing which constitutes or with the passage of time or the giving of notice, or both, would constitute a default or event of default by the Issuer under any of the foregoing; and the execution and delivery of the Certificates, the Issuer Documents and the adoption of the Ordinance and compliance with the provisions on the Issuer’s part contained therein, will not conflict with or constitute a breach of or default under any constitutional provision, 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 Certificates and the Ordinance;
	(e) All authorizations, approvals, licenses, permits, consents and orders of any governmental authority, legislative body, board, agency or commission having jurisdiction of the matters which are required for the due authorization of, which would constitute a condition precedent to, or the absence of which would materially adversely affect the due performance by the Issuer of its obligations under the Issuer Documents and the Certificates have been duly obtained or will be obtained prior to the Closing, except for such approvals, consents and orders as may be required under the Blue Sky or securities laws of any jurisdiction in connection with the offering and sale of the Certificates;
	(f) The Certificates and the Ordinance conform to the descriptions thereof contained in the Official Statement under the caption “THE OBLIGATIONS”; the proceeds of the sale of the Certificates will be applied generally as described in the Official Statement under the subcaption “PLAN OF FINANCING – Purpose of the Obligations”; and the Continuing Disclosure Undertaking conforms to the description thereof contained in the Official Statement under the caption “CONTINUING DISCLOSURE OF INFORMATION”;
	(g) Except as otherwise may be 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 hereof 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 Certificates or the collection of taxes or waterworks and sewer system (the “System”) revenues pledged to the payment of principal of and interest on the Certificates pursuant to the Ordinance or in any way contesting or affecting the validity or enforceability of the Certificates or the Issuer Documents, or contesting the exclusion from gross income of interest on the Certificates for federal income tax purposes, or contesting in any way the completeness or accuracy of the Preliminary Official Statement or the Official Statement or any supplement or amendment thereto, or contesting the powers of the Issuer or any authority for the issuance of the Certificates, the adoption of the Ordinance or the execution and delivery of the Issuer Documents, nor, to the best knowledge of the Issuer, is there any basis therefor, wherein an unfavorable decision, ruling or finding would materially adversely affect the validity or enforceability of the Certificates or the Issuer Documents;
	(i) As of the date thereof, the Preliminary Official Statement did not contain any untrue statement of a material fact or omit to state a material fact required to be stated therein or necessary to make the statements therein, in the light of the circumstances under which they were made, not misleading;
	(j) 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 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 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;
	(l) The Issuer will apply, or cause to be applied, the proceeds from the sale of the Certificates 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 Certificates;
	(m) The Issuer will furnish such information and execute such instruments and take such action in cooperation with the Representative as the Representative may reasonably request, at no expense to the Issuer, (i) to (A) qualify the Certificates for offer and sale under the Blue Sky or other securities laws and regulations of such states and other jurisdictions in the United States as the Representative may designate and (B) determine the eligibility of the Certificates 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 Certificates by the Underwriters (provided, however, that the Issuer will not be required to qualify as a foreign corporation or to file any general or special consents to service of process under the laws of any jurisdiction) and will advise the Representative immediately of receipt by the Issuer of any notification with respect to the suspension of the qualification of the Certificates for sale in any jurisdiction or the initiation or threat of any proceeding for that purpose;
	(n) The financial statements of, and other financial information regarding, the Issuer in the Official Statement fairly present the financial position, results of operations 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 statements and information;
	(o) The Issuer is not a party to any litigation or other proceeding pending or, to its knowledge, threatened which, if decided adversely to the Issuer, would have a materially adverse effect on the Issuer’s financial condition or operations 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 (except for the Issuer’s General Obligation Refunding Bonds, Series 2015 and Combination Tax and Revenue Certificates of Obligation, Taxable Series 2015B) or incur any material liabilities, direct or contingent, payable from or secured by any of the taxes which will secure the Certificates without the prior written approval of the Underwriters, such approval not to be unreasonably withheld; 
	(q) The Issuer, to the extent heretofore requested by the Representative, has delivered to the Underwriters 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 Certificates or to any municipal bond insurance company to obtain a municipal bond insurance policy on the Certificates, if any, and, in each instance, true, correct, complete, and legible copies of all correspondence or other communications relating, 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 Underwriters as to the statements made therein; and
	(s) The Issuer covenants that between the date hereof and the date of the Closing it will take no action which will cause the representations and warranties made in this Section to be untrue as of the Closing.

	5. Closing.  
	(a) At or before 10:00 a.m., Dallas, Texas time, on April 22, 2015, or at such other time and date as shall have been mutually agreed upon by the Issuer and the Paying Agent/Registrar (hereinafter defined), the Issuer will, subject to the terms and conditions hereof, deliver to Regions Bank, Dallas, Texas (the “Paying Agent/Registrar”), as delivery agent for the Underwriters, the initial Certificate registered in the name of the Representative, in temporary form, together with the other documents hereinafter mentioned, and will have available for immediate exchange definitive Certificates deposited with DTC, or deposited with the Paying Agent/Registrar, if the Certificates are to be held in safekeeping for DTC by the Paying Agent/Registrar pursuant to DTC’s FAST system and the Ordinance, duly executed and authenticated in the form and manner described below, together with the other documents hereinafter mentioned, and the Paying Agent/Registrar, as delivery agent for the Underwriters, will, subject to the terms and conditions hereof, accept such delivery and pay the purchase price of the Certificates as set forth in Paragraph 1 hereof in immediately available funds (such events being referred to herein as the “Closing”).  Payment for the Certificates as aforesaid shall be made at the offices the Paying Agent/Registrar or such other place as shall have been mutually agreed upon by the Issuer and the Representative.
	(b) Delivery of the definitive Certificates in exchange for the initial Certificate shall be made through DTC, utilizing the book-entry only form of issuance.  The definitive Certificates shall be delivered in fully registered form bearing CUSIP numbers without coupons with one certificate for each maturity of Certificates, registered in the name of Cede & Co. and shall be made available to the Representative at least one business day before the Closing for purposes of inspection.  In addition, the Issuer and the Underwriters agree that there shall be a preliminary Closing held at such place as the Issuer and the Underwriters shall mutually agree, commencing at least 24 hours prior to the Closing; provided, however, that such preliminary Closing shall not be required if Bond Counsel provides a complete Transcript of Proceedings acceptable to counsel for the Underwriters at least 24 hours prior to the Closing.  

	6. Closing Conditions.  The Underwriters have entered into this Agreement in reliance upon the representations, warranties and agreements of the Issuer contained herein, and in reliance upon the representations, warranties and agreements to be contained in the documents and instruments to be delivered at the Closing and upon the performance by the Issuer of its obligations hereunder, both as of the date hereof and as of the date of the Closing. Accordingly, the Underwriters’ obligation under this Agreement to purchase, to accept delivery of and to pay for the Certificates shall be conditioned upon the performance by the Issuer of its obligations to be performed hereunder and under such documents and instruments at or prior to the Closing, and shall also be subject to the following additional conditions, including the delivery by the Issuer of such documents as are enumerated herein, in form and substance reasonably satisfactory to the Representative:
	(a) The representations and warranties of the Issuer contained herein shall be true, complete and correct on the date hereof and on and as of the date of the Closing, as if made on the date of the Closing;
	(b) The Issuer shall have performed and complied with all agreements and conditions required by this Agreement to be performed or complied with by it prior to or at the Closing;
	(c) At the time of the Closing, (i) the Issuer Documents and the Certificates shall be in full force and effect in the form heretofore approved by the Representative 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 Representative; (ii) the net proceeds of the sale of the Certificates 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 Underwriters to deliver their respective opinions referred to hereafter;  
	(d) At the time of the Closing, all official action of the Issuer relating to the Certificates and the Issuer Documents shall be in full force and effect and shall not have been amended, modified or supplemented; 
	(e) At or prior to the Closing, the Ordinance shall have been duly executed and delivered by the Issuer and the Issuer shall have duly executed and delivered and the Paying Agent/Registrar shall have duly authenticated the Certificates; 
	(f) 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 Issuer, from that set forth in the Official Statement that in the reasonable judgment of the Representative is material and adverse and that makes it, in the reasonable judgment of the Representative, impracticable to market the Certificates on the terms and in the manner described in the Official Statement;
	(g) 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 Representative and counsel for the Underwriters;
	(i) At or prior to the Closing, the Representative shall have received copies of each of the following documents:
	(1) The Official Statement, and each supplement or amendment thereto, if any as may have been agreed to by the Underwriters;  
	(2) A copy of the Ordinance having been duly adopted and executed by the Issuer and the Ordinance certified as being in full force and effect, with such supplements or amendments to as may have been agreed to by the Representative;  
	(3) The undertaking of the Issuer set forth in the Ordinance (the “Continuing Disclosure Undertaking”) which satisfies the requirements of Section (b)(5)(i) of the Rule;
	(4) The approving opinion of Bond Counsel, with respect to the Certificates, in substantially the form attached to the Official Statement;  
	(5) A supplemental opinion of Bond Counsel addressed to the Issuer and the Underwriters substantially to the effect that:
	(i) the Ordinance has been duly adopted and is in full force and effect;
	(ii) the Certificates are exempt securities that do not require registration under the Securities Act of 1933, as amended (the “1933 Act”), and the Trust Indenture Act of 1939, as amended (the “Trust Indenture Act”), and it is not necessary, in connection with the offering and sale of the Certificates, to register the Certificates under the 1933 Act or to qualify the Ordinance under the Trust Indenture Act;  and  
	(iii) the statements and information describing the Certificates and the Ordinance contained in the Official Statement under the captions or subcaptions ““PLAN OF FINANCING” (except for the subcaption “Sources and Uses of Proceeds”), “THE OBLIGATIONS” (exclusive of the subcaption “Book-Entry-Only System” and “Obligationholders’ Remedies”), “TAX MATTERS - The Bonds and the Series 2015A Certificates,” “TAX MATTERS - The Taxable Series 2015B Certificates,” “CONTINUING DISCLOSURE OF INFORMATION” (exclusive of “Compliance with Prior Undertakings”) and the subcaptions “Registration and Qualification of Obligations for Sale,” “Legal Matters” (except for the last sentence of the first paragraph thereof) and “Legal Investments and Eligibility to Secure Public Funds in Texas” under the caption “OTHER INFORMATION” is an accurate and fair description of the laws and legal issues addressed therein and, with respect to the Certificates, such information conforms to the Ordinance;
	(6) An opinion, dated the date of the Closing and addressed to the Underwriters, of counsel for the Underwriters, to the effect that:
	(i) the Certificates are exempt securities  under the 1933 Act and the Trust Indenture Act and it is not necessary, in connection with the offering and sale of the Certificates, to register the Certificates under the 1933 Act and the Ordinance need not be qualified under the Trust Indenture Act; and
	(ii) based upon their participation in the preparation of the Official Statement as counsel for the Underwriters and their participation at conferences at which the Official Statement was discussed, but without having undertaken to determine independently the accuracy, completeness or fairness of the statements contained in the Official Statement, such counsel has no reason to believe that the Official Statement contains any untrue statement of a material fact or omits to state a material fact necessary to make the statements therein, in light of the circumstances under which they were made, not misleading (except for any financial, forecast, technical and statistical statements and data included in the Official Statement and the information regarding DTC and its book-entry-only system, as to which no view need be expressed;

	(7) 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 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 Issuer is pending or, to the best of his or her 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 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 Certificates or the Issuer Documents or (d) attempt to limit, enjoin or otherwise restrict or prevent the Issuer from functioning and collecting taxes or System revenues, including payments on the Certificates, pursuant to the Ordinance, and other income or the levy or collection of the taxes and System revenues pledged or to be pledged to pay the principal of and interest on the Certificates, or the pledge thereof; (iii) all official action of the Issuer relating to the Official Statement, the Certificates 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 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 Issuer since September 30, 2014, the latest date as of which audited financial information is available;
	(8) A certificate of the Issuer in form and substance satisfactory to Bond Counsel and counsel to the Underwriters 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 Certificates will be used in a manner that would cause the Certificates to be “arbitrage bonds” within the meaning of Section 148 of the Internal Revenue Code of 1986, as amended (the “Code”), and any applicable regulations (whether final, temporary or proposed), issued pursuant to the Code;
	(9) 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 Certificates;
	(10) Any other certificates and opinions required by the Ordinance for the issuance thereunder of the Certificates;
	(11) Evidence of ratings assigned to the Certificates  of “___” by Moody’s Investors Service, Inc., and “___” by Standard & Poor’s Ratings Services, a Standard & Poor’s Financial Services LLC business, and that such ratings are in effect as of the date of the Closing;  and
	(12) Such additional legal opinions, certificates, instruments and other documents as Bond Counsel, the Representative or counsel to the Underwriters may reasonably request to evidence the truth and accuracy, as of the date hereof and as of the date of the Closing, of the Issuer’s representations and warranties contained herein and of the statements and information contained in the Official Statement and the due performance or satisfaction by the Issuer on or prior to the date of the Closing of all the respective agreements then to be performed and conditions then to be satisfied by the Issuer.



	7. Termination.  The Underwriters shall have the right to cancel their obligation to purchase the Certificates if (as evidenced by a written notice to the Issuer terminating the obligation of the Underwriters to accept delivery of and pay for the Certificates) between the date of this Agreement and the Closing, the market price or marketability of the Certificates, or the ability of the Underwriters to enforce contacts for the sale of Certificates, shall be materially adversely affected, in the reasonable judgment of the Representative, by the occurrence of any one of the following events:
	(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 of the United States, the Internal Revenue Service or other governmental agency shall be made or proposed, the effect of any or all of which would be to impose, directly or indirectly, federal income taxation upon interest received on obligations of the general character of the Certificates or the interest on the Certificates as described in the Official Statement, or other action or events shall have transpired which may have the purpose or effect, 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 Certificates, 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 Ordinance is not exempt from qualification under or other requirements of the Trust Indenture Act, or that the issuance, offering, or sale of obligations of the general character of the Certificates, including any or all underlying arrangements, as described herein or in the Official Statement or otherwise, is or would be in violation of any provision of the federal securities laws as amended and then in effect;
	(c) any state blue sky or securities commission or other governmental agency or body in any state in which more than 15% of the Certificates have been sold shall have withheld registration, exemption or clearance of the offering of the Certificates as described herein, or issued a stop order or similar ruling relating thereto;  
	(d) a general suspension of trading in securities on the New York Stock Exchange, 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 securities exchange or any governmental authority shall impose, as to the Certificates or as to obligations of the general character of the Certificates, any material restrictions not now in force, or increase materially those now in force, with respect to the extension of credit by, or the charge to the net capital requirements of, the Underwriters, which change shall occur subsequent to the date of this Agreement and shall not be due to the malfeasance, misfeasance or nonfeasance of the Underwriters;
	(f) 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, securities (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 Certificates;
	(g) any event occurring, or information becoming known which, in the reasonable judgment of the Representative, makes untrue in any material respect any statement or information contained in the Official Statement, or has the effect that the Official Statement contains any untrue statement of material fact or omits to state a material fact required to be stated therein or necessary to make the statements therein, in the light of the circumstances under which they were made, not misleading;
	(h) there shall have 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;
	(i) there shall have occurred (whether or not foreseeable) any (i) 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 financial or economic conditions affecting the United States government or the securities markets in the United States;
	(j) any fact or event shall exist or have existed that, in the Representative’s reasonable 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 Certificates (including the ratings to be accorded to the Certificates); and
	(l) the purchase of and payment for the Certificates by the Underwriters, or the resale of the Certificates by the Underwriters, on the terms and conditions herein provided shall be prohibited by any applicable law, governmental authority, board, agency or commission; provided, however, that such prohibition occurs after the date of this Agreement and is not caused by the action, or failure to act, of the Underwriters.

	8. Expenses.  
	(a) The Underwriters shall be under no obligation to pay, and the Issuer shall pay, any expenses incident to the performance of the Issuer’s obligations hereunder, including, but not limited to (i) the cost of preparation and printing of the Certificates; (ii) the fees and disbursements of Bond Counsel and the Issuer’s Financial Advisor; (iii) the fees and disbursements of any other attorneys, engineers, accountants, and other experts, consultants or advisers retained by the Issuer; (iv) the fees, if any, for bond ratings; (v) the costs of preparing, printing and mailing to the Underwriters the Preliminary Official Statement and the Official Statement; (vi) the fees and expenses of the Paying Agent/Registrar; (vii) the out-of-pocket, miscellaneous and closing expenses, including the cost of travel (meals, transportation and lodging), of the officers and officials of the Issuer; (viii) the Attorney General’s review fee;  and (ix) any other expenses mutually agreed to by the Issuer and the Representative to be reasonably considered expenses of the Issuer which are incident to the transactions contemplated hereby.
	(b) The Underwriters shall pay (i) the cost of preparation and printing of this Agreement, the Blue Sky Survey and Legal Investment Memorandum, if any; (ii) all advertising expenses in connection with the public offering of the Certificates; and (iii) all other expenses incurred by them in connection with the public offering of the Certificates, including the fees and disbursements of counsel retained by the Underwriters.
	(c) The Issuer acknowledges that the Underwriters will pay from the Underwriters’ expense allocation of the underwriting discount the applicable per bond assessment charged by the Municipal Advisory Council of Texas (the “MAC”), a non-profit corporation whose purpose is to collect, maintain and distribute information relating to issuing entities of municipal securities.

	9. Notices.  Any notice or other communication to be given to the Issuer under this Agreement may be given by delivering the same in writing to City of Richardson, Texas, 411 West Arapaho Road, Room 101, Richardson, Texas 75080 Attention: Director of Finance; and any notice or other communication to be given to the Underwriters under this Agreement may be given by delivering the same in writing to Stifel, Nicolaus & Company, Incorporated, 70 NE Loop 410, Suite 295, San Antonio, TX  78216, Attention: Nora Chavez.
	10. Parties in Interest.  This Agreement as heretofore specified shall constitute the entire agreement between us and is made solely for the benefit of the Issuer and the Underwriters (including successors or assigns of the Underwriters) and no other person shall acquire or have any right hereunder or by virtue 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 behalf of any of the Underwriters; (ii) delivery of and payment for the Certificates pursuant to this Agreement; and (iii) any termination of this Agreement.
	11. Effectiveness.  This Agreement shall become effective upon the acceptance hereof by the Issuer and shall be valid and enforceable 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 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 whatsoever.
	14. Business Day.  For purposes of this Agreement, “business day” means any day on which the New York Stock Exchange is open for trading.
	15. Section Headings.  Section headings have been inserted in this Agreement as a matter of convenience of reference only, and it is agreed that such section headings are not a part of this Agreement and will not be used in the interpretation of any provisions of this Agreement.
	16. Counterparts.  This Agreement may be executed in several counterparts each of which shall be regarded as an original (with the same effect as if the signatures thereto and hereto were upon the same document) and all of which shall constitute one and the same document.
	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 Underwriters with any liability, or be held liable to the Underwriters under any term or provision of this Agreement, or because of execution or attempted execution, or because of any breach or attempted or alleged breach of this Agreement.

	Item 7 RICHARDSON CO TAXABLE 2015B - Ordinance
	ORDINANCE NO. 4108
	SECTION 1. UAuthorization – Designation – Principal Amount – PurposeU.  Certificates of obligation of the City shall be and are hereby authorized to be issued in the aggregate principal amount of $__________ to be designated and bear the title “CITY O...
	SECTION 2. UFully Registered Obligations – Authorized Denominations – Stated Maturities – DatUe.  The Certificates are issuable in fully registered form only; shall be dated March 15, 2015 (the “Certificate Date”) and shall be in denominations of $5,0...
	SECTION 3. UTerms of Payment – Paying Agent/RegistrarU.  The principal of, premium, if any, and the interest on the Certificates, due and payable by reason of maturity, redemption or otherwise, shall be payable only to the registered owners or holders...
	SECTION 4. URedemptionU.
	(a) UOptional RedemptionU.  The Certificates having Stated Maturities on and after February 15, 2026, shall be subject to redemption prior to maturity, at the option of the City, in whole or in part in principal amounts of $5,000 or any integral multi...
	(b) UExercise of Redemption OptionU.  At least forty-five (45) days prior to a redemption date for the Certificates (unless a shorter notification period shall be satisfactory to the Paying Agent/Registrar), the City shall notify the Paying Agent/Regi...
	(c) USelection of Certificates for RedemptionU.  If less than all Outstanding Certificates of the same Stated Maturity are to be redeemed on a redemption date, the Paying Agent/Registrar shall treat such Certificates as representing the number of Cert...
	(d) UNotice of RedemptionU.  Not less than thirty (30) days prior to a redemption date for the Certificates, a notice of redemption shall be sent by United States Mail, first class postage prepaid, in the name of the City and at the City’s expense, to...
	(e) UConditional Notice of RedemptionU  With respect to any optional redemption of the Certificates, unless moneys sufficient to pay the principal of and premium, if any, and interest on the Certificates to be redeemed shall have been received by the ...

	SECTION 5. URegistration – Transfer – Exchange of Certificates – Predecessor CertificatesU.  A Security Register relating to the registration, payment, and transfer or exchange of the Certificates shall at all times be kept and maintained by the City ...
	SECTION 6. UBook-Entry-Only Transfers and TransactionsU.  Notwithstanding the provisions contained herein relating to the payment, and transfer/exchange of the Certificates, the City hereby approves and authorizes the use of “Book-Entry-Only” securiti...
	SECTION 7. UExecution – RegistrationU.  The Certificates shall be executed on behalf of the City by the Mayor under its seal reproduced or impressed thereon and countersigned by the City Secretary.  The signature of said officers and the seal of the C...
	SECTION 8. UInitial Certificate(s)U.  The Certificates herein authorized shall be initially issued as a single fully registered certificate in the aggregate principal amount shown in Section 1 hereof, with principal installments to become due and paya...
	SECTION 9. UFormsU.
	A. UForms GenerallyU.  The Certificates, the Registration Certificate of the Comptroller of Public Accounts of the State of Texas to appear on the Initial Certificate, the Registration Certificate of Paying Agent/Registrar to appear on the definitive ...
	B. UForm of Definitive CertificateU.
	C. UForm of Registration Certificate of Comptroller of Public Accounts to Appear on Initial Certificates onlyU.

	REGISTRATION CERTIFICATE OF UCOMPTROLLER OF PUBLIC ACCOUNTS
	D. UForm of Certificate of Paying Agent/Registrar to Appear on definitive Certificates onlyU.
	E. UForm of AssignmentU.

	ASSIGNMENT
	F. UThe Initial Certificate shall be in the form set forth in paragraph B of this Section, except that the form of a single fully registered Initial Certificate shall be modified as followsU:
	(i) immediately under the name of the certificate the headings “Interest Rate”, “Stated Maturity”, and “CUSIP No.” shall be omitted;
	(ii) paragraph one shall read as follows:


	SECTION 10. UDefinitionsU.  That for purposes of this Ordinance and for clarity with respect to the issuance of the Certificates, and the levy of taxes and appropriation of Net Revenues therefor, the following words or terms, whenever the same appear ...
	(a) The term “Additional Certificates” shall mean combination tax and revenue certificates of obligation hereafter issued under and pursuant to the provisions of Texas Local Government Code, Subchapter C of Chapter 271, as amended, or similar law here...
	(b) The term “Certificates” shall mean the “CITY OF RICHARDSON, TEXAS, COMBINATION TAX AND REVENUE CERTIFICATES OF OBLIGATION, TAXABLE SERIES 2015B” authorized by this Ordinance.
	(c) The term “Certificate Fund” shall mean the special Fund created and established under the provisions of Section 11 of this Ordinance.
	(d) The term “Collection Date” shall mean, when reference is being made to the levy and collection of annual ad valorem taxes, the date annual ad valorem taxes levied each year by the City become delinquent.
	(e) The term “Fiscal Year” shall mean the annual financial accounting period used with respect to the operations of the System now ending on September 30th of each year; provided, however, the City Council may change, by ordinance duly passed, such an...
	(f) The term “Government Securities” shall mean (i) direct, noncallable obligations of the United States of America, including obligations the principal of and interest on which are unconditionally guaranteed by the United States of America, (ii) nonc...
	(g) The term “Gross Revenues” shall mean all revenues, income and receipts of every nature derived or received by the City from the operation and ownership of the System, including the interest income from the investment or deposit of money in any Fun...
	(h) The term “Net Revenues” shall mean all Gross Revenues after deducting and paying the current expenses of operation and maintenance of the System, as required by Texas Government Code, Chapter 1502, as amended, including all salaries, labor, materi...
	(i) The term “Operating and Maintenance Expenses” shall mean the operating and maintenance expenses referred to in the definition of Net Revenues.
	(j) The term “Outstanding”, when used in this Ordinance with respect to Certificates, means, as of the date of determination, all Certificates theretofore issued and delivered under this Ordinance, except:
	(1) those Certificates cancelled by the Paying Agent/Registrar or delivered to the Paying Agent/Registrar for cancellation;
	(2) those Certificates deemed to be duly paid by the City in accordance with the provisions of Section 24 hereof by the irrevocable deposit with the Paying Agent/Registrar, or an authorized escrow agent, of money or Government Securities, or both, in ...
	(3) those Certificates that have been mutilated, destroyed, lost, or stolen and replacement Certificates have been registered and delivered in lieu thereof as provided in Section 28 hereof.

	(k) The term “Prior Lien Obligations” shall mean all bonds or other similar obligations that are payable in whole or in part from and secured by a lien on and pledge of the Net Revenues of the System and such lien and pledge securing the payment there...
	(l) The term “System” shall mean and include the City’s combined existing waterworks and sewer system, together with all future extensions, improvements, enlargements and additions thereto, and all replacements thereof; provided that, notwithstanding ...

	SECTION 11. UCertificate FundU.  That, for the purpose of paying the interest on and to provide a sinking fund for the payment and retirement of the Certificates, there shall be and is hereby created a special fund to be designated “SPECIAL TAXABLE 20...
	SECTION 12. UTax LevyU.  That to provide for the payment of the “Debt Service Requirements” on the Certificates, being (i) the interest on said Certificates and (ii) a sinking fund for their redemption at maturity or a sinking fund of 2% (whichever am...
	(1) The amount on deposit in the Certificate Fund after (a) deducting therefrom the total amount of Debt Service Requirements to become due on Certificates prior to the Collection Date for the ad valorem taxes to be levied and (b) adding thereto the a...
	(2) The amount of Net Revenues, together with any other lawfully available revenues of the City, appropriated and to be set aside for the payment of the Debt Service Requirements on the Certificates between the Collection Date for the taxes then to be...
	(3) The amount of Debt Service Requirements to become due and payable on the Certificates between the Collection Date for the taxes then to be levied and the Collection Date for the taxes to be levied during the next succeeding calendar year.

	SECTION 13. ULimited Pledge of Net RevenuesU.  The City hereby covenants and agrees that subject to the prior lien on and pledge of the Net Revenues to the payment and security of the Prior Lien Obligations, the Net Revenues (within the limitation of ...
	SECTION 14. USystem FundU.  The City hereby covenants and agrees that all Gross Revenues (excluding earnings from the investment of money held in any special funds or accounts created for the payment and security of Prior Lien Obligations) shall be de...
	First. To the payment of all necessary and reasonable Operating and Maintenance Expenses of the System as defined herein or required by statute to be a first charge on and claim against the Gross Revenues;
	Second. To the payment of the amounts required to be deposited in the special Funds created and established for the payment, security and benefit of Prior Lien Obligations in accordance with the terms and provisions of the ordinances authorizing the i...
	Third. To the payment of the amounts required to be deposited in the special funds and accounts (including the Certificate Fund) created and established for the payment of the Certificates and Additional Certificates.

	SECTION 15. UDeposits to Certificate FundU.  The City hereby covenants and agrees to cause to be deposited in the Certificate Fund from the pledged Net Revenues in the System Fund, an amount not to exceed $1,000.
	SECTION 16. USecurity of FundsU.  All moneys on deposit in the Funds for which this Ordinance makes provision (except any portion thereof as may be at any time properly invested) shall be secured in the manner and to the fullest extent required by the...
	SECTION 17. UMaintenance of System - InsuranceU.  While the Certificates remain Outstanding, the City covenants and agrees to maintain and operate the System with all possible efficiency and to maintain casualty and other insurance on the properties o...
	SECTION 18. URates and ChargesU.  The City hereby covenants and agrees that rates and charges for services provided by the System will be established and maintained, on the basis of all available information and experience and with due allowance for c...
	(a) Operating and Maintenance Expenses of the System;
	(b) the interest on and principal of Prior Lien Obligations and the amounts required to be deposited into any special Funds created and established for the payment and security of the Prior Lien Obligations;
	(c) the amounts required to be deposited in the special Funds or Accounts (such as the Certificate Fund) created for the payment of the Certificates and Additional Certificates;
	(d) any other legally incurred indebtedness payable from the revenues of the System and/or secured by a lien on the System or the revenues thereof.

	SECTION 19. URecords and Accounts – Annual AuditU.  The City further covenants and agrees that while any Certificates remain Outstanding, it will keep and maintain accurate and complete records and accounts pertaining to the ownership, operation and m...
	SECTION 20. URemedies in Event of DefaultU.  In addition to all the rights and remedies provided by the laws of the State of Texas, the City covenants and agrees particularly that in the event the City (a) defaults in the payments to be made to the Ce...
	SECTION 21. USpecial CovenantsU.  The City hereby further covenants as follows:
	(a) It has the lawful power to pledge the Net Revenues of the System supporting this issue of Certificates and has lawfully exercised said powers under the Constitution and laws of the State of Texas, including said power existing under Texas Local Go...
	(b) Other than for the payment of the outstanding Prior Lien Obligations, the Certificates, and the Combination Tax and Revenue Certificates of Obligation, Series 2015A which are payable in part from a limited pledge of the Net Revenues of the System ...

	SECTION 22. UIssuance of Prior Lien Obligations and Additional CertificatesU.  The City hereby expressly reserves the right to hereafter issue Prior Lien Obligations, without limitation as to principal amount.
	SECTION 23. USubordinate to Prior Lien Obligations, Covenants and AgreementsU.  It is the intention of this governing body and accordingly hereby recognized and stipulated that the provisions, agreements and covenants contained herein bearing upon the...
	SECTION 24. USatisfaction of Obligations of CityU.  If the City shall pay or cause to be paid, or there shall otherwise be paid to the Holders, the principal of, premium, if any, and interest on the Certificates, at the times and in the manner stipula...
	SECTION 25. UOrdinance a Contract – AmendmentsU.  This Ordinance shall constitute a contract with the Holders from time to time, be binding on the City, and shall not be amended or repealed by the City so long as any Certificate remains Outstanding ex...
	SECTION 26. UNotices to Holders – WaiversU.  Wherever this Ordinance provides for notice to Holders of any event, such notice shall be sufficiently given (unless otherwise herein expressly provided) if in writing and sent by United States Mail, first ...
	SECTION 27. UCancellationU.  Certificates surrendered for payment, transfer or exchange, if surrendered to the Paying Agent/Registrar, shall be promptly cancelled by it and, if surrendered to the City, shall be delivered to the Paying Agent/Registrar ...
	SECTION 28. UMutilated, Destroyed, Lost and Stolen CertificatesU.  In case any Certificate shall be mutilated, destroyed, lost or stolen, the Paying Agent/Registrar may execute and deliver a replacement Certificate of like form and tenor, and in the s...
	SECTION 29. USale of the Certificates – Execution of Purchase Agreement – Approval of Official StatementU.  The Certificates authorized by this Ordinance have been and are hereby sold to _________ (herein referred to as the “Purchaser”) in accordance ...
	Furthermore, the use of the Preliminary Official Statement prepared in connection with the public offering and sale of the Certificates is hereby ratified, confirmed and approved in all respects.  The final Official Statement being a modification and ...
	SECTION 30. UProceeds of SaleU.  The proceeds of sale of the Certificates, excluding the accrued interest and amounts to be used to pay the costs of issuing the Certificates, shall be deposited in a fund maintained at a depository bank of the City (th...
	SECTION 31. UControl and Custody of CertificatesU.  The Mayor of the City shall be and is hereby authorized to take and have charge of all necessary orders and records pending investigation by the Attorney General of the State of Texas, including the ...
	SECTION 32. UContinuing Disclosure UndertakingU.
	(a) UDefinitionsU.
	(b) UAnnual ReportsU.
	(c) UNotice of Certain EventsU.
	(d) UFilings with the MSRBU.
	(e) ULimitations, Disclaimers, and AmendmentsU.

	SECTION 33. UFurther ProceduresU.  Any one or more of the Mayor, Mayor Pro Tem, City Manager, Deputy City Manager, Director of Finance, and City Secretary are hereby expressly authorized, empowered and directed from time to time and at any time to do ...
	SECTION 34. UBond Counsel’s OpinionU.  The Purchasers’ obligation to accept delivery of the Certificates is subject to being furnished a final opinion of Norton Rose Fulbright US LLP, Dallas, Texas, approving such Certificates as to their validity, sa...
	SECTION 35. UCUSIP NumbersU.  That CUSIP numbers may be printed or typed on the definitive Certificates.  It is expressly provided, however, that the presence or absence of CUSIP numbers on the definitive Certificates shall be of no significance or ef...
	SECTION 36. UBenefits of OrdinanceU.  Nothing in this Ordinance, expressed or implied, is intended or shall be construed to confer upon any person other than the City, the Paying Agent/Registrar and the Holders, any right, remedy, or claim, legal or e...
	SECTION 37. UInconsistent ProvisionsU.  All ordinances, orders or resolutions, or parts thereof, which are in conflict or inconsistent with any provision of this Ordinance are hereby repealed to the extent of such conflict, and the provisions of this ...
	SECTION 38. UGoverning LawU.  This Ordinance shall be construed and enforced in accordance with the laws of the State of Texas and the United States of America.
	SECTION 39. UIncorporation of Findings and DeterminationsU.  The findings and determinations of the City Council contained in the preamble hereof are hereby incorporated by reference and made a part of this Ordinance for all purposes as if the same we...
	SECTION 40. USeverabilityU.  If any provision of this Ordinance or the application thereof to any circumstance shall be held to be invalid, the remainder of this Ordinance and the application thereof to other circumstances shall nevertheless be valid,...
	SECTION 41. UEffect of HeadingsU.  The Section headings herein are for convenience only and shall not affect the construction hereof.
	SECTION 42. UConstruction of TermsU.  If appropriate in the context of this Ordinance, words of the singular number shall be considered to include the plural, words of the plural number shall be considered to include the singular, and words of the mas...
	SECTION 43. UPublic MeetingU.  It is officially found, determined and declared that the meeting at which this Ordinance is adopted was open to the public and public notice of the time, place and subject matter of the public business to be considered a...
	SECTION 44. UEffective DateU.  In accordance with the provisions of Texas Government Code, Section 1201.028, as amended, this Ordinance shall be in force and effect from and after its passage and it is accordingly so ordained.
	Annual Financial Statements and Operating Data
	Accounting Principles


	Item 7 RICHARDSON CO TAXABLE 2015B - Paying_Agent Registrar Agreement
	UPAYING AGENT/REGISTRAR AGREEMENT
	RECITALS

	ARTICLE One  APPOINTMENT OF BANK AS PAYING AGENT AND REGISTRAR
	Section 1.01 UAppointmentU.  The Issuer hereby appoints the Bank to serve as Paying Agent with respect to the Securities, and, as Paying Agent for the Securities, the Bank shall be responsible for paying on behalf of the Issuer the principal, premium ...
	Section 1.02 UCompensationU.  As compensation for the Bank’s services as Paying Agent/Registrar, the Issuer hereby agrees to pay the Bank the fees and amounts set forth in Annex A attached hereto.

	ARTICLE Two  DEFINITIONS
	Section 2.01 UDefinitionsU.  For all purposes of this Agreement, except as otherwise expressly provided or unless the context otherwise requires:
	Section 2.02 UOther DefinitionsU.  The terms “Bank,” “Issuer,” and “Securities (Security)” have the meanings assigned to them in the recital paragraphs of this Agreement.

	ARTICLE Three  PAYING AGENT
	Section 3.01 UDuties of Paying AgentU.  As Paying Agent, the Bank shall pay, provided adequate collected funds have been provided to it for such purpose by or on behalf of the Issuer, on behalf of the Issuer the principal of each Security at its State...
	Section 3.02 UPayment DatesU.  The Issuer hereby instructs the Bank to pay the principal of and interest on the Securities on the dates specified in the Authorizing Document.

	ARTICLE Four  REGISTRAR
	Section 4.01 USecurity Register - Transfers and ExchangesU.  The Bank agrees to keep and maintain for and on behalf of the Issuer at the Bank Office books and records (herein sometimes referred to as the “Security Register”) for recording the names an...
	Section 4.02 USecuritiesU.  The Issuer shall provide additional Securities when needed to facilitate transfers or exchanges thereof.  The Bank covenants that such additional Securities, if and when provided, will be kept in safekeeping pending their u...
	Section 4.03 UForm of Security RegisterU.  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 eff...
	Section 4.04 UList of Security HoldersU.  The Bank will provide the Issuer at any time requested by the Issuer, upon payment of the required fee, a copy of the information contained in the Security Register.  The Issuer may also inspect the informatio...
	Section 4.05 UReturn of Cancelled SecuritiesU.  The Bank will, at such reasonable intervals as it determines, surrender to the Issuer, all Securities in lieu of which or in exchange for which other Securities have been issued, or which have been paid.
	Section 4.06 UMutilated, Destroyed, Lost or Stolen SecuritiesU.  The Issuer hereby instructs the Bank, subject to the provisions of the Authorizing Document, to deliver and issue Securities in exchange for or in lieu of mutilated, destroyed, lost, or ...
	Section 4.07 UTransaction Information to IssuerU.  The Bank will, within a reasonable time after receipt of written request from the Issuer, furnish the Issuer information as to the Securities it has paid pursuant to Section 3.01, Securities it has de...

	ARTICLE Five  THE BANK
	Section 5.01 UDuties of BankU.  The Bank undertakes to perform the duties set forth herein and agrees to use reasonable care in the performance thereof.
	Section 5.02 UReliance on Documents, Etc.
	(a) The Bank may conclusively rely, as to the truth of the statements and correctness of the opinions expressed therein, on certificates or opinions furnished to the Bank.
	(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.
	(c) 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 r...
	(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 beli...
	(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...
	(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.
	(g) The Bank is also authorized to transfer funds relating to the closing and initial delivery of the Securities in the manner disclosed in the closing memorandum or letter as prepared by the Issuer, Issuer’s financial advisor or other agent.  The Ban...

	Section 5.03 URecitals of IssuerU.  The recitals contained herein with respect to the Issuer and in the Securities shall be taken as the statements of the Issuer, and the Bank assumes no responsibility for their correctness.
	Section 5.04 UMay Hold SecuritiesU.  The Bank, in its individual or any other capacity, may become the owner or pledgee of Securities and may otherwise deal with the Issuer with the same rights it would have if it were not the Paying Agent/Registrar, ...
	Section 5.05 UMoneys Held by Bank - Paying Agent Account/CollateralizationU.  A paying agent account shall at all times be kept and maintained by the Bank for the receipt, safekeeping, and disbursement of moneys received from the Issuer under this Agr...
	Section 5.06 UIndemnificationU.  To the extent permitted by law, the Issuer agrees to indemnify the Bank for, and hold it harmless against, any loss, liability, or expense incurred without negligence or bad faith on its part, arising out of or in conn...
	Section 5.07 UInterpleaderU.  The Issuer 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 District Court located in the state ...
	Section 5.08 UDTC ServicesU.  It 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 Ban...
	Section 5.09 UTax ReportingU.  It shall be the duty of the Bank, on behalf of the Issuer, to report to the Holders and the Internal Revenue Service, to the extent required by the Internal Revenue Code of 1986, as amended, and the regulations promulgat...

	ARTICLE Six  MISCELLANEOUS PROVISIONS
	Section 6.01 UAmendmentU.  This Agreement may be amended only by an agreement in writing signed by both of the parties hereto.
	Section 6.02 UAssignmentU.  This Agreement may not be assigned by either party without the prior written consent of the other.
	Section 6.03 UNoticesU.  Any request, demand, authorization, direction, notice, consent, waiver, or other document provided or permitted hereby to be given or furnished to the Issuer or the Bank shall be mailed or delivered to the Issuer or the Bank, ...
	Section 6.04 UEffect of HeadingsU.  The Article and Section headings herein are for convenience of reference only and shall not affect the construction hereof.
	Section 6.05 USuccessors and AssignsU.  All covenants and agreements herein by the Issuer shall bind its successors and assigns, whether so expressed or not.
	Section 6.06 USeverabilityU.  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 UMerger, Conversion, Consolidation, or SuccessionU.  Any corporation or association into which the Bank may be merged or converted or with which it may be consolidated, or any corporation or association resulting from any merger, conversi...
	Section 6.08 UBenefits of AgreementU.  Nothing herein, express or implied, shall give to any Person, other than the parties hereto and their successors hereunder, any benefit or any legal or equitable right, remedy, or claim hereunder.
	Section 6.09 UEntire AgreementU.  This Agreement and the Authorizing Document constitute the entire agreement between the parties hereto relative to the Bank acting as Paying Agent/Registrar and if any conflict exists between this Agreement and the Au...
	Section 6.10 UCounterpartsU.  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 6.11 UTerminationU.  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...
	Section 6.12 UGoverning LawU.  This Agreement shall be construed in accordance with and governed by the laws of the State of Texas.

	ANNEX A

	Item 7 City of Richardson CO_Taxable 2015B_BPA
	1. Purchase and Sale of the Certificates.  Subject to the terms and conditions and in reliance upon the representations, warranties and agreements set forth herein, the Underwriters hereby agree, jointly and severally, to purchase from the Issuer, and the Issuer hereby agrees to sell and deliver to the Underwriters, all, but not less than all, of the Issuer’s $_________ Combination Tax and Revenue Certificates of Obligation, Taxable Series 2015B (the “Certificates”).  The Issuer acknowledges and agrees that (i) the purchase and sale of the Certificates pursuant to this Agreement is an arm’s-length commercial transaction between the Issuer and the Underwriters, (ii) in connection therewith and with the discussions, undertakings, and procedures leading up to the consummation of this transaction, the Underwriters are and have been acting solely as principals and are not acting as the agents or fiduciaries of the Issuer, (iii) the Underwriters have not assumed an advisory or fiduciary responsibility in favor of the Issuer with respect to the offering contemplated hereby or the discussions, undertakings, and procedures leading thereto (regardless of whether the Underwriters have provided other services or are currently providing other services to the Issuer on other matters) and the Underwriters have 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.  The Representative has been duly authorized by the Underwriters to execute this Agreement and to act hereunder.
	2. Public Offering. The Underwriters agree to make a bona fide public offering of all of the Certificates at prices or yields not to exceed the public offering prices or yields set forth on page 6 of the Official Statement and may subsequently change such offering prices or yields without any requirement of prior notice.  The Underwriters may offer and sell the Certificates to certain dealers (including dealers depositing the Certificates into investment trusts) and others at prices lower than the public offering prices stated on page 6 of the Official Statement. On or before Closing, the Representative shall execute and deliver to Norton Rose Fulbright US LLP, Dallas, Texas (“Bond Counsel”) an issue price certificate for the Certificates prepared by Bond Counsel verifying the initial offering prices to the public at which the Underwriters reasonably expected to sell or in fact sold a substantial amount of each stated maturity of the Certificates to the public.  
	3. The Official Statement.  
	(a) The Issuer previously has delivered or caused to be delivered, to the Underwriters the Preliminary Official Statement dated March 12, 2015 (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, or cause to be prepared, a final Official Statement relating to the Certificates, which will be (i) dated the date of this Agreement, (ii) complete within the meaning of the United States Securities and Exchange Commission’s Rule 15c2-12, as amended (the “Rule”), (iii) in a “designated electronic format” and (iv) substantially in the form of the most recent version of the Preliminary Official Statement provided to the Underwriters 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 Certificates, 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 Underwriters sufficient quantities of the Preliminary Official Statement (which may be in electronic format) as the Representative deems reasonably necessary to satisfy the obligation of the Underwriters  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 Underwriters in connection with the public offering, sale and distribution of the Certificates. The Issuer hereby represents and warrants that the Preliminary Official Statement was deemed final by the Issuer as of its date, except for the omission of such information which is dependent upon the final pricing of the Certificates for completion, all as permitted to be excluded by Section (b)(1) of the Rule.  
	(c) The Issuer hereby authorizes the Official Statement and the information therein contained to be used by the Underwriters in connection with the public offering and the sale of the Certificates.  The Issuer consents to the use by the Underwriters prior to the date hereof of the Preliminary Official Statement in connection with the public offering of the Certificates.  The Issuer shall provide, or cause to be provided, to the Underwriters as soon as practicable after the date of the Issuer’s acceptance of this Agreement (but in any event, in sufficient time to accompany any confirmation that requests payment from any customer and within seven (7) business days after the Issuer’s acceptance of this Agreement) copies of the Official Statement which is complete as of the date of its delivery to the Underwriters.  The Issuer shall provide the Official Statement, or cause the Official Statement to be provided, (i) in a “designated electronic format” consistent with the requirements of Rule G-32 and (ii) in a printed format in such quantity as the Representative shall reasonably request in order for the Underwriters 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 Underwriters are no longer required to provide an Official Statement to potential customers who request the same pursuant to the Rule (the earlier of (i) 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 Certificates), 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 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 Representative (and for the purposes of this clause provide the Underwriters with such information as the Underwriters may from time to time reasonably request), and if, in the reasonable opinion of the Representative, 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 Representative), a reasonable number of copies of either amendments or supplements to the Official Statement so that the statements in the Official Statement as so amended and supplemented will not, contain any untrue statement of a material fact or omit to state a material fact required to be stated therein or 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 Underwriters may deem necessary to evidence the truth and accuracy of such supplement or amendment to the Official Statement. The Issuer shall provide, or cause to be provided, any such amendment or supplement, or cause any such amendment or supplement to be provided, (i) in a “designated electronic format” consistent with the requirements of Rule G-32 and (ii) in a printed format in such quantity as the Representative shall request in order for the Underwriters to comply with Section (b)(4) of the Rule and the rules of the MSRB.  
	(e) The Underwriters hereby agree to 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 Representative, the Issuer can assume that the “end of the underwriting period” for purposes of the Rule is the date of the Closing.

	4. Representations, Warranties, and Covenants of the Issuer.  The Issuer hereby represents and warrants to and covenants with the Underwriters that:
	(a) The Issuer is a home rule city duly created and existing under the laws of the State of Texas (the “State”), including specifically Article XI, Section 5 of the State Constitution, and is issuing the Certificates pursuant to the provisions of Subchapter C of Chapter 271, Texas Local 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 of the Closing will have full legal right, power and authority  (i) to enter into, execute and deliver this Agreement, the Ordinance, the Continuing Disclosure Undertaking (as defined in Section 6(i)(3) hereof) and all documents required hereunder and thereunder to be executed and delivered by the Issuer (this Agreement, the Ordinance, and the Continuing Disclosure Undertaking are hereinafter referred to as the “Issuer Documents”), (ii) to sell, issue and deliver the Certificates to the Underwriters as provided herein and (iii) to carry out and consummate the transactions described herein or 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 Act, 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 Certificates, (ii) the approval, execution and delivery of, and the performance by the Issuer of the obligations on its part, contained in the Certificates and the Issuer Documents and (iii) the consummation by it of all other transactions described by the Official Statement and the Issuer Documents and any and all such other agreements and documents as may be required to be executed, delivered and/or received by the Issuer in order to carry out, give effect to, 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 governmental immunity, bankruptcy, insolvency, reorganization, moratorium and other similar laws and principles of equity relating to or affecting the enforcement of creditors’ rights; the Certificates, when issued, delivered and paid for, in accordance with the Ordinance and this Agreement, will constitute legal, valid and binding obligations of the Issuer, entitled to the benefits of the Ordinance and enforceable in accordance with their terms by mandamus or other relief permitted by law, subject to governmental immunity, bankruptcy, insolvency, reorganization, 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 Certificates as aforesaid, the Ordinance will provide, for the benefit of the holders, from time to time, of the Certificates, the legally valid and binding pledge of and lien 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 in any material respect under any applicable constitutional provision, law or administrative regulation of the State or the United States or any applicable judgment or decree 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 to which the Issuer is a party or to which the Issuer is otherwise subject, and no event has occurred and is continuing which constitutes or with the passage of time or the giving of notice, or both, would constitute a default or event of default by the Issuer under any of the foregoing; and the execution and delivery of the Certificates, the Issuer Documents and the adoption of the Ordinance and compliance with the provisions on the Issuer’s part contained therein, will not conflict with or constitute a breach of or default under any constitutional provision, 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 Certificates and the Ordinance;
	(e) All authorizations, approvals, licenses, permits, consents and orders of any governmental authority, legislative body, board, agency or commission having jurisdiction of the matters which are required for the due authorization of, which would constitute a condition precedent to, or the absence of which would materially adversely affect the due performance by the Issuer of its obligations under the Issuer Documents and the Certificates have been duly obtained or will be obtained prior to the Closing, except for such approvals, consents and orders as may be required under the Blue Sky or securities laws of any jurisdiction in connection with the offering and sale of the Certificates;
	(f) The Certificates and the Ordinance conform to the descriptions thereof contained in the Official Statement under the caption “THE OBLIGATIONS”; the proceeds of the sale of the Certificates will be applied generally as described in the Official Statement under the subcaption “PLAN OF FINANCING – Purpose of the Obligations”; and the Continuing Disclosure Undertaking conforms to the description thereof contained in the Official Statement under the caption “CONTINUING DISCLOSURE OF INFORMATION”;
	(g) Except as otherwise may be 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 hereof 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 Certificates or the collection of taxes or waterworks and sewer system (the “System”) revenues pledged to the payment of principal of and interest on the Certificates pursuant to the Ordinance or in any way contesting or affecting the validity or enforceability of the Certificates or the Issuer Documents, or contesting in any way the completeness or accuracy of the Preliminary Official Statement or the Official Statement or any supplement or amendment thereto, or contesting the powers of the Issuer or any authority for the issuance of the Certificates, the adoption of the Ordinance or the execution and delivery of the Issuer Documents, nor, to the best knowledge of the Issuer, is there any basis therefor, wherein an unfavorable decision, ruling or finding would materially adversely affect the validity or enforceability of the Certificates or the Issuer Documents;
	(i) As of the date thereof, the Preliminary Official Statement did not contain any untrue statement of a material fact or omit to state a material fact required to be stated therein or necessary to make the statements therein, in the light of the circumstances under which they were made, not misleading;
	(j) 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 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 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;
	(l) The Issuer will apply, or cause to be applied, the proceeds from the sale of the Certificates as provided in and subject to all of the terms and provisions of the Ordinance;
	(m) The Issuer will furnish such information and execute such instruments and take such action in cooperation with the Representative as the Representative may reasonably request, at no expense to the Issuer, (i) to (A) qualify the Certificates for offer and sale under the Blue Sky or other securities laws and regulations of such states and other jurisdictions in the United States as the Representative may designate and (B) determine the eligibility of the Certificates 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 Certificates by the Underwriters (provided, however, that the Issuer will not be required to qualify as a foreign corporation or to file any general or special consents to service of process under the laws of any jurisdiction) and will advise the Representative immediately of receipt by the Issuer of any notification with respect to the suspension of the qualification of the Certificates for sale in any jurisdiction or the initiation or threat of any proceeding for that purpose;
	(n) The financial statements of, and other financial information regarding, the Issuer in the Official Statement fairly present the financial position, results of operations 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 statements and information;
	(o) The Issuer is not a party to any litigation or other proceeding pending or, to its knowledge, threatened which, if decided adversely to the Issuer, would have a materially adverse effect on the Issuer’s financial condition or operations 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 (except for the Issuer’s General Obligation Refunding Bonds, Series 2015 and Combination Tax and Revenue Certificates of Obligation, Series 2015A) or incur any material liabilities, direct or contingent, payable from or secured by any of the taxes which will secure the Certificates without the prior written approval of the Underwriters, such approval not to be unreasonably withheld; 
	(q) The Issuer, to the extent heretofore requested by the Representative, has delivered to the Underwriters 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 Certificates or to any municipal bond insurance company to obtain a municipal bond insurance policy on the Certificates, if any, and, in each instance, true, correct, complete, and legible copies of all correspondence or other communications relating, 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 Underwriters as to the statements made therein; and
	(s) The Issuer covenants that between the date hereof and the date of the Closing it will take no action which will cause the representations and warranties made in this Section to be untrue as of the Closing.

	5. Closing.  
	(a) At or before 10:00 a.m., Dallas, Texas time, on April 22, 2015, or at such other time and date as shall have been mutually agreed upon by the Issuer and the Paying Agent/Registrar (hereinafter defined), the Issuer will, subject to the terms and conditions hereof, deliver to Regions Bank, Dallas, Texas (the “Paying Agent/Registrar”), as delivery agent for the Underwriters, the initial Certificate registered in the name of the Representative, in temporary form, together with the other documents hereinafter mentioned, and will have available for immediate exchange definitive Certificates deposited with DTC, or deposited with the Paying Agent/Registrar, if the Certificates are to be held in safekeeping for DTC by the Paying Agent/Registrar pursuant to DTC’s FAST system and the Ordinance, duly executed and authenticated in the form and manner described below, together with the other documents hereinafter mentioned, and the Paying Agent/Registrar, as delivery agent for the Underwriters, will, subject to the terms and conditions hereof, accept such delivery and pay the purchase price of the Certificates as set forth in Paragraph 1 hereof in immediately available funds (such events being referred to herein as the “Closing”).  Payment for the Certificates as aforesaid shall be made at the offices the Paying Agent/Registrar or such other place as shall have been mutually agreed upon by the Issuer and the Representative.
	(b) Delivery of the definitive Certificates in exchange for the initial Certificate shall be made through DTC, utilizing the book-entry only form of issuance.  The definitive Certificates shall be delivered in fully registered form bearing CUSIP numbers without coupons with one certificate for each maturity of Certificates, registered in the name of Cede & Co. and shall be made available to the Representative at least one business day before the Closing for purposes of inspection.  In addition, the Issuer and the Underwriters agree that there shall be a preliminary Closing held at such place as the Issuer and the Underwriters shall mutually agree, commencing at least 24 hours prior to the Closing; provided, however, that such preliminary Closing shall not be required if Bond Counsel provides a complete Transcript of Proceedings acceptable to counsel for the Underwriters at least 24 hours prior to the Closing.  

	6. Closing Conditions.  The Underwriters have entered into this Agreement in reliance upon the representations, warranties and agreements of the Issuer contained herein, and in reliance upon the representations, warranties and agreements to be contained in the documents and instruments to be delivered at the Closing and upon the performance by the Issuer of its obligations hereunder, both as of the date hereof and as of the date of the Closing. Accordingly, the Underwriters’ obligation under this Agreement to purchase, to accept delivery of and to pay for the Certificates shall be conditioned upon the performance by the Issuer of its obligations to be performed hereunder and under such documents and instruments at or prior to the Closing, and shall also be subject to the following additional conditions, including the delivery by the Issuer of such documents as are enumerated herein, in form and substance reasonably satisfactory to the Representative:
	(a) The representations and warranties of the Issuer contained herein shall be true, complete and correct on the date hereof and on and as of the date of the Closing, as if made on the date of the Closing;
	(b) The Issuer shall have performed and complied with all agreements and conditions required by this Agreement to be performed or complied with by it prior to or at the Closing;
	(c) At the time of the Closing, (i) the Issuer Documents and the Certificates shall be in full force and effect in the form heretofore approved by the Representative 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 Representative; (ii) the net proceeds of the sale of the Certificates 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 Underwriters to deliver their respective opinions referred to hereafter;  
	(d) At the time of the Closing, all official action of the Issuer relating to the Certificates and the Issuer Documents shall be in full force and effect and shall not have been amended, modified or supplemented; 
	(e) At or prior to the Closing, the Ordinance shall have been duly executed and delivered by the Issuer and the Issuer shall have duly executed and delivered and the Paying Agent/Registrar shall have duly authenticated the Certificates; 
	(f) 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 Issuer, from that set forth in the Official Statement that in the reasonable judgment of the Representative is material and adverse and that makes it, in the reasonable judgment of the Representative, impracticable to market the Certificates on the terms and in the manner described in the Official Statement;
	(g) 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 Representative and counsel for the Underwriters;
	(i) At or prior to the Closing, the Representative shall have received copies of each of the following documents:
	(1) The Official Statement, and each supplement or amendment thereto, if any as may have been agreed to by the Underwriters;  
	(2) A copy of the Ordinance having been duly adopted and executed by the Issuer and the Ordinance certified as being in full force and effect, with such supplements or amendments to as may have been agreed to by the Representative;  
	(3) The undertaking of the Issuer set forth in the Ordinance (the “Continuing Disclosure Undertaking”) which satisfies the requirements of Section (b)(5)(i) of the Rule;
	(4) The approving opinion of Bond Counsel, with respect to the Certificates, in substantially the form attached to the Official Statement;  
	(5) A supplemental opinion of Bond Counsel addressed to the Issuer and the Underwriters substantially to the effect that:
	(i) the Ordinance has been duly adopted and is in full force and effect;
	(ii) the Certificates are exempt securities that do not require registration under the Securities Act of 1933, as amended (the “1933 Act”), and the Trust Indenture Act of 1939, as amended (the “Trust Indenture Act”), and it is not necessary, in connection with the offering and sale of the Certificates, to register the Certificates under the 1933 Act or to qualify the Ordinance under the Trust Indenture Act;  and  
	(iii) the statements and information describing the Certificates and the Ordinance contained in the Official Statement under the captions or subcaptions ““PLAN OF FINANCING” (except for the subcaption “Sources and Uses of Proceeds”), “THE OBLIGATIONS” (exclusive of the subcaption “Book-Entry-Only System” and “Obligationholders’ Remedies”), “TAX MATTERS - The Bonds and the Series 2015A Certificates,” “TAX MATTERS - The Taxable Series 2015B Certificates,” “CONTINUING DISCLOSURE OF INFORMATION” (exclusive of “Compliance with Prior Undertakings”) and the subcaptions “Registration and Qualification of Obligations for Sale,” “Legal Matters” (except for the last sentence of the first paragraph thereof) and “Legal Investments and Eligibility to Secure Public Funds in Texas” under the caption “OTHER INFORMATION” is an accurate and fair description of the laws and legal issues addressed therein and, with respect to the Certificates, such information conforms to the Ordinance;
	(6) An opinion, dated the date of the Closing and addressed to the Underwriters, of counsel for the Underwriters, to the effect that:
	(i) the Certificates are exempt securities  under the 1933 Act and the Trust Indenture Act and it is not necessary, in connection with the offering and sale of the Certificates, to register the Certificates under the 1933 Act and the Ordinance need not be qualified under the Trust Indenture Act; and
	(ii) based upon their participation in the preparation of the Official Statement as counsel for the Underwriters and their participation at conferences at which the Official Statement was discussed, but without having undertaken to determine independently the accuracy, completeness or fairness of the statements contained in the Official Statement, such counsel has no reason to believe that the Official Statement contains any untrue statement of a material fact or omits to state a material fact necessary to make the statements therein, in light of the circumstances under which they were made, not misleading (except for any financial, forecast, technical and statistical statements and data included in the Official Statement and the information regarding DTC and its book-entry-only system, as to which no view need be expressed;

	(7) 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 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 Issuer is pending or, to the best of his or her 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 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 Certificates or the Issuer Documents or (d) attempt to limit, enjoin or otherwise restrict or prevent the Issuer from functioning and collecting taxes or System revenues, including payments on the Certificates, pursuant to the Ordinance, and other income or the levy or collection of the taxes and System revenues pledged or to be pledged to pay the principal of and interest on the Certificates, or the pledge thereof; (iii) all official action of the Issuer relating to the Official Statement, the Certificates 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 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 Issuer since September 30, 2014, the latest date as of which audited financial information is available;
	(8) 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 Certificates;
	(9) Any other certificates and opinions required by the Ordinance for the issuance thereunder of the Certificates;
	(10) Evidence of ratings assigned to the Certificates  of “___” by Moody’s Investors Service, Inc., and “___” by Standard & Poor’s Ratings Services, a Standard & Poor’s Financial Services LLC business, and that such ratings are in effect as of the date of the Closing;  and
	(11) Such additional legal opinions, certificates, instruments and other documents as Bond Counsel, the Representative or counsel to the Underwriters may reasonably request to evidence the truth and accuracy, as of the date hereof and as of the date of the Closing, of the Issuer’s representations and warranties contained herein and of the statements and information contained in the Official Statement and the due performance or satisfaction by the Issuer on or prior to the date of the Closing of all the respective agreements then to be performed and conditions then to be satisfied by the Issuer.



	7. Termination.  The Underwriters shall have the right to cancel their obligation to purchase the Certificates if (as evidenced by a written notice to the Issuer terminating the obligation of the Underwriters to accept delivery of and pay for the Certificates) between the date of this Agreement and the Closing, the market price or marketability of the Certificates, or the ability of the Underwriters to enforce contacts for the sale of Certificates, shall be materially adversely affected, in the reasonable judgment of the Representative, by the occurrence of any one of the following events:
	(a) [RESERVED];
	(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 Certificates, 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 Ordinance is not exempt from qualification under or other requirements of the Trust Indenture Act, or that the issuance, offering, or sale of obligations of the general character of the Certificates, including any or all underlying arrangements, as described herein or in the Official Statement or otherwise, is or would be in violation of any provision of the federal securities laws as amended and then in effect;
	(c) any state blue sky or securities commission or other governmental agency or body in any state in which more than 15% of the Certificates have been sold shall have withheld registration, exemption or clearance of the offering of the Certificates as described herein, or issued a stop order or similar ruling relating thereto;  
	(d) a general suspension of trading in securities on the New York Stock Exchange, 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 securities exchange or any governmental authority shall impose, as to the Certificates or as to obligations of the general character of the Certificates, any material restrictions not now in force, or increase materially those now in force, with respect to the extension of credit by, or the charge to the net capital requirements of, the Underwriters, which change shall occur subsequent to the date of this Agreement and shall not be due to the malfeasance, misfeasance or nonfeasance of the Underwriters;
	(f) 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, securities (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 Certificates;
	(g) any event occurring, or information becoming known which, in the reasonable judgment of the Representative, makes untrue in any material respect any statement or information contained in the Official Statement, or has the effect that the Official Statement contains any untrue statement of material fact or omits to state a material fact required to be stated therein or necessary to make the statements therein, in the light of the circumstances under which they were made, not misleading;
	(h) there shall have 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;
	(i) there shall have occurred (whether or not foreseeable) any (i) 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 financial or economic conditions affecting the United States government or the securities markets in the United States;
	(j) any fact or event shall exist or have existed that, in the Representative’s reasonable 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 Certificates (including the ratings to be accorded to the Certificates); and
	(l) the purchase of and payment for the Certificates by the Underwriters, or the resale of the Certificates by the Underwriters, on the terms and conditions herein provided shall be prohibited by any applicable law, governmental authority, board, agency or commission; provided, however, that such prohibition occurs after the date of this Agreement and is not caused by the action, or failure to act, of the Underwriters.

	8. Expenses.  
	(a) The Underwriters shall be under no obligation to pay, and the Issuer shall pay, any expenses incident to the performance of the Issuer’s obligations hereunder, including, but not limited to (i) the cost of preparation and printing of the Certificates; (ii) the fees and disbursements of Bond Counsel and the Issuer’s Financial Advisor; (iii) the fees and disbursements of any other attorneys, engineers, accountants, and other experts, consultants or advisers retained by the Issuer; (iv) the fees, if any, for bond ratings; (v) the costs of preparing, printing and mailing to the Underwriters the Preliminary Official Statement and the Official Statement; (vi) the fees and expenses of the Paying Agent/Registrar; (vii) the out-of-pocket, miscellaneous and closing expenses, including the cost of travel (meals, transportation and lodging), of the officers and officials of the Issuer; (viii) the Attorney General’s review fee;  and (ix) any other expenses mutually agreed to by the Issuer and the Representative to be reasonably considered expenses of the Issuer which are incident to the transactions contemplated hereby.
	(b) The Underwriters shall pay (i) the cost of preparation and printing of this Agreement, the Blue Sky Survey and Legal Investment Memorandum, if any; (ii) all advertising expenses in connection with the public offering of the Certificates; and (iii) all other expenses incurred by them in connection with the public offering of the Certificates, including the fees and disbursements of counsel retained by the Underwriters.
	(c) The Issuer acknowledges that the Underwriters will pay from the Underwriters’ expense allocation of the underwriting discount the applicable per bond assessment charged by the Municipal Advisory Council of Texas (the “MAC”), a non-profit corporation whose purpose is to collect, maintain and distribute information relating to issuing entities of municipal securities.

	9. Notices.  Any notice or other communication to be given to the Issuer under this Agreement may be given by delivering the same in writing to City of Richardson, Texas, 411 West Arapaho Road, Room 101, Richardson, Texas 75080 Attention: Director of Finance; and any notice or other communication to be given to the Underwriters under this Agreement may be given by delivering the same in writing to Stifel, Nicolaus & Company, Incorporated, 70 NE Loop 410, Suite 295, San Antonio, TX  78216, Attention: Nora Chavez.
	10. Parties in Interest.  This Agreement as heretofore specified shall constitute the entire agreement between us and is made solely for the benefit of the Issuer and the Underwriters (including successors or assigns of the Underwriters) and no other person shall acquire or have any right hereunder or by virtue 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 behalf of any of the Underwriters; (ii) delivery of and payment for the Certificates pursuant to this Agreement; and (iii) any termination of this Agreement.
	11. Effectiveness.  This Agreement shall become effective upon the acceptance hereof by the Issuer and shall be valid and enforceable 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 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 whatsoever.
	14. Business Day.  For purposes of this Agreement, “business day” means any day on which the New York Stock Exchange is open for trading.
	15. Section Headings.  Section headings have been inserted in this Agreement as a matter of convenience of reference only, and it is agreed that such section headings are not a part of this Agreement and will not be used in the interpretation of any provisions of this Agreement.
	16. Counterparts.  This Agreement may be executed in several counterparts each of which shall be regarded as an original (with the same effect as if the signatures thereto and hereto were upon the same document) and all of which shall constitute one and the same document.
	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 Underwriters with any liability, or be held liable to the Underwriters under any term or provision of this Agreement, or because of execution or attempted execution, or because of any breach or attempted or alleged breach of this Agreement.
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	Item 11B1 Resolution 15-10 terminating Project Specific Agreement (PSA) regarding Lookout Drive70225
	SECTION 1. That the terms, provisions, and conditions of the March 4, 2014 Project Specific Agreement regarding Lookout Drive, is hereby terminated, and the Mayor is hereby authorized to take necessary action to effect the termination of this PSA.
	SECTION 2. That this Resolution shall become effective immediately from and after its passage.
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	19Richardson Resolutoin approving Project Specific Agreement FY 2015 (PSA) re Coit Road70186
	SECTION 1. That the terms, provisions, and conditions of the Project Specific Agreement FY2015 Regarding Coit Road, a “Type B” Roadway Project, supplemental to the Master Road & Bridge Interlocal Maintenance Agreement, a copy of which is attached her...
	SECTION 2. That the Mayor is hereby authorized to execute the Project Specific Agreement FY2015 Regarding Coit Road on behalf of the City, and any amendments or other instruments related thereto.
	SECTION 3. That this Resolution shall become effective immediately from and after its passage.

	Exhibit A PSA for Coit Road

	Item 11B3 PSA Arapaho Road
	19Richardson Resolution approving Project Specific Agreement (PSA) re Arapaho Road70185
	SECTION 1. That the terms, provisions, and conditions of the March 4, 2014 Project Specific Agreement Regarding Arapaho Road, is hereby terminated, and the Mayor is hereby authorized to take necessary action to effect the termination of this PSA.
	SECTION 2. That the terms, provisions, and conditions of the Project Specific Agreement FY2014 Regarding Arapaho Road, a “Type B” Roadway Project, supplemental to the Master Road & Bridge Interlocal Maintenance Agreement, a copy of which is attached ...
	SECTION 3. That the Mayor is hereby authorized to execute the Project Specific Agreement FY2014 Regarding Arapaho Road on behalf of the City, and any amendments or other instruments related thereto.
	SECTION 4. That this Resolution shall become effective immediately from and after its passage.
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	SECTION 1. That the terms, provisions, and conditions of the Project Specific Agreement to the Master Agreement Governing Major Capital Transportation Improvement Projects regarding Spring Valley Road, by and between Dallas County, Texas, and the Cit...
	SECTION 2. That the City Manager is hereby authorized to execute the Project Specific Agreement to the Master Agreement Governing Major Capital Transportation Improvement Projects regarding Spring Valley Road, on behalf of the City, and any amendment...
	SECTION 3. That this Resolution shall become effective immediately from and after its passage.
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	SECTION 4. That this Resolution shall become effective immediately from and after its passage.
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