
 

CITY OF KYLE  

Notice of Regular City Council Meeting  

KYLE CITY HALL  
100 W. Center Street  

Notice is hereby given that the governing body of the City of 
Kyle, Texas will meet at 7:00 PM on 11/18/2014, at Kyle 
City Hall, 100 West Center Street, Kyle, Texas for the 
purpose of discussing the following agenda. 

Posted this 14th day of November, 2014 prior to 7:00 p.m. 

I.  Call Meeting To Order  
II.  Approval of Minutes  

1. City Council Workshop Meeting - October 14, 2014 ~ Amelia Sanchez, City 
Secretary 
 

 Attachments 
 

2. City Council Regular Meeting - November 5, 2014 ~ Amelia Sanchez, City 
Secretary 
 

 Attachments 
 

3. City Council Special Called Meeting - November 10, 2014 ~ Amelia Sanchez, City 
Secretary 
 

 Attachments 
 

III.  Citizen Comment Period With City Council  
The City Council welcomes comments from Citizens early in the agenda of 
regular meetings. Those wishing to speak are encouraged to sign in before the 
meeting begins. Speakers may be provided with an opportunity to speak during 
this time period on any agenda item or any other matter concerning city business, 
and they must observe the three-minute time limit. 

IV.  Presentation  
4. Presentation of End of Year results on retail recruitment by Catalyst Commercial. 

~ Diana Blank-Torres, Director Economic Development 
 

 Attachments 
 

V.  Appointments  



5. Consider and take possible action to appoint recommended individuals to vacant 
positions on the Planning and Zoning Commission. ~ R. Todd Webster, Mayor 
 

 Attachments 
 

VI.  Consent Agenda  
6. Approve a purchase order to CALDWELL COUNTRY CHEVROLET, Caldwell, 

Texas, in an amount not to exceed $27,980.00 for the purchase of one (1) 2015 
Chevrolet 2500HD Silverado 4X4 Double Cab Truck through the Buy Board 
Purchasing Cooperative for the Animal Control unit in the Police Department.  ~ 
Jeff Barnett, Chief of Police 
 

 Attachments 
 

7. Approve a 5-year trust and investment management services agreement with three 
1-year renewal options with PEB TRUST administered by FirstSouthwest for a 
fixed management fee of $10,500 per year for the City of Kyle's post-retirement 
medical benefits plan. ~ Perwez A. Moheet, CPA, Director of Finance 
 

 Attachments 
 

8. Approve a contract with SPAWGLASS CONTRACTOR'S, INC., Austin, Texas, 
in an amount not to exceed $105,886.00 for landscaping and other exterior work 
for Phase 3 of the Historic Kyle Train Depot Restoration project. ~ Jerry Hendrix, 
Chief of Staff 
 

 Attachments 
 

9. Approve the use policy for the Kyle Public Library Burdine and Jack Johnson 
Wing Meeting Room. ~ Connie Brooks, Director of Library Services 
 

 Attachments 
 

10. (Second Reading) An ordinance authorizing permittees of mixed beverage permits 
and late-hours permits to sell or offer for sale mixed beverages from the hours of 
twelve midnight until two a.m. on any day; providing definitions; levying a fee on 
permittees after a three-year period following the issuance of permits; providing a 
penalty clause; providing a severability clause; providing for repeal of conflicting 
ordinances; finding and determining that the meeting at which this ordinance is 
passed is open to the public as required by law; providing an effective date; and 
making such other findings and provisions related hereto. ~ Manuel De La Rosa, 
Director of Planning Services 
 
 

 Attachments 
 

VII.  Consider and Possible Action  
11. (First Reading) Approve an Ordinance amending the City's Approved Budget for 

Fiscal Year 2014-15 by increasing total appropriations for expenditures by 



$114,600; General Fund by $95,800 and the Utility Fund by $18,800 and 
decreasing fund balance by the same amounts in the General Fund and the Utility 
Fund respectively for payment of fine to Texas Commission on Environmental 
Quality (TCEQ) and for implementation of technology improvements for the 
City's information systems. ~ Perwez A. Moheet, CPA, Director of Finance 

! PUBLIC HEARING  
 

 Attachments 
 

12. Approve an Ordinance authorizing the issuance of City of Kyle, Texas, General 
Obligation Refunding Bonds, Series 2014; authorizing certain parameters for the 
bonds; authorizing the execution and delivery of an escrow agreement, a paying 
agent/registrar agreement and other instruments and procedures related thereto; 
delegating authority to the city manager or the director of finance to select 
outstanding obligations to be refunded and approve all final terms of the bonds, 
approving the preparation and distribution of a notice of sale and official 
statement, and calling certain obligations for redemption. ~ Perwez A. Moheet, 
CPA, Director of Finance   

! PUBLIC HEARING  
 

 Attachments 
 

13. (First Reading) An ordinance of the City of Kyle, Texas, amending the Code of 
Ordinances of the City of Kyle, Appendix “A” (Fee Schedule), to set certain fees 
for public use of the Kyle Public Library Burdine and Jack Johnson Wing meeting 
room; providing a severability clause; finding and determining the meeting at 
which this ordinance is passed is open to the public as required by law; providing 
an effective date; and making such other findings and provisions related hereto.  ~ 
Connie Brooks, Director of Kyle Public Library 
 

 Attachments 
 

VIII. General Discussion  
14. Discussion only regarding council requests for future agenda items. 

 
 Attachments 

 
15. Discussion only regarding options and other matters relating to the proposed FM 

150 road realignment. ~ R. Todd Webster, Mayor 
 

 Attachments 
 

IX.  City Managers Report  
16. Update on various capital improvement projects, road projects, building program, 

and/or general operational activities. ~ James R. Earp, CPM, Acting City Manager  

1. A detailed report is attached listing all payments processed totaling $15,000 



or less during the month of October 2014.  
 

 Attachments 
 

X.  Staff Report  
17. Presentation of City of Kyle's Financial Performance Report (unaudited) for the 

4th quarter ending September 30, 2014.  ~ Perwez A. Moheet, CPA Director of 
Finance  
 

 Attachments 
 

XI.  Executive Session  
18. Convene into Executive Session pursuant to Section 551.087, Tex. Gov’t Code, to 

deliberate offers of financial or other incentives and economic development 
negotiations with business prospects that the City seeks to have locate, stay or 
expand in or near the City. 
 

 Attachments 
 

19. Reconvene into Open Session to take any and all actions as deemed appropriate 
regarding offers of financial or other incentives and economic development 
negotiations with business prospects that the city seeks to have locate, stay or 
expand in or near the City. 
 

 Attachments 
 

20. Convene into executive session pursuant to Section 551.071(1)(A), Tex. 
Gov’t Code (Consultation with Attorney regarding pending or contemplated 
litigation) concerning the Bunton Creek Public Improvement District and 
assessments levied. 
 

 Attachments 
 

21. Reconvene into Open Session to take any and all actions as deemed appropriate 
regarding pending or contemplated litigation concerning the Bunton Creek Public 
Improvement District and assessments levied. 
 

 Attachments 
 

22. Convene into executive session pursuant to Tex. Gov’t Code Sec. 551.074 
(Personnel) and Sec. 551.071(2) (Consultation with Attorney on a matter in which 
the duty of the attorney to the governmental body under the Texas Disciplinary 
Rules of Professional Conduct of the State Bar of Texas clearly conflicts with Tex. 
Gov't Code Chapter 551) to deliberate and take possible action to hire a city 
manager and if appropriate, to negotiate and execute an agreement for 
employment with the selected individual. 
 
 

 Attachments 



 
23. Reconvene into regular session to discuss and take possible action to hire a city 

manager and if appropriate, to negotiate and execute an agreement for 
employment with the selected individual. 
 

 Attachments 
 

XII.  ADJOURN  
 
 
 

At any time during the Regular City Council Meeting, the City 
Council may adjourn into an Executive Session, as needed, on 
any item listed on the agenda for which state law authorizes 

Executive Session to be held  

*Per Texas Attorney General Opinion No. JC-0169; Open 
Meeting & Agenda Requirements, Dated January 24, 2000: The 
permissible responses to a general member communication at the 
meeting are limited by 551.042, as follows: "SEC.551.042. 
Inquiry Made at Meeting. (a) If, at a meeting of a government 
body, a member of the public or of the governmental body 
inquires about a subject for which notice has not been given as 
required by the subchapter, the notice provisions of this 
subchapter, do not apply to:(1) a statement of specific factual 
information given in response to the inquiry; or (2) a recitation of 
existing policy in response to the inquiry. (b) Any deliberation of 
or decision about the subject of the inquiry shall be limited to a 
proposal to place the subject on the agenda for a subsequent 
meeting. 



 

 

  

CITY OF KYLE, TEXAS  
 

City Council Workshop - October 14, 
2014  

Meeting Date: 
11/18/2014 

Date time: 7:00 PM  

Subject/Recommendation: City Council Workshop Meeting - October 14, 2014 ~ Amelia 
Sanchez, City Secretary

Other Information: 

Budget Information: 

Viewing Attachments Requires Adobe Acrobat. Click here to download.

 

Attachments / click to download

 City Council Workshop, October 14, 2014 

Cover Memo

Item # 1



CITY OF KYLE 
 

CITY COUNCIL WORKSHOP  
 

The governing body of the City of Kyle, Texas held a Workshop Meeting at 7:00 
PM on October 14, 2014, at Kyle Public Works Building, 520 RR 150 E, Kyle, 
Texas for the purpose of discussing the following agenda with the following 
persons present: 
 
Mayor Todd Webster      Jerry Kolacny 
Mayor Pro Tem Hervol       
Council Member Selbera      
Council Member Swaton      
Council Member Arabie      
Council Member Wilson      
James Earp, Interim City Manager     
Ken Johnson, City Attorney      
Connie Brooks, Library Director     
Robert Olvera, IT       
 
 
CALL MEETING TO ORDER 
 
Mayor Webster  called the meeting to order at 7:10 P.M. 
 
ROLL CALL: 
 
Present were Mayor Webster, Mayor Pro Tem Hervol , Council Member Selbera, 
Council Member Swaton, Council Member Arabie and Council Member Wilson. 
 
Council Member LeMense was absent. 
 
CITIZENS COMMENTS  
 
Mayor Webster opened the citizen comment period at 7:11 p.m..  Jerry Kolacny 
spoke and stated he was not sure how Council was tackling this issue understood 
they were trying to consolidate the committees and ordinances but that he would 
like to see them keep the committees as broad based by the different types of 
people in the community rather than allow these committees to be loaded up of 
certain persuasion or particular interest and that they should also live in the city 
limits and pay taxes.  With no one else wishing to speak Mayor Webster closed the 
citizen's comment period at 7:13 p.m. 
 
CONSIDER AND POSSIBLE ACTION 
 
DISCUSSION ON MATTERS PERTAINING TO CITY COMMISSIONS, 
COMMITTEES AND BOARDS REGARDING STRUCTURE, SELECTION OF 
MEMBERS, PURPOSE, TERMS, RELEVANT ORDINANCES, AND OTHER 
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TOPICS RELATING TO SAID COMMISSIONS, COMMITTEES AND 
BOARDS. 
 
Mayor Webster stated that council and the liaison of the committee had been 
submitting names for appointments and that there was a large number of 
applications so that these were some of the issues for discussion.  
CITY COUNCIL WORKSHOP 
October 14, 2014 ~ Page 2 
Kyle City Hall 
 
Mayor Webster stated he wanted to make sure the people he presented for 
appointments were people he had spoken with, were well intentioned and had work 
ethic, with the goal being balanced as stated by Mr. Kolacny.  He stated there was a 
process on appointments but it was not working, and that nominations were 
submitted as his nomination and he knew nothing about it, but that he understood 
because it was done out of necessity to make sure the appointments were being 
made.  Mayor Webster stated that council wasn't dealing with the committees 
consistently, the provisions that require that each committee, or the provisions in 
the ordinance that require the distribution that essentially requires him to look at a 
district map to see where an applicant lived functionally did not make sense.  He 
stated there was ordinance upon ordinance and saw an opportunity to provide a 
structured process for these committees.  He stated he wasn't sure if people realized 
what had happened over time when established committees view an ordinance 
verses a resolution or some other mechanism for establishing them.  He stated 
when you give a committee a charge in the ordinance they are essentially 
delegating legislative power to a committee, so there isn't any restriction on any 
committee regarding number of meetings or staff time, and so what has happened 
legislative power has been removed from council and given to people who were not 
elected that should be playing an advisory roll.  Mayor Webster stated another 
concern for him was putting members of council as a committee liaison and then 
not allowing them to engage as an equal member of the committee was something 
he disagreed with and that they should be full fledged members of the committee, 
and not limited to one council member.  He stated that there were too many 
committees and thought there were 21, and in his view committees should be for a 
specific purpose, act as an advisory to council, providing information so that 
council to make sound decisions.   
There was discussion on the different ordinances for different committees regarding 
terms with some being 2 years and the long range planning committee being 5 
years with 2 terms.  He stated maybe changing terms to 3 years and instead of all 
terms ending at the same time they could identify whatever committee have 
appointments every quarter and making appointments four times a year and not all 
at once.   
Council Member Selbera stated that they should consolidate all of the ordinances in 
one and that the expiration of terms now was confusing.  She stated that the 
application form itself needed updating and council needed to keep up with the 
applications.   
Discussion on some of the qualifications mentioned included being registered 
voters in the City of Kyle, and live inside the city limits.  It was decided that being 
a registered voter was not a good requirement to have but that regarding residency 
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they should be held to the same standards as the council.  The yearly cycle of 
appointments should be included in the ordinance with a resolution designating the 
cycles. 
Council Member Arabie stated that how committees are formed and appointing 
people should be a stand alone ordinance.  He stated the second thing being 
discussed seemed to be a rule change, how the committees would be based and how 
to bring people into the committees instead of placing someone on a committee so 
that should also be a separate ordinance for each committee for their charge. 
Council Member Wilson stated he had been approached by citizens stating that 
they had applied to be on committees but had never been contacted and he felt that 
they needed to do a better job in reaching out to the applicants.   
 
 
CITY COUNCIL WORKSHOP 
October 14, 2014 ~ Page 3 
Kyle City Hall 
 
Council Member Selbera stated that she like the idea of having members from 
across the city serve on committees and not necessarily from a specific districts, 
with Mayor Webster adding with the idea aimed at diversity  
Mayor Webster stated that it would be up to the Council taking up the confirmation 
role seriously.  He stated that by making it 5 votes for confirmation it would make 
it easier and he was advocating for more restrictions on his nominations with more 
consensus and more diversity. 
After discussion the City Attorney was directed to work on an ordinance regarding 
structure, selection of members, purpose, terms and relevant ordinances for 
commissions, committees and boards. and bring it back to Council for further 
direction. 
 
Discussion only.  No action taken. 
 
ADJOURN 
 
With no further business to discuss  
 
Mayor Pro Tem Hervol moves to adjourn.  Council Member Swaton seconds the 
motion.  All votes aye.  Motion carried.  
 
 
 
The City Council Workshop meeting adjourned at 10:22 P.M. 
 
 
 

_________________________ 
 

       R. Todd Webster, Mayor  
 
_________________________________ 
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Amelia Sanchez, City Secretary 
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CITY OF KYLE, TEXAS  
 

City Council Regular Meeting 
Minutes - November 5, 2014  

Meeting Date: 
11/18/2014 

Date time: 7:00 PM  

Subject/Recommendation: City Council Regular Meeting - November 5, 2014 ~ Amelia Sanchez, 
City Secretary 

Other Information: This item is for formal approval of the minutes from the November 5th 
Regular Meeting of the city council, a copy of which is included with 
the meeting packet. 

Budget Information: N/A

Viewing Attachments Requires Adobe Acrobat. Click here to download.

 

Attachments / click to download

 City Council Regulary Meeting Minutes - November 5, 2014 

Cover Memo
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REGULAR CITY COUNCIL MEETING 
 

 
The City Council of the City of Kyle, Texas met in Regular Session on November 5, 2014 at 
7:00 p.m. at Kyle City Hall, with the following persons present: 
 

Mayor Todd Webster      Genest Hardint 
Mayor Pro Tem Diane Hervol    Jason Dibble 
Council Member Tammy Swaton    Jerry Kolacny 
Council Member Selbera      
Council Member Swaton      
Council Member David Wilson     
James Collins, Honorary Member     
James Earp, Interim City Manager     
Perwez Moheet, Director of Finance     
Ken Johnson, City Attorney      
Jerry Hendrix, Chief of Staff      
Leon Barba, City Engineer      
Manny De La Rosa, Director of Planning    
Robert Olvera, IT       
Diana Blank-Torres, Director Economic Development  
Sandra Duran, HR Director      
Kerry Urbanowicz, Parks Director      
Harper Wilder, Public Works Director    
Chief Barnett, Kyle PD      

 
CALL MEETING TO ORDER 
 
Mayor Webster called the meeting to order at 7:01 p.m. 
 
ROLL CALL 
 
Mayor Webster called for roll call.  Present were Mayor Webster, Mayor Pro Tem Hervol, 
Council Member Selbera, Council Member Swaton, Council Member Arabie, Council Member 
Wilson, and Honorary Member James Collins. 
 
Council Member LeMense was absent. 
 
APPROVAL OF MINUTES 
 
CITY COUNCIL SPECIAL CALLED MEETING - AUGUST 28, 2014 ~ AMELIA SANCHEZ, 
CITY SECRETARY 
 
CITY COUNCIL SPECIAL CALLED MEETING - OCTOBER 21, 2014 ~ AMELIA SANCHEZ, 
CITY SECRETARY 
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Mayor Pro Tem Hervol moved to approve the minutes of the City Council Regular Meeting - 
October 21, 2014, and the August 28, 2014 Special Called Meeting.  Council Member Selbera 
seconds the motion.  All aye.  Motion carried 6-0. 
 
CITY COUNCIL REGULAR MEETING 
November 5, 2014 – Page 2 
Kyle City Hall 
 
CITIZEN COMMENT PERIOD WITH CITY COUNCIL 
 
THE CITY COUNCIL WELCOMES COMMENTS FROM CITIZENS EARLY IN THE 
AGENDA OF REGULAR MEETINGS. THOSE WISHING TO SPEAK MUST SIGN IN 
BEFORE THE MEETING BEGINS AT THE KYLE CITY HALL. SPEAKERS MAY BE 
PROVIDED WITH AN OPPORTUNITY TO SPEAK DURING THIS TIME PERIOD, AND 
THEY MUST OBSERVE THE THREE-MINUTE TIME LIMIT. 
 
Mayor Webster opened the Citizens Comments at 7:03 p.m.  Genest Harding spoke and stated 
she had been on the Community Relations Committee for the past 3 years and the committed had 
accomplished some important roles during that time. She stated their task being to review and 
make recommendations to the Council.  She restated recommendations to the Council.  She 
stated that regarding grants for nonprofits serving the citizens of Kyle they gave these 
organizations the opportunity to present their organizations benefits to the citizens of Kyle in a 
more personal way, and then made the recommendations to Council.  She stated they were also 
asked to work on a lifetime award and had also worked on that very hard and that she agreed 
there needed to be guidelines for the committees and hoped the citizens would be allowed to 
continue to serve.  Jason Dibble spoke and stated he was the new KPEA President and invited 
Council to a 2014 Thanksgiving food drive at the VFW on the 24th of November and try to 
collect enough for 30 families.  Jerry Kolacny spoke and stated that at every meeting he attended 
it seemed that the spending kept growing and growing.  He stated Council planned to spend 1/4 
of a million dollars super high speed internet for the employees and asked if this was really 
needed.  He also stated he also did not understand buying 50 guns at one time.  With no one else 
wishing to speak Mayor Webster closed Citizens Comments at 7:10 p.m. 
 
PRESENTATION  
 
RECOGNITION OF TRISTA FUGATE FOR SERVICE AND COMMITMENT TO THE 
ECONOMIC DEVELOPMENT & TOURISM COMMITTEE. ~ DIANE HERVOL, MAYOR 
PRO-TEM 
 
Mayor Webster presented Ms. Fugate with a plaque for her service to the Economic 
Development Committee. 
 
PRESENTATION OF RESULTS FROM THE KYLE AREA YOUTH ADVISORY COUNCIL 
(KAYAC) YOUTH SURVEY DISTRIBUTED TO BOTH KYLE HIGH SCHOOLS. ~ KYLE 
AREA YOUTH ADVISORY COUNCIL 
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CITY COUNCIL REGULAR MEETING 
November 5, 2014 – Page 3 
Kyle City Hall 
 
James Collins, and members of KAYAC presented the results of a survey done at Hays and 
Lehman High Schools regarding a broad range of youth opinions regarding services and 
activities in the City of Kyle and to provide information to help create programs to assist the 
youth. 
 
CONSENT AGENDA 
 
AUTHORIZE AWARD AND EXECUTION OF A PURCHASE ORDER TO MITCHELL 
MOTOR SPORTS, KYLE, TEXAS, IN AN AMOUNT NOT TO EXCEED $16,000.00 FOR 
THE PURCHASE OF A NEW 72” ZTR MOWER FOR THE PARKS AND RECREATION 
DEPARTMENT. ~ KERRY URBANOWICZ, DIRECTOR OF PARKS AND RECREATION 
 
APPROVE AMENDMENT NO. 1 TO THE INTERLOCAL AGREEMENT BETWEEN 
CAPITAL METROPOLITAN TRANSPORTATION AUTHORITY AND THE CITY OF 
KYLE IN AN AMOUNT NOT TO EXCEED $54,000.00 FOR TRANSPORTATION 
SERVICES. ~ JERRY HENDRIX, CHIEF OF STAFF  
 
APPROVE SUPPLEMENTAL WORK AUTHORIZATION #2 FOR GOFORTH ROAD 
EXTENSION NEW LOCATION ROADWAY IMPROVEMENTS (SWA#2) TO THE 
PROFESSIONAL SERVICES AGREEMENT WITH LOCKWOOD, ANDREWS, AND 
NEWNAM, INC., IN AN AMOUNT NOT TO EXCEED $204,930.25, FOR THE PURPOSE 
OF PROVIDING ENGINEERING SERVICES AND DOCUMENTS NECESSARY FOR THE 
DEVELOPMENT OF PROJECT PLANS, ESTIMATES, AND BID SPECIFICATIONS. ~ 
LEON BARBA, P.E., CITY ENGINEER  
 
APPROVE SUPPLEMENT NO. 1 TO PROFESSIONAL SERVICES AGREEMENT WITH 
HDR ENGINEERING, INC., IN AN AMOUNT NOT TO EXCEED $195,558.50 FOR 
LEHMAN ROAD IMPROVEMENTS TO INCLUDE PROVIDING RIGHT-OF-WAY 
SERVICES AND DOCUMENTS, (PARCEL PLATS, APPRAISAL REPORTS, ETC.), 
ADDITIONAL UTILITY ENGINEERING DESIGN AND DRAINAGE ANALYSIS, AND 
ACQUISITION OF PROPERTIES. ~ LEON BARBA, P.E., CITY ENGINEER  
 
APPROVE A PROPOSAL FROM TIME WARNER CABLE BUSINESS CLASS FOR A 60-
MONTH TERM IN AN AMOUNT NOT TO EXCEED $262,140.00 OR $4,369.00 PER 
MONTH INCLUDING A FEDERAL UNIVERSAL SERVICE FEE TO CONNECT ALL CITY 
OFFICE LOCATIONS TO A FIBER ELAN ETHERNET NETWORK. ~ ROBERT OLVERA, 
SYSTEMS ADMINISTRATOR 
 
APPROVE THE PURCHASE OF MICROSOFT OFFICE 365 SOFTWARE FOR A ONE-
YEAR TERM IN AN AMOUNT NOT TO EXCEED $33,287.05 TO REPLACE CITY STAFF 
USE OF GOOGLE APPS ~ ROBERT OLVERA, SYSTEMS ADMINISTRATOR  
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CITY COUNCIL REGULAR MEETING 
November 5, 2014 – Page 4 
Kyle City Hall 
 
APPROVE THE PURCHASE OF FIFTY (50) GLOCK 22 GEN IV .40 CALIBER PISTOLS 
FROM GT DISTRIBUTORS, INC., AUSTIN, TEXAS, IN AN AMOUNT NOT TO EXCEED 
$23,687.50 TO BE USED BY THE KYLE POLICE DEPARTMENT. ~ JEFF BARNETT, 
CHIEF OF POLICE 
 
APPROVE REVISION TO THE LEASE DATED JUNE 17, 2014, BETWEEN THE CITY 
AND DALLAS MTA, L.P., D/B/A VERIZON WIRELESS, TO ALLOW VERIZON TO 
RELOCATE ITS NEAREST PUBLIC RIGHT-OF-WAY FROM OLD STAGECOACH ROAD 
TO THE CITY’S ACCESS EASEMENT CONNECTING TO NEGLEY STREET. ~ HARPER 
WILDER, DIRECTOR OF PUBLIC WORKS 
 
Mayor Pro Tem Hervol asked to pull items # 7 and 8 and moved to approve items 5, 6, 9 10, 11 
and 12.  Mayor Webster stated he was going to pull items 9 and 11 to respond to comments made 
earlier.  Mayor Pro Tem Hervol withdrew part of the motion and restated the motion to approve 
items 5,6,10 and 12.  Council Member Swaton seconds the motion.  All votes aye.  Motion 
carried 6-0. 
Mayor Pro Tem Hervol moved to approve item # 7 Supplemental Work Authorization #2 for 
Goforth Road Extension new location roadway improvements (SWA#2) to the Professional 
Services Agreement with Lockwood, Andrews, and Newnam, Inc., in an amount not to exceed 
$204,930.25, for the purpose of providing engineering services and documents necessary for the 
development of project plans, estimates, and bid specifications.  Council Member Selbera 
seconds the motion.  All aye.  Motion carried 6-0. 
 
Mayor Pro Tem Hervol moved to approve item # 8 Supplement No. 1 to Professional Services 
Agreement with HDR Engineering, Inc., in an amount not to exceed $195,558.50 for Lehman 
Road improvements to include providing right-of-way services and documents, (parcel plats, 
appraisal reports, etc.), additional utility engineering design and drainage analysis, and 
acquisition of properties. Council Member Selbera seconds the motion.  All aye.  Motion carried 
6-0. 
 
Council Member Wilson moved to approve item # 9 a proposal from Time Warner Cable 
Business Class for a 60-month term in an amount not to exceed $262,140.00 or $4,369.00 per 
month including a Federal Universal Service Fee to connect all city office locations to a fiber 
Elan ethernet network.  Mayor Pro Tem Hervol seconds the motion.  All aye.  Motion carried 6-
0. 
 
Council Member Wilson moved to approve item # 11 the purchase of fifty (50) Glock 22 Gen IV 
.40 caliber pistols from GT DISTRIBUTORS, INC., Austin, Texas, in an amount not to exceed 
$23,687.50 to be used by the Kyle Police Department.  Mayor Pro Tem Hervol seconds the 
motion.  All aye.  Motion carried 6-0. 
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CITY COUNCIL REGULAR MEETING 
November 5, 2014 – Page 5 
Kyle City Hall 
 
CONSIDER AND POSSIBLE ACTION 
 
(FIRST READING) AN ORDINANCE AUTHORIZING PERMITTEES OF MIXED 
BEVERAGE PERMITS AND LATE-HOURS PERMITS TO SELL OR OFFER FOR SALE 
MIXED BEVERAGES FROM THE HOURS OF TWELVE MIDNIGHT UNTIL TWO A.M. 
ON ANY DAY; PROVIDING DEFINITIONS; LEVYING A FEE ON PERMITTEES AFTER 
A THREE-YEAR PERIOD FOLLOWING THE ISSUANCE OF PERMITS; PROVIDING A 
PENALTY CLAUSE; PROVIDING A SEVERABILITY CLAUSE; PROVIDING FOR 
REPEAL OF CONFLICTING ORDINANCES; FINDING AND DETERMINING THAT THE 
MEETING AT WHICH THIS ORDINANCE IS PASSED IS OPEN TO THE PUBLIC AS 
REQUIRED BY LAW; PROVIDING AN EFFECTIVE DATE; AND MAKING SUCH OTHER 
FINDINGS AND PROVISIONS RELATED HERETO. ~ KEN JOHNSON, CITY ATTORNEY 
 
PUBLIC HEARING 
 
Mayor Webster opened the Public Hearing at 8:09 pm to hear comments on (First Reading) An 
ordinance authorizing permittees of mixed beverage permits and late-hours permits to sell or 
offer for sale mixed beverages from the hours of twelve midnight until two a.m. on any day; 
providing definitions; levying a fee on permittees after a three-year period following the issuance 
of permits.  Jerry Kolacny spoke and stated that when he move here from Houston 15 years ago 
Kyle was a nice place to live.  Houston neighborhoods were troubled with gangs, but that now 
ever smaller cities are seeing gang problems and felt that this ordinance would set Kyle up for 
decline.  He stated the late hour alcohol permit was not a good thing for downtown.  James Rios 
spoke and stated San Marcos had crime decrease after going to late hour alcohol sales and people 
could walk home and not drive.  He stated that Center Street was thriving and this would be a 
step in the right direction. 
 
Mayor Pro Tem Hervol moved to approve (First Reading) An ordinance authorizing permittees 
of mixed beverage permits and late-hours permits to sell or offer for sale mixed beverages from 
the hours of twelve midnight until two a.m. on any day; providing definitions; levying a fee on 
permittees after a three-year period following the issuance of permits.  Council Member Swaton 
seconds the motion.  Mayor Webster asked for a roll call vote.  Mayor Pro Tem Hervol votes 
aye, Council Member Selbera votes nay, Mayor Webster votes aye, Council Member Swaton 
votes aye, Council Member Arabie votes aye, Council Member Wilson votes aye.  Motion 
carried 5-1 with Council Member Selbera voting nay. 
 
GENERAL DISCUSSION 
 
DISCUSSION ONLY REGARDING COUNCIL REQUESTS FOR FUTURE AGENDA 
ITEMS. 
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Mayor Webster moved to table discussion regarding council requests for future agenda items.  
Council Member Selbera seconds the motion.  All aye.  Motion carried 6-0. 
 
CITY COUNCIL REGULAR MEETING 
November 5, 2014 – Page 6 
Kyle City Hall 
 
Mayor Webster moved to item # 18 with Council approval. 
 
CONVENE INTO EXECUTIVE SESSION PURSUANT TO TEX. GOV’T CODE SEC. 
551.074 (PERSONNEL) AND SEC. 551.071(2) (CONSULTATIONS WITH ATTORNEY) TO 
DISCUSS AND TAKE POSSIBLE ACTION REGARDING AN UPDATE BY SGR 
CONSULTANTS ON THE SEARCH FOR CANDIDATES TO FILL THE CITY'S VACANT 
CITY MANAGER POSITION.  
 
CONVENE INTO EXECUTIVE SESSION PURSUANT TO SECTION 551.087, TEX. GOV’T 
CODE (CONSULTATIONS REGARDING ECONOMIC DEVELOPMENT NEGOTIATIONS) 
AND SEC. 551.071(2) (CONSULTATIONS WITH ATTORNEY) TO DISCUSS AND TAKE 
POSSIBLE ACTION REGARDING ECONOMIC DEVELOPMENT INFORMATION THE 
CITY COUNCIL HAS RECEIVED FROM BUSINESS PROSPECTS THE CITY COUNCIL 
SEEKS TO HAVE LOCATE IN OR NEAR THE TERRITORY OF THE CITY OF KYLE.  
 
Council Member Wilson moved to Convene into executive session at 8:45 p.m.  pursuant to Tex. 
Gov’t Code Sec. 551.074 (Personnel) and Sec. 551.071(2) (Consultations with Attorney) to 
discuss and take possible action regarding an update by SGR consultants on the search for 
candidates to fill the city's vacant city manager position, and Convene into executive session 
pursuant to Section 551.087, Tex. Gov’t Code (Consultations regarding economic development 
negotiations) and Sec. 551.071(2) (Consultations with Attorney) to discuss and take possible 
action regarding economic development information the city council has received from business 
prospects the city council seeks to have locate in or near the territory of the City of Kyle.  Mayor 
Pro Tem Hervol seconds the motion.  All aye.  Motion carried 6-0. 
 
RECONVENE INTO REGULAR SESSION TO DISCUSS AND TAKE POSSIBLE ACTION 
REGARDING AN UPDATE BY SGR CONSULTANTS ON THE SEARCH FOR 
CANDIDATES TO FILL THE CITY'S VACANT CITY MANAGER POSITION. 
 
RECONVENE INTO REGULAR SESSION TO DISCUSS AND TAKE POSSIBLE ACTION 
REGARDING ECONOMIC DEVELOPMENT INFORMATION THE CITY COUNCIL HAS 
RECEIVED FROM BUSINESS PROSPECTS THE CITY COUNCIL SEEKS TO HAVE 
LOCATE IN OR NEAR THE TERRITORY OF THE CITY OF KYLE, AND IF 
APPROPRIATE, TO DIRECT THE CITY ATTORNEY TO NEGOTIATE DEVELOPMENT 
INCENTIVE AGREEMENTS AND OTHER RELEVANT DOCUMENTS WITH THE 
BUSINESS PROSPECTS. 
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Mayor Pro Tem Hervol moved to Reconvene into regular session at 9:50 p.m. to discuss and take 
possible action regarding an update by SGR consultants on the search for candidates to fill the 
city's vacant city manager position.  Council Member Swaton seconds the motion.  All votes aye.  
Motion carried 6-0. 
 
Mayor Pro Tem Hervol stated no action was taken on this item in Executive Session. 
 
Mayor Pro Tem Hervol moved to Reconvene into regular session at 9:50 p. m. to discuss and 
take possible action regarding economic development information the city council has received 
from business prospects the city council seeks to have locate in or near the territory of the City of 
Kyle, and if appropriate, to direct the city attorney to negotiate development incentive 
agreements and other relevant documents with the business prospects.  Council Member Swaton 
seconds the motion.  All votes aye.  Motion carried 6-0. 
 
Mayor Pro Tem Hervol moved to direct staff to negotiate an economic development agreement 
as authorized under the local government code.  Council Member Swaton seconds the motion.  
All votes aye.  Motion carried 6-0. 
 
GENERAL DISCUSSION 
 
DISCUSS AND TAKE POSSIBLE ACTION REGARDING AN ORDINANCE ADDRESSING 
CITY COMMITTEES AND DIRECTING STAFF TO DRAFT RESOLUTIONS APPLICABLE 
TO CITY COMMITTEES. ~ KEN JOHNSON, CITY ATTORNEY 
 
Mayor Webster moved to table discussion and possible action regarding an ordinance addressing 
city committees and directing staff to draft resolutions applicable to city committees.  Council 
Member Selbera seconds the motion.  All aye.  Motion carried 6-0. 
 
CITY MANAGERS REPORT 
 
UPDATE ON VARIOUS CAPITAL IMPROVEMENT PROJECTS, ROAD PROJECTS, 
BUILDING PROGRAM, AND/OR GENERAL OPERATIONAL ACTIVITIES ~ JAMES 
EARP, ACTING CITY MANAGER 
 

• 2015 Park Projects Status 
 
Acting City Manager James Earp highlighted some of the work on Steeplechase, Waterleaf and 
Gregg Clark parks, such as bringing in some heavy equipment to level the baseball and football 
and soccer fields with work already in progress. 
Mr. Earp spoke about a technology project he was working on and better way to manage 
committees submitted by citizens, with a more professional and better video streaming of council 
meetings time saving on preparation of the meeting minutes. 
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Mr. Earp stated a weather station had been installed at the Public Works facility as approved in 
the budget that could be accessed on the city website or Smartphone, and spoke of a management 
tool for reporting things in the community that need attention. 
 
Mr. Earp reminded Council of upcoming meetings: November 10, 2014 at 7:00 p.m. Council 
meeting with Ron Hollifield of SGR to review City Manager candidates. November 15, 2014 at 
8:00 a.m. to conduct City Manager interviews. 
 
 
ADJOURN 

With no further business to discuss, Mayor Pro Tem Hervol moves to adjourn.  Council Member 
Selbera seconds the motion.  All votes aye.  Motion carried. 

The City Council meeting adjourned at 10:22 p.m. 

 
_______________________ 
R. Todd Webster, Mayor 

 
 
__________________________ 
Amelia Sanchez, City Secretary 
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City Council Special Called Meeting - 
11-10-2014  

Meeting Date: 
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Subject/Recommendation: City Council Special Called Meeting - November 10, 2014 ~ Amelia 
Sanchez, City Secretary

Other Information: 

Budget Information: 
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SPECIAL CITY COUNCIL MEETING 
 

The City Council of the City of Kyle, Texas met in Special Session on November 10, 
2014 at 7:00 pm at Kyle City Hall, with the following persons present: 
 
 Mayor Todd Webster       

Mayor Pro Tem Diane Hervol     
Council Member Tammy Swaton     
Council Member Shane Arabie     
Council Member David Wilson     
Jerry Hendrix, Chief of Staff      
Perwez Moheet, Finance Director     
Sandra Duran, HR Director      
Ken Johnson, City Attorney      
 

CALL MEETING TO ORDER 
 
Mayor Pro Tem Hervol called the meeting to order at 7:00 P.M. 
 
ROLL CALL 
 
Mayor Pro Tem Hervol called for roll call.  Present were Mayor Pro Tem Hervol, 
Council Member Swaton, Council Member Arabie, and Council Member Wilson. 
 
Mayor Pro Tem Hervol noted for the record that Council Member LeMense would be 
arriving late as well as Mayor Webster.  Mayor Pro Tem Hervol moved to excuse 
Council Member Selbera due to a death in the family.  Council Member Arabie seconds 
the motion.  All aye.  Motion carried 4-0. 
 
CITIZEN COMMENT PERIOD WITH CITY COUNCIL 
 
Mayor Pro Tem Hervol opened the citizens comment period at 7:02 P.M. and called for 
comments on items not on the agenda or posted for public hearing.  With no one wishing 
to speak Mayor Webster closed Citizen's Comments at 7:02 P. M. 
 
CONSIDER AND POSSIBLE ACTION 
 
A RESOLUTION OF THE CITY OF KYLE, TEXAS, INDICATING SUPPORT AND 
APPRECIATION FOR VETERANS OF THE UNITED STATES ARMED FORCES, 
ESPECIALLY THOSE WHO HAVE DIED IN ACTION OR ARE MISSING, AND 
EXPRESSING GRATITUDE FOR THE MEMBERS OF KYLE VFW POST 12058 
AND AMVET POST 115 FOR THEIR TIRELESS AND SELFLESS SERVICE TO 
THE KYLE COMMUNITY AND THE VETERANS WHO HAVE CHOSEN TO CALL 
KYLE THEIR HOME. 
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Council Member Wilson moved to approve and asked Mayor Pro Tem Hervol to read A 
Resolution of the City of Kyle, Texas, indicating support and appreciation for veterans of 
the United States Armed Forces, especially those who have died in action or are missing, 
and expressing gratitude for the members of Kyle VFW Post 12058 and AMVET Post 
115 for their tireless and selfless service to the Kyle community and the veterans who 
have chosen to call Kyle their home.  Council Member Swaton seconds the motion.  All 
aye.  Motion carried 4-0. 
 
EXECUTIVE SESSION 
 
CONVENE INTO EXECUTIVE SESSION PURSUANT TO TEX. GOV’T CODE SEC. 
551.074 (PERSONNEL) AND SEC. 551.071(2) (CONSULTATIONS WITH 
ATTORNEY) TO DISCUSS AND TAKE POSSIBLE ACTION REGARDING 
SELECTION OF CANDIDATES TO BE CONSIDERED TO FILL THE CITY'S 
VACANT CITY MANAGER POSITION (SGR CONSULTANTS). 
 
Mayor Pro Tem Hervol moved to Convene into executive session at 7:08 p.m. pursuant to 
Tex. Gov’t Code Sec. 551.074 (Personnel) and Sec. 551.071(2) (Consultations with 
Attorney) to discuss and take possible action regarding selection of candidates to be 
considered to fill the city's vacant city manager position (SGR consultants).  Council 
Member Swaton seconds the motion.  All aye.  Motion carried 4-0. 
 
Mayor Webster arrived at 7:20 p.m. 
 
RECONVENE INTO REGULAR SESSION TO DISCUSS AND TAKE POSSIBLE 
ACTION REGARDING SELECTION OF CANDIDATES TO BE CONSIDERED TO 
FILL THE CITY'S VACANT CITY MANAGER POSITION (SGR CONSULTANTS). 
 
Mayor Pro Tem Hervol moved to Reconvene into regular session at 9:14 p.m. to discuss 
and take possible action regarding selection of candidates to be considered to fill the 
city's vacant city manager position (SGR consultants).  Council Member Wilson seconds 
the motion.  All aye.  Motion carried 5-0. 
 
Mayor Webster stated no action was taken during Executive Session. 
 
 
ADJOURN  
 
With no further business to discuss Mayor Pro Tem Hervol moved to adjourn. Council 
Member Wilson seconds the motion.  All votes aye.  Motion carried.  
 
The City Council meeting adjourned at 9:15 P.M. 
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      _________________________ 
       R. Todd Webster, Mayor 
 
 
__________________________________ 
Attest:  Amelia Sanchez, City Secretary 
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CITY OF KYLE, TEXAS  
 

End of Year Presentation by Catalyst 
Commercial  

Meeting Date: 
11/18/2014 

Date time: 7:00 PM  

Subject/Recommendation: Presentation of End of Year results on retail recruitment by Catalyst 
Commercial. ~ Diana Blank-Torres, Director Economic Development

Other Information: 

Budget Information: 

Viewing Attachments Requires Adobe Acrobat. Click here to download.

 

Attachments / click to download

 End of Year Report by Catalyst 

Cover Memo

Item # 4



Diana Blank, Director Economic Development 

City of Kyle 

100 West Center Street 

Kyle, Texas 78640 

Dear Mrs. Blank, 

Catalyst Commercial, Inc. (Catalyst) was retained by the City of Kyle to conduct a market analysis with 
the purpose of identifying retail demand and potential tenants for the City of Kyle. The following is a 
brief summarization of the work we performed according to the tasks identified in the contract per the 
scopes of work: 

x Monthly Conference Call with the City of Kyle
x Additional Research/Updates
x Monthly Recruitment
x Assist the City of Kyle with ICSC meetings & collateral
x Monthly written progress reports

Catalyst is currently in the Implementation Phase of this project. Progress is as follows: 

x Catalyst is tracking over 75 retail opportunities
x Monthly Opportunity Calls with the City of Kyle
x Monthly update memo last received 09.14. The month of October is suspended due to

scheduling for ICSC Dallas 2014
x Catalyst scheduled and represented the City of Kyle at RECon ICSC 2014 in Las Vegas, May 2014
x Catalyst updated the market collateral for the City of Kyle for the ICSC RECon 2014 event
x Currently Catalyst is scheduling meetings for the ICSC Dallas event November 13th-14th, 2014.
x Catalyst will be representing the City of Kyle at this event & will give an update on this

conference prior to this event.
x Jason Claunch will present full end of year report to the City of Kyle on Nov. 18th, 2014

Should you have any questions or concerns, or require additional information, please feel free to 
contact me at the phone number or email below. 

Jason Claunch 
Catalyst 
972-999-0081, x101 
jason@catalystcommercial.ne 
www.catalystcommercial.net 
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CITY OF KYLE, TEXAS  
 

Appointment to P&Z Commission  

Meeting Date: 
11/18/2014 

Date time: 7:00 PM  

Subject/Recommendation: Consider and take possible action to appoint recommended individuals 
to vacant positions on the Planning and Zoning Commission. ~ R. Todd 
Webster, Mayor

Other Information: 

Budget Information: 

Viewing Attachments Requires Adobe Acrobat. Click here to download.
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CITY OF KYLE, TEXAS  
 

Approve P.O. for Animal Control 
truck  

Meeting Date: 
11/18/2014 

Date time: 7:00 PM  

Subject/Recommendation: Approve a purchase order to CALDWELL COUNTRY 
CHEVROLET, Caldwell, Texas, in an amount not to 
exceed $27,980.00 for the purchase of one (1) 2015 Chevrolet 2500HD 
Silverado 4X4 Double Cab Truck through the Buy Board Purchasing 
Cooperative for the Animal Control unit in the Police Department.  ~ 
Jeff Barnett, Chief of Police 

Other Information: 

Budget Information: A Fiscal Note is attached.

Viewing Attachments Requires Adobe Acrobat. Click here to download.
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CITY OF KYLE, TEXAS  
 

Approve an Irrevocable Trust 
Management Agreement for City's 
Post Retirement Medical Benefits 

Plan  

Meeting Date: 
11/18/2014 

Date time: 7:00 PM  

Subject/Recommendation: Approve a 5-year trust and investment management services agreement 
with three 1-year renewal options with PEB TRUST administered by 
FirstSouthwest for a fixed management fee of $10,500 per year for the 
City of Kyle's post-retirement medical benefits plan. ~ Perwez A. 
Moheet, CPA, Director of Finance 

Other Information: 
The City of Kyle offers health insurance coverage for a selective class 
of retirees who have completed twenty-five (25) years or more of 
continuous service as a full-time employee.  These types of benefit 
provided by an employer to its retirees (other than pension plans) is 
commonly referred to as an Other Post-Employment Benefits (OPEB) 
plan.    
 
OTHER POST-EMPLOYMENT BENEFITS OFFERED BY THE 
CITY   
The City of Kyle offers health insurance coverage for its retirees who 
have completed twenty-five (25) years or more of continuous service 
as a full-time employee.  In 2009, the City amended its health 
insurance coverage benefits plan and as a result, three groups of 
employees for purposes of eligibility were established with different 
benefit coverage.  
 
The three employee groups are as follows:  
 
Group 1 Retirees:  
All former full-time employees, who have retired from the City after 
twenty-five (25) years or more of continuous service as an officer or 
employee of the City.  All current full-time employees who have 
completed five (5) or more years of continuous service as a full-time 
employee of the City of Kyle by 4-1-2009 and complete a total of 
twenty-five (25) years or more of continuous service as an officer or 
employee of the City.    
 
 For Group 1 retirees, the City pays 100% of the cost of providing 
health insurance coverage which is to be at the same level as all other 
regular employees.  The City also pays 100% of the cost of providing 
dental and vision coverage for this group of retirees until they reach the 
age of 65.  This benefit is for the retired City employee only and not 
for their spouse or family.  
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Under Group 1, the City currently has one retiree receiving benefits 
and potentially thirteen (13) current employees who could be eligible 
to receive benefits if they complete 25 years of continuous service.  
 
Group 2 Retirees: 
All current full-time employees who have completed less than five (5) 
of continuous service as a full-time employee of the City of Kyle by 4-
1-2009 and complete a total of twenty-five (25) years or more of 
continuous service as an officer or employee of the City.    
 
For Group 2 retirees, the City pays a maximum of $300.00 per month 
towards the cost of providing health insurance coverage which is to be 
at the same level as all other regular employees.  The $300.00 per 
month amount was set in April 2009 (base year) and is to be adjusted 
annually each October 1st based on the change in consumer price index 
(CPI) during the preceding 12-month period April through March.  
This benefit is for the retired City employee only and not for their 
spouse or family.  The City does not provide dental and vision 
coverage at its cost to retirees in Group 2.   
 
Under Group 2, the City currently does not have any retirees receiving 
benefits.  There are potentially thirty seven (37) current employees 
who could be eligible to receive health insurance coverage benefits if 
they complete 25 years of continuous service.  
 
Group 3 Retirees: 
Any full-time employee hired after 4-1-2009 and subsequently 
completes twenty-five (25) years or more of continuous service as an 
employee of the City. The City, under the amended plan, does not offer 
health insurance coverage to retirees in Group 3.   Currently there are 
one hundred ten (110) employees who were hired after April 1, 2009.   
 
REQUIREMENTS FOR ACTUARIAL VALUATIONS 
The Governmental Accounting Standards Board (GASB), the 
authoritative body that is responsible for establishing standards by 
prescribing accounting and financial reporting requirements for all 
state and local governmental entities, issued Standards 43 and 45 
outlining specific accounting and financial reporting requirements for 
Other Post-Employment Benefits (OPEB) offered by governmental 
entities.   
 
These standards require that expenses associated with retiree health 
benefits be accrued over the working lifetime of employees rather than 
expenses on a "pay-as-you-go" basis as retirees incur claims.  GASB 
requires that all government entities conduct actuarial valuations every 
two to three years depending on the entity's size.  
 
The standards also require that all contributions made by the City 
towards its OPEB obligations be administered and managed in an 
irrevocable trust held by a qualified third party independent of the City. 
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PRIOR ACTIONS TAKEN BY CITY COUNCIL  
The City Council authorized the City Manager to retain the services of 
Dean Actuaries, LLC to complete the City’s first actuarial valuation of 
its post-retirement medical plan expense and benefit obligations.  The 
actuarial report dated February 24, 2014 was presented by the 
consultant to the City Council.  Staff also briefed City Council that an 
irrevocable trust would have to be established in order to be in 
compliance with the requirements of GASB 45 and that staff would 
issue a Request for Proposal for recommending a trust administrator to 
City Council at a later date.        
 
SOLICITATION PROCESS FOLLOWED BY CITY STAFF 
After a low number of response (two) received to the City’s initial 
Request for Proposal (RFP) for trust services, on September 12, 2014, 
the City issued a second Request for Proposal (RFP) soliciting 
proposals from firms providing trust management services for Other 
Post-Employment Benefits Plan. 
 
A total of two (2) proposals were received from the following firms in 
response to the Request for Proposals issued by the City of Kyle: 

! Public Agency Retirement Services (PARS), Newport Beach, 
CA  

! PEB Trust/FirstSouthwest, Austin, TX   

The two proposals were evaluated and scored by City staff using the 
following criteria:  

1. Firm's Qualifications  
2. Firm's Approach & Responsiveness  
3. Compliance with GASB 45  
4. Personnel Assigned  
5.  Fixed Cost/Fee Structure    

STAFF RECOMMENDATION  
City staff recommends approval of a 5-year trust and investment 
management services agreement with three 1-year renewal options 
with PEB TRUST administered by FirstSouthwest for a fixed 
management fee of $10,500 per year for the City of Kyle's post-
retirement medical benefits plan. 
 
A complete copy of the draft Trust Agreement and all associated 
documents including RFP, Score Tabulation Sheet, and Actuarial 
Valuation Report are attached. 

Budget Information: 

Viewing Attachments Requires Adobe Acrobat. Click here to download.
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Table of Contents
PEB Trust Documents

Tab A. PEB Trust Documents
1. Adoption Agreement for PEB Trust. For Board, Council, or Commission approval.

Signature Required.
Background documents:

2. IRS Private Letter Ruling for PEB Trust. This ruling applies to all employers participating
in PEB Trust

3. PEB Trust Agreement. Submitted to the IRS as part of the Private Letter Ruling process,
applies to all employers participating in PEB Trust

4. Terms and Conditions of Participation and PEB Trust Bylaws. Contains rules and terms
related to PEB Trust and its Board

5. PEB Trust Information Statement. Contains disclosures regarding PEB Trust, its
administration, and risks associated with investing

Tab B. Administrative Services
6. Administrative Services Agreement. For administrative services with FSW Advisory

Services (part of First Southwest). Signature Required

Tab C. Account Application
7. First Southwest New Account Application & Customer Agreement. For custody,

clearing, and trade execution. This agreement is filed with FINRA and is standard across
many types of clients (e.g., retail, institutional). Signature Required

Tab D. Contact Information for PEB Trust Trustees and Providers

Updated November 2014
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Tab A. PEB Trust Documents

1. Adoption Agreement for PEB Trust. For Board, Council, or Commission
approval. Signature Required
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2470009.3/SP/18549/0101/073108

ADOPTION AGREEMENT

TO THE

PEB TRUST

No guaranty that payments or reimbursements to employees, former employees or retirees
will be tax-free. The Trust has obtained a ruling from the Internal Revenue Service concerning
only the federal tax treatment of the Trust’s income. That ruling may not be cited or relied
upon by the Employer whatsoever as precedent concerning any matter relating to the
Employer’s health plan(s) (including post-retirement health plans). In particular, that ruling has
no effect on whether contributions to the Employer’s health plan(s) or payments from the
Employer’s health plan(s) (including reimbursements of medical expenses) are excludable from
gross income of employees, former employees or retirees, under the Internal Revenue Code.
The federal income tax consequences to employees, former employees and retirees depend on
the terms and operation of the Employer’s health plan(s).
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Introduction

By executing this Adoption Agreement, the Employer specified in Section II of this Adoption
Agreement adopts the PEB Trust Agreement (“PEB Trust”), a multiple employer pooled account
arrangement which is designed to fund post-retirement benefits other than pension benefits for
the Employer’s eligible retired employees and their eligible dependents, and which PEB Trust is
hereby incorporated by reference into this Adoption Agreement.

Defined terms shall have the meaning attributed to such terms in the PEB Trust Agreement.

The Employer hereby selects the following Plan specifications:

Section I
Plan and Trust Information

A.1.1 FULL NAME OF TRUST: PEB Trust Agreement (“PEB Trust”)

A.1.2 FULL NAME AND EFFECTIVE DATE(S) OF POST-EMPLOYMENT HEALTH CARE PLAN OR
PLANS TO BE FUNDED BY THE PEB TRUST ON BEHALF OF THE EMPLOYER:

Section II Employer
Information

A.2.1 EMPLOYER INFORMATION: (See Section 2.4 of Master Plan Document):

NAME OF EMPLOYER:

ADDRESS: (Street):

(City, State, Zip code:

(Phone Number):

A.2.2 EMPLOYER’S PLAN ADMINISTRATOR:

A.2.3 EMPLOYER’S TAX IDENTIFICATION NUMBER:
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A.2.4 EMPLOYER’S FISCAL YEAR (means the 12 consecutive month period used by the
Employer in preparing its financial statements).

Commencing on (month, day) and

Ending on (month, day)

Section III
Eligible Employees and Eligible Dependents

A.3.1 ELIGIBLE EMPLOYEE: The determination of Eligible Employees and Eligible Dependents is
finally and conclusively determined by the Employer according to its applicable statutes,
ordinances, Plans, policies and collective bargaining agreements.

******** Signature Page Follows ********
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Execution and Adoption of PEB Trust Agreement

By executing this Adoption Agreement, the Employer hereby adopts and agrees to be bound by
the PEB Trust Agreement along with any related documents and appoints the PEB Trust Board
of Trustees as trustee.

The Employer understands and agrees that the documents referred to above may be amended
from time-to-time in accordance with the terms of such documents.

This Adoption Agreement is hereby executed this day of , 20 _.

EMPLOYER (specify):

By:

Title:

Approved As To Form:

By:

Title:
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Execution and Adoption of PEB Trust Agreement
Current List of Related Documents

In addition to the PEB Trust Adoption Agreement (pages 1-3 above), the Employer understands
and agrees that the documents referred to herein may be amended from time-to-time in
accordance with the terms of such documents. A current copy of each document is attached
hereto.

1. PEB Trust Agreement
2. PEB Trust Terms and By-Laws
3. PEB Trust Information Statement
4. IRS PLR: 123064-08

This Adoption Agreement is hereby executed this day of , 201 .

EMPLOYER (specify):

By:
Title:

Approved As To Form by Trustee of PEB Trust:

By:

(PEB Trust Trustee)
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Instruction Information

Employer Name

Please complete this document with any special instructions as to how to handle your account.
Please include instructions such as: Number of signatures or authorized persons required
means of authorized communication (US Mail, email, phone, fax, etc.) or other requirements,
such as receiving banks, accounts or other information.

Print Name of Signatory

Authorized Signatory

Date Effective
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Authorized Persons
Appointment or Withdrawal of Appointment

Please provide information and authorization for each person authorized to act on behalf of
Employer with regards to PEB Trust instructions.

Name of Employer and Plan

This is an Appointment This is a Withdrawal of an Appointment

Date Effective Date Withdrawn

Authorized Person Information:

Name

Address

Address

Phone and email address

Signature of Authorized Person-(Not required for withdrawal of appointment)

How will this person communicate? Email_ Phone Fax_ Other

Name and position of person making appointment

Signature of Appointing Officer

Date of Appointment
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2. IRS Private Letter Ruling for PEB Trust. This ruling applies to all employers
participating in PEB Trust
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3. PEB Trust Agreement. Submitted to the IRS as part of the Private Letter
Ruling process, applies to all employers participating in PEB Trust. This
Agreement is approved by the Board of Trustees. Individual employers join via
the PEB Trust Adoption Agreement.

Attachment number 1 \nPage 17 of 102

Item # 7



2469990.2/SP/18549/0101/072108

PEB Trust Agreement
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ARTICLE I

DEFINITIONS

“Adoption Agreement” shall have the meaning given to such term in Section 2.4.

“Advisory Committee” means the Committee appointed by the Employers to
coordinate administrative and investment advisory services to the Employers and the
Trustee.

“Agreement for Administrative Services” shall mean the agreement executed between
the Employer and the Trustee which authorizes the Trustee to perform the specific
duties of administering the Government Account of the Employer.

“Assets” shall mean all contributions and transfers of assets received by a Government
Account on behalf of an Employer, together with the income and earnings from such
contributions and transfers and any increments accruing to them.

“Code” shall mean the Internal Revenue Code of 1986 or its successor as amended from
time to time.

“Effective Date” shall mean, with respect to each Employer, the date on which the
Trustee received Plan Assets to be held in trust hereunder.

“Eligible Dependent” shall mean the spouse or dependent of an Eligible Employee who
is entitled to post-employment health care benefits pursuant to any statute or
ordinance or the Employer's plan, policies and/or applicable collective bargaining
agreements.

“Eligible Employee” shall mean an active employee or retired employee of an Employer
who is entitled to post-employment health care benefits pursuant to any statute or
ordinance or the Employer’s plan, policies and/or applicable collective bargaining
agreements.

“Employer” shall mean a state or political subdivision thereof or an agency or
instrumentality of a state or political subdivision that adopts the provisions of this
Agreement, provided that such Employer’s income is excludable from gross income
under Section 115(1) of the Code. In no case may an organization become a
participating employer in the PEB Trust unless it is a state, a political sub-division of a
state, or an entity the income of which is excluded from gross income under Section 115
of the Code.

“GASB” shall mean the Governmental Accounting Standards Board or any successor
thereof.
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“Governmental Employees’ Post-Retirement Health Plan Account” or “Government
Account” shall mean the legally separate account that is established for each Employer
when it adopts the PEB Trust by executing an Adoption Agreement.

“OPEB” or “Other Post-Employment Benefits” shall mean benefits other than pension
benefits, such as medical, dental, vision, life insurance, long-term care and other similar
health benefits provided to retirees and excludable from the retirees’ gross incomes
under Section 79,105 or similar provisions of the Code.

“OPEB Obligation” shall mean an Employer's obligation to provide post- employment
health care and welfare benefits to its eligible employees as specified in such Employer's
plan, policies and/or applicable collective bargaining agreements.

“PEB Trust Agreement” or “Agreement” shall mean this Trust Agreement which creates
a trust for the purpose of commingling the assets of the Government Accounts
established for each Adopting Employer.

“PEB Trust Effective Date” shall mean January 1, 2008.

“Plan” shall mean any post-retirement health care plan, adopted by an Employer as a
separate plan for that Employer.

“Plan Administrator” shall mean the person or persons, including any individual
designated by position of employment at the Employer, to act on its behalf in all matters
relating to the Employer's participation in the PEB Trust and Government Account.

“Pooled Account” shall mean an account, established for record keeping purposes only,
to commingle the Assets of the Government Account.

“Trustee” shall mean the entity appointed as trustee of the PEB Trust and the
Government Accounts established pursuant to the provisions of this Agreement.

ARTICLE II

THE TRUST

2.1 Pooled Trust

The post-employee benefits trust, or PEB Trust, is a multiple employer pooled account
trust arrangement established to provide economies of scale and efficiency of
administration to governments that adopt it to hold and invest the assets used to fund
their respective OPEB Obligations.
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2.2 Purpose of PEB Trust

The PEB Trust is established with the intention that it qualify as a tax-exempt trust
performing an essential governmental function within the meaning of Section 115 of the
Code and the Regulations issued thereunder (if any) and as a tax-exempt trust under the
provisions of the state's statutory provisions applicable to each Employer. This
Agreement shall be construed and the PEB Trust shall be administered in a manner
consistent with such intention. The fundamental purpose of the PEB Trust is to fund
post-employment benefits (other than pension benefits), such as medical, dental, vision,
life insurance, long-term care and similar health benefits, offered by the Employer to its
employees as specified in each Employer's applicable statute, ordinance, policies and/or
collective bargaining agreements. It is intended that the Assets accumulated under the
PEB Trust will reduce the Employer’s OPEB obligations as determined by GASB.

2.3 Date of Adoption

The date as of which each Employer adopts the PEB Trust shall be the “Effective Date” of
the PEB Trust Agreement as to that Employer.

2.4 Employers

An Employer may adopt the PEB Trust Agreement only if such Employer’s income is
excluded from Federal Income tax under Section 115 of the Code. Adoption must be
accomplished by action of its governing body in writing accepted by the Trustee,
executing the attached adoption agreement for the PEB Trust (“Adoption Agreement”)
and an Agreement for Administrative Services. Such adopting Employer shall then
become an Employer under the PEB Trust. Each Employer shall furnish the Trustee with
the following documents to support its adoption of the PEB Trust:

(a) a certified copy of the resolution of the governing body of the Employer
authorizing the adoption of the PEB Trust Agreement and the appointment of an
individual or individuals designated by position of employment at the Employer to act on
its behalf in all matters relating to the Employer's participation in this PEB Trust (“Plan
Administrator”), including any selection or ratification of the Advisory
Committee, as may be required from time to time;

(b) an original of the Adoption Agreement executed by the Plan Administrator or
other duly authorized employee of the Employer;

(c) an original of the Agreement for Administrative Services with the Trustee
executed by the Plan Administrator or other duly authorized representative of the
Employer;

(d) a copy of any plan document of each Plan that is to be funded pursuant to this
Agreement;
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(e) a copy of any document in which the Employer or Plan Administrator has
appointed an investment advisor and described the authority of the investment advisor;

(f) an address notice; and

(g) such other documents as the Trustee may reasonably request, including
evidence that the Employer’s income is excludable from Federal Income taxes under
Section 115 of the Code.

2.5 Government Account

An Employer that adopts the PEB Trust Agreement, as provided in Section 2.4, shall be
deemed to have adopted a legally separate and individual Government Account whose
provisions are identical to those of this Agreement. The Assets of a Government
Account shall only be available to pay post-employment health care and welfare
benefits of Eligible Employees of the Employer that created such Account. The Account
is created for the purpose of receiving contributions made to fund the adopting
Employer's OPEB Obligation; accumulating, managing and investing those contributions;
and providing payments to health care providers (or reimbursing an Employer that has
made payments to health care providers) on account of each Employer's OPEB
Obligation. No separate accounts shall be established for individual Eligible Employees
or Eligible Dependents.

2.6 Assets of Government Account

The Assets of each Government Account shall consist of all contributions and transfers
received by the Account on behalf of the Employer, together with the income and
earnings from such contributions and transfers, and any other increments accruing to
them, net of any investment losses, benefits, expenses or other costs. All contributions
or transfers shall be received by the Trustee in cash or in other property acceptable to
the Trustee. The Trustee shall manage and administer the Assets of the Government
Account without distinction between principal and income. The Trustee shall have no
duty to compute any amount to be transferred or paid to the Trust by the Employer and
the Trustee shall not be responsible for the collection of any contributions or transfers to
any Government Account.

2.7 Commingling for Investment and Administration

The Assets of each Government Account may be commingled by the Trustee for
investment and administrative purposes, to provide economies of scale and efficiency of
administration to the Government Accounts. The responsibility for Plan level
accounting within these Pooled Account(s) shall be that of the Trustee.
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2.8 Trustee Accounting

The Trustee shall be responsible only for maintaining records and maintaining accounts
for the aggregate assets of the PEB Trust and for each Government Account, based upon
the accounts). Each Employer shall have a right to cause an audit of the records of the
PEB Trust and each Government Account at any reasonable time.

2.9 No Diversion of Assets

The Assets in each Government Account shall be held in trust and prudently invested for
the exclusive purpose of providing post-employment health care and welfare benefits to
the Eligible Employees of the Employer that created the Government Account and
defraying the reasonable administrative and actuarial expenses of such Government
Account. Under no circumstances may the Assets in one Account be used for or
diverted to, any other purpose, including, but not limited to, the satisfaction of any other
Employer's OPEB Obligation.

2.10 Nature of Trust

Neither the full faith and credit nor the taxing power of any Employer is pledged to the
distribution of benefits hereunder. Except for contributions and other amounts
hereunder, no other amounts are pledged to the distribution of benefits hereunder.
Distributions of benefits are neither general nor special obligations of any Employer, but
are payable solely from the Assets of each Government Account, as more fully described
herein. No employee of any Employer or dependent of any employee may compel the
exercise of the taxing power by any Employer.

Distributions of Assets under a Government Account are not debts of any Employer
within the meaning of any constitutional or statutory limitation or restriction. Such
distributions are not legal or equitable pledges, charges, liens or encumbrances, upon
any Employer's property, or upon any Employer’s income, receipts, or revenues, except
amounts in the Accounts which are, under the terms of each Plan and this Trust set aside
for distributions. Neither the members of the legislative body of any Employer nor its
officers, employees, agents or volunteers are liable hereunder.

ARTICLE III

ADMINISTRATIVE MATTERS

3.1 Appointment of Trustee

The Advisory Committee by vote of a majority of its members may appoint a bank, trust
company, retirement board, insurer, committee or other entity as permitted by law, to
serve as the successor Trustee of this PEB Trust. Such action must be in writing. Upon
the written acceptance of such entity it shall become the Trustee of the PEB Trust and
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each Government Account. By executing an Adoption Agreement, the adopting
Employer hereby appoints the Board of Directors of the PEB Trust as the initial Trustee
as of the Effective Date.

3.2 Removal of Trustee

The Advisory Committee by a majority vote may remove the Trustee and choose
another Trustee of the PEB Trust. Such action must be in writing and delivered to the
Trustee and each Plan Administrator. The Employer, or the Plan Administrator, if
authorized by the Employer, also may withdraw its Government Account from the PEB
Trust by giving at least ninety (90) days prior written notice to the Trustee. If the
Employer or the Plan Administrator acts to remove the Account, the Employer or the
Plan Administrator shall appoint a successor trustee for its Government Account, and
such appointment shall vest the successor trustee with title to the Assets of the
Government Account. Upon the successor trustee's acceptance of such appointment,
Assets having a value equal to the funds held in the Government Account shall be
segregated and placed in a separate trust by the Trustee. As soon as practicable
thereafter, such Assets shall be transferred to a trust established by the Employer,
provided that (i) such trust shall satisfy the requirements of Section 115 of the Code, and
(ii) all assets held by such trust shall qualify as “plan assets” within the meaning of GASB
Statement No. 45, in each case as reasonably determined by the Employer and certified
in writing by the Employer to the Trustee.

3.3 Resignation of Trustee

The Trustee may resign as trustee of this PEB Trust at any time by giving at least ninety
(90) days prior written notice to the Advisory Committee and the Plan Administrator of
each Employer that has adopted the PEB Trust Agreement and not terminated its
participation in the PEB Trust. Such resignation shall also be deemed a resignation as
trustee of each of the Government Accounts. The Employer’s appointment of a
successor trustee to the Government Account will vest the successor trustee with title to
the Assets of its Government Account upon the successor trustee's acceptance of such
appointment.

If the Trustee resigns or is removed by the Advisory Committee pursuant to Section 3.2,
the Advisory Committee shall appoint a successor trustee. The Trustee shall, upon the
appointment and acceptance of a successor trustee, transfer and deliver the Assets and
all records relating to the PEB Trust to the successor, after reserving such reasonable
amount as it shall deem necessary to provide for its fees and expenses and any sums
chargeable against the PEB Trust for which it may be liable. The Trustee shall do all acts
necessary to vest title of record in the successor trustee.
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3.4 The Plan Administrator

The governing body of each Employer shall have absolute authority for the
administration and investment of the Government Account it has adopted, subject to
any applicable state and federal laws and regulations. Each Employer shall by resolution
designate a Plan Administrator. Unless otherwise specified in the Adoption Agreement,
the Plan Administrator shall be deemed to have authority to act on behalf of the
Employer in all matters pertaining to the Employer's participation in this PEB Trust and in
regard to the Government Account of the Employer. Such appointment of a Plan
Administrator shall be effective upon receipt and acknowledgment by the Trustee and
shall be effective until the Trustee is furnished with a resolution of the Employer that the
appointment has been modified or terminated.

3.5 Failure to Appoint Plan Administrator

If a Plan Administrator is not appointed, or such appointment lapses, the Employer shall
be deemed to be the Plan Administrator. As used in this document Plan Administrator
shall be deemed to mean Employer when a Plan Administrator has not been appointed.

3.6 Advisory Committee

An Advisory Committee comprised of five (5) members shall be responsible for the
oversight of the Trustee and administrative and investment advice to the Employers that
have adopted the PEB Trust. Except for the power to remove the Trustee, described
in Section 3.2, and the limited authority to amend the PEB Trust Agreement, described in
Section 7.2, the activities of the Advisory Committee are purely advisory and in no way
conflict with the Employer’s right to control its Government Account through the Plan
Administrator.

The Plan Administrators of the adopting Employers by a majority vote shall select the
initial members of the Advisory Committee. A majority of the members of the Advisory
Committee shall always be employees of the Employers that have adopted the PEB
Trust. At least one of the members shall have significant experience in providing
investment advice and may be an investment advisor or investment manager for one or
more of the adopting Employers. Members of the Advisory Committee may resign by
providing thirty (30) days advance notice, and may be dismissed by a vote of two-thirds
of the other members of the Advisory Committee. A member of the Advisory
Committee shall also vacate his position on the Advisory Committee upon termination of
employment with the entity that employed him at the time he first became a
member of the Advisory Committee. The Advisory Committee shall nominate
replacements for any position that is vacated by a member who was an employee of an
adopting Employer; which nominee shall also be an employee of an adopting Employer
and shall not become a member of the Advisory Committee unless and until confirmed
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by a vote of a majority of all the Plan Administrators. If a vacancy occurs by reason of
the resignation or ineligibility of a member of the Advisory Committee who is an
employee of the investment advisor the investment advisor shall appoint a successor.

3.7 Investment Advisors and Managers

The Plan Administrator, acting on behalf of the Employer, may delegate investment
authority, powers and duties to an investment advisor or investment manager to act in
those matters specified in the delegation. Any investment advisor representative or
investment manager representative shall be duly qualified and affiliated with a firm
which is a Registered Investment Advisor. The Registered Investment Advisor shall have
properly licensed and qualified personnel who are registered and in good standing at
the State and/or Federal level as required under the statutes. Registered Investment
Advisors and their personnel must have significant experience within the role(s) they are
requested to perform. The delegation of duties to an investment advisor or investment
manager must be in writing and must name and identify the investment advisor or
manager, state the effective date of the delegation, specify the authority and duties
delegated, be executed by the Plan Administrator and be acknowledged in writing by
the Plan Administrator and the Trustee (which shall make such acknowledgement in a
timely manner and which shall not withhold such acknowledgement). Such delegation
shall be effective until the Trustee is directed in writing by the Plan Administrator that
the delegation has been rescinded or modified.

3.8 Certification to Trustee

The governing body of each Employer, or other duly authorized official, shall certify in
writing to the Trustee the names and specimen signatures of the Plan Administrator and
all others authorized to act on behalf of the Employer whose names and specimen
signatures shall be kept accurate by the Employer acting through a duly authorized
officer or governing body of the Employer. The Trustee shall have no liability if it acts
upon the direction of a Plan Administrator that has been duly authorized, as provided in
Section 3.4, if that Plan Administrator is no longer authorized to act, unless the
Employer has informed the Trustee of such change.

3.9 Directions to Trustee

All directions to the Trustee from the Plan Administrator must be in writing, which
includes email, and must be signed by the Plan Administrator. For all purposes of this
PEB Trust Agreement, direction shall include any certification, notice, authorization,
application or instruction of the Plan Administrator or Trustee appropriately
communicated. The above notwithstanding, direction may be implied if the Plan
Administrator has knowledge of the Trustee's intentions and fails to file written
objection.
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The Trustee shall have the power and duty to comply promptly with all proper
directions of the Plan Administrator, appointed in accordance with the provisions of this
PEB Trust Agreement. In the case of any direction deemed by the Trustee to be unclear
or ambiguous the Trustee may seek written instructions from the Plan Administrator on
such matter and await written instructions without incurring any liability. If at any time
the Plan Administrator should fail to give directions to the Trustee, the Trustee may act
in the manner that in its discretion seems advisable under the circumstances for
carrying out the purposes of the Government Account which may include not taking any
action. The Trustee may request directions or clarification of directions received and
may delay acting until clarification is received, in the absence of timely direction or
clarification, or if the Trustee considers any direction to be a violation of the PEB Trust
Agreement or any applicable law, the Trustee shall in its sole discretion take appropriate
action, or refuse to act upon a direction.

3.10 Trustee's Compensation

The Trustee shall be paid compensation and reimbursed for expenses properly and
actually incurred in the performance of duties with respect to each Government
Account and the PEB Trust in accordance with Appendix A, attached hereto.

ARTICLE IV

THE TRUSTEE

4.1 Responsibilities and Duties of the Trustee

Subject to the provisions of Article V and Article VI, the Trustee shall serve as the
custodian of the assets of each Government Account and the PEB Trust and shall have
full power and authority to do all acts, take all proceedings, and exercise all rights and
privileges, whether specifically referred to or not in this document, to carry out the
investment directions of each Employer as issued by the Plan Administrator. Pursuant to
the direction of the responsible Plan Administrator, the Trustee shall have the authority:

(a) To invest and reinvest the Assets or any part hereof in any investments
authorized by the Texas Trust Code; and

(b) To make, execute, acknowledge and deliver any and all documents of transfer
and conveyance and any and all other instruments that may be necessary or appropriate
to carry out the powers herein granted.

4.2 Additional Trustee Powers

In addition to the authority with respect to investments described above, and subject to
proper direction, the Trustee is authorized and empowered to do all things necessary
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and desirable for the proper administration of the PEB Trust and each Government
Account when consistent with this Agreement including, but not limited to, the
following:

(a) To invest funds pending required directions in any type of interest-bearing
account including without limitation, time certificates of deposit or interest- bearing
accounts issued by any bank or any mutual fund or short term investment fund,
whether sponsored or advised by the Trustee or any affiliate thereof; the Trustee or its
affiliates may be compensated for providing such investment advice and providing other
service to such Fund, in addition to any Trustee's fees received pursuant to this PEB Trust
Agreement;

(b) To cause all or any part of any Government Account to be held in the name of the
Trustee (which in such instance need not disclose its fiduciary capacity) or, as permitted
by law, in the name of any nominee, and to acquire for the Government Account any
investment in bearer form, but the books and records of the Government Account shall
at all times show that all such investments are a part of the Government Account and
the Trustee shall hold evidences of title to all such investments;

(c) To employ such custodians, actuaries, agents and counsel as may be reasonably
necessary in managing and protecting the Assets and to pay them reasonable
compensation from the Government Account; to employ any broker-dealer or other
agent, including any broker-dealer or other agent affiliated with the Trustee, and pay to
such broker-dealer or other agent, at the expense of the Government Account, its
standard commissions or compensation; and to settle, compromise or abandon all
claims and demands in favor of or against a Government Account;

(d) To prosecute, compromise and defend lawsuits, but without obligation to do so,
all at the risk and expense of each Government Account; and to tender its defense to the
Employer in any legal proceeding where the interests of the Trustee and the Employer
are not adverse;

(e) To exercise and perform any and all of the other powers and duties specified in
this PEB Trust Agreement or any separate Agreement for Administrative Services;

(f) To permit such inspections of documents at the principal office of the Trustee as
are required by law, subpoena or demand by a United States agency;

(g) To comply with all requirements imposed by applicable provisions of law;

(h) To seek written instructions from the Plan Administrator or other fiduciary on any
matter and await their written instructions without incurring any liability. If at any time
the Plan Administrator or any other fiduciary should fail to give directions to the Trustee,
the Trustee may act in the manner that in its discretion seems advisable under the
circumstances for carrying out the purposes of each Government Account;
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(i) To compensate such executive, consultant, actuarial, accounting, investment,
appraisal, administrative, clerical, secretarial, medical, custodial, depository and legal
firms, personnel and other employees or assistants as are engaged by the Plan
Administrator in connection with the administration of the Plan and to pay from the
Government Account the necessary expenses of such firms, personnel and assistants, to
the extent not paid by the Plan Administrator;

(j) To act upon proper written directions of the Plan Administrator, including
directions given by photostatic transmissions using facsimile signature, and such other
forms of directions as the parties shall agree;

(k) To pay from the Government Account the expenses reasonably incurred in the
administration of the Government Account and a pro rata share, as a percentage of the
Government Account’s assets any separate expenses of the PEB Trust;

(l) To maintain insurance for such purposes, in such amounts and with such
companies as the Plan Administrator shall elect, including insurance to cover liability or
losses occurring by reason of the acts or omissions of fiduciaries but only if such
insurance permits recourse by the insurer against the fiduciary in the case of a breach of
a fiduciary obligation by such fiduciary;

(m) To separate the assets of any Government Account maintained on behalf of a
governmental entity that loses its tax exempt status under Section 115 of the Code; if
the Assets of such Government Account have been commingled with assets of other
accounts in the PEB Trust’s collective investment funds, the Trustee shall within 30 days
of notice of such loss of tax exempt status, liquidate the Government Account's units of
the collective investment fund(s) and invest the proceeds in a money market fund
pending investment or other instructions from the Plan Administrator; the Trustee shall
not be liable for any loss or gain or taxes, if any, resulting from said liquidation;

(n) To borrow money on behalf of any Government Account from any source with or
without giving security; issue promissory notes and secure the repayment thereof by
pledging all or any part of the Assets to the extent authorized by the Plan Administrator
of the Government Account;

(o) To pay interest on borrowed money; to pay interest or principal on any bonds
that have been issued to reduce the OPEB liability of the Employer but only if the
proceeds of the bond issue have been transferred to the Employer’s Government
Account and the Plan Administrator has directed the payment of interest or principal on
such bonds;

(p) To pay or cause to be paid from any Government Account any and all real or
personal property taxes, income taxes or other taxes or assessments of any or all kinds
levied or assessed upon or with respect to the Government Account;
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(q) To exercise all the further rights, powers, options and privileges granted,
provided for, or vested in trustees generally under applicable federal or Texas laws, as
amended from time to time.

ARTICLE V TRUST

OPERATION

5.1 Directed Investment

The Plan Administrator shall have the right to elect between the various investment
strategies and options offered. The Trustee shall invest the Assets of each Government
Account in accordance with the direction provided by such Employer.

5.2 Contributions

Employees are not permitted to make contributions to the PEB Trust. The Plan
Administrator shall, on behalf of the Employer, make all contributions to the Trustee.
Such contributions shall be in cash unless the Trustee agrees to accept a contribution
that is not in cash. All contributions shall be paid to the Trustee for investment and
reinvestment pursuant to the terms of this PEB Trust Agreement. The Trustee shall not
have any duty to determine or inquire whether any contribution to any Government
Account by any Plan Administrator is in compliance with the Employer's policies and/or
collective bargaining agreements; nor shall the Trustee have any duty or authority to
compute any amount to be paid to the Trustee by any Plan Administrator; nor shall the
Trustee be responsible for the collection or adequacy of the contributions to meet an
Employer's OPEB Obligation, as may be determined under GASB Statement No. 45. The
contributions received by the Trustee from each Employer shall be held and
administered pursuant to the terms hereof without distinction between income and
principal.

5.3 Records

(a) The Trustee shall maintain accurate records and detailed accounts of all
investments, receipts, disbursements and other transactions hereunder at the Trust and
Account level. Such records shall be available at all reasonable times for inspection by
the Plan Administrator. The Trustee shall, at the direction of the Plan Administrator,
submit such valuations, reports or other information as the Plan Administrator may
reasonably require.

(b) The Assets of each Government Account shall be valued at fair market value on
the date of valuation, as determined by the Trustee based upon such sources of
information as it may deem reliable; provided, however, that the Plan Administrator
shall instruct the Trustee as to valuation of assets which are not readily determinable on
an established market. The Trustee may rely conclusively on such valuations provided
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by the Plan Administrator and shall be indemnified and held harmless by the Employer
with respect to such reliance. If the Plan Administrator fails to provide such values, the
Trustee may take whatever action it deems reasonable, including employment of
attorneys, appraisers or other professionals, the expense of which will be an expense of
administration of the Government Account. Transactions in the account involving such
hard to value assets may be postponed until appropriate valuations have been received
and the Trustee shall have no liability therefor.

5.4 Statements

(a) On a quarterly basis and within sixty (60) days after each December 31, the
Trustee shall render to the Plan Administrator and the Plan’s investment manager, a
written account showing in reasonable summary the investments, receipts,
disbursements and other transactions engaged in by the Trustee during the preceding
year or quarter with respect to the Trust. Such account shall set forth the assets and
liabilities of the Trust valued as of the end of the quarter or year.

(b) The Plan Administrator may approve such statements either by written notice or
by failure to express objections to such statements by written notice delivered to the
Trustee within ninety (90) days after the date the statement is delivered to the Plan
Administrator. Upon approval, the Trustee shall be released and discharged as to all
matters and items set forth in such statement as if such account had been settled and
allowed by a decree from a court of competent jurisdiction.

5.5 Wire Transfers

The Trustee shall follow the Plan Administrator's wire transfer instructions in
compliance with the written security procedures required by the party receiving the wire
transfers. The Trustee shall perform a telephonic verification to the Plan
Administrator, or such other security procedure as selected by the party providing wire
transfer directions, prior to wiring funds or following facsimile directions as Trustee may
require. The Plan Administrator assumes the risk of delay of transfer if Trustee is unable
to reach the Plan Administrator, or in the event of delay as a result of attempts to
comply with any other security procedure selected by the directing party.

5.6 Exclusive Benefit

The Assets of the Government Account shall be held in trust for the exclusive purpose of
providing post-employment health care and welfare benefits to the Eligible Employees
of the Employer and their Eligible Dependents pursuant to the Employer's policies
and/or applicable collective bargaining agreements, and defraying the reasonable
expenses associated with providing such benefits, and shall not be used for or diverted
to any other purpose. No party shall have authority to use or divert the Assets of any
Government Account of an Employer to the payment of post-employment health care
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and welfare benefits or expenses of any other Employer, or to any other person or
purpose.

5.7 Delegation of Duties

The Plan Administrator may at any time retain the Trustee as its agent to perform any
act, keep any records or accounts and make any computations that are required of the
Plan Administrator by this PEB Trust Agreement or by the Plan. The Trustee may be
compensated for such retention and such retention shall not be deemed to be contrary
to this PEB Trust Agreement

5.8 Distributions

The Trustee shall, from time to time, upon the written direction of the Plan
Administrator, make distributions from the Assets of a Government Account to the
insurers, third party administrators, health care and welfare providers or other entities
providing Plan benefits or services, or to the Plan Administrator for reimbursement of
Plan benefits and expenses paid by the Employer in such manner in such form(s), in such
amounts and for such purposes as may be specified in such directions.

In no event shall the Trustee have any responsibility respecting the application of such
distributions, or for determining or inquiring into whether such distributions are in
accordance with the Employer's policies and/or applicable collective bargaining
agreements.

ARTICLE VI FIDUCIARY

RESPONSIBILITIES

6.1 More Than One Fiduciary Capacity

Any one or more of the fiduciaries with respect to the PEB Trust Agreement or any
Government Account may, to the extent required thereby or as directed by the Plan
Administrator pursuant to this PEB Trust Agreement, serve in more than one fiduciary
capacity with respect to the PEB Trust Agreement and the Government Accounts.

6.2 Fiduciary Discharge of Duties

Except as otherwise provided by applicable law, each fiduciary shall discharge such
fiduciary's duties with respect to the PEB Trust Agreement and the applicable
Government Account:

(a) solely in the interest of the Eligible Employees and for the exclusive purpose of
providing post-employment health care and welfare benefits to Eligible Employees and
their Eligible Dependents in accordance with the applicable Plan, and defraying
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reasonable administrative and actuarial expenses associated with providing such
benefits; and

(b) with the care, skill, prudence, and diligence under the circumstances then
prevailing that a prudent man acting in a like capacity and familiar with such matters
would use in the conduct of an enterprise of like character and with like aims.

6.3 Limitations on Fiduciary Responsibility

To the extent allowed by the laws of the state of the Employer:

(a) No fiduciary shall be liable with respect to a breach of fiduciary duty by any other
fiduciary if such breach was committed before such party became a fiduciary or after
such party ceased to be a fiduciary.

(b) No fiduciary shall be liable for a breach by another fiduciary except as provided
by law.

(c) No fiduciary shall be liable for carrying out a proper direction from another
fiduciary, including refraining from taking an action in the absence of a proper direction
from the other fiduciary possessing the authority and responsibility to make such a
direction, which direction the fiduciary in good faith believes to be authorized and
appropriate.

6.4 Indemnification of Trustee by Employer

The Trustee shall not be liable for, and the Employer shall (to the extent allowed by
applicable Federal and state law) indemnify, defend (as set out in Section 6.6 of this PEB
Trust Agreement), and hold the Trustee, its officers, agents, employees and
attorneys, members of the Advisory Committee and other Employers harmless from and
against any claim, demand, loss, cost, expense or liability imposed on the indemnified
party, including reasonable attorneys' fees and costs incurred by the indemnified party,
arising as a result of Employer's active or passive negligent act or omission or willful
misconduct in the execution or performance of its duties under this PEB Trust
Agreement.

6.5 Indemnification of Employer by Trustee

The Employer shall not be liable for, and the Trustee shall (to the extent allowed by
applicable Federal and state law) indemnify, defend (as set out in Section 6.6 of this PEB
Trust Agreement), and hold the Employer, its officers, agents, employees and attorneys,
the members of the Advisory Committee and other Employers harmless from and
against any claim, demand, loss, cost, expense or liability imposed on the indemnified
party, including reasonable attorneys' fees and costs incurred by the indemnified party,
arising as a result of Trustee's active or passive negligent act or omission or willful
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misconduct in the execution or performance of its duties under this PEB Trust
Agreement.

6.6 Indemnification Procedures

Promptly after receipt by an indemnified party of notice or receipt of a claim or the
commencement of any action for which indemnification may be sought, the indemnified
party will notify the indemnifying party in writing of the receipt or commencement
thereof. When the indemnifying party has agreed to provide a defense as set out above
that party shall assume the defense of such action (including the employment of
counsel, who shall be counsel reasonably satisfactory to such indemnitee) and the
payment of expenses, insofar as such action shall relate to any alleged liability in respect
of which indemnity may be sought against the indemnifying party. Any indemnified
party shall have the right to employ separate counsel in any such action and to
participate in the defense thereof, but the fees and expenses of such counsel shall not
be at the expense of the indemnifying party unless (i) the employment of such counsel
has been specifically authorized by the indemnifying party or (ii) the named parties to
any such action (including any impleaded parties) include both the indemnifying party
and the indemnified party and representation of both parties by the same counsel would
be inappropriate due to actual or potential differing interests between them. The
indemnifying party shall not be liable to indemnify any person for any settlement of any
such action effected without the indemnifying party's consent.

6.7 No Joint and Several Liability

This document is not intended to and does not create any joint powers agreement or
any joint and several liability. No Employer shall be responsible for any contributions,
costs or distributions of any other Employer.

ARTICLE VII

AMENDMENT, TERMINATION ANDMERGER

7.1 No Obligation to Continue Trust

Participation in the PEB Trust and continuation of the Employer's policies and/or
applicable collective bargaining agreements that provide post-employment health care
and welfare benefits are not assumed as a contractual obligation of the Employer and
nothing in this document shall be construed to create any obligation upon any Employer
to continue to provide any OPEB or to restrict in any way any Employer’s rights to
amend, alter or terminate any OPEB.
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7.2 Amendments

(a) This PEB Trust Agreement may only be amended as provided herein. A two-
thirds majority or greater of the Employers shall have the right to amend this PEB Trust
Agreement from time to time, and to similarly amend or cancel any amendments. A
copy of all amendments shall be delivered to the Trustee and the Plan Administrators
promptly as each is made. The Advisory Committee (without the requirement of a vote
of Employers) shall have the right to amend this PEB Trust Agreement from time to time
but only to the extent necessary to keep the PEB Trust Agreement in compliance with
applicable Federal and state law. The Trustee must consent to any amendment that
would impose new duties on the Trustee but such consent shall not be unreasonably
withheld.

(b) Amendments authorized by this Section shall be set forth in an instrument in
writing executed by the amending party and the Trustee. Any amendment may be
current, retroactive or prospective, provided, however, that no amendment shall:

(1) Cause the Assets of any Government Account to be used for or diverted to
purposes other than for the exclusive benefit of Eligible Employees of the
Employer or for the purpose of defraying the reasonable expenses of
administering the PEB Trust.

(2) Have any retroactive effect so as to reduce the benefits of any Eligible
Employee as of the date the amendment is adopted, except that such changes
may be made as may be required to permit this PEB Trust Agreement to meet the
requirements of applicable law.

(3) Change or modify the duties, powers or liabilities of the Trustee
hereunder without its consent.

(4) Permit the Assets of any Government Account to be used for the benefit
of any other person, including any other Employer.

7.3 Termination of Plan

A termination of the Employer's OPEB plan, plans or other obligation to provide OPEB
pursuant to its policies and/or applicable collective bargaining agreements for which the
PEB Trust was adopted shall not, in itself, effect a termination of the Government
Account. Upon any complete liquidation of the Employer's obligation to provide further
OPEB pursuant to applicable law, or the assumption of all OPEB Obligations by the Social
Security Administration or other government agency, the Assets of the Government
Account shall be distributed by the Trustee when directed by the Plan Administrator.
From and after the date of such termination and until final distribution of the Assets the
Trustee shall continue to have all the powers provided herein as are necessary or
expedient for the orderly liquidation and distribution of such assets, and the
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Government Account shall continue until the Assets have been completely distributed in
accordance with the Employer's policies and/or applicable collective bargaining
agreements to the extent that such distribution constitutes the exercise of an “essential
governmental function” within the meaning of Section 115 of the Code. Any Assets
remaining in the Government Account after satisfying all OPEB Obligations shall be paid
to the Employer to the extent permitted by law and consistent with the requirements of
Section 115 of the Code.

7.4 Fund Recovery Based on Mistake of Fact

Except as hereinafter provided, the Assets of the PEB Trust shall never inure to the
benefit of any Employer. The Assets shall be held for the exclusive purposes of
providing post-employment health care and welfare benefits to Eligible Employees and
defraying reasonable expenses of administering the Government Account. However, in
the case of a contribution which is made by an Employer because of a mistake of fact,
that portion of the contribution relating to the mistake of fact (exclusive of any earnings
or losses attributable thereto) may be returned to the Employer, provided such return
occurs within two (2) years after discovery by the Employer of the mistake. If any
repayment is due to the Employer, then, as a condition to such repayment, and only if
requested by the Trustee, the Employer shall execute, acknowledge and deliver to the
Trustee its written undertaking, in a form satisfactory to the Trustee, to indemnify,
defend and hold the Trustee harmless from all claims, actions, demands or liabilities
arising in connection with such repayment.

ARTICLE VIII MISCELLANEOUS

PROVISIONS

8.1 Nonalienation

Neither the PEB Trust nor any Government Account thereunder shall be liable in any way
to attachment, garnishment, assignment or other process, or be seized, taken,
appropriated or applied by any legal or equitable process, to pay any debt or liability of
an Eligible Employee or any other party.

Eligible Employees shall have no interest in the PEB Trust. PEB Trust Assets shall not be
subject to the claims of any Employer or the claims of any Employer’s creditors.

8.2 Saving Clause

If any provision of this PEB Trust Agreement is held illegal or invalid for any reason, said
illegality or invalidity shall not affect the remaining parts of the PEB Trust Agreement
and/or any Government Account, but this instrument shall be construed and enforced as
if said provision had never been included.
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8.3 Applicable Law

This PEB Trust Agreement and each Government Account shall be construed,
administered and governed under the Code and the law of the State of Texas. To the
extent any of the provisions of this PEB Trust Agreement are inconsistent with
applicable state and Federal law, the provisions of such law shall control. In the event,
however, that any provision is susceptible to more than one interpretation, such
interpretation shall be given thereto as is consistent with the PEB Trust Agreement being
a tax-exempt trust within the meaning of Section 115 of the Code.

8.4 Joinder of Parties

In any action or other judicial proceeding affecting this PEB Trust Agreement, it shall be
necessary to join as parties only the Trustee and the Plan Administrator. No other
person shall be entitled to any notice or service of process unless otherwise required by
law. Any judgment entered in such a proceeding or action shall be binding on all
persons claiming under this PEB Trust Agreement; provided, however, that nothing-in
this PEB Trust Agreement shall be construed to deprive any Eligible Employee or Eligible
Dependent of any right to benefits that such Eligible Employee or Eligible Dependent
may have under any Employer’s Plan.

8.5 Employment of Counsel

The Trustee may consult with legal counsel (who may be counsel for the Trustee or any
Employer) with respect to the interpretation of this PEB Trust Agreement or the
Trustee's duties hereunder or with respect to any legal proceedings or any questions of
law and shall be entitled to take action or not to take action in good faith reliance on the
advice of such counsel and bind any applicable Government Account.

8.6 Trust a Government Entity

The PEB Trust and each Government Account is intended to be a governmental entity, or
part of a governmental entity. Nothing in this Agreement shall deprive the PEB Trust or
any Government Account of any defense it may otherwise be entitled to raise in any
legal action including that of governmental or sovereign immunity.

8.7 Gender and Number

Words used in the masculine, feminine or neuter gender shall each be deemed to refer
to the other whenever the context so requires; and words used in the singular or plural
number shall each be deemed to refer to the other whenever the context so requires.
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8.8 Headings

Headings used in this PEB Trust Agreement are inserted for convenience of reference
only and any conflict between such headings and the text shall be resolved in favor of
the text.

8.9 Counterparts

The Adoption Agreement of this PEB Trust Agreement may be executed in an original
and any number of counterparts by the Plan Administrator (executing an Adoption
Agreement) and the Trustee, each of which shall be deemed to be an original of the one
and the same instrument.

The Trustee has executed this PEB Trust Agreement by its duly authorized agent on the
dates set forth below their name, to be effective on the later of November 18, 2009, or the date
of execution.

The Employer has adopted this PEB Trust Agreement by causing the Plan Administrator
or other duly authorized agent of the Employer to execute the Adoption Agreement to be
effective on the date the Trustee receives Plan Assets to be held in trust hereunder.

PEB TRUST BOARD OF TRUSTEES, SERVING AS TRUSTEE

By:
Name:
Its:
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TERMS AND CONDITIONS OF PARTICIPATION

By making application to open an account in PEB TRUST, Participating employers (“Employers”)
agree to the following terms and conditions and make the following representations and
delegations.

There is no guaranty that payments or reimbursements to employees, former employees,
or retirees will be tax-free. The Trust has obtained a ruling from the Internal Revenue
Service concerning only the federal tax treatment of the Trust’s income. That ruling may
not be cited or relied upon by the employer whatsoever as precedent concerning any
matter relating to the employer’s health plan(s) (including post-retirement health plans).
In particular, that ruling has no effect on whether contributions to the employer’s health
plan(s) or payments from the employer’s health plans (including reimbursement of
medical expenses) are excludable from gross income of employees, former employees or
retirees under the Internal Revenue Code. The federal income consequences to
employees, former employees and retirees depend on the terms and operation of the
employer’s health plan(s).

1. PEB Trust.

1.1 Creation. The initial Employers have created PEB TRUST (‘THE TRUST”) as an
investment pool to provide for the joint investment of Employers’ public funds and funds
under their control. PEB TRUST was created under the authority of applicable Texas law,
including the Risk Pooling Act Section 172. Additionally, the Trust has received a Private
Letter Ruling stating that the Trust’s income is excludable from gross income under Section
115(1) of the Internal Revenue Code. At the April 2011 PEB Trust Board meeting, the
Board of Trustees approved operating in one or more additional states. In any additional
state(s), PEB Trust will conform with applicable laws of any other state(s) where eligible
governmental entities join the Trust.

1.2 Name. The name of the Trust is PEB Trust and it may do business as PEB TRUST.

1.3 Governance. The business and affairs of PEB TRUST will be managed by the Board of
Trustees (“The Board”). The Board is the governing body of PEB TRUST. The Board will
have full power to act in the name of PEB TRUST or its own name. The Board may exercise
all powers of the governing bodies of the Employers in respect of the investment of
Employer funds deposited to PEB TRUST. The Board will supervise performance of the
Employers’ Agreement. The Board may appoint officers and delegate powers of the Board to
the officers in accordance with the Investment Act and the Bylaws. Members of the Board
will be selected, and the Board may act, as provided in the Bylaws.

1.4 Advisory Board. The Board may appoint an Advisory Board for each State in which it
operates. The Advisory Board will consist of representatives of Employers and of other
persons who do not have a business relationship with PEB TRUST and are qualified to
advise the Board.

1.5 Bylaws. The Board will adopt (and act in accordance with) the Bylaws.

1.6 Dissolution. The Board may dissolve PEB TRUST and terminate the Agreement as
provided in the Bylaws on not less than 90 days advance written notice to the Employers
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and the approval of Employers representing at least two-thirds of the Employers in PEB
TRUST. The Board may dissolve operations in one or more States without dissolving the
entire Trust.

2. EMPLOYERS.

2.1 Agreement and Representations. By executing and submitting an application for an
account in PEB TRUST, each applicant (1) agrees with the Board and each other Employer
to the and conditions of (and delegates to the Board all powers described in) the
Agreement, the Bylaws, the Investment Policy, and the Operating Procedures, and (2)
represents that (a) the applicant is eligible to become an Employer (and to invest its funds
through PEB TRUST) in accordance with the Agreement, the Cooperative Act, and the
Investment Act, (b) the Employer’s governing body has duly authorized execution of the
application and investment through PEB TRUST by rule, order, ordinance, or resolution, as
appropriate, and (c) the Employer has duly executed and delivered the application.(3)
understands the irrevocable nature of the Trust to assist in funding their obligations to
provide post-employment, non-pension benefits.

2.2Withdrawal. An Employer may terminate its status as an Employer and its rights and
obligations under the Agreement by providing written notice of termination to the Board in
accordance with the Operating Procedures and adopting another eligible Trust. The
Trust is irrevocable, and may be terminated only after satisfying all benefit obligations and
shall be paid to the Employer to the extent permitted by law and consistent with Section 115.
See Rev.Rul.90-74.

3. INVESTMENTS AND OPERATIONS.

3.1 Objectives. PEB Trust creates a multi-employer trust pursuant to State law, open to
participation only to government entities whose income is excludable from federal taxation
under Section 115 of the Internal Revenue Code. The purpose is to provide a vehicle for
Employers to pre-fund retiree health care. Investments made in the Trust on behalf of
Employers will be made in consultation with each Employer in accordance with criteria
developed by and with that Employer and an Investment Consultant and/or Advisor chosen
by the Employer. Employers will have individual accounts within the Trust.

3.2 Policies. The Board will adopt an Investment Policy and Operating Procedures. The
Board will review and revise or readopt the Investment Policy annually. Employers will make
deposits to their respective accounts and the Board will accept, hold, invest, and remit
Employer funds in each Fund, in accordance with the Investment Policy and the Operating
Procedures.

3.2.1 Investment Policy. The Investment Policy will be written, and will primarily emphasize
due diligence of available providers of services to the Trust, and will include a list of the
types of authorized investments in which each account within PEB TRUST may be invested,
The Investment Policy will authorize investment only in investments authorized by the all
applicable state Trust Code(s) for the investment of each Employer’s funds,
Investments that cease to be authorized after purchase shall be dealt with by the investment
policy that is developed by each employer with their respective investment consultants,
should disposition of such investment not be defined by statute. Development of individual
investment strategies and governing policies for individual Employer accounts will be the
responsibility of each Employer. The PEB Trust Information Statement contains additional
restrictions and clarifications regarding authorized investments.
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3.2.2 Operating Procedures. The Operating Procedures will be written and will establish
procedures for (and any conditions to) becoming an Employer, opening accounts, depositing
funds, crediting earnings, charging expenses, and withdrawing funds. Procedures shall be
considered part of this agreement, and may be changed without notice.

3.3 Investment Advisors and Consultants. The Board will screen and make available
qualified Investment Advisors and Consultants. It shall be the duty and responsibility of each
Employer to choose, engage and develop an investment plan for each Employer account.
Employers may engage Advisors and Consultants not pre-screened by the Board. Each
such independent Consultant and/or Advisor must seek approval by the Board, who may
develop certain criteria for inclusion in the program. Such independent Advisors and
Consultants may not have the same operational efficiency as do pre-screened Advisors or
Consultants, and may result in higher fees and/or less efficient implementation, including
loss of Best Execution through the Custodian and Broker/Dealer. The Board may, at its
discretion, veto or otherwise prohibit the engagement of certain Investment Counselors
or Advisors with no liability to the Board or Trust, if, in its best judgment, such
Counselors and/or Advisors do not meet minimum criteria.

3.4 Standard of Care. Investment Counselors and Advisors must agree that investments
on behalf of Employers will be made with the judgment and care that, under prevailing
circumstances, a person of prudence, discretion, and intelligence would exercise in the
management of the person’s own affairs, not for speculation, but for investment, considering
the probable safety of capital and the probable income to be derived.

3.5 Compliance. The Board will review an independent annual audit of the

custodian’s financial statements, and in connection with the audit, a compliance audit

of management controls on control of assets. Furthermore, the Board will insure

adherence to applicable trust investment provisions.

3.6 Ownership and Custody. Employers delegate to the Board the authority to hold legal
title (as Trustee) to investments purchased with their funds deposited through PEB Trust.
The Board may engage a bank or trust company or custodial broker/dealer to act as its
custodian for investments and its depository for cash and invested funds. PEB Trust will
open a separate account for each Employer Plan. Employers may have multiple Trust
Accounts for Multiple Plans. While no plans exist currently, Employers’ funds in PEB Trust
may be commingled, but will be separately accounted for. Such arrangement requires
express consent of the Employer.

3.7 Expenses. The Board may assess expenses of operating PEB Trust against each
Employer’s account in PEB Trust. Such expenses must be approved and authorized by the
Board. These expenses may include, but are not limited to Accounting and Audit fees,
attorney fees, and other expenses directly related to maintaining the Trust.

3.8 Information Statement and Reports. Each Employer shall receive a Statement directly
from the Custodian no less than quarterly for those accounts with no transactions, or monthly
for accounts with transactions. The Custodian shall also provide on-line access to each
Employer for daily access to Employer’s account(s). The Trust Administrator will provide
independently calculated Performance Reports consistent with GIPS accounting standards
no less than Quarterly. Each Investment Advisor and/or Counselor will provide other reports
which they will deliver to the Employer in accordance with their individual agreements. The
custodian will provide a copy of the independent annual audit of the custodian to PEB
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Trust members and the PEB Trust Board within 120 days of the end of its fiscal year.

4. DEFINITIONS. IN THESE TERMS AND CONDITIONS FOR PARTICIPATION AND THE
AGREEMENT:

4.1 “Adoption Agreement” means the agreement signed by an authorized signatory of the
Employer (and with the Board) that adopts the Irrevocable Trust for Benefit of retirees and/or
other beneficiaries of Employer’s Post-Retirement Benefits Plan. Employers’ authorization,
execution, and submission of an application for an account in PEB Trust shall be upon a
Form specified by the Trust. The agreement consists of (1) the applications of all Employers
who have not withdrawn as an Employer in PEB Trust in accordance with the Operating
Procedures and (2) these Terms and Conditions of Participation.

4.2 “Board” means the board of trustees of PEB Trust duly elected or appointed, qualified,
and incumbent in accordance with the Bylaws.

4.3 “Bylaws” means the Bylaws for PEB Trust provided to the initial Employers, as
amended from time to time in accordance with the terms of the Agreement and the Bylaws.

4.4 “Code” means the Internal Revenue Code of the United States.

4.5 “Account” means a separate portfolio of investments created for Employer funds with a
different investment objective or strategy or authorized investments (or available to different
Post Retirement Benefit Plans of Employers) than other funds in PEB Trust, as specified in
the Investment Policy of each Employer and/or the Operating Procedures.

4.6 “Investment Policy” means the Investment Policy developed for a specific Account
approved and authorized by the Employer as meeting the objectives of that specific
Account's requirements.

4.7 “Trust Code” means the Trust Code of each State governing investments in the Trust.

4.8 “Trust Investment Policy” means the Investment Policy for PEB Trust furnished to the
initial Employers, as amended by the Board from time to time in accordance with the
Agreement and the Bylaws.

4.9 “Operating Procedures” means the Operating Procedures for PEB Trust furnished to
the initial Employers, as amended by the Board from time to time in accordance with the
Agreement and the Bylaws.

4.10 “Employer” means the government of any State or political subdivision thereof, or by
any agency or instrumentality of any of the foregoing whose income is exempt from taxation
under section 115 of the Internal Revenue Code.

4.11 “PEB Trust” means the Irrevocable Multi-Employer Trust, a joint investment pool,
created by the Trust Adoption Agreement operating under the Laws of the State, and in
accordance with the provisions as outlined in IRS PLR-123064-08.

5. MISCELLANEOUS.

5.1 Notices. Notices to an Employer may be given in accordance with the Operating
Procedures to the address and the attention of the person specified in the Employer’s
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account application, as amended or supplemented from time to time in writing delivered to
the Board. Notices to the Board will be given as specified in the Operating Procedures.

5.2 Liability. The Employers and PEB Trust release the trustees and officers of PEB Trust
from liability for and indemnify them against all loss and liability that may arise from or in
connection with any of their acts or omissions, including acts and omissions caused by their
negligence, as provided in the Bylaws, to the extent permitted by law. There is no guarantee
implied or otherwise, that investments will perform in any specific manner or that funds
invested will be sufficient to fund obligations of the Employer for post-employment benefits.

5.3 Severability. If any provision or application of the Agreement is invalid, illegal, or
unenforceable, the validity, legality, and enforceability of the other provisions and
applications of the Agreement will not be impaired or otherwise affected.

5.4 Benefits of Agreement. The Agreement is for the exclusive purpose of providing
eligible employees of the Employer with post-employment health and welfare benefits and
paying the reasonable expense of the Trust. It is not intended to create a legal right,
remedy, or claim in favor of any other person. Trust assets may not be assigned, alienated,
attached or garnished.

5.5 Applicable Law. This PEB Trust Agreement and each Government Account shall be
construed, administered and governed under the Code and the law of the State of Texas.
To the extent any of the provisions of this PEB Trust Agreement are inconsistent with
applicable state and Federal law, the provisions of such law shall control. In the event,
however, that any provision is susceptible to more than one interpretation, such
interpretation shall be given thereto as is consistent with the PEB Trust Agreement being a
tax-exempt trust within the meaning of Section 115 of the Code.

The PEB Trust Board may approve entering into agreements with one or more other
public entities, including, but not limited to any applicable authority under:
A. The Texas Interlocal Cooperation Act, Section 791 of the Texas Government Code.
B. California Government Code Section 6500.
C. Connecticut Statutes, Title 7 Municipalities Chapter 105, Section 7-339.
D. Florida Statutes Chapter 163, the “Florida Interlocal Cooperation Act”
E. Louisiana Statutes, Title 39 “Public Finance”, Chapter 17 “Louisiana Procurement

Code”, Part VII “Intergovernmental Relations”, including Section 39:1701-39:1704.
F. Massachusetts Chapter 30B. the “Uniform Procurement Act”
G. Oklahoma Statutes, Title 74 State Government Chapter 31 “Interlocal Cooperation Act”,

Section 74-1001.
H. Rhode Island General Laws, Chapter 45-40.1 “Interlocal Contracting and Joint

Enterprises”

5.6 Term. The Adoption Agreement will commence on the date that it is properly authorized
and executed, and shall have no termination date. Service providers’ contracts are not
considered to be part of the Trust Adoption Agreement. Termination of the Employers
account within the Trust must be made pursuant to the terms in the Adoption Agreement.
PEB Trust will continue until the last Employer has terminated its individual account, or by
terminating all Employer accounts by vote of 2/3 of all active participating Employers.
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5.7 Amendments. The Agreement, Bylaws, Investment Policy, and Operating Procedures
may be amended by the Board from time to time. The Board will provide at least 30 days
advance written notice of amendments to each Employer. Employers agree to the terms of
amendments unless they withdraw as an Employer before the effective date of the
amendment.
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BYLAWS

ARTICLE I
GENERAL ORGANIZATION

SECTION 1.1. Organization.

By authorizing, executing, and submitting applications for participation that incorporate
by reference PEB Trust Agreement, Terms and Conditions for Participation in PEB TRUST,
eligible local governments and agencies have agreed jointly to invest public funds and funds
under their control as a public funds investment pool (“PEB TRUST”), create an irrevocable
multi-employer trust, and delegated their authority to invest the funds to PEB TRUST board of
trustees (the “Board”). The applications and incorporated terms and conditions are referred to
herein as the “Agreement.” Eligible local governments and agencies that are parties to the
Agreement are referred to herein as “Employers.” Other terms used herein have the
meanings assigned to them by the Agreement. These bylaws provide for the composition and
authority of the Board.

SECTION 1.2. Name.

The name of the investment pools created by the Agreement is the PEB Trust, which
may do business as “PEB TRUST.”

SECTION 1.3. Offices.

The chief administrative office of the Board shall be located in Dallas, Texas. The Board
may also have offices at such other places as the Board may from time to time determine or the
business of the Board may require.
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ARTICLE II
TRUSTEES

SECTION 2.1. Trustees.

The number of trustees which shall constitute the Board shall be five. Three trustees
shall be officers or employees of Employers (or, prior to becoming operational, prospective
Employers). One trustee shall be an officer or employee of the company providing Employer
service and marketing to the Board (the “Employer Services Administrator”) or of an affiliate.
One trustee shall be an officer or employee of the company providing custody and trading
services to the Board (the “Investment Administrator”) or an affiliate. The current trustees (as
of November 2014) are as follows:

Name Affiliation
Dean Frigo City of Amarillo, Retired
Winston Duke City of Huntsville, Retired
Tom Heidt Port of Houston
Jack Addams First Southwest Company
John Muschalek FSW Advisory Services

Trustees serve renewable terms for three years, or until the position is filled.

SECTION 2.2. Terms.

The term of office of trustees (other than the initial term of the initial trustees) shall be
three years. Each trustee not otherwise removed or replaced shall hold office until his or her
successor shall be elected or appointed and qualified.

SECTION 2.3. Vacancies.

Any vacancy occurring in the Board may be filled by a majority of the remaining trustees,
even if they constitute less than a quorum of the Board, except that (1) a vacancy in a position
filled by an officer or employee of the Employer Services Administrator or the Investment
Administrator or affiliate shall be filled by appointment of the Employer Services Administrator or
the Investment Administrator, respectively, and (2) the person appointed to fill a vacancy in any
other position may be replaced by vote of the Employers as described in this Section. A trustee
elected to fill a vacancy shall be elected for the unexpired term of his or her predecessor in
office. The death, declination, resignation, retirement, removal, incapacity, or inability of the
trustees, or any of them, shall not operate to annul PEB TRUST or the Board or to revoke any
existing agency created pursuant to the terms of the Agreement.

The Board shall give notice to the Employers of each appointment of a trustee to the
Employers within 45 days after the appointment. Employers may nominate one or more
candidates to replace any trustee appointed by the Board by written instrument delivered to the
Board. If, within 30 days after the Board gives notice of the appointment, the Board receives
one or more nominations signed by Employers representing 25 % of Employers in PEB TRUST
as of the end of the month preceding the month in which the appointment is made (the “record
date”), the Board shall promptly conduct an election for a replacement trustee by written ballots
mailed to the Employers. The ballots shall include the names of the trustee appointed by the
Board and the candidate(s) nominated by Employers representing at least 25% of the
Employers in PEB TRUST as of the record date. The candidate receiving the most votes on
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ballots completed, signed, and returned by Employers within 30 days after the ballots are
mailed, as of the record date, shall be elected to fill the unexpired term of the trustee appointed
by the Board.

SECTION 2.4. Removal.

The Board may remove any trustee if (a) the trustee was an official or employee of an
Employer when he or she became a trustee and the trustee ceases to be an elected or
appointed official or employee of an Employer, either because he or she no longer serves the
Employer or the Employer withdraws from participation in PEB TRUST, (b) the trustee files
personal bankruptcy or is adjudicated incompetent, or is convicted of fraud or other criminal
activity (c) the trustee has no business relationship with the Board. A trustee who was an officer
or employee of the Employer Services Administrator or the Investment Administrator when he or
she became a trustee may be removed with or without cause and replaced by the Employer
Services Administrator or the Investment Administrator, respectively.

SECTION 2.5. Advisory Board.

The Board shall appoint an advisory board (the “Advisory Board”) for PEB TRUST
pursuant to the Investment Act. The Advisory Board may consist of any number of persons
designated by the Board and may include members of the Board. All members of the Advisory
Board shall be either (1) a representative of an Employer or (2) a person who has no business
relationship with the Board but who is qualified to advise the Board, and the Advisory Board
shall at all times include at least one member of each such description. The Advisory Board
shall have such duties as may be delegated to it by the Board. The Board shall fix the terms of
(and may remove) members of the Advisory Board.

ARTICLE III
MEETINGS OF THE BOARD

SECTION 3.1. Location.

Meetings of the Board, regular or special, shall be held within the State of Texas or such
other location as may be determined by the Board and permitted by applicable law.

SECTION 3.2. Regular Meetings.

Regular meetings of the Board may be held upon such notice, at such time, and at such
place as shall from time to time be determined by the Board, subject to applicable law.

SECTION 3.3. Special Meetings.

Special meetings of the Board may be called by the Chairman of the Board of Trustees
and shall be called by the Secretary on the written request of two trustees. Notice of each
special meeting of the Board shall be given to each trustee at least 72 hours before the date of
the meeting or as otherwise required by applicable law, except that emergency meetings may
be held as provided by applicable law.

SECTION 3.4. Waiver of Notice.

Attendance of a trustee at any meeting shall constitute a waiver of notice of such
meeting, except where a trustee attends for the express purpose of objecting to the transaction
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of any business on the ground that the meeting is not lawfully called or convened. Except as
otherwise provided by law or by the Agreement, neither the business to be transacted at, nor
the purpose of, any regular or special meeting of the Board need be specified in the notice or
waiver of notice of such meeting.

SECTION 3.5. Quorum.

With respect to any issue, a majority of the trustees shall constitute a quorum and the
act of a majority of the trustees present when there is a quorum shall be the act of the Board.

SECTION 3.6. Open Meetings.

Board meetings and Advisory Board meetings shall be held in compliance with the Open
Meetings Act, chapter 551, Texas Government Code. Notices of meetings shall be posted at
the Dallas County Courthouse, the chief administrative office of the Board, and the office of the
Secretary of State, or in accordance with any other governing law, code or ordinance.

SECTION 3.7. Committees.

The Board may from time to time appoint one or more committees of trustees, including
an executive committee, which shall have and may exercise such powers as the Board may
specify in the resolutions appointing them. A majority of all the members of any such committee
may take action and fix the time and place of its meetings, unless the Board shall otherwise
provide. The Board may change the members or authority of or discharge any such committee
at any time.

SECTION 3.8. Expenses.

The trustees and members of the Advisory Board shall receive no compensation, but
shall be paid their reasonable expenses, if any, of attendance at each meeting of the Board.
Per diems and expenses paid to any trustee by an Employer for such trustee’s service on the
Board shall be considered an expense of the Board and shall be paid as a proper expense of
PEB TRUST and billed to Employers upon proper invoice.

ARTICLE IV
NOTICES

SECTION 4.1. Notices.

Any notice to trustees shall be in writing and shall be delivered personally or mailed to
the trustees at their respective addresses appearing on the record books of the Board. Notice
by mail shall be deemed to be given at the time when the same shall be deposited in the United
States mail, postage prepaid. Notice to trustees may also be given by telegram, telecopy or
email.

SECTION 4.2. Waivers.

Whenever any notice is required to be given under the provisions of the statutes or of
these Bylaws, a waiver of notice in writing signed by the person or persons entitled to the notice,
whether before or after the time stated in the waiver, shall be deemed equivalent to giving the
notice.
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ARTICLE V
OFFICERS

SECTION 5.1. General.

The officers of the Board shall consist of a chairman, one or more vice chairman, a
secretary, a treasurer, one or more assistant secretaries and assistant treasurers and an
investment officer or officers. Officers of the Board shall be elected by the Board. Two or more
offices may be held by the same person, except that offices of chairman and secretary must be
held by two different individuals.

SECTION 5.2. Agents.

The Board may appoint such agents as it shall deem necessary or convenient. Agents
of the Board shall hold their offices for such terms and shall have such authority, exercise such
powers, and perform such duties as shall be determined from time to time by the Board
consistent with these Bylaws.

SECTION 5.3. Chairman.

The chairman (which does not refer to specific gender) shall preside at all meetings of
the Board and shall have such other powers and duties as may from time to time be prescribed
by the Board.

SECTION 5.4. Vice Chairman.

During the absence or disability of the chairman, the vice chairmen in the order of their
seniority, unless otherwise determined by the Board, shall perform the duties and may exercise
the powers of the chairman. The vice chairmen shall also perform such other duties and have
such other authority and powers as the Board may from time to time prescribe.

SECTION 5.5. Secretary.

The Secretary shall attend all meetings of the Board, record (or cause to be recorded) all
of the proceedings of the meetings in a minute book to be kept for that purpose, and perform
like duties for the standing committees when required. The secretary shall give, or cause to be
given, notice of all meetings of the Board and shall perform such other duties and have such
other powers as may be prescribed by the Board or, consistent with these Bylaws, the
chairman.

SECTION 5.6. Assistant Secretaries.

During the absence or disability of the secretary, the assistant secretaries in the order of
their seniority, unless otherwise determined by the Board, shall perform the duties and may
exercise the powers of the secretary. They shall also perform such other duties and have such
other powers as the Board may from time to time prescribe.

SECTION 5.7. Treasurer and Assistant Treasurers.

The treasurer and any assistant treasurers shall perform such duties and have such
powers as the Board may from time to time prescribe or as may otherwise be established by
applicable law.
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ARTICLE VI
GENERAL PROVISIONS

SECTION 6.1. Disbursements.

Withdrawals of funds invested through PEB TRUST, distributions of earnings from
investments, and all payments for investments shall be made in accordance with the Investment
Policy and the Operating Procedures. All other checks drawn by and other authorizations for
fund withdrawals from PEB TRUST shall be signed by such officer or officers or such other
person or persons as the Board may from time to time designate.

SECTION 6.2. Fiscal Year.

The fiscal year of PEB TRUST and the Board shall be from January 1 to December 31.

SECTION 6.3. Books and Records.

The Board shall keep correct and complete books and records of account, minutes of
the proceedings of the Board, and a record of the Employers (and their addresses) at its
registered office or principal place of business or at the office of its Employer Services
Administrator.

ARTICLE VII
INVESTMENT MANAGEMENT AND ADMINISTRATION

Section 7.1 Professional Management.

The Board shall contract with one or more experienced persons for account
administration, investment management, and custodial services required by PEB TRUST.
Contracts for such services shall not exceed five years in duration.

SECTION 7.2 Engagement of Service Providers.

The Board initially shall engage First Southwest Company as Investment Administrator
to provide custody and broker/dealer services, FSW Advisory Services as Employer Services
Administrator to provide Employer services and marketing. Any person subsequently engaged
to provide such services to the Board shall be approved by two-thirds of the Employers in PEB
TRUST, unless such person is an affiliate of a person previously engaged to provide the same
service and except that the Board may engage temporary services without Employer approval if
any existing service provider resigns or becomes insolvent or unable to perform its duties or is
removed for cause in accordance with the provisions of its contract.

Other Investment Managers and Consultants may be added as the Board deems
appropriate.

ARTICLE VIII
INDEMNIFICATION AND RELEASE OF TRUSTEES AND OFFICERS

SECTION 8.1. Indemnification.
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A. Indemnification. Subject to the exceptions and limitations contained in
Subsection B below:

(1) every person who is, or has been, a trustee or officer of the Board
(hereinafter referred to as a “Covered Person”), whether or not the Covered Person has
been alleged to have been negligent in the exercise of the duties of his office, shall be
indemnified to the fullest extent permitted by law against liability and against all
expenses reasonably incurred or paid by the Covered Person in connection with any
claim, action, suit, or proceeding in which he or she becomes involved as a party or
otherwise by virtue of being or having been a trustee or officer and against amounts
paid or incurred by the Covered Person in the settlement thereof; and

(2) the words “claim”, “action”, “suit”, and “proceeding” shall apply to all
claims, actions, suits, or proceedings (civil, criminal, or other, including appeals), actual
or threatened, while in office or thereafter, and the words “liability” and “expenses”’ shall
include, without limitation, attorneys’ fees, costs, judgments, amounts paid in settlement,
fines, penalties, and other liabilities.

B. Limitations. No indemnification shall be provided hereunder to a Covered
Person:

(1) who shall have been adjudicated by a court or body before which the
proceeding was brought to be liable to the Board, PEB TRUST, or the Employers by
reason of fraud, willful misfeasance, or bad faith; or

(2) in the event of a settlement, unless there has been a determination that
the Covered Person did not engage in fraud, willful misfeasance, or bad faith,

(a) by the court or other body approving the settlement;

(b) by at least a majority of those trustees who are not parties to the
matter, based upon review of readily available facts (as opposed to full trial-type
inquiry); or

(c) by written opinion of independent legal counsel based upon a
review of readily available facts (as opposed to a full trial-type inquiry).

C. Miscellaneous. The rights of indemnification herein provided may be insured
against by policies maintained by the Board, shall be severable, shall not be exclusive of or
affect any other rights to which any Covered Person may now or hereafter be entitled, shall
continue as to a person who has ceased to be a trustee or officer, and shall inure to the benefit
of the heirs, executors, and administrators of the Covered Person. Nothing contained herein
shall affect any rights to indemnification to which PEB TRUST personnel, other than trustees and
officers, and other persons may be entitled by contract or otherwise under law.

D. Expenses of Defense. Expenses in connection with the preparation and
presentation of a defense to any claim, action, suit or proceeding of the character described in
Subsection A of this Section may be paid as an expense of the applicable portfolio from time to
time prior to final disposition thereof upon receipt of an undertaking by or on behalf of the
Covered Person that such amount will be paid over by him to the applicable portfolio if it is
ultimately determined that he is not entitled to indemnification under this Section; provided,
however, that either (i) the Covered Person shall have provided appropriate security for such
undertaking, (ii) the Board is insured against losses arising out of any such advance payments,
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or (iii) either a majority of the trustees who are not parties to the matter, or independent legal
counsel in a written opinion, shall have determined, based upon a review of readily available
facts (as opposed to a trial-type inquiry or full investigation), that there is reason to believe that
the Covered Person will be found entitled to indemnification under this Section.

E. Right to Defend. Subject to applicable law, the Board may, and if requested in
writing by a Covered Person shall, undertake the defense of any claim, action, or proceeding in
connection with the matters set forth in Subsections A through D for which the Covered Person
is indemnified under this Section, and thereafter the Board shall not be liable to the Covered
Person for any costs of counsel or other expenses other than reasonable costs subsequently
incurred by the Covered Person at the request of the Board in connection with the defense
thereof, unless (1) the employment of such counsel has been specifically authorized in writing
by the Board, (2) the Board has failed after request to assume the defense and to employ
counsel, or (3) the named parties to any such action (including impleaded parties) include both
a Covered Person and the Board and the Covered Person shall have been advised by counsel
that there may be one or more legal defenses available to it which are different from or
additional to those available to the Board (in which case, if the Covered Person notifies the
Board in writing that it elects to employ separate counsel at the expense of the Board, the Board
shall not have the right to assume the defense of the action on behalf of the Covered Person;
provided that if the Board has insured against losses pursuant to Subsection D and the insurer
proceeds to defend the Covered Person pursuant to the policy of insurance, then the Board
shall have no further duty to indemnify costs of defense or defend the Covered Person pursuant
to this Section.

SECTION 8.2. Limitation of Liability.

The trustees and officers of the Board are governmental officials and shall enjoy the
same immunities from liability and suit as are enjoyed by officers of the Employers. Provided
they have acted in good faith under the belief that their actions are in the best interest of PEB
TRUST, the trustees and officers of the Board shall not be responsible for or liable in any event
for neglect or wrongdoing by them or any officer, agent, employee, or investment advisor of
PEB TRUST, but nothing contained herein shall protect any trustee against any liability to which
he or she would otherwise be subject by reason of fraud, willful misfeasance, or bad faith.

The trustees may take advice of counsel or other experts and shall be under no liability
for any act or omission in accordance with such advice. The trustees shall not be required to
give any bond as such, nor any surety if a bond is obtained.

SECTION 8.3. Liability Insurance.

The Board may obtain general liability, directors and officers insurance and errors and
omissions insurance for the protection of the Board and others in the operation and conduct of
PEB TRUST in such amounts as the Board deems adequate to cover foreseeable tort and
contract liability. Premiums for such insurance shall be paid by the Board as an expense of
PEB TRUST.

ARTICLE IX
DISSOLUTION

SECTION 9.1. Dissolution.

The Board may dissolve PEB TRUST in whole and terminate the Agreement, on not less
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than 90 days notice to the Employers, provided that the Board makes provision for all liabilities
and obligations of the Trust or of the Board and PEB TRUST, respectively, and, in the case of
dissolution of PEB TRUST, Employers representing two-thirds of the Employers in PEB TRUST
approve the dissolution. After voting to dissolve and making provision for all liabilities and
obligations of the Board and PEB TRUST, the Board shall disburse all of the assets of the PEB
TRUST to the successor trustee. After giving notice of dissolution of PEB TRUST, the Board may
withhold such funds from the Accounts of PEB TRUST, respectively, in such amounts as it
deems advisable to make provision for its liabilities and obligations.

ARTICLE X
AMENDMENTS

SECTION 10.1. Amendments.

These Bylaws may be altered, amended, or repealed or new Bylaws may be adopted by
a majority of the whole Board at any regular or special meeting. No amendment, alteration,
repeal, or replacement shall be effective until 30 days after notice of the same is given to the
Employers and, in the case of any amendment or repeal of Section 7.2 hereof or permitting
dissolution of PEB TRUST without the approval of Employers representing two-thirds of the
Employers in PEB TRUST, until approved by Employers representing two-thirds of the Employers
in PEB TRUST.

Updated November 2014
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5. PEB Trust Information Statement. Contains disclosures regarding PEB
Trust, its administration, and risks associated with investing
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INFORMATIONSTATEMENT

PEB Trust: Investment andManagementProgram

Administeredby FSW Advisory Services and First Southwest
March 2012

There is no guaranty that payments or reimbursements to employees, former employees, or
retirees will be tax-free. The Trust has obtained a ruling from the Internal Revenue Service
concerning only the federal tax treatment of the Trust’s income. That ruling may not be cited
or relied upon by the employer whatsoever as precedent concerning any matter relating to
the employer’s health plan(s) (including post-retirement health plans). In particular, that
ruling has no effect on whether contributions to the employer’s health plan(s) or payments
from the employer’s health plans (including reimbursement of medical expenses) are
excludable from gross income of employees, former employees or retirees under the Internal
Revenue Code. The federal income consequences to employees, former employees and
retirees depend on the terms and operation of the employer’s health plan(s).
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No person or entity has been authorized to provide or communicate any information or

to make any representations other than those contained in this Information Statement,

and, if given or made, such other information or representations must not be relied upon

as having been authorized by PEB TRUST, its Board of Trustees, the program

administrators or any agen t of the foregoing . The at tachments are par t o f

th is Information Statement. The information contained in this document is subject to

change without prior notice.

If you have any questions regarding this material, please contact:

PEB TRUST Employer Services
FSW Advisory Services, Inc.
325 North St. Paul, Suite 800

Dallas, Texas 75201

1-800-678-3792 • (214) 953-4277 • Fax (214) 953-8730
Email: PEBTrust@FIRSTsw.com
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Organization and Structure

PEB Trust has been organized in conformity with the Interlocal Cooperation Act, Chapter
791 of the Texas Government Code and Chapter 172 of the Texas Local Government Code
relating to risk pools; and for public entities whose income is excludable from gross income
under Section 115(1) of the Internal Revenue Code. These two acts provide for the creation
of public Trusts investment pools and authorize eligible governmental entities (“Employers”)
to invest their public assets and assets under their control through the investment pools.
Additionally the Trust is intended to provide an investment vehicle for governmental entities
to meet obligations they separately determine under GASB 45. At the April 2011 PEB Trust
Board meeting, the Board of Trustees approved operating in one or more additional states In
such case, PEB Trust will conform with applicable laws of any other state(s) where eligible
governmental entities join the Trust.

The Trust has received Private Letter Ruling PLR-123064-08 from the Internal Revenue
Service, dated September 3, 2008, describing its structure, and i s the basis of its
governance, some of which is described below. A copy of that letter accompanies the
adoption agreement, and is considered an attachment to the agreement. All Employers
agree to be bound by the parameters described within the ruling to assure on-going tax-
exempt status of the Trust and its Employer participant accounts.

The Trust was formed at the direction of First Southwest Company with an independent non-
discretionary Trustee for the purpose of providing a vehicle for Employers to pre-fund retiree
health care. The Trust will receive contributions from Employers that adopt the Trust to assist
in funding their obligations to provide post-employment, non-pension benefits. The Trust is
a multiple-employer pooled trust formed pursuant to State law, and open to
participation by Employers.

A five-member Board of Trustees(the “Board”), the majority of which must be employees of
the adopting employers and selected by a method outlined in the By-Laws of the Board of
Trustees, as amended from time to time, will be responsible for oversight of the service
providers, among other duties described later in this document. First Southwest Company
and/or its affiliates will also be represented on the board. The Trust is designed to be an
“open platform” allowing for certain choice and direction by each Employer regarding its
individual needs, investment policy development and preferences, while keeping
administrative functions at the employer level low, by engaging such providers as legal
counsel, administration and service, and audit at the Trust level, thereby sharing costs,
reducing exposure, and consolidating administrative functions.

FSW Advisory Services, Inc. (“FSWA”) serves as Employer Service Administrator (“ESA”) for
PEB TRUST under an agreement with the PEB TRUST board of trustees. FSWA, a SEC
Registered Investment Advisor, provides Employer services, marketing, co-ordination and
implementation of service providers chosen by Employers, including investment advisors
and/ or consultants, account billing and performance reporting with limited discretionary
authority reserved for operationally executing instructions of Employers, Counselors or
Advisors. Through contractual relations with First Southwest Company (“FSC”), FSWA will
supply custodial, accounting, depository and broker/dealer services.
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The Board may establish separate agreements from time to time with service providers to
create a group of quality providers that can deliver services economically and efficiently to
Employers, including an independent auditor. Employers’ assets in the Trusts are
segregated into separate accounts, monthly statements of which will be sent to the
Employer, and which may be viewed on-line, real time, by the Employer. Employers may
also engage Investment Advisors and /or Consultants independently as they may choose.
There is no limit to the number of Employers who may participate in the Trust.

This Information Statement provides information relating to investments and services in the
PEB Trust (“the Trust”).

Public Trusts Investment Act Disclosure Items
Section 2256.016 of the Texas Public Trusts Investment Act requires investment pools to
provide an information statement to the investment officer or other authorized
representative of an investing entity. This section provides the required information for PEB
TRUST.

1. Objectives of PEB TRUST. The primary objectives of PEB TRUST are to provide a
vehicle to maintain the tax-exempt nature of prefunding Other Post Employment
Benefit (OPEB) obligations as they are defined by GASB 45, maintenance of
sufficient liquidity to meet Employers’ needs, diversification to avoid unreasonable or
avoidable risks, and yield on investments made to meet future obligations. There is
no sales charge and no investment minimum. PEB TRUST will invest in instruments
authorized under both the Investment Policy Statement developed for each Employer
participant account, as well as the current PEB TRUST Investment Policy.

Employers will choose either an Investment Manager and/or Investment Consultant
who will aid the employer in developing an investment strategy and asset allocation.

These professionals may have pre-negotiated rates with the Board, or may be
entirely independent, as the Employer chooses.

After consideration of numerous relevant factors, including, but not limited to: safety
or risk tolerance, investment time horizons, growth of plan participants, liquidity
needs and other factors, the PEB TRUST account will be invested at the direction of
an investment advisor or consultant who the Employer has chosen.

2. Types of Investments Authorized for PEB TRUST.

Board Policy is to leave wide flexibility, while avoiding undue risk and conflict. The
board does prohibit Employers from investing in securities issued by the Employer, or
an agency under its control. Currently the Board has prohibited margin accounts and
use of leverage. Commodities and securities in non-dollar denominations will not be
held in the trust. Each Employer shall engage an Investment Professional who shall
develop an individual plan with each Employer, based on the criteria mentioned in
Section 1, as well as any other relevant information needed to make an informed
investment plan. Those plans may be developed with the aid of FSWA, but not by
FSWA, unless FSWA has been selected as the Investment Professional. After the
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Plan has been established, and authorized by the Employer, FSWA will implement
the plan as instructed.

Authorized Investments:

Each employer, in consultation with their investment professional, will approve the
investment plan, which will contain an Investment Policy Statement (“IPS”) for each
Employer account. FSWA will follow instructions as given in each IPS. Each IPS
must not be in conflict with the Laws of the State of Texas or IRC Code regarding
Trust assets, or any law, statute or regulation imposed on any member from their
respective governing authorities.

Prohibited Investments:

The PEB TRUST will not invest in:

A. The PEB Trust will not hold Futures or Commodities or securities in non-dollar
denominations. Foreign securities held in US dollars are permissible.

B. Any investment requiring a margin account.

Diversification Guidelines:

Each employer will determine diversification guidelines for their portfolio in
Consultation with their investment professional.

6. PEB TRUST Board THE PEB TRUST is required to establish and maintain a Board of
trustees, a majority of which must be composed of Employers in PEB TRUST. Two
Members of the Board are appointed by FSC and/or its affiliates. The Three
Employer Members of the Founding Board of Trustees have been invited by FSC,
and are early participants in the Trust. This Board of Trustees shall develop a Policy
for elections to the Board Trustees of Employer Representatives. The names of the
Advisory Board members are listed in either accompanying documents, or by
contacting PEB Trust through FSWA, at 1-800-678-3792.

7. Custodian for PEB TRUST. FSC serves as custodian to PEB TRUST. The custodian
will receive and disburse all Employer deposits and withdrawals, settle all Trust
trades, safe keep securities, and collect all income or any other payments due in
connection with purchased securities for PEB TRUST. The custodian will provide
statements to employers no less than quarterly, or monthly when accounts have
activity. Account information is also available on-line.

8. Source of Payment. The only source of payment to Employers is the market value
of the assets of the PEB TRUST in which they invest and the income and profits (or
losses) derived from those assets. There is no secondary source of payment such
as insurance or guarantees. Accounts are subject to market risk, and there is no
guarantee that Employers accounts will meet objectives.
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9. Independent Auditor. PEB TRUST is subject to annual review by an independent
auditor.

10. Operating Procedures. Deposits and withdrawals may be made by wire transfer or
automated clearinghouse (ACH) transfer according to established operating
procedures. The requirements for PEB TRUST deposits and withdrawals, deadlines,
and other operating procedures are summarized under the section entitled
“Summary of Operating Procedures” later in this Information Statement or in
separate Operations Updates provided to Employers from time to time.

11. Performance History. The performance history is calculated quarterly at the
Employer account level in a manner consistent with Global Investment Performance
Standards (GIPS) but will not be calculated for the Trust as a whole.

12. Investment Manager. The Trust currently has 2 Investment Consultants available to
it who have demonstrated both investment management experience, and an
understanding of OPEB issues. Employers may independently interview and retain
any Consultant or Manager they wish and are not limited to the services of the
providers with whom the Trust has already established relationships and operational
efficiencies. Managers chosen by each individual member must be vetted by the
Board of Trustees.

These provider choices are listed separately, and may be changed or updated from
time to time. The Board of Trustees may negotiate more favorable fees, using the
collective buying power of the Trust.

13. Administrative Services

FSWA is a Registered Investment Advisor and an investment services affiliate of
First Southwest Company. Founded in 1946, Texas based-First Southwest
Company is consistently ranked as one of the nation's leading providers of financial
advisory and underwriting services and maintains a dominating presence in the
Southwest and Texas. First Southwest Advisory Services, Inc. (FSWA) serves as
customer services and marketing agent, for PEB TRUST. FSWA through its affiliate
FSC has extensive experience with the administration and investment management
of local government investment pools, as well as providing trading, custody and
investment services for approximately 75 independent broker/dealers and Registered
Investment Advisors. FSWA provides administrative and investment services to the
Board under a contract that may be extended periodically as the board determines.
They may be replaced by the Board either for cause or by affiliates or upon
resignation, or by an affiliate of the administrator, or with the approval of Employers
representing two-thirds of the participants in PEB TRUST.

Understanding the Risks Associated with Investing in PEB TRUST

Investments are subject to many risks, and there is no guarantee that any particular
investment will perform at expected rates. There is no guarantee that any Employer
account will not suffer substantial loss, nor is there any guarantee that the
prefunding actuarial calculations will result in account valuations resulting in the
expected funding ratio of OPEB liabilities. Other risks to be considered are:
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• Credit Risk. Credit risk is the possibility that the issuer of a security will fail to make
timely payments of interest or principal. In general, the lower the credit quality of a
security, the higher the yield and the higher the element of credit risk, all other factors
being equal.

• Market Risk. Market risk is the potential for a loss of principal due t o a decline in
market value. Market values are influenced by many factors not under the control of
an investment manager. Overall economic activity, consumer confidence, interest
rates, governmental stability, government policy and regulatory stability, tax policy
and international relations are just a few of the factors that may influence or affect
market forces.

GASB Effects and Risks. Contributions to the PEB Trust qualify as irrevocable
contributions under GASB 45. Thus, contributions will reduce unfunded OPEB
liabilities.

When compared with pay-as-you-go funding, prefunding will also affect the discount
rate used to value liabilities. This occurs whether the prefunding is less than the
ARC (actuarial calculation of annual required contribution), equal to the ARC, or
greater than the ARC. According to GASB:

“the discount rate used for determining the actuarial present value of total
projected benefits should be the estimated long-term yield on "the investments
that are expected to be used to finance the payment of benefits" (investment
return assumption). Depending on the method by which a plan is being
financed, the relevant investments for that purpose could be investments of plan
assets, of employer assets, or of a combination of plan and employer assets.
The investment return assumption should reflect the nature and the mix of both
current and expected investments and the basis used to determine the actuarial
value of assets.” GASB Implementation Guide, Question 8.26.1

Changes in portfolio allocations may affect expected future returns, and thus affect
expected discount rates used in actuarial calculations.

Changes in contribution policies may affect discount rates, even if there is no
change in portfolio allocations. According to GASB, the following investments are
expected to be used to finance the payment of benefits depending on the method of
financing:
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-GASB Implementation Guide 8.26.2.

In most years, actual returns on an investment portfolio will not exactly match the
expected return.

If actual returns are below expected returns, an employer will likely have: a lower
funding ratio than expected and a higher unfunded liability used to calculate the
annual required contribution for subsequent years.

If actual returns exceed expected returns, an employer will likely have: a higher
funding ratio than expected and a lower unfunded liability used to calculate the
annual requ ired cont r ibu t ion for subsequent years . If t he actua l
returns are sufficiently large, a plan may become overfunded (have a funding ratio
over 100%).

It is possible that changes in liability calculations will result in changes in funding
ratios and annual required contributions. Such potential changes include: mortality,
turnover, marriage rates (where spousal coverage is available), medical inflation,
terms of medical coverage, retirement timing, participation rates in coverage, benefit
structure, eligibility for benefits, and growth or shrinkage of the number of active
employees.

Accounting standards may change, which could affect all calculations, expected
returns, funding ratios or other factors.

Administration of PEB TRUST

• PEB TRUST Board. By executing and submitting an application to open an account,
an Employer designates the Board of Trustees, PEB TRUST as its Trustee for
investing deposited assets. The Board holds legal title to all money, investments,
and assets and has the authority to employ personnel, contract for services, and
engage in other administrative activities necessary or convenient to accomplish the
objectives of PEB TRUST. Trust assets may not be assigned, attached, or garnished.
Amendments to the Adoption Agreement may not revoke the Trust or cause assets
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to be diverted from the exclusive purpose of providing post-employment health and
welfare benefits to eligible employees and paying the reasonable expenses of the
trust. The termination of an adopting employer’s plan to provide post-retirement
benefits other than pensions will not result in the employer recovering the assets in its
separate account in the Trust, except upon the complete liquidation of the
employer’s obligation to provide further such benefits under applicable law, or the
assumption of all such benefits by the Social Security Administration or other
government agency.

There is no guaranty that payments or reimbursements to employees, former
employees, or retirees will be tax-free. The Trust has obtained a ruling from the
Internal Revenue Service concerning only the federal tax treatment of the Trust’s
income. That ruling may not be cited or relied upon by the employer whatsoever as

precedent concerning any matter relating to the employer’s health
plan(s) (including post-retirement health plans). In particular, that ruling has no
effect on whether contributions to the employer’s health plan(s) or payments
from the employer’s health plans (including reimbursement of medical expenses)
are excludable from gross income of employees, former employees or retirees
under the Internal Revenue Code. The federal income consequences to
employees, former employees and retirees depend on the terms and operation of
the employer’s health plan(s).

The business and affairs of PEB TRUST are managed by the Board in accordance
with its bylaws (the "Bylaws"). The Bylaws set forth procedures governing the
selection of, and action taken by, the Board. Board oversight of PEB TRUST is
maintained through daily, weekly, and monthly reporting requirements.

The Bylaws provide for a five-member Board consisting of three representatives of
Employers and one member designated by each of the custodian and the
administrator. Board members serve for staggered three-year terms. Replacement
Board members (other than the administrator and custodial representatives) are
appointed by the Board and may be replaced by directors elected by the Employers
in accordance with the Bylaws. Board members serve without compensation but are
entitled to reimbursement of reasonable out-of-pocket expenses incurred in the
performance of Board duties. The names, terms, and affiliations of Board members
are attached as an addendum hereto.

• Investment Management. PEB TRUST's Board has adopted (and will review and
revise at least annually) a list of advisors that are authorized to engage in investment
transactions with PEB TRUST. Before an advisor may be added to the list, a qualified
representative of the advisor must certify that the advisor has read the PEB TRUST
Investment Policy and has implemented reasonable procedures and controls to
preclude investment transactions conducted between the advisor and PEB TRUST
that are not authorized by the PEB TRUST Investment Policy, other than by reason of
portfolio-wide diversification requirements or subjective standards.
The investment manager may dispose of securities without regard to the time they
have been held when such actions, for defensive or other Trust management
reasons, appear advisable. Investments may not be sold by one Trust sub-account to
another Trust sub-account.
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All securities purchased on behalf of PEB Trust must be delivered to the custodian for
PEB Trust. All book entry securities, whether purchased outright or under
repurchase agreements, shall be held in separate custodial accounts which may be
co-mingled with other fully paid for securities at appropriate Depositories, such as the
Federal Reserve Bank, or Depository Trust and Clearing Corporation in the name of
the Custodian. All securities not held in book entry form shall be held by the
Custodian or its agent. Third party institutions must issue original safekeeping
receipts to the Custodian. The Custodian shall keep accurate records reflecting
PEB Trust’s ownership of the securities. Money market Trust accounts must be i n
the name of PEB Trust. Free cash balances may also participate in the FDIC Bank
Insured Cash Sweep Program. A separate brochure describing this program is
provided to Employers at account opening.

• Ratings. All accounts within the Trust are held as separate account for the Benefit of
each Employer, and will have no rating.

• Valuation of PEB TRUST Assets. All PEB TRUST securities will be marked to market
on a daily basis by the custodian using standard industry pricing data and
methodology. Illiquid or non-marketable securities will be carried at cost for a period
of 90 days. After that time, the issuer must verify the value of the asset. Absent any
verification, these assets will be carried at $1.00 until such time as FSC receives
verifiable information regarding values.

• Ethics and Conflicts of Interest. The custodian’s and administrators’ staffs must
refrain from personal business activity that conflicts with the proper execution and
management of the investment program or that could impair their ability to make
impartial decisions. PEB TRUST may purchase investments from the inventories held
by the administrators or their affiliates only on terms and conditions approved by a
majority of the Employer members of the Board. The administrators must implement
policies and procedures to comply with these restrictions.

Agents, advisors and contractors providing services in connection with the custody,
management and investment of public Trusts under a contract with PEB TRUST must
at all times avoid any actual or apparent conflict of interest with respect to the
custody, management and investment of public Trusts, subject to the foregoing. As
stated in the PEB TRUST Investment Policy, a conflict of interest refers to any
situation in which the Board determines, at its sole discretion, that the duties of the
agent, advisor or contractor under its contract with PEB TRUST are or may become
inconsistent with the interests or other duties of the agent, advisor or contractor.

• Fees and Expenses. In return for contracted service, PEB TRUST has agreed to pay
service fees to the administrators and custodian as a percentage of the assets held in
each Employer Trust account expressed as basis points per year, calculated
quarterly on the total Trust balances. A full schedule of fees is attached as
Addendum A to this document. The administrator and custodian may (but are not
obligated to) waive all or a portion of their fees from time to time. The service fees
cover all normal services provided to the Board by the administrators and custodian.
Additional expenses required to attain PEB TRUST objectives and conduct on-going
operations will be incurred by PEB TRUST. These could include expenses for
independent auditors, legal representation, liability insurance, board meeting
attendance and other expenses that arise to properly conduct the business of the
PEB Trust.
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The PEB TRUST service fees are deducted monthly in arrears based on the gross
value of the account on the last business day of the month. Expenses will be
deducted from accounts as the Board directs on a pro rata basis of all assets held in
the Trust. There are no hidden costs or additional reductions to Employers’
accounts.

• Liability. Except to the extent of any available liability insurance, PEB TRUST
directors and officers will not be liable for (and PEB TRUST earnings may be applied
to indemnify them against) loss and liability that may arise from or in connection with
any of their acts or omissions, including acts and omissions caused by their
negligence, to the extent permitted by law.

Participation in PEB TRUST

Participation in PEB TRUST is limited to eligible governmental entities that have authorized,
executed, and submitted an application and Resolution to participate in PEB TRUST.

• Eligibility to Invest. Only governmental entities are eligible to join the PEB Trust.
Such entities include: States, political subdivisions, and other entities whose income
is exempt from taxation under Section 115 of the Internal Revenue Code.

• Establishment of Accounts. To participate in PEB TRUST, an eligible local
government, state or state agency must duly authorize, complete, execute, and
submit an application for participation. By executing and submitting an application,
an Employer agrees to the terms and conditions governing PEB TRUST as well as its
Bylaws, Investment Policy, and Operating Procedures. Application forms (including
forms of authorizing resolutions) may be obtained from PEB TRUST Employer
Services. In their applications, Employers must designate authorized
representatives who have authority to transfer cash or securities for investment, to
withdraw cash or assets, to issue letters of instructions, and to take all other actions
necessary or appropriate for the investment of assets in PEB TRUST. An Employer
must also provide a separate bank information sheet for each account and sub-
account, signed by two authorized Employer representatives unless otherwise
permitted by the Operating Procedures. The Operating Procedures describe in detail
the procedures required for the establishment of account(s), deposits to and
withdrawals from PEB TRUST, and r elated information. A copy of the Operating
Procedures may be obtained from PEB TRUST Employer Services.

• Amendments. The Board may amend the PEB TRUST terms and conditions, Bylaws,
Investment Policy, and Operating Procedures. It must give Employers at least 30
days advance notice of each amendment. Employers are deemed to have accepted
the amendments unless they withdraw from PEB TRUST before the
amendments are effective.

Summary of Operating Procedures

Deposits to and withdrawals from PEB TRUST may be made by wire transfer or automated
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clearinghouse (ACH) transfer according to established operating procedures. Excerpts from
the current Operating Procedures are provided below.

• Wire Transfers. Wire transfer transactions will be executed on the same day as
initiated, provided there is adequate liquidity in the account. Otherwise, securities
must be liquidated and settled, requiring 4 day s advance notice. Securities will be
liquidated in a manner directed by the Investment Professional assigned to the
Account, unless such authority has been withdrawn in writing by the Employer. In
any case where there is no investment advisor, FSWA will liquidate, in its sole
discretion, that portion of the account needed to raise funds in a manner consistent
with maintaining reasonable asset allocation within the account. PEB TRUST must be
notified by 1:00 p.m. central time (or by both voice and facsimile to an Employer
Services Representative by 1:00 p.m. central time) for all wire transfer activity, and
incoming deposits must be received by 1:00 p.m. central time, to earn interest for
that day. In addition, wire transfer deposits received after 1:00 p.m. central time for
which PEB TRUST has not received a corresponding subscription transaction by the
applicable deadline will not be invested until such application is complete. Outgoing
wire transfers from PEB TRUST requested by 10:30 a.m. are typically sent between
12:00 noon and 12:30 p.m. central time. Some delay may occur, depending on
unforeseen circumstances, including, but not limited to, delays or failures unrelated to
PEB TRUST.

PEB TRUST reserves the right to suspend the right of withdrawal or to postpone the
date of payment in the event that the Federal Reserve is closed other than for
customary weekend and holiday closings, in the event of a general suspension of
trading in any securities market which affects PEB TRUST operations, or if, in the
opinion of the Board, an emergency exists so that the disposal of PEB TRUST's
securities or determination of its value is not reasonably practical.

PEB TRUST will process deposits and withdrawal requests only on the days the
Federal Reserve is open for business. PEB TRUST may also be closed or have
limited trading hours on any Friday preceding or Monday following a weekend, which
includes a national holiday provided that notice has been given to Employers at least
30 days prior to such a day, or whenever FINRA, NYSE, or The Bond Market
Association recommends that markets for securities close.

• Automated Clearing House (“ACH”) Transfers. ACH transactions will be
executed on the business day following the date the transaction was initiated. PEB
TRUST must be notified by 1:30 p.m. Central time to an Employer Services
Representative by 1:30 p.m. central time) for all ACH transfer activity, one day prior
to the actual settlement of the Trust trades. ACH transfer withdrawals are sent in
accordance with the prearranged Employer information as provided on the bank
information sheet corresponding to that specific PEB TRUST account or subaccount.
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In the event of an ACH rejection, PEB TRUST will contact the Employer to confirm the
rejection. PEB TRUST will credit/debit the Employer’s account accordingly.

• Methods of Notification. Employers may notify PEB TRUST of wire transfer or ACH
activity by verbal notification to a PEB TRUST Employer Services representative
followed by a fax confirmation.

• Reports. An Employer’s monthly statement will be m ailed within the first five (5)
business days of the respective succeeding month. The monthly statement will
include a detailed listing of the balance in the Employer’s accounts as of the date of
the statement; all account activity for the previous month, including deposits and
withdrawals; and any special fees and expenses charged to the Employer.
Additionally, copies of the Employer’s reports will be maintained and made available
for a minimum of three prior PEB TRUST fiscal years in either physical or electronic
form.

A complete copy of the PEB TRUST Operating Procedures may be obtained by contacting
PEB TRUST Employer Services.
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The PEB Trust Information Statement should be read carefully before establishing an

account and investing. Employers should consider the irrevocable nature,

investment objectives, risks, charges and expenses associated with this or any other

OPEB Trust solution prior to adopting the Trust. It is possible to lose money by

investing through the Trust. Investments in PEB Trust are not insured or guaranteed

by the Federal Deposit Insurance Corporation (FDIC) or any other government

agency, except as provided in the documents provided by the custodian. SIPC

insurance does apply to accounts held by First Southwest Company in accordance

with coverage offered by SIPC and excess SIPC as described in a separate document

provided by First Southwest Company. For further information, contact PEB Trust

Employer Services at (800) 678-3792.

March 2012
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6. Administrative Services Agreement. For administrative services
with FSW Advisory Services (part of First Southwest). Signature Required
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AGREEMENT FOR ADMINSTRATIVE SERVICES
FOR PEB TRUST EMPLOYERS

This Agreement (this “Agreement”) is made and entered into as of , 20 by
and between [ ], a [ ] (“Employer”), and FSW Advisory Services, Inc.,
a Delaware corporation (“FSWA”).

RECITALS

WHEREAS, Employer desires for FSWA to administer and maintain certain cash and other
assets from Employer contributions or any other source other than Employer employee
contributions (the “Accounts”);

WHEREAS, FSWA and Employer desire to enter into this Agreement to provide and
receive, respectively, the Services (hereinafter defined); and

NOW, THEREFORE, in consideration of the mutual covenants contained herein, and for
other good and valuable consideration, the receipt and sufficiency of which are hereby
acknowledged, Employer and FSWA agree as follows:

REPRESENTATIONS AND WARRANTIES OF EMPLOYER

Employer represents and warrants to FSWA the following:

1. Employer is a duly organized and validly existing state or political subdivision
thereof or an agency or instrumentality of a state or political subdivision whose income is
exempt from federal income tax under Internal Revenue Code Section 115 of the Internal
Revenue Code of 1986, together with any amendments thereto, and contributions to the
Accounts shall be in accordance with Government Accounting Standards Board Statement No.
45 (GASB 45). Employer will notify FSWA of any changes, alterations, revocations or
suspensions of any matter inconsistent with the representations and warranties made herein
that occur at any time during the term of this Agreement.

2. To the extent permitted by law, Employer and the signatory executing on the
Employer’s behalf have all the requisite authority in conformity with all applicable laws and
regulations to enter into this Agreement, to retain the services of FSWA in accordance with the
terms and conditions herein, and to perform its duties, responsibilities and obligations
hereunder.

3. Employer is a participant in the PEB TRUST
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4. Employer is in full compliance with ALL The terms, conditions, representations and
agreements of participation with and to the Trust.

5. Contemplated investments in the Accounts are authorized pursuant to
Employer’s investment policy, if any, and/or applicable law. Further, Employer hereby
acknowledges and understands that contributions to the Accounts are irrevocable.

6. Employer has, in its sole discretion, engaged an investment advisor to act on
Employer’s behalf.

7. All contributions to the Accounts shall be paid by Employer even if all or a portion
of those contributions have been made by Employer’s employees or other parties. No
distinction will be made in the records of the Accounts or the Trust for any funds originating
with such employees.

REPRESENTATIONS AND WARRANTIES OF FSWA

FSWA represents and warrants to Employer the following:

1. FSWA is a corporation duly organized, validly existing and in good standing under
the laws of the State of Delaware.

2. FSWA is registered as an investment advisor with the Securities and Exchange
Commission (“SEC”) pursuant to the Investment Advisers Act of 1940 and acknowledges that it
is a fiduciary with respect to the Trust. FSWA will notify Employer if at any time during the term
of this Agreement if it is not registered or if its registration is suspended or restricted.

3. To the extent permitted by law, FSWA has all the requisite authority in
conformity with all applicable laws and regulations to enter into this Agreement, to provide the
services to Employer in accordance with the terms and conditions herein, and to perform its
duties, responsibilities and obligations hereunder.

4. For purposes of disclosure to Employer, FSWA has attached to this Agreement a
copy of its current SEC Form ADV, Part II, or other requisite disclosure.

5. FSWA has been engaged by the Trust to provide certain services to the Trust and
to Employer.
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SERVICES

1. FSWA will provide, through its affiliate First Southwest Company (“Custodian”),
clearing, custody, execution, account maintenance, reporting and other related administration
services, including those listed in subsequent paragraphs in this Section (collectively, the
“Services”) for the Accounts in accordance with the terms set forth in this Agreement, the
Customer Agreement, Full Trading Authorization and Management Fee Authorization form and
other agreements which may be required by FSWA or Custodian and must be executed by
Employer. In connection with the provision of the Services, Custodian will send or make
available trade confirmations, account statements and other documentation as authorized by
Employer, and in accordance with applicable laws, rules or regulations. Custodian shall have
sole custody of cash, securities and other assets of the Accounts.

2. Custodian will execute orders placed by Employer or Employer’s Authorized
Representatives (hereinafter defined) (in accordance with Paragraph 6 of this Section),
provided that Custodian receives securities or property in good deliverable form prior to
settlement, subject to applicable rules and regulations and to Custodian’s trading rules and
policies. Unless Employer specifies to Custodian that an order be executed on a specified
exchange or market and Custodian has agreed to such exception, Custodian will, at its sole
discretion, execute any order to purchase or sell securities in any location or on any market, any
exchange or any Electronic Communication Network (ECN) where such security is traded. Any
portion of the Accounts’ assets may be held in an interest-bearing money market account or
money market sweep account (insured up to the maximum amount provided by the FDIC) with
a bank or savings and loan association, including an affiliate of FSWA or Custodian.

3. Maintain web-portals for Employer to have current access to information related
to the Accounts.

4. Designate and engage the services of such agents, representatives, consultants,
counsel or accountants, any of whom may be an affiliate of FSWA or a person who renders
services to such an affiliate. Any entity affiliated with FSWA or Custodian may act as broker or
dealer to execute transactions, including the purchase of securities directly distributed,
underwritten or issued by an entity affiliated with FSWA or Custodian. It is agreed and
understood between Employer and FSWA that such additional services as set forth in this
Paragraph 4 shall require further agreement as to the compensation to be received by FSWA for
such services.

5. To exercise all of the further rights, powers, options and privileges granted,
provided for, or vested generally under the laws of the State of Texas so that powers conferred
upon FSWA herein shall not be in limitation of any authority conferred by law or under this
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Agreement, but shall be in addition thereto; provided that such powers satisfy applicable
requirements, if any, of the laws of the State of Texas.

6. In conjunction with opening the Accounts, Employer shall supply to FSWA, in
writing, a list of individuals who are authorized on behalf of Employer, including Employer’s
designated consultant(s), investment advisor or other advisor(s) (the “Authorized
Representatives”) to instruct, direct and/or authorize Custodian or any of its duly authorized
employees, in connection with performing the Services, to complete orders, trades, purchases,
sales, payment(s) admissible pursuant to Employer’s OPEB Plan (“Plan”), or the like of securities
in the Accounts. FSWA and/or Custodian will only rely on instructions, directions and/or
authorizations received from the Authorized Representatives and shall not be liable for acting or
refraining from acting in accordance with any notice, instruction, request or other
notification furnished to it and believed by it to have been signed or presented by the
Authorized Representatives. Any changes to the list of Authorized Representatives must be
made, in writing, and submitted to FSWA.

Any distribution from the Accounts shall only be made to the insurers, third party
administrators, health care and welfare providers or other entities providing Plan benefits or
services as designated by Employer or to the Employer for the reimbursement of Plan benefits
and expenses paid by Employer. No distributions shall be made directly to Employer’s
employees or employees’ dependents. Employer or the Authorized Representative shall
provide information to FSWA regarding how distributions and reimbursements are to be made.

7. All performance reporting for the Accounts shall be consistent with Global
Investments Performance Standards (GIPS).

COMPENSATION

As consideration for the Services provided by FSWA under this Agreement and pursuant
to the Agreement for Administrative Services dated , 20 by and among FSWA and
the Trust, FSWA shall be entitled to fees in accordance with the fee schedule attached as
Appendix A, which is incorporated herein as an integral part of this Agreement. Unless
specifically provided otherwise on Appendix A or in a separate agreement between FSWA and
Employer, such fees, together with any other fees and expenses as may have been mutually
agreed upon, shall be payable quarterly and debited, in arrears, to the Accounts. FSWA shall
not be entitled to any fees for the Services provided to Employer pursuant to this Agreement in
addition to those listed on Appendix A unless otherwise agreed upon in writing, signed by FSWA
and Employer, except for First Forward WRAP Program fees which shall be paid monthly and
debited, in arrears, from the Accounts.

In no event shall the fees charged for the Services rendered to Employer be in violation
of the Investment Advisers Act of 1940, as amended, the Employee Retirement Income Security
Act of 1974, as amended, to the extent applicable, or any rules or regulations there under, or
any other applicable law, regulation, Federal, state or local, or any constitution, by-law, rule or
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instrument corresponding to the foregoing, or stated policy or practice of any National
Securities Exchange or other securities agency (collectively the “Laws and Regulations”). In the
event that any of the fees charged hereunder are deemed by Employer to be in violation of the
Laws and Regulations, such fees shall be replaced with fees mutually agreed upon by FSWA and

Employer.

ADDITIONAL RIGHTS AND POWERS OF FSWA

To the extent permitted by law and not otherwise prohibited herein, FSWA shall have
the right, power and authority, on behalf of Employer, to:

1. Disburse amounts from the Accounts to pay the expenses of administering the
Trust including, without limitation, taxes payable by the Trust, fees and expenses of legal
counsel to the Trust, Trustee fees, insurance premiums and audits.

2. Deposit or invest all or any part of the assets of the Account in savings accounts
or certificates of deposit or other deposits in a bank or savings and loan association or other
depository institution, including FSWA, Custodian or any of their affiliates; provided that, with
respect to such deposits with FSWA, Custodian, or any of their affiliates, the deposits bear a
reasonable rate of interest.

3. Maintain accounts at, execute transactions through, and lend on an adequately
secured basis stocks, bonds or other securities to, any brokerage firm including any firm that is
an affiliate of FSWA.

TERM

This Agreement shall become effective as of the date executed by Employer as set forth
on the signature page hereof and, unless terminated by either party pursuant to the
Termination provision set forth below, shall remain in effect thereafter for a period of two (2)
years from such date. Unless FSWA or Employer shall notify the other party in writing at least
thirty (30) days in advance of the applicable anniversary date that this Agreement will not be
renewed, this Agreement, upon proper authorization granted to Employer, may be renewed on
the second anniversary of the date hereof for an additional two (2) year period and thereafter,
upon proper authorization granted to Employer, may be renewed on each anniversary date for
successive one (1) year periods.

TERMINATION

This Agreement may be terminated with or without cause by FSWA or Employer upon
the giving of at least thirty (30) days’ prior written notice to the other party of its intention to
terminate, specifying in such notice the effective date of such termination. In the event of such
termination, it is understood and agreed that only the fees or expenses due FSWA for the
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Services provided to the date of termination will be due and payable. No penalty will be
assessed for the termination of this Agreement.

Notwithstanding anything to the contrary, the sections titled “Indemnification,” “Limit
on Liability,” “Miscellaneous, Governing Law,” “Miscellaneous, Arbitration” and “Miscellaneous,
Confidentiality” shall survive the termination of this Agreement.

INDEMNIFICATION

To the extent allowed by applicable laws, Employer agrees to indemnify and hold
harmless FSWA, its officers, directors, employees, parent, and their respective affiliates, agents,
attorneys and each person who controls FSWA within the meaning of the Investment Advisers
Act of 1940 (collectively, “FSWA Indemnified Persons”), from and against all claims, demands,
proceedings, suits and actions and all liabilities, losses, expenses and costs (including any
reasonable legal and accounting fees and expenses) relating to FSWA’s defense of any failure,
for any reason, fraudulent or otherwise, by Employer or Employer’s employees to comply with
any of its/their obligations under this Agreement or any other agreement executed by
Employer and delivered to FSWA in connection with FSWA’s performance of the Services,
provided that Employer shall have no liability or responsibility for any of same or any other
consequences resulting from the gross negligence or willful misconduct on the part of any such
FSWA Indemnified Persons. In no event shall any FSWA Indemnified Person be liable for
special, indirect, consequential damages, or lost profits or loss of business, arising under or in
connection with this Agreement or FSWA’s performance of the Services.

FSWA shall indemnify and hold harmless Employer, its officers, directors, employees,
agents, and attorneys (collectively, “Employer Indemnified Persons”), from and against any
losses, claims, damages, liabilities or expenses, including without limitation to which Employer
Indemnified Persons may become subject, insofar as such losses, claims, damages, liabilities or
expenses arise out of, or are based upon the gross negligence or willful misconduct of FSWA or
its employees in providing the Services.

Promptly after receipt by any indemnified party under this Section or notice of the
commencement of any action, such indemnified party will, if a claim in respect thereof is to be
made against the indemnified party under this Section, notify the indemnifying party of the
commencement thereof; but the omission so to notify the indemnifying party will not relieve it
from any liability that it may have to any indemnified party under this Section or otherwise
unless actual prejudice results from said failure to notify.

In case any such action is brought against any indemnified party, and the indemnifying
party receives notice of the commencement thereof, the indemnifying party will be entitled to
participate in the defense thereof with counsel reasonably satisfactory to such indemnified
party. Regardless of whether the indemnifying party elects to participate in the defense, the
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indemnified party shall have the right to employ separate counsel of its choosing in any such
action and to direct and control the defense thereof. All fees and expenses of such counsel
shall be the responsibility of the indemnifying party.

EXCULPATION

To the fullest extent permitted by applicable law, no FSWA Indemnified Persons shall be
liable to any Employer Indemnified Persons for any claims, demands, proceedings, suits and
actions and all liabilities, losses, expenses and costs (including any reasonable legal and
accounting fees and expenses) related to any act or omission performed or omitted by any
FSWA Indemnified Persons under this Agreement or any other agreement executed by the
Employer and delivered to FSWA in connection with FSWA’s performance of services
hereunder, except with respect to any act or omission resulting from the gross negligence or
willful misconduct of any such FSWA Indemnified Persons.

LIMIT ON LIABILITY

To the fullest extent permitted by law, and notwithstanding any other provision of this
Agreement, the total liability, in the aggregate, of FSWA and FSWA’s officers, directors,
partners, employees and sub-consultants, and any of them, to the Employer and anyone
claiming by or through the Employer, for any and all claims, losses, costs or damages, including
attorneys’ fees and costs and expert-witness fees and costs of any nature whatsoever or claims
expenses resulting from or in any way related to this Agreement, the Services and/or the
Accounts from any cause or causes shall not exceed the total fees received by FSWA under this
Agreement for the two (2) most recent years for which it received such compensation. It is
intended that this limitation of liability apply to any and all liability or cause of action however
alleged or arising, unless otherwise prohibited by law.

MISCELLANEOUS

Modification. This Agreement may be modified only by a writing signed by both parties
to this Agreement. Unless expressly specified in said writing modification shall not be deemed
as a cancellation of this Agreement.

Assignment. This Agreement shall be binding upon all successors, by operation of law of
both parties hereto, irrespective of any change with regard to the name of or the personnel of
Employer or FSWA. No assignment of this Agreement by either party shall be valid unless the
other party consents to such an assignment in writing prior to the assignment. Neither this
Agreement nor any operation hereunder is intended to be, shall not be deemed to be, and shall
not be treated as, a general or limited partnership, association or joint venture relationship
between FSWA and Employer.

Attachment number 1 \nPage 79 of 102

Item # 7



L-8406 8

Governing Law. The construction and effect of every provision of this Agreement, the
rights of the parties hereunder and any questions arising out of this Agreement, shall be
governed by and construed in accordance with the substantive laws and the decisions of the
courts of the State of [state where employer is located], and shall be binding upon the
successors and assigns of the parties hereto.

Arbitration. In the event of a dispute between the parties hereto related to the matters
specified in this Agreement, that is not resolved by the mutual discussion and agreement of the
parties, such dispute shall be settled by arbitration before arbitrators in accordance with the
Code of Arbitration Procedures of FINRA then in effect. The arbitrators may allocate attorneys’
fees and arbitration costs between the parties, and in accordance with applicable law such
award shall be final and binding upon the parties and judgment thereon may be entered in any
court of competent jurisdiction. Each party irrevocably waives any and all rights to trial by jury
in any legal proceeding in connection with this Agreement, and acknowledges that this wavier is
a material inducement to the other party’s entering into this Agreement.

Entire Agreement. This Agreement represents the final and entire agreement of the
parties hereto with respect to the subject matter hereof. This Agreement shall cover only the
Services set forth herein and is in no way intended, nor shall it be construed, to bestow upon
Employer or FSWA any special treatment regarding any other arrangements, agreements or
understandings that presently exist between Employer and FSWA or that may hereafter exist.
Employer shall be under no obligation whatsoever to deal with FSWA or any companies
controlled directly or indirectly by or affiliated with FSWA, in any capacity other than as set
forth in this Agreement. Likewise, FSWA shall be under no obligation whatsoever to deal with
Employer or any of its affiliates in any capacity other than as set forth in this Agreement.

Severability. If any provision or condition of this Agreement shall be held to be invalid
or unenforceable by the final determination of any court, or regulatory or self-regulatory
agency or body, such invalidity or unenforceability shall attach only to such provision or
condition. The validity of the remaining provisions and conditions shall not be affected thereby
and this Agreement shall be carried out as if any such invalid or unenforceable provision or
condition were not contained herein.

Force Majeure. The parties hereto shall be excused for liability for non-performance or
delays in performance of this Agreement arising from any external event beyond any party’s
control, whether or not foreseeable by either party, in the nature of acts of war, terrorism, civil
uprising, imposition of martial law, riots, acts of God, labor disturbances, trading suspension,
general computer communications or transportation failures, fire, earthquakes, and other
similar events or circumstances to those enumerated above.

Interpleader. If FSWA receives conflicting claims from Employer, an employee of
Employer or others persons or agencies regarding money, securities or other property held by
FSWA, FSWA may, in its reasonable discretion, tender such money, securities or other property
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to a court of competent jurisdiction and institute an action in interpleader or other appropriate
legal proceeding to determine the rights of the respective claimants. FSWA shall have no
liability to Employer by reason of having pursued such interpleader action, and shall be entitled
to reimbursement for its costs and expenses in connection with such action from Employer.

Confidentiality. To the extent authorized by law, the parties may wish, from time to
time, in connection with the Services contemplated under this Agreement, to disclose
confidential information to each other (the “Confidential Information”). Each party will use
reasonable efforts to prevent the disclosure of any of the other party’s Confidential Information
to third parties for a period of two (2) years after the termination of this Agreement, provided
that the recipient party’s obligation shall not apply to information that (i) is not disclosed in
writing or reduced to writing so marked with an appropriate confidentiality legend within thirty
(30) days of disclosure, (ii) is already in the recipient party’s possession at the time of disclosure
thereof, (iii) is or later becomes part of the public domain through no fault of the recipient
party, (iv) is received from a third party having no obligations of confidentiality to the disclosing
party, (v) is independently developed by the recipient party, or (vi) is required by law or
regulation to be disclosed. In the event that information is required to be disclosed pursuant to
(vi) and to the extent authorized by law, the party required to make disclosure shall notify the
other to allow that party to assert whatever exclusions or exemptions that may be available to it
under such law or regulation.

Notice. For the purposes of any and all notices, consents, directions, approvals,
restrictions, requests or other communications required or permitted to be delivered
hereunder, FSWA’s address shall be:

FSW Advisory Services, Inc.
C/O Todd Owen
325 North Saint Paul Street
Suite 800
Dallas, Texas 75201

with a copy to:

General Counsel
325 North Saint Paul Street
Suite 800
Dallas, Texas 75201

and Employer’s address shall be:

[ ]
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Either party may provide such notice or change its address for notice purposes by giving written
notice pursuant to registered or certified mail, return receipt requested, of the new address to
the other party.

Disclaimer. Employer understands and acknowledges that all investments are subject to
risk, including loss of principal. No representation or guarantee is being made that the
Accounts will or are likely to achieve profits or losses similar to those desired or anticipated by
Employer. FSWA does not warrant that trading methods or systems of FSWA, Custodian or any
of their affiliates presented in the Services or the information herein, or obtained from any
other source will result in profits or losses.

Non-Exclusive. Employer understands that FSWA performs investment advisory
services for other clients. Employer agrees that FSWA may give advice or take action with
respect to any of its other clients that may differ from advice given or the timing or nature of
action taken with respect to the Employer. Nothing herein is intended to be construed as
creating any exclusive arrangement with Employer.

IN WITNESS WHEREOF, the parties have caused this Agreement to be executed as of the
date first written above.

FSW ADVISORY SERVICES, INC.,
a Delaware corporation

By:
Name:
Title:
Dated:

Employer:
By:
Name:
Title:
Dated:
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7. First Southwest New Account Application & Customer Agreement.
For custody, clearing, and trade execution. This agreement is filed with FINRA and is
standard across many types of clients (e.g., retail, institutional). Signature Required

Attachment number 1 \nPage 83 of 102

Item # 7



About the Application  

This is a Brokerage Account Application. Please read it carefully.  You will select products and 
services, tell us how you want to communicate with us, and agree to certain provisions that will 
govern our relationship. When we accept it, this Application and all accompanying or supplemental 
documents form the entire Agreement between us for this account.  We encourage you to seek 
personalized advice from qualifi ed professionals regarding all investment, tax, and legal decisions.

Getting Started

Please complete and sign this Application, along with any required supplemental forms identifi ed 
through this application process.

In order to complete this Application, you will need some or all of the following information:

x� Identifi cation information, such as a driver’s license, passport, or another type of 
government-issued identifi cation.

x� Tax Identifi cation Number
x� Federal tax rate
x� Information about your annual income, net worth, and investment experience.

The above information helps us comply with various securities regulations and rules and the 
USA PATRIOT Act, a Federal law that requires all fi nancial fi rms to obtain, verify, and record 
information that identifi es each applicant. Please note: if we cannot verify the information you 
provide, we may be required to restrict or deny your account.

Please remember to notify us if you experience a signifi cant life change, such as the birth of a 
child, marriage, divorce, death of a spouse, loss of a job, change in fi nancial situation, etc.

Brokerage Account Application - OPS0514065                    Page 1 of 15

BROKERAGE  ACCOUNT  APPLICATION

*FSCOPS004*

          Sub                    Branch                               Account Number                          RR Number    
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2.  TELL US ABOUT YOU - Account Holder  (If custodial account, enter minor’s information and Social Security Number as primary account holder here, 
enter custodian information in Co-Account Holder section on page 2.)

Name                       Individual                                                                               Social Security Number (SSN) or Tax ID (TIN)                            Birth Date

      Entity (Includes Name of Business, Partnership, Trust or Third Party Trustee Information)

Mailing Address (If P.O. Box, must have physical legal address)                    Physical Legal Address

City                                               State                            Zip                                        Country                                                 U.S. Citizen               Citizen of

Marital Status                                                                                              Number of                                Are you known by any other name?
       Married            Single              Divorced              Widowed       Dependents                                     Yes             No  If “YES”, State Name
  Home Phone                                             Business Phone                                             E-Mail Address                                                         

       Driver License or         Passport Number                             Jurisdiction of Issuance                         Issue Date                           Expiration Date

       Employed               Unemployed               Retired              Student         Employer (If Self      , Type of Business)     How Long?           Occupation

Employer Address (If P.O. Box, must have physical address)                                                                                                          
                                                                                                                                                                                                                                                   
Account Holder Bank Reference                                                                                                                                                                                                 My Federal Income       
                                                                                                                                                                                                                                                                   Tax Bracket is
List any Brokerage Accounts held at other Securities Firms.
                                                                                                                                                                                                                                                                     %
Is either Account Holder or any family member
- A director, 10% shareholder or policymaking offi  cer of a publicly traded company?             Yes             No      Company CUSIP    
- Affi  liated with any securities fi rm, bank, insurance company or trust company?             Yes             No                
If yes to either, provide the Company’s Name and Company’s stock CUSIP if applicable.                       Company Name

1.  SPECIFY SERVICES (ALL BROKERAGE ACCOUNT TYPES ARE ACCESSIBLE ONLINE)

     Account Type                                                                                                                                                             Banking Services (Money Fund Accts Only)
     Cash Only               Cash/Margin       Check Writing               VISA Debit Card

How will you fund your account?  (A 5-day credit hold may apply)                                                                                      Initial Transaction Amount
     Check (Payable to First Southwest Company)               Wire               Transfer (ACAT Form Required)                          $

Registration (*Accounts denoted with an asterisk require additional documentation.  Call for details. + Accounts denoted with a 
plus sign, please see the Customer Agreement, Paragraph 30.)
      Individual            Joint Tenants with Rights of Survivorship (JTTEN)+           Investment Club*          Custodian            Trust*              LLC*              
      S-Corporation*            Partnership*               Community Property+              Joint Tenants in Common (TENCOM)+          T.O.D. (Transfer on Death)*            
      C-Corporation*            Sole Proprietorship*            IRA*:         Rollover          SEP          Keogh             Other

Account Instructions: 
Proceeds   Pay Dividends Pay  Sweep Choices  Bank Insured Deposit Program Stock Hold
   Hold  Hold        Government Money Market    Request Certifi cate*
   Credit Interest     Tax Free Money Market  (*Additional fees 
            may apply)

If no boxes are checked, your account will be opened as a cash 
only account.  NOTE:  Your request for a margin account is 
subject to review.

Brokerage Account Application - OPS0514065                    Page 2 of 15 *FSCOPS004*

BROKERAGE ACCOUNT APPLICATION
Account carried and cleared by First Southwest Company

IMPORTANT INFORMATION ABOUT PROCEDURES FOR OPENING A NEW ACCOUNT
To help the government fi ght the funding of  terrorism and money laundering activities, the USA Patriot Act requires all fi nancial institutions to obtain, verify and record information 
that identifi es each person who opens an account.  What this means for you:  When you open an account, we will ask for your name, tax identifi cation number, address, date of birth, 
and other information that will allow us to identify you.  We may also ask to see your driver’s license or other identifying documents.

          Sub                    Branch                               Account Number                          RR Number    
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CO-ACCOUNT HOLDER  (If custodial account, enter minor’s information/Social Security Number in  Account Holder section  above,  enter custodian information here.)

Name                       Individual                                                                               Social Security Number (SSN) or Tax ID (TIN)                            Birth Date

      Entity (Includes Name of Business, Partnership, Trust or Third Party Trustee Information)

Mailing Address (If P.O. Box, must have physical legal address)                    Physical Legal Address

City                                               State                            Zip                                        Country                                                 U.S. Citizen               Citizen of

Marital Status                                                                                              Number of                                Are you known by any other name?
       Married            Single              Divorced              Widowed       Dependents                                     Yes             No  If “YES”, State Name
Home Phone                                             Business Phone                                             E-Mail Address                                                         

       Driver License or         Passport Number                             Jurisdiction of Issuance                         Issue Date                           Expiration Date

       Employed               Unemployed               Retired              Student         Employer (If Self      , Type of Business)     How Long?           Occupation

Employer Address (If P.O. Box, must have physical address)                                                                                                          
                                                                                                                                                                                                                                                   
Account Holder Bank Reference                                                                                                                                                                                                 My Federal Income       
                                                                                                                                                                                                                                                                   Tax Bracket is
List any Brokerage Accounts held at other Securities Firms.
                                                                                                                                                                                                                                                                     %
Is either Account Holder or any family member
- A director, 10% shareholder or policymaking offi  cer of a publicly traded company?             Yes             No      Company CUSIP    
- Affi  liated with any securities fi rm, bank, insurance company or trust company?             Yes             No                
If yes to either, provide the Company’s Name and Company’s stock CUSIP if applicable.                       Company Name

Brokerage Account Application - OPS0514065                    Page 3 of 15

Account Number

INVESTMENT OBJECTIVES

Investing involves risk.  Diff erent investment products and strategies involve diff erent degrees of risk.  The higher the expected return 
of a product or strategy, the greater the risk that you could lose most of your investment.  Investments should be chosen based on your 
objectives, timeframe, and tolerance for market fl uctuations.

Rank the investment objectives for this account 1-5 in order of importance, 1 being highest priority.

A.  Speculation  ____   I am willing to accept maximum risk to my initial principal to aggressively seek maximum returns, 
  and I understand I could lose most, or all, of the money invested.

B.  Growth/Capital Appreciation ____    I am willing to accept high risk to my principal, including high volatility, to seek high returns over time, 
  and I understand I could lose a substantial amount of the money invested.

C.  Aggressive Income ____   I am willing to accept some risk to my initial principal and tolerate some volatility to seek higher 
  returns, and I understand I could lose a portion of the money invested.

D.  Income ____   I am willing to accept low risk to my initial principal, including low volatility, to seek a modest level  
  of portfolio returns.

E.  Preservation of Capital  ____  I want to preserve my initial principal in this account, with minimal risk, even if that means this account 
  does not generate signifi cant income or returns and may not keep pace with infl ation.

ELECTRONIC DELIVERY SERVICE

Electronic Delivery (check all that apply):                         Confi rms                         Statements                         Proxies                         Prospectus 
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Please complete the following information as required by Rule 17a-3(a)(17) 
of the Securities Exchange Act of 1934, as amended.  In compliance with the 
requirements of the Rule, the information provided will be sent to the customer.

Brokerage Account Application - OPS0514065                    Page 4 of 15

Account Number

BY SIGNING BELOW, YOU AGREE TO ALL TERMS OF THE CUSTOMER AGREEMENT INCLUDED WITH THIS ACCOUNT APPLICATION. YOU ACKNOWLEDGE 
RECIEPT OF A COPY OF THIS ACCOUNT APPLICATION AND THE CUSTOMER AGREEMENT. YOU UNDERSTAND YOU CAN REVIEW A COPY OF THE ENTIRE 
CUSTOMER AGREEMENT AT ANY TIME BY ACCESSING WWW.FIRSTSWCLEARING.COM. YOU CERTIFY THAT YOU HAVE READ, UNDERSTAND AND AGREE 
WITH ALL PROVISIONS OF THE CUSTOMER AGREEMENT. THE CUSTOMER AGREEMENT BENEFITS FIRST SOUTHWEST COMPANY, INTRODUCING BROKERS 
FOR WHICH IT CLEARS TRANSACTIONS AND PERSONS RELATED TO EACH OF THE FOREGOING. WITHIN THE CUSTOMER AGREEMENT, PARAGRAPH 
30 CONTAINS A PRE-DISPUTE ARBITRATION CLAUSE. 

Signature of Account Holder                                                     Date   Signature of Co-Account Holder                                                     Date

X X
Print Name Print Name

X X

     3.  ACCOUNT AGREEMENT (READ AND SIGN)
By signing below, you confi rm your intention to reinvest cash credit balances held by FSC in your name, and you further confi rm that this cash credit balance is being 
maintained with FSC solely for the purpose of reinvestment. You understand that cash balances of up to $250,000 are protected by Securities Investor Protection 
Corporation (SIPC), but SIPC coverage is not available for funds maintained solely for the purpose of earning interest. 

DISCLOSURE OF NAME/ADDRESS ON SECURITIES YOU OWN 
Under Rule 14b-1(c) of the Securities Exchange Act of 1934, as amended, FSC is required to disclose to an issuer the name and address, and securities position of its 
customers, or customers for which FSC clears transactions, who are benefi cial owners of that issuer’s securities unless the customer objects. Please check the box 
below if you do not want your ownership disclosed.              I object to the disclosure of such information. 

CERTIFICATION OF TAXPAYER ID NUMBER (SUBSTITUTE W9)
Check appropriate box:                  Individual/Sole Proprietor                  S-Corporation                   C-Corporation                   Partnership                   Other                   Exempt Payee
Under penalty of perjury, you certify that: (1) the number shown on this form is your correct Social Security Number (SSN) or taxpayer identifi cation number (TIN) or 
you are waiting for a number to be issued to you; and (2) you are not subject to backup withholding because: (A) you are exempt from backup withholding, or (B) you 
have not been notifi ed by the Internal Revenue Service (IRS) that you are subject to backup withholding as a result of failure to report all interest or dividends, or (C) 
the IRS has notifi ed you that you are no longer subject to backup withholding; and (3) you are a U.S. person (including a U.S. resident alien). Certifi cation Instructions 
– You must cross out item (2) above if you have been notifi ed by the IRS that you are currently subject to backup withholding because you have failed to report all 
interest and dividends on your tax return. For real estate transactions, item (2) above does not apply. For mortgage interest paid, acquisition or abandonment of 
secured property, cancellation of debt, contributions to an individual retirement arrangement (IRA), and generally, payments other than interest and dividends, you 
are not required to sign this certifi cation, but you must provide your correct SSN or TIN.

Is the account executive registered in the customer state?              Yes             No
 
AE Signature                                               AE Number               Date Authorized Principal Signature                                             Date

X X
Print Name Print Name

X X

FINANCIAL INFORMATION

FSC and/or the Broker require the following   nancial information pursuant to regulatory directives and to assist FSC and/or the Broker in determining 
your investment needs. Your   nancial information is kept in the strictest con  dence. For Joint Accounts please use combined amounts. 

Approximate Annual Income (Select One)                                                                         
      $0 - 24,999                   $25,000 - 49,999                    $50,000 - 99,999                      $100,000 + (List if over $100,000, $                                      ) 

Net Worth (Assets minus Liabilities, not including Primary Residence) (Select One) 
      $0 - 29,999             $30,000 - 49,999              $50,000 - 99,999               $100,000 - 499,999              $500,000 + (List if over $500,000), $                                      )

Liquid Net Worth (Cash, Stocks, etc. - Net Worth assets easily converted to cash) (Select One) 
      $0 - 29,999             $30,000 - 49,999              $50,000 - 99,999               $100,000 - 499,999              $500,000 + (List if over $500,000), $                                      )

Investment Time Horizon (Select One)                                                                                                          
      Less than 1 year                    1 - 5 yrs                    5 - 10 yrs                    10 - 15 yrs                    15 + yrs                                                                          

Investment Experience (Select Letter Indicating Years of Experience  A = 0 years  B = 1-5 years  C = More than 5 years)
Stocks                    Bonds                    Options                    Mutual Funds                   

Liquidity Needs (When is the earliest you expect to need funds from this account)
      Less than 1 year                    1 - 5 yrs                    5 - 10 yrs                    10 - 15 yrs                    15 + yrs                                                                          
Regarding your Liquidity Needs; Approximately, how much of the account do you expect to need?
      10%                    25%                    50%                    75%                    100%

Investment Risk Tolerance (Select One)
            Conservative                    Moderate                    Aggressive                    Day Trading
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Introduction

Th is Customer Agreement contains the terms and conditions that govern your “Account” with First Southwest Company (“FSC”). FSC serves your 
account either as your personal broker or as clearing agent by contractual arrangement with your personal broker who utilizes the services and 
facilities of FSC to perform certain execution and clearing functions (referred to herein as “Introducing Broker”). As used herein, “Broker” refers 
to the personal broker with whom you deal and the brokerage fi rm (either FSC or Introducing Broker) with whom he or she is associated; and “you” 
or “your” refer to each person who signs an Account Application (as defi ned below) with FSC, or any designee of the person who signs the Account 
Application. Unless your Broker is an employee of FSC, then neither your Broker nor the brokerage fi rm (Introducing Broker) with which he or 
she is associated may contractually bind FSC or make any representations to you on behalf of FSC.

You should discuss all your investment goals and objectives with your Broker in order for him/her to have a clear understanding of your fi nancial 
goals.  SHOULD YOU HAVE ANY QUESTIONS CONCERNING ANY ASPECT OF THE INFORMATION CONTAINED HEREIN, YOUR 
ACCOUNT OR SECURITIES IN GENERAL, CONTACT YOUR BROKER IMMEDIATELY.

FSC relies on your Broker and his/her agents for instructions concerning your Account. Except in cases where your Broker is employed by FSC, FSC 
clears only those trades introduced by your Broker and acts only to eff ect the administrative and clearing functions for your Broker. FSC does not give 
advice or recommendations concerning customer Accounts to the customers of Introducing Brokers. Th erefore, you must consult your Introducing 
Broker for advice and recommendations concerning your Account.

** PLEASE NOTE ** If you are a customer of an Introducing Broker, please be advised that (i) FSC will not review or analyze your Account 
for the purpose of providing advice to you and FSC will not provide any advice regarding your Account, (ii) FSC assumes no responsibility 
for trades made in your Account, and (iii) FSC has no responsibility or liability for any actions or omissions of your Introducing Broker or its 
representatives, employees or other agents.

In consideration for FSC opening and maintaining one or more Accounts, you agree to be bound by the terms and conditions of this Customer 
Agreement, as same may be amended from time to time, as follows:

1.  Opening an Account. To open an Account, you must complete an application (“Account Application”) with your Broker. If you do not 
indicate on your Account Application the type of Account you wish to open, FSC will treat your application as an application to open a “Cash 
Account.” To open an Account, you must furnish your Broker with certain information, including your name, address, social security number 
or tax identifi cation number, telephone number, citizenship, date of birth, employer, occupation, bank or other brokerage reference, investment 
experience, and a general overview of your fi nancial situation (investment objectives, income and net worth).

 Your Broker has responsibility for:

 • opening, approving and monitoring your Account;
 • obtaining and verifying new account documentation;
 • obtaining knowledge of the customer and the customer’s investment objectives, experience and fi nancial circumstances;
 • approving or rejecting new accounts;
 • supervising orders and accounts;
 • furnishing investment advice;
 • handling and supervising discretionary accounts; and,
 • handling accounts for employees or offi  cers of certain regulatory agencies and other fi nancial institutions.

 FSC will continue to accept from your Broker all orders for the purchase or sale of your Account securities and other property (as defi ned below), 
on margin or otherwise, and any other instructions concerning your account, without any inquiry or investigation, until receipt by FSC of written 
notice from you to the contrary. If at any time your objectives or fi nancial conditions change, you should notify your Broker.

 FSC and/or your Broker reserve the right to conduct a background check on any or all benefi cial owners of the Account. When you submit your 
Account Application, you authorize FSC or your Broker to verify your creditworthiness and other information (and your spouse’s if you live in 
a community property state). To obtain verifi cation, we may contact your employer (and your spouse’s, if applicable), obtain credit reports and 
make other inquiries, but are not obligated to do so. FSC and/or your Broker may request, and you agree to immediately provide, a legible copy of 
an unexpired, government issued, photo ID bearing the signature and address of any of the Account owners.

 When you open an Account, you must inform your Broker if you want the securities registered in your name and delivered to you, or held by 
FSC for your Account in “street name.” In the absence of specifi c instructions, FSC will hold all securities and other property in the Account in 
“street name.” Registrations into a customer’s name require approximately four weeks and involve additional charges; occasionally, even longer 
delays are incurred in the delivery of securities.

CUSTOMER  AGREEMENT

For FirstSouthwest and/or Broker/Dealers for which it clears transactions

Brokerage Account Application - OPS0514065                    Page 5 of 15
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 If securities are to be held for your Account in “street name,” FSC will receive your dividends or interest and credit them to your Account on 
or shortly aft er the payment date or when received. FSC will endeavor to notify you of any subscription rights FSC receives for your Account; 
however, no guarantee can be made that the notice will be given or that it will be given in a timely manner. FSC, by agreement with Automated 
Data Processing, Inc. (“ADP”) will forward to you all proxy material, including annual reports, quarterly reports and notices of meetings. FSC is 
under no obligation to forward any material to you unless FSC is reimbursed by the issuer of the securities for the expenses incurred in mailing 
this material.

2.  Back-Up Withholding. Your Broker is required by law to withhold back-up withholding, at a rate mandated by law, on taxable interest, dividends 
and other taxable income payments, as well as proceeds from the sale of securities, if you fail to furnish FSC with your correct social security 
number or taxpayer identifi cation number. For most individuals, the tax payer identifi cation number is their social security number. To prevent 
back-up withholding on these funds, FSC must receive a completed Account Application form, which includes a W-9 form, within 30 days aft er 
the date the Account is opened. Once back-up withholding is implemented with respect to a particular Account, it may not be discontinued 
or reversed. You must properly certify that you are not subject to back-up withholding under Section 3406(a)(1)(c) of the Internal Revenue 
Code of 1986, as amended (the “Code”). If you are not a citizen of the United States and are exempt from this withholding, you must obtain an 
appropriate W-8 form and fi le it with FSC.

3.  Cash Account. In a “Cash Account,” there is no extension of credit made in connection with the purchase of securities, and you must pay in full 
for any security that you purchase. Federal Reserve Board’s Regulation T and certain other regulations make it necessary to settle the purchase or 
sale of securities by the settlement date or within the required payment period. When a security is purchased for your Account, FSC must pay the 
selling broker on the settlement date and, when it does so, you will be responsible for reimbursement to FSC of the amount so paid, plus interest 
thereon and other costs associated therewith, if any. When a security is sold for your Account, FSC must deliver the certifi cate on the settlement 
date. You and your Broker are responsible for compliance with Federal Reserve Board’s Regulation T.

 When you purchase a security, FSC must receive prompt payment. Checks must be made payable to First Southwest Company and mailed to 
325 North St. Paul Street, Suite 800, Dallas, Texas 75201-3852. Your Broker can advise you of the exact amount due shortly aft er any purchase. A 
written notice of the transaction will be mailed to you as soon as possible aft er your order has been executed. Since purchases must be paid for 
within the required payment period or by the settlement date, you should not await the arrival of the mailed confi rmation before paying. In the 
event that payment for securities is not received within the required payment period, your securities may be liquidated in accordance with the 
provisions of Federal Reserve Board’s Regulation T. You will be responsible for any resulting defi ciency or loss, and FSC may charge interest on 
any debit balance in the Account at the same rate as applicable to margin accounts, in its sole discretion.

 When you sell a security, it is essential that you deliver the certifi cate(s) to FSC promptly, since the proceeds of a sale cannot be paid to you until 
full settlement of the transaction has occurred (and then only if FSC has received your certifi cate in good deliverable form). In order for your 
certifi cates to be in good deliverable form, you must either sign the certifi cate on the back thereof or a stock power, in either case exactly as it 
appears on the front of the certifi cate (both parties must sign if registered jointly). Additional documentation may be required if there are any 
variations, such as for corporations, partnerships, trusts and estates. FSC provides no assurances that your certifi cates will ever be or become in 
good deliverable form. Negotiable securities must be in your Account prior to entering a sale order for those securities.

4.  Interest on Cash Balances. FSC will pay interest on cash balances carried in your Account that are pending investment or reinvestment when the 
monthly accrual is $2.00 or greater. For your Account to be credited with interest, you must sign the Account Application form, specifying that 
funds left  in your Account are pending investment.

 Th e annual rate of interest paid on a credit balance is generally determined by the cost of borrowing money. Th e rate is related to short-term 
money market instruments; however, it is not tied directly to any standard such as the prime or the broker call money rate. Th e rate is set solely at 
FSC’s discretion.

5.  Margin Account. Subject to applicable rules and regulations and the terms hereof, FSC will allow you to purchase securities on margin. A 
“Margin Account” involves the extension of credit to you by FSC relative to the purchase of a security or the disbursement of funds. Your margin 
eligible securities are placed in your Margin Account as collateral for your loan. Your Account with FSC will be opened as a Cash Account unless 
you specify otherwise on your Account Application or complete a “Customer Margin and Short Agreement.”

 Th ere are two basic requirements for a Margin Account. First, there is an initial margin requirement at the time of purchase. Th ereaft er, there is 
a minimum amount of margin equity that must be maintained in your Account. In most cases, the minimum amount due for initial purchases is 
established by the Federal Reserve Board in accordance with Regulation T. Th is requirement is defi ned as a percentage of the purchase price and 
it may change periodically. For example, if the margin requirement is 50% when you purchase securities, you are only required to deposit 50% of 
the total purchase amount. Th e balance due on the purchase will be loaned to you by FSC and your Account will be debited for that amount. You 
are required to pay interest on the debit balance as you would on any other loan.

 Th e securities you buy on margin are held by FSC and are collateral for your debt. Although FSC retains your securities as collateral, you receive 
credit for all dividends or interest, and you may direct your Broker to sell or vote your stock, as you decide, if your Account is in good order.

 In addition to the Federal Reserve Board’s initial margin requirements, other regulatory agencies require that a customer opening a Margin 
Account have a minimum initial equity of $2,000 in the account. For example, if the initial purchase of securities costs $2,400, the deposit 
required is $2,000, rather than the $1,200 required by the Federal Reserve Board (assuming the Regulation T requirement is 50%).

 Certain regulatory agencies also set the minimum margin maintenance requirements. Under present rules, the margin equity that must be 
maintained in an Account is based upon a percentage of the market value of all securities held “long” in the Margin Account. FSC may set 
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margin requirements and maintenance levels above those mandated by the regulatory agencies, and such requirements and levels must be 
strictly adhered to at all times. If the equity in your Account falls below FSC’s defi ned levels due to a decline in the market value of the securities 
in your Margin Account as a whole, it will be necessary for you to deposit additional marketable securities or make a cash payment to reduce 
your indebtedness. Currently, FSC will not permit you to purchase on margin, or deposit as margin collateral, securities having a market price 
under $3.00 per share without the prior approval of FSC. Once a security is purchased on margin, if the value of the security falls below $3.00 
per share, you will generally not be permitted to use that security as collateral. For other securities, such as bonds, there may be a higher or 
lower requirement, depending on the security. FSC’s maintenance requirements may change at any time without notice, and FSC may, in its sole 
discretion, require higher margin or maintenance levels for selected securities or all securities if FSC deems it necessary or appropriate for any 
reason (e.g., when there is an over-concentration in a particular security or market segment).

 If your equity falls below FSC’s margin maintenance requirements, or if the margin in any of your Accounts shall be or become unsatisfactory to 
FSC for any reason, you may receive a notice of a maintenance call informing you of the additional collateral or other action required to increase 
your Account balance to an acceptable level or to otherwise achieve acceptable compliance. Should you fail to meet a maintenance call, suffi  cient 
securities may be sold from your Account to meet your obligations to FSC. Market conditions and other circumstances oft en make it impractical 
for FSC to send you a maintenance call notice, since the volatility of the situation may require immediate action by FSC. In such cases, FSC may 
not notify you prior to taking an action it deems appropriate in order to protect its interests (this may include selling any or all of the securities in 
your Account). FSC is not required to send a maintenance call, prior notices of a maintenance call should not be construed as a waiver of FSC’s 
right to take immediate action in your Account.

6.  Short Sales. A “short sale” is a transaction in which you sell a security you do not own. Prior approval from FSC is required on all short sales. 
You and your Broker are responsible for determining whether or not the particular security you wish to sell short may be borrowed. FSC will 
assist in the transaction by borrowing the security on your behalf for delivery to the purchaser; however, FSC assumes no responsibility for 
determining the availability of the security and does not make any assurances that the security will, in fact, be available to cover the short sale. 
Short sales may only be made in accounts authorized for margin transactions and are subject to special margin and maintenance requirements 
as noted below. To complete a short sale, FSC must be able to borrow the securities you are selling short in order to cover the delivery to the 
purchaser. If FSC is unable to borrow the securities, or to re-borrow the securities following a recall by the lender of the securities, FSC may cover 
your short position by purchasing the securities on the open market at the current market price without any notice to you. You will be liable to 
FSC for any losses and costs incurred by FSC associated with the close out of a short position.

 Th e credit appearing on your statement as a result of a short sale (including a sale “against the box,” meaning a short sale with securities held 
long in your Account) is oft en off set by a debit of like amount. Th e credit generated by a short sale does not reduce your debit balance for the 
purpose of computing interest until the short position is covered. Your short credit may be reduced substantially or possibly lost altogether 
when you cover your short position by purchasing the security. Th ere are special margin requirements on a short sale. Regulatory agency rules 
presently require margin maintenance on a short sale to be a specifi ed percentage of the market value of the security when it sells at or above 
a specifi ed price per share (FSC’s current rate is higher than current regulatory rules), and a higher percentage for securities selling below that 
price. FSC reserves the right to alter its own maintenance levels at any time without prior notice.

 If the security sold short, or short against the box, appreciates in market price over the selling price, interest will be charged on the appreciation in 
value. If the security sold short depreciates in market price, interest on any debit balance in your Account is reduced according to the depreciation 
in value. Th e daily closing price is used to determine any appreciation or depreciation of the security sold short (this practice is referred to as 
“marking-to-the-market”).

 You and your Broker have the responsibility, and you hereby agree, to designate as a short sale any order to sell a security that you do not own, 
and you understand that FSC will mark such order as a short sale. Any order that you do not specifi cally designate as a short sale will be treated 
for all purposes as a sale of securities owned by you, and if you do not have the securities in your Account, such a sale is in violation of the 
terms of this Agreement. In any event, you agree that you will deliver the securities so sold on or before the settlement date. If you fail to make 
such delivery in the time required, FSC is authorized to borrow such securities as necessary to make delivery for your sale, and you agree to be 
responsible for any loss FSC may sustain as a result of its inability to borrow such securities or the resulting close out of the short position.

7.  Interest Charges for Margin Accounts. Th e rate of interest charged on the debit balance in your Account is determined by FSC’s cost of 
borrowing money. Th e rate is related to short-term money market instruments, but is not tied directly to any standard, such as the prime or the 
broker call money rate. Th e rate is set solely at the discretion of FSC and may be changed without prior notice.

8. How Interest is Calculated. Interest is computed on a daily average basis on net debit balances. Each day’s debit balance is accumulated into a 
monthly total. Th e total debit balance in the period is then averaged to determine the debit balance on which interest is charged. An off setting 
free credit balance in a cash account serves to reduce this total. Th e interest period ends on the last business day of the month, except in 
December which is carried through December 31. Interest is computed by multiplying the average daily debit balance by the average interest rate 
(1/360 of the annual interest rate) times the number of days in the interest period. If there is a change in interest rates aff ecting your Account 
during an interest period, interest at the new rate will be averaged to determine the rate of interest to be charged on your debit balance.

9. Security Interest. You hereby grant to FSC a fi rst and prior lien and security interest in all “securities and other property” (as defi ned below), 
now or hereaft er held, carried or maintained by FSC in or for any of your Accounts, now or hereaft er opened, including any Accounts in which 
you may have an interest, as security for the payment and discharge of all of your “Obligations” (as defi ned below) to FSC, to be held by FSC 
as security for the payment of your Obligations to FSC, to the fullest extent allowed by law. FSC shall have the right to transfer securities and 
other property so held by FSC from or to any other of your Accounts whenever FSC so determines. As used in this Customer Agreement, 
“Obligations” means all indebtedness, debit balances, liabilities or other obligations of any kind that you may have to FSC, whether now existing 
or hereaft er arising and regardless of the manner in which same arose, were created or are maintained, all of which Obligations shall be, unless 
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specifi ed in writing otherwise, payable in full upon the demand of FSC; and “securities and other property” shall include, but shall not be 
limited to, money, securities, commodities or other property of every kind and nature and all contracts and options relating thereto, whether for 
present or future delivery.

10.  Liquidation. Whenever you do not, on or before the settlement date, deliver collected funds as payment in full for any securities purchased for 
your Account, or deliver negotiable securities in good deliverable form sold for securities for such Account, or if the margin in any Account in 
which you have an interest shall be or become unsatisfactory to FSC for any reason, or if any other Obligations to FSC remain unpaid, FSC is 
authorized: (a) to sell any or all securities and other property that FSC may hold for you (either individually or jointly with others); (b) to sell 
any or all securities and other property in your Accounts with FSC (either individually or jointly with others); (c) to buy any or all securities 
and other property that may be short in such Accounts; (d) to cancel any open orders and to close any or all outstanding contracts, all without 
demand for margin or additional margin, notice of sale or purchase, or other notice or advertisement, and provided further that any prior 
demand or notice shall not be a waiver of FSC’s rights provided herein; and/or (e) to off set against the Obligations to FSC the amount of any 
cash held in any Account of yours or against any other obligation of FSC to you. In exercising any of the rights granted herein, FSC shall have full 
discretion to determine which securities and other property are to be sold, which contracts are to be closed and the method and timing of any or 
all of these actions, whether or not the taking of such actions, or the timing thereof, produces the best results for you. Any such sales or purchases 
may be made at FSC’s discretion on any exchange, the over-the-counter market (“OTC”) or any other market where such business is usually 
transacted, or at public auction or private sale, and FSC may be the purchaser for FSC’s own account.

 In the event securities held in your Account (i) shall be or become illiquid such that they may not be sold in any recognized market, (ii) become 
nontransferable and (iii) with respect to which it becomes impossible or impractical to secure the issuance of stock certifi cates for physical 
delivery of such securities to you, then FSC shall transfer such securities from your Account into an account maintained by FSC for “worthless 
stocks.” Upon such transfer from your Account, you shall no longer hold any ownership interests or rights in and to such transferred securities.

 You hereby constitute and appoint FSC as your lawful attorney-in-fact and grant to FSC a power of attorney with full power and authority, 
in your name, place, and stead, to exercise, do, or perform any act in connection with, arising out of, or relating to the exercise of any of the 
foregoing rights and powers granted herein. Th is power of attorney further authorizes FSC to sign, endorse, execute, acknowledge, deliver, 
receive, and possess all such notices, fi lings, agreements, covenants, conveyances, receipts and other documents or instruments in writing of 
whatever kind and nature as may be necessary or proper in the exercise of the rights and powers herein granted.

11.  Refusal to Execute and Cancellation. FSC shall have the right to refuse to accept and/or attempt to execute any transaction whatsoever, in its 
sole discretion. FSC is authorized, in FSC’s discretion, should FSC for any reason whatsoever deem it necessary for FSC’s protection, without 
notice, to refuse direction from you and/or your Broker, to cancel any outstanding order, to close out your Account(s), in whole or in part, or to 
close out any commitment made on your behalf.

12.  Hypothecation. Within the limitations imposed by applicable law, all securities now or hereaft er held by FSC, or carried by FSC in any Account 
of yours (either individually or jointly with others), or deposited to secure same, may from time to time, without any notice, be carried in FSC’s 
general loans and may be pledged, re-pledged, hypothecated, re-hypothecated, separately or in connection with other securities for the sum due 
to FSC thereon or for a greater sum and without retaining in FSC’s possession or control for delivery a like amount of similar securities. It is 
understood, however, that FSC will deliver to you upon demand, upon payment of the full amount due thereon and provided there are no other 
Obligations for which the securities serve as collateral, all securities in such Accounts, but without obligation to deliver the same certifi cates or 
securities deposited by you originally. Any securities in your Margin Account or short account may be borrowed by FSC or loaned by FSC to 
others. In certain circumstances, such loans may limit, in whole or in part, your ability to exercise voting or other attendant rights of ownership 
with respect to the loaned or pledged securities.

13.  Option Accounts. In order for you to engage in option transactions, you must complete and submit an “Options Account Application” 
and acknowledge that you understand the risks associated with trading in options. You should receive, read and fully understand the terms, 
conditions and risks of options trading as set forth in the option disclosure booklet issued by the Options Clearing Corporation, and you must 
provide your Broker with pertinent fi nancial information and a statement of your investment objectives. Should your fi nancial situation or 
your investment objectives change, you must notify your Broker immediately. Notice to your Broker, however, will not bind FSC, and FSC may 
continue to accept orders for your Account until you notify FSC in writing to no longer accept instructions from your Broker. 

 Before purchasing or selling (writing) an option, you should be completely informed of the risks involved. Familiarize yourself with the business 
and fi nancial condition of the issuer of the underlying security. Carefully consider if the option transaction is appropriate, relative to your 
fi nancial situation, investment objectives and tax considerations.

 Th e purchase and/or sale (writing) of PUT and CALL options involve a high degree of risk and are not suitable for all investors. You should not 
purchase an option unless you are capable of sustaining a total loss of the premium (cost of the option) and other related costs of purchasing the 
option. You should not sell (write) an option unless you own the underlying security or are in a position to assume the substantial risks inherent 
in writing “naked” options.

 When purchasing an option, you must pay the full premium. An option purchase cannot be margined. Th ere are special margin requirements 
governing the sale of options you must understand prior to commencing an option-writing program. FSC has stringent rules regarding short 
options. Details of these rules and margin requirements for options are available through your Broker. When you purchase an option, FSC must 
pay the selling broker the day aft er the transaction, making your payment also due on that date. Your Broker should be able to advise you of the 
amount you owe on the day of the transaction.
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 Option contracts are traded for a specifi ed period of time and may lose their entire value upon expiration. You must advise your Broker if you 
want to enter off setting transactions by closing out your position or exercising the option prior to the expiration date. Failure to do this may 
result in the option expiring “worthless,” even though it has monetary value on the expiration date.

 You agree that, in connection with any call option for your Account, you will not sell, during the life of such option, the underlying securities 
collateralizing such option, including any cash or securities that may accrue on the underlying securities, until such options are closed, exercised 
or expired, unless you have met the collateral requirements established by FSC and/or your Introducing Broker for carrying uncovered call 
options. You also agree that FSC and/or the Introducing Broker, in their respective discretion, may refuse any orders to sell such underlying 
securities received from you, or by means of a give up basis through another fi rm, unless prior to such sale, you have met the collateral 
requirements established by FSC and/or the Introducing Broker for carrying uncovered call options. FSC shall have the right, in its sole 
discretion, to permit you to apply the proceeds of such sale to such collateral requirements.

 You bear full responsibility for taking action to exercise or sell valuable options. However, in the absence of notifi cation by you to your Broker 
to exercise a valuable option contract by 3:00 p.m., Central Standard Time, on the last business day prior to the expiration date of the option 
contract and the absence of instructions from the Introducing Broker to FSC to sell or exercise valuable options on your behalf within such 
time, you agree that FSC may sell or exercise the options contract on your behalf. In the event of such action by FSC, you agree to relinquish 
your ownership in said option to FSC, and FSC may exercise such option for your Account. You understand and agree, however, that FSC is not 
obligated to take, and may not necessarily take, any action with respect to your options absent instructions from you or your Broker, and should 
FSC not, for whatever reason, exercise or sell a valuable option on your behalf without instructions from you or your Broker, you waive any and 
all claims for damages or losses as against FSC that you might sustain or incur arising out of the fact that the option was not exercised or sold.

 You acknowledge and agree that when transactions on your behalf are to be executed and options traded in more than one marketplace, FSC may 
use its discretion in selecting the market in which to enter your order unless you specifi cally instruct FSC or your Broker otherwise.

14.  Allocation of Option Exercise Assignment Notices. You should be aware that FSC utilizes a random method of allocation for options 
assignments received from the Options Clearing Corporation. Exercise assignment notices for options contracts are allocated among all 
customers’ short positions within that series. Th is allocation is accomplished by a procedure that randomly selects from among all customer 
short option positions, including positions established on the day of assignment, those contracts that are subject to exercise. Certain short 
option positions are liable for assignment at any time. If an exercise notice is assigned to your Account, in the case of a call, you must deliver the 
underlying security to FSC, and in the case of a put, you must deposit cash with FSC suffi  cient to properly margin the security within a stated 
period of time. You may receive a more detailed description of this process from FSC upon request.

15.  Agency and Principal Transactions. Many stocks and bonds are traded in the OTC. When you buy or sell a security in this market, FSC or your 
Broker may act as an agent or principal and the confi rmation you receive will designate such. When FSC or your Broker acts as a principal, FSC 
or your Broker is selling securities to you that it either owns, expects to buy, or is buying from you for its own account. In these instances, only the 
net cost or proceeds are refl ected on your confi rmation. When FSC or your Broker acts in an agency capacity when you purchase or sell securities 
in the OTC, FSC or your Broker is dealing on your behalf with another broker/dealer or customer of their respective fi rm. In this instance, any 
commission will be refl ected on your confi rmation.

16.  Confi rmations and Statements of Account. Once your order is executed, you will receive a written confi rmation (a confi rmation is not an 
invoice) of every transaction. Th is confi rmation will contain information concerning your transaction, including the quantity, name of the 
security, net cost or proceeds, commission, any taxes and/or fees and an indication of whether the trade was a principal or agency transaction. 
You should familiarize yourself with the codes, symbols and other information contained in your confi rmation. Th e confi rmation contains the 
terms of your trade. Should you have any questions regarding your confi rmation, contact your Broker immediately.

 It is extremely important that you retain your purchase and sale confi rmations for tax reporting purposes of gains and/or losses. Confi rmations 
should also be retained for all bearer securities in the event it is necessary to evidence proof of ownership.

 A quarterly statement will be provided to you refl ecting money and security positions in your Accounts. If there is qualifi ed activity during the 
quarter, a statement will be provided to you for the month during which the entry was made. Your statement may also refl ect dividends and/or 
interest payments FSC has credited for securities, or monies available for investment, held in your Account. If you maintain a Margin Account 
with FSC with a debit balance, the interest charged to that Account will also appear on your statement.

 Additionally, FSC is required by law to report to the Internal Revenue Service any dividends, interest, sales proceeds and other taxable income 
payments credited to your Account. FSC will furnish you with a Form 1099 confi rming income and sales proceeds reported as of the end of the 
calendar year.

 It is your responsibility to review upon fi rst receipt all confi rmations of transactions. Transactions shall be conclusive and binding upon you if no 
objection in writing is made to FSC within fi ve (5) days aft er the confi rmation is mailed. It is also your responsibility to review upon fi rst receipt 
all Account statements. Th e information contained in an Account statement (excluding transactions which are covered above in this paragraph 
regarding confi rmations) shall be conclusive and binding upon you if no objection is made in writing to FSC within ten (10) days aft er the 
Account statement is mailed. In all cases, FSC reserves the right to determine the validity of any objection to the information contained in the 
Account statement or any objection to a transaction referenced in a confi rmation.

17.  Bulk Segregation and Callable Securities. FSC maintains securities in our custody for your benefi t under the method of “bulk segregation.” 
Bulk segregation is used when certifi cates are not specifi cally assigned to each security account being held in bulk for all customer positions. 
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You have all rights and privileges of benefi cial ownership under the bulk segregation system, with the option to request and obtain possession of 
specifi c certifi cates at your discretion. FSC is a member of various clearing facilities (e.g., the Depository Trust Clearing Corp.) and portions of 
the securities held in safekeeping by FSC are on deposit in bulk segregation form with such depositories.

18.  Securities Investor Protection Corporation. FSC and the broker/dealer with whom your Broker is associated are required to be members of 
the Securities Investor Protection Corporation (SIPC), a federal corporation authorized to borrow funds from the U. S. Treasury, which provides 
customers with insurance protection for amounts account up to $500,000 each, with a limitation of $250,000 on claims for cash balances. You 
may obtain information about SIPC, including an explanatory brochure, on its website at www.sipc.org, or by telephone at (202) 371-8300. FSC 
has also acquired “Excess SIPC” insurance from a third party insurer to protect clients accounts up to their net equity for loss of securities and 
cash held at First Southwest Company. Th is “Excess SIPC” protection is in addition to the protection provided by the Securities and Investors 
Protection Act, which is administered by SIPC, and is subject to certain conditions and limitations, details of which are available upon request. 
Th e above coverage does not protect against loss of the market value of securities.

19.  Commissions and Other Fees. Consult your Broker for details of his/her commission charges. As refl ected on your confi rmations, your Broker 
will establish the commissions to be charged. FSC reserves the right to charge interest (1) on payments made to you before the settlement date of 
securities sold; (2) on payments to you for securities sold where good delivery of the security has not been made; and (3) when payment has not 
been received from you on or before the settlement date for securities purchased. FSC may also charge other fees as agreed to with your Broker, 
or as independently established by FSC. Please contact your Broker for a list of these fees.

20.  Applicable Rules and Regulations. All transactions eff ected by you or on your behalf shall be subject to all applicable laws, rules and regulations 
and shall also be subject to the constitution, rules, regulations, customs and practices of the exchanges or markets and their clearing houses, if 
any, upon which such transactions are executed.

21.  Liability for Costs of Collection. Th e costs and expenses of collection of the Obligations owed by you to FSC, including without limitation, 
reasonable attorneys’ fees and expenses, incurred and payable or paid by FSC shall be and become a part of the Obligations, payable to FSC by 
you upon demand.

22.  Accounts Carried as Clearing Broker. Th e following processes are applicable to customers of Introducing Brokers:

 You understand that FSC is carrying your Account(s) as clearing broker by contractual arrangement with your Introducing Broker through 
whose courtesy your Account(s) have been introduced to FSC. Until receipt from you of written notice to the contrary, FSC may accept 
and rely upon the verbal or written instructions and directions from such Introducing Broker and its representatives, employees and other 
agents, without any inquiry or investigation by FSC, and those instructions are hereby authorized and approved by you regardless of the 
circumstances, with respect to (a) orders for the purchase or sale in your Account(s) of securities and other property, and (b) any other 
instructions concerning your Account(s), and you agree to accept all transactions initiated, eff ected and/or created by the Introducing 
Broker on your behalf. You represent that you understand that FSC will act only to clear trades introduced by your Introducing Broker 
and to aff ect other back offi  ce functions for your Introducing Broker. You confi rm to FSC that you are relying for any advice concerning 
your Account(s) solely on the Introducing Broker. You understand that all representatives, employees and other agents with whom you 
communicate concerning your Account(s) are agents of the Introducing Broker, and are not FSC representatives, employees or other agents. 
You understand that FSC is not a principal of or partner with, and does not control in any way, the Introducing Broker or its representatives, 
employees or other agents. FSC has no responsibility to supervise or monitor the activities of the Introducing Broker, and the Introducing 
Broker is exclusively responsible for ensuring that transactions in your Account(s) comply in all respects with applicable laws, rules and 
regulations. Th e foregoing notwithstanding, FSC reserves the right to enter into additional contractual or other arrangements with your 
Introducing Broker in the future, and should FSC elect to do so, such will not aff ect or modify in any respect any rights or privileges that 
FSC may have hereunder or any duties, obligations or responsibilities that you may have hereunder.

23.  Privacy Policy. It is the policy of FSC to respect the privacy of customers who maintain accounts with FSC. Whether accounts are introduced 
to FSC by Introducing Brokers for whom FSC provides clearing services or the accounts are brokerage clients of FSC (collectively, referred to in 
this section as “Account Holders”), the security and confi dentiality of Account Holders’ nonpublic personal information is protected by FSC. 
Information collected to provide fi nancial services requested by Account Holders are from sources such as:

 •  Applications and account documents received from Account Holders;
 •  Transactions of Account Holders; and,
 •  Information we receive from a consumer reporting agency.

 FSC does not disclose any nonpublic personal information about Account Holders or former Account Holders to anyone, except as required or 
permitted by law and to eff ect, administer or enforce transactions requested by Account Holders in the ordinary course of processing, servicing 
or maintaining their accounts. Furthermore, FSC does not reserve the right to disclose Account Holders nonpublic personal information in the 
future without fi rst notifying the Account Holders of a change in privacy policy and providing a convenient opportunity for Account Holders to 
opt out of information sharing with nonaffi  liated third parties.

 FSC restricts access to Account Holders’ nonpublic personal information to employees who need to know for providing fi nancial services to accounts 
primarily used for personal, family or household purposes. FSC maintains physical, data processing and procedural safeguards in compliance with 
regulations to protect Account Holders’ nonpublic personal information. If you are a customer of an Introducing Broker, you should be aware that the 
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privacy policy and practices of your personal brokerage fi rm with whom you maintain your brokerage account may be signifi cantly diff erent from that of 
FSC, which is the clearing fi rm for your Account. Please read the privacy notice of the Introducing Broker for important privacy information as it relates to 
you as their customers independently of FSC clearing fi rm policies.

 Under the USA PATRIOT Act of 2001 (Public Law 107-56) (together with all rules and regulations promulgated thereunder, collectively, the “Patriot 
Act”), FSC and/or your Introducing Broker may be required or requested to disclose to one or more regulatory and/or law enforcement bodies certain 
information regarding transactions relating to your Account involving transactions with foreign entities and individuals, other transactions in your 
Account as required in the Patriot Act and other activities described in the Patriot Act as “suspicious activities.” Neither FSC nor your Introducing Broker 
shall have any obligation to advise you of any such disclosures or reports made in compliance with the Patriot Act.

24.  Payment for Order Flow. Th e Securities and Exchange Commission (“SEC”), as well as the Financial Industry National Regulatory Authority (“FINRA”), 
requires that all broker/dealers inform their customers, when a new account is opened, and on an annual basis thereaft er, and on confi rmations, of 
payment for order fl ow practices (compensation received by placing orders through “market makers” and specialists on registered U.S. exchanges). 
Consistent with the overriding principle of best execution, orders placed through FSC will be routed to primary exchanges and other market centers, 
including regional securities exchanges and dealers, which make markets OTC. In an eff ort to obtain best execution, FSC may consider several factors, 
including price improvement opportunities (executions at prices superior to the then prevailing inside market on OTC or national best bid or off er for 
listed securities), whether it will receive cash or non-cash payments for routing order fl ow and reciprocal business arrangements. Further information 
about the source and nature of the compensation for a particular transaction will be provided upon written request. Order routing statistics required under 
SEC Rule 11Ac1-6 are available on the Internet at www.fi rstsw.com.

25.  Customer’s Responsibility Regarding Certain Securities. Certain securities may grant the holder thereof valuable rights that may expire unless the 
holder takes action. Th ese securities include, without limitation, warrants, stock purchase rights, convertible securities, options, bonds and securities 
subject to a tender or exchange off er. You are responsible for knowing the rights and terms of all securities in Accounts maintained by you. FSC is not 
obligated to provide, and will not necessarily provide, notice of any upcoming expiration or redemption dates, or to take any other action on your behalf 
without specifi c instructions from you or your Introducing Broker, except as required by law and applicable rules and regulations. However, if any such 
security is about to expire and become worthless, is to be redeemed for signifi cantly less than its fair market value, or is the subject of a cash tender off er, 
and FSC has not received instructions regarding same, FSC may, at its discretion, sell or tender the security and credit your Account with the proceeds, all 
without any further approval or direction from you.

 Similarly, you are responsible for knowing about reorganizations related to securities, that you own, including without limitation, stock splits and reverse 
stock splits. FSC is not obligated to provide, and will not necessarily provide, notice of any such reorganizations. If, due to reorganization, you sell more 
shares of a security than you own, or if you become uncovered on an option position, or if you become otherwise exposed to risk requiring FSC to take 
market action in your Account, you will be responsible for any losses incurred. Overselling in a cash or margin account is an impermissible short sale and 
may result in the imposition of broad and severe restrictions on such account.

26.  “Control” or “Restricted” Securities. Prior to placing an order in connection with the sale or transfer of any securities subject to Rules 144, 145, 148 
and 701 under the Securities Act of 1933, as amended, you must advise FSC of the status of the securities and furnish FSC with the necessary documents 
(including opinions of legal counsel, if requested) to clear legal transfer. Even if the necessary documents are furnished in a timely manner, there may be 
delays with the processing of such securities. FSC, in its sole discretion, may require that such securities not be sold or transferred until they clear legal 
transfer. You are responsible for all costs associated with compliance or failure to comply with all the requirements of Rules 144, 145, 148 and 701.

27.  ARBITRATION AGREEMENT. THIS AGREEMENT CONTAINS A PRE-DISPUTE ARBITRATION CLAUSE. BY SIGNING AN ARBITRATION 
AGREEMENT THE PARTIES AGREE AS FOLLOWS:

A.  ALL PARTIES TO THIS AGREEMENT ARE GIVING UP THE RIGHT TO SUE EACH OTHER IN COURT, INCLUDING THE RIGHT 
TO A TRIAL BY JURY, EXCEPT AS PROVIDED BY THE RULES OF THE ARBITRATION FORUM IN WHICH A CLAIM IS FILED.

 
B.  ARBITRATION AWARDS ARE GENERALLY FINAL AND BINDING; A PARTY’S ABILITY TO HAVE A COURT REVERSE OR 

MODIFY AN ARBITRATION AWARD IS VERY LIMITED.
 
C. THE ABILITY OF THE PARTIES TO OBTAIN DOCUMENTS, WITNESS STATEMENTS AND OTHER DISCOVERY IS GENERALLY 

MORE LIMITED IN ARBITRATION THAN IN COURT PROCEEDINGS.
 
D.  THE ARBITRATORS DO NOT HAVE TO EXPLAIN THE REASON(S) FOR THEIR AWARD UNLESS, IN AN ELIGIBLE CASE, A 

JOINT REQUEST FOR AN EXPLAINED DECISION HAS BEEN SUBMITTED BY ALL PARTIES TO THE PANEL AT LEAST 20 
DAYS PRIOR TO THE FIRST SCHEDULED HEARING DATE.

E.  THE PANEL OF ARBITRATORS MAY INCLUDE A MINORITY OF ARBITRATORS WHO WERE OR ARE AFFILIATED WITH 
THE SECURITIES INDUSTRY. 

F.  THE RULES OF SOME ARBITRATION FORUMS MAY IMPOSE TIME LIMITS FOR BRINGING A CLAIM IN ARBITRATION. IN 
SOME CASES, A CLAIM THAT IS INELIGIBLE FOR ARBITRATION MAY BE BROUGHT IN COURT.

 
G.  THE RULES OF THE ARBITRATION FORUM IN WHICH THE CLAIM IS FILED, AND ANY AMENDMENTS THERETO, SHALL 

BE INCORPORATED IN THIS AGREEMENT. 
 ANY AND ALL CONTROVERSIES, DISPUTES OR CLAIMS BETWEEN YOU AND FSC, OR THE INTRODUCING BROKER, 
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AGENTS, REPRESENTATIVES, EMPLOYEES, DIRECTORS, OFFICERS OR CONTROL PERSONS OF FSC OR THE INTRODUCING 
BROKER, ARISING OUT OF, IN CONNECTION WITH, FROM OR WITH RESPECT TO (a) ANY PROVISIONS OF OR THE 
VALIDITY OF THIS CUSTOMER AGREEMENT OR ANY RELATED AGREEMENTS, (b) THE RELATIONSHIP OF THE PARTIES 
HERETO, OR (c) ANY CONTROVERSY ARISING OUT OF FSC’S BUSINESS, THE INTRODUCING BROKER’S BUSINESS OR 
YOUR ACCOUNTS, SHALL BE CONDUCTED PURSUANT TO THE CODE OF ARBITRATION PROCEDURE OF THE FINANCIAL 
INDUSTRY NATIONAL REGULATORY AUTHORITY. ARBITRATIONS MUST BE COMMENCED BY SERVICE OF A WRITTEN 
DEMAND FOR ARBITRATION OR A WRITTEN NOTICE OF INTENTION TO ARBITRATE. IF FSC IS A PARTY TO SUCH 
ARBITRATION, TO THE EXTENT PERMITTED BY THE RULES OF THE APPLICABLE ARBITRATION TRIBUNAL, THE 
ARBITRATION HEARING SHALL BE CONDUCTED IN DALLAS, TEXAS. THE DECISION AND AWARD OF THE ARBITRATOR(S) 
SHALL BE CONCLUSIVE AND BINDING UPON ALL PARTIES, AND ANY JUDGMENT UPON ANY AWARD RENDERED MAY BE 
ENTERED IN A COURT HAVING JURISDICTION THEREOF, AND NEITHER PARTY SHALL OPPOSE SUCH ENTRY.

 NO PERSON SHALL BRING A PUTATIVE OR CERTIFIED CLASS ACTION TO ARBITRATION, NOR SEEK TO ENFORCE ANY PRE-
DISPUTE ARBITRATION AGREEMENT AGAINST ANY PERSON WHO HAS INITIATED IN COURT A PUTATIVE CLASS ACTION, 
OR WHO IS A MEMBER OF A PUTATIVE CLASS WHO HAS NOT OPTED OUT OF THE CLASS WITH RESPECT TO ANY CLAIMS 
ENCOMPASSED BY THE PUTATIVE CLASS ACTION UNTIL: (i) THE CLASS CERTIFICATION IS DENIED; OR (ii) THE CLASS IS 
DECERTIFIED; OR (iii) THE CUSTOMER IS EXCLUDED FROM THE CLASS BY THE COURT. SUCH FORBEARANCE TO ENFORCE AN 
AGREEMENT TO ARBITRATE SHALL NOT CONSTITUTE A WAIVER OF ANY RIGHTS UNDER THIS CUSTOMER AGREEMENT EXCEPT 
TO THE EXTENT STATED HEREIN.

 ALL ARBITRATION PROCEEDINGS SHALL BE CONDUCTED IN THE ENGLISH LANGUAGE, UNLESS OTHERWISE AGREED BY THE 
PARTIES BY WRITTEN STIPULATION ENTERED INTO IN THE COURSE OF SUCH ARBITRATION PROCEEDING.

 IF YOU ARE NOT RESIDING IN THE UNITED STATES AT THE TIME OF ANY CONTROVERSY BETWEEN YOU AND FSC SUBJECT TO 
THIS ARBITRATION AGREEMENT, YOU AGREE TO THE PROVISIONS SET FORTH ABOVE AND THE FOLLOWING ADDITIONAL 
PROVISIONS: (i) THE RULES OF THE FINANCIAL INDUSTRY NATIONAL REGULATORY AUTHORITY SPECIFICALLY PROVIDES 
FOR THE DESIGNATION OF THE PLACE WHERE THE ARBITRATION IS TO BE HELD; AND (ii) YOU SUBMIT TO THE PERSONAL 
JURISDICTION OF THE STATE OF TEXAS AND AGREE THAT THE COURTS OF SUCH STATE SHALL HAVE AUTHORITY AND 
JURISDICTION TO INTERPRET AND ENFORCE THESE ARBITRATION PROVISIONS AS SET FORTH IN THIS CUSTOMER AGREEMENT.

 To the extent allowed by law, all applicable statutes of limitation and defenses based upon the passage of time related to any civil action or claim shall be 
tolled while the arbitration procedures specifi ed in this section are pending. You agree to take any actions necessary to eff ectuate such tolling. You further 
agree that,to the extent allowed by law, any obligations owed to FSC that arise in connection with your Account(s) are collectable from marital community 
property estate assets.

28.  Cancellation Requests; Late and Corrected Reports. When you place a request to cancel an order, the cancellation of that order is not guaranteed. Th e 
order will only be canceled if such request is received in the marketplace and matched up with your order before the order is executed. Market orders are 
subject to immediate execution. During market hours, it is rarely possible to cancel a market order. For the best chance of ensuring that a market order is 
canceled, a cancellation request should be placed at least fi ft een minutes prior to the opening of the market.

 You cannot and should not assume that any order has been executed or canceled until a transaction confi rmation from FSC has been received. Also, please 
be aware that FSC, from time to time, receives late reports from exchanges and market makers reporting the status of transactions. Accordingly, you will be 
subject to late reports related to orders that were previously unreported or reported to you as being expired, canceled, or executed. In addition, any reporting 
or posting errors, including errors in execution prices, will be corrected to refl ect what actually occurred in the marketplace.

29.  Telephone Recording. You understand and agree that, for the mutual benefi t of FSC and you, FSC may, in its discretion, electronically record any telephone 
conversations conducted with you without prior or further notice.

30.  Joint Accounts:  If you open a Joint Account, each of the persons executing the Account Application (each a “joint owner”) jointly and severally agrees that 
each joint owner shall have authority on behalf of the joint account to (i) buy, sell (including short sales, if the Account is approved for short selling), and 
otherwise deal in, through FSC as broker, stocks, bonds, options, and other securities, commodities and/or property on margin or otherwise; (ii) to receive, 
on behalf of the joint account, demands, notices, confi rmations, statements, reports and communications of every kind related to the Account; (iii) to receive 
on behalf of the joint account money, securities, and/or property of every kind and to dispose of the same; (iv) to make, terminate, or modify on behalf of the 
joint account this Customer Agreement and/or any other written agreement relating to the Account or waive any of the provisions of such agreements; and 
(v) generally to deal with FSC on behalf of the joint account as fully and completely as if each of the joint owners alone was the sole owner of the Account, 
all without notice to the other joint owner(s) in said account.  Each of the joint owners agrees that notice to any joint owner shall be deemed to be notice to 
all joint owners.  Each joint owner further agrees that he or she shall be jointly and severally liable for the Account.  FSC may follow the instructions of any 
of the joint owners concerning the Account and make delivery to any of the joint owners of any and all securities and other property in the Account, and 
make payments to any of the joint owners, of any or all monies in the Account as any of the joint owners may order and direct, even if such deliveries and/
or payments shall be made to one of the joint owners personally.  FSC shall be under no obligation to inquire into the purpose of any such demand for such 
deliveries and/or payments.  Th e authority hereby conferred shall remain in full force until written notice of the revocation by hand delivery or registered 
mail, addressed as follows:  First Southwest Company, Attention:  New Accounts Department, 325 North St. Paul Street, Suite 800, Dallas, Texas 75201-3852 
(or such other address as FSC advises the joint owners).

 Each of the joint owners further agree, jointly and severally, that all property FSC may at any time be holding or carrying for any one or more of the joint 
owners, shall be subject to a lien in FSC’s favor for the discharge of the obligation of the joint account to FSC, such lien to be in addition to and not in 
substitution of the rights and remedies FSC otherwise would have.
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 Laws governing joint ownership of property vary from state to state.  Each of the joint owners understand that each of the joint owners is responsible 
for verifying that the joint registration he or she selects is valid in his or her state.  Generally, however, for Joint Tenants with Rights of Survivorship, 
in the event of the death of either tenant, the entire interest in the joint account shall be vested in the surviving joint tenant(s) on the same terms and 
conditions.  For Tenants in Common, the interest in each tenancy shall be equal unless specifi ed in writing to FSC, and in the event of the death of either 
tenant, the interest in the share of the tenancy shall vest in the decedent’s estate.  State laws regulating community property vary.  Each of the joint owners 
should consult his or her personal legal advisor concerning whether community property is applicable in his or her state.  

 For Community Property accounts, in the event of the death of either spouse, the surviving spouse shall give FSC written notice thereof, and upon 
notice, FSC may require certain documents it deems necessary.  Unless the surviving spouse notifi es FSC otherwise, and provides such documentation 
FSC deems necessary, FSC may presume the deceased spouse’s said interest of the Account shall vest in the deceased spouse’s estate.  FSC may require 
the executor of the deceased spouse’s estate to provide all documents FSC deems necessary and to instruct FSC how to distribute the said interest of the 
deceased spouse’s portion of the account.

 It is further agreed that in the event of the death of any of the joint owners, the survivor or survivors shall immediately give FSC written notice thereof, 
and FSC may, before or aft er receiving such notice, take such proceeding, require such papers of inheritance or estate tax waivers, retain such portion 
of and/or restrict transactions in the account as FSC may deem advisable to protect FSC against any tax, liability, penalty or loss under any present or 
future laws or otherwise.  Th e estate of any of the decedent joint owner shall be liable and each survivor shall continue to be liable, jointly and severally, to 
FSC for the net debit balance or loss in said Account in any way resulting from the completion of transactions initiated prior to the receipt by FSC of the 
written notice of the death of the decedent or incurred in the liquidation of the account or the adjustment of the interest of the respective parties.

 Any taxes or other expenses becoming a lien against or being payable out of the Account as the result of the death of any of the joint owners, or through 
the exercise by his or her estate or representatives of any rights in the Account, shall be chargeable against the interest of the surviving joint owner(s) as 
well as against the interest of the decedent joint owner’s estate.

 Unless the joint owners notify FSC otherwise and provide such documentation as FSC may require, FSC may presume that it is the express intention 
of the joint owners to hold the Account as joint tenants in common.  In the event of the death of any of the joint owners, the decedent’s interest in the 
Account shall be included as part of the decedent’s estate on the same terms and conditions as theretofore held, without in any manner releasing the 
decedent joint owner’s estate from liability.

 Any taxes, costs, expenses or other charges becoming a lien against or being payable out of the account as a result of the death of the decedent, or through 
the exercise by his or her estate or representatives of any rights in the account shall, so far as possible, be deducted from the interest of the estate of such 
decedent.  Th is provision shall not release the decedent’s estate from any liability stated previously.

 FSC reserves the right to require written instructions from all Account holders, in its sole discretion.  Th is Agreement shall benefi t FSC, FSC’s successors 
and assigns, as well as, any introducing broker(s) for which FSC clears.

31.  Electronic Services and On-Line Trading Agreement. Your Broker may off er certain electronic services to you that may include order execution and 
fi nancial market information access (collectively, the “On-Line Services”). Your use of the On-Line Services, or your signed acknowledgment, indicates 
your acceptance of and agreement to all the following additional terms and conditions:

A.  Financial Market Information. You understand and agree that the fi nancial market information made available through the On-Line 
Services (the “Information”) has been independently obtained by various securities markets, exchanges, their affi  liates and others (together, 
the “Data Sources”) through sources believed to be reliable. Th e accuracy, completeness, timeliness or proper sequencing of the information 
is not guaranteed by FSC, your Broker, the Data Sources, any parties transmitting the Information (the “Data Forwarders”) or other 
information service providers (the “Service Providers”). You understand and agree there may be delays, omissions or inaccuracies in the 
Information and that neither FSC, your Broker, the Data Sources, the Data Forwarders nor the Service Providers shall have any liability, 
contingent or otherwise, for the accuracy, completeness, timeliness or correct or proper sequencing of the Information, or for any decision 
made or action taken by you in reliance upon the Information or the On-Line Services, or for interruption of any data, information or aspect 
of the On-Line Services.

 THERE IS NO WARRANTY OF MERCHANTABILITY, NO WARRANTY OF FITNESS FOR A PARTICULAR USE OR PURPOSE 
AND NO OTHER WARRANTY OF ANY KIND, EXPRESS OR IMPLIED, REGARDING THE INFORMATION OR ANY ASPECT OF 
THE ON-LINE SERVICES.

B.  Proprietary Interests in the Information. You understand and agree that each of the Data Sources, Data Forwarders and Service Providers 
asserts, or may assert, a proprietary interest in the market data it furnishes, the means by which it is transmitted and/or the manner by which 
same is disseminated. You also understand that these matters are or may be covered by copyright, patents or other means of protecting 
proprietary interests and you agree not to reproduce, retransmit, disseminate, sell, distribute, publish, broadcast, circulate, or commercially 
exploit the Information in any manner without the express written consent of your Broker and the relevant Data Sources, Data Forwarders 
and/or Service Providers. You also agree to use real-time quotes and other Information only for your individual use and shall not furnish 
such data to any other person or entity; and you shall not otherwise use the Information for any unlawful purpose.

C.  Manner of Use of On-Line Services. You shall be the only authorized user of the On-Line Services under this Customer Agreement. 
You shall be responsible for the confi dentiality and use of the user identifi cation number, sign-on password, trading password and other 
security information established for your Account with your Broker. You shall be solely responsible for all orders entered through the On-
Line Services using your user identifi cation number, sign-on password and trading password, regardless of whether or not the order was 
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actually entered by you or was entered without your knowledge and/or consent. You agree to pay all subscription, service and use fees, 
if any, which are charged to you for the On-Line Services and that such fees may be changed from time to time without prior notice to 
you. You also agree to pay all federal, state and local taxes applicable to your use or receipt of the On-Line Services. Further, you agree to 
immediately notify your Broker if:

i.  an order has been placed through the On-Line Services and you have not received an order number relating thereto;
ii.  an order has been placed through the On-Line Services and you have not received an accurate acknowledgement (whether through 

hard copy, electronic, or verbal means) of the order or of its execution within fi ve (5) business days of the date of the order; 
iii.  you have received acknowledgement in any form of an execution for an order that you did not place or you receive any similar 

confl icting information regarding an order; or 
iv.  you become aware of any loss, theft  or unauthorized use of your user identifi cation number, sign-on password, trading password 

or other security data or procedures established for your Account with your Broker.

 Th e foregoing notwithstanding, you understand and agree that the providing of notice to your Broker as required herein above shall not 
relieve you of any responsibility with respect to orders entered through the On-Line Services using your user identifi cation number, sign-
on password and trading password until such time as your Broker has been instructed by you, in writing, that further use of the On-Line 
Services is no longer authorized by means of your then existing user identifi cation number, sign-on password or trading password. In 
any event, FSC shall be entitled to rely on, and act upon, any and all instructions received from your Broker with regard to your Account, 
notwithstanding any diff erent instructions and/or authorizations that may have been provided by you to your Broker, until such time as 
FSC receives written directions from you to the contrary. FSC shall be under no obligation to determine whether or not instructions from 
your Broker were properly authorized, properly executed or in conformity with any agreement or understanding you may have with your 
Broker for On-Line Services or otherwise.

D.  Certain Limitations Relating to On-Line Services. You agree to read, become familiar with and be bound by the terms of any user 
license agreements related to any soft ware provided or used in the On-Line Services and further agree that the terms of such licenses 
are incorporated in this Customer Agreement by reference and made a part hereof, specifi cally including, without limitation, provisions 
thereof relating to the restrictions on the use of such soft ware and the Information provided through the On-Line Services. Either FSC or 
your Broker may terminate, suspend, restrict or otherwise place limitations on your access to the On-Line Services, or any portion thereof, 
at any time and for any reason whatsoever, it being understood and agreed that the availability of the On-Line Services is provided to you 
as a customer service in the discretion of your Broker and FSC and not as a contractual right or commitment. Your Broker reserves the 
right to require a cash or equity deposit prior to the execution of any transaction through the On-Line Services; and such Broker shall not 
be responsible for any delay or failure to provide On-Line Services, such as the execution of an order, in the event of any failure or delay by 
you in making such deposit. Further, you understand and agree that response times for transactions entered through the On-Line Services 
may vary from one transaction to another and from time to time, depending upon a number of factors and circumstances, including 
without limitation, communications failures, delays or interruptions, volume of usage, variances in transmission speeds and capacities, 
services provider failures, errors or irregularities, and soft ware and hardware malfunctions, failures or corruptions; and neither FSC nor 
your Broker shall be responsible for any losses, costs or expenses incurred or sustained by you as a result of any such variations in response 
times.

E.  No Advice Given Regarding the Information. Neither the On-Line Services nor the Information provided thereby is intended to supply 
tax or legal advice to you or any other person; and, while the Information may contain recommendations, suggestions or other subjective 
evaluations upon which investment decisions may be based, no such recommendations, suggestions or evaluations are prepared, submitted 
or endorsed by your Broker or FSC. No investment advisory services are provided by FSC or your Broker in the On-Line Services and 
neither off ers any advice or counsel regarding the nature, extent, value, suitability, potential benefi ts or risks associated with any particular 
transaction or investment strategy. All transactions conducted through the On-Line Services are made by you at your own risk.

F.  Indemnity. You agree to indemnify and hold harmless your Broker and FSC of and from any and all claims, losses, liabilities, costs and 
expenses (including, without limitation, reasonable attorney’s fees and expenses) arising out of your violation of any of the provisions of 
this Customer Agreement or of any copyright, patent, proprietary or privacy rights of any third party. Th is indemnity and hold harmless 
provision shall survive any termination of this Customer Agreement.

G.  Limitation of Liability. In no event will FSC or your Broker be liable to you or to any other person or entity for any consequential, 
incidental, special or indirect damages (including, without limitation, trading losses, lost profi ts, or damages resulting from delays or 
interruptions in the use of the On-Line Services). You acknowledge and agree that neither FSC nor your Broker shall be liable for any loss 
resulting from a cause over which they do not have direct control, including, without limitation, the failure or ineff ectiveness of electronic 
or mechanical equipment or communication lines, telephone or other interconnect problems, soft ware malfunction, failure or corruption, 
unauthorized access, theft , operator errors, severe weather, earthquakes, fl oods, fi res, strikes or other labor problems, war, insurrection, 
riot, or government action.

32.  Unauthorized Transactions. FSC shall have the right to refuse to process any transaction or take any action based upon documents, directions, 
instructions or instruments that FSC believes in good faith to have been (i) forged or otherwise illegally altered or modifi ed, (ii) issued or given 
without due and proper authorization, or (iii) obtained or secured by duress, fraud, theft  or other unlawful means. Th e foregoing notwithstanding, 
FSC shall have no obligation whatsoever to undertake, and FSC will not necessarily undertake, any investigation or perform any due diligence 
to determine or detect whether any such illegal or unauthorized actions has occurred with respect to any document, transaction or proposed 
transaction relating in any manner to your Account. Further, you understand and agree that FSC does, from time to time in the ordinary course of 
its business, issue signature guarantees in connection with certain securities transfers, which guarantees are issued to facilitate the timely and effi  cient 
transfer of securities and provide certain protections for the issuer of the securities and its transfer agents. You hereby waive any rights you may 

Brokerage Account Application - OPS0514065                    Page 14 of 15

Attachment number 1 \nPage 97 of 102

Item # 7



have to claims for damages, losses, liabilities, costs and expenses that may be incurred by reason of the issuance of signature guarantees by FSC or by 
reason of FSC’s failure to determine or detect that any guaranteed signatures were forged, unauthorized or illegally obtained.

33.  Successors. You hereby agree that this Customer Agreement and all the terms hereof shall be binding upon your heirs, executors, administrators, 
personal representatives and assigns. Th is Customer Agreement shall inure to the benefi t of FSC and its successors, assigns and agents. FSC may 
assign its rights and duties under this Customer Agreement to any of its subsidiaries or affi  liates without giving you notice, or to any other entity 
upon prior written notice to you.

34.  Representations. You hereby represent that you are of full age and that either (i) you are not an employee of any exchange, or of any corporation of 
which any exchange owns a majority of the capital stock, or of a member of any exchange, or of a member fi rm or member corporation registered on 
any exchange or of a bank, trust company, insurance company or of any corporation, fi rm or individual engaged in the business of dealing either as 
broker or as principal in securities, bills of exchange, acceptances or other forms of commercial paper, or (ii) if you are an employee of one or more 
of the foregoing, you have fully disclosed your affi  liation to your Introducing Broker and have obtained appropriate approvals from the compliance 
offi  cer or other supervisory person of your employer prior to opening this Account. You agree that you will promptly notify FSC in writing if you 
become so employed in the future.

 If you are a corporation, partnership, trust or other entity, you represent that your governing instruments permit this Customer Agreement, that this 
Customer Agreement has been authorized by all applicable persons and all appropriate action and that the signatory on the Account Application is 
authorized to bind you.

35.  Notices and Other Communications. Notices and other communications, including without limitation, margin and maintenance calls, delivered 
or mailed to the mailing address provided by you shall, until FSC has received notice in writing of a diff erent address, be deemed to have been 
personally delivered to you whether actually received or not.

36.  Disclosure of Benefi cial Ownership. Under SEC Rule 14b-1(c), promulgated under the Securities Exchange Act of 1934, as amended, FSC is 
required to disclose to an issuer of securities the name, address and securities position of its customers who are benefi cial owners of that issuer’s 
securities, unless the customer objects to such disclosure. Unless you notify FSC in writing that you object to the disclosure of such information, FSC 
will make such disclosures regarding you and your securities position(s) to issuers.

37.  Indemnifi cation and Limitation of Liability. You hereby agree to indemnify and hold harmless FSC and its offi  cers, directors, employees, agents 
and representatives (“Indemnifi ed Parties”) from any and all claims, losses, liabilities, costs, damages and expenses (including reasonable attorneys’ 
fees) that may be brought or made or assessed against or incurred by any Indemnifi ed Party caused by, arising out of or resulting from (i) your failure 
or refusal to follow any directions or instructions from FSC regarding your Account(s), or (ii) the use in any manner by you of the services provided 
by FSC pursuant hereto, except where such results from the gross negligence or willful misconduct of FSC. In no event shall FSC be liable to you, 
or anyone claiming by, under, or through you, or on your behalf, for any indirect, incidental,consequential or special damages arising from this 
Customer Agreement.

38.  Extraordinary Events. FSC and/or its agents will not be liable for losses caused directly or indirectly by government restriction, exchange or market 
rulings, suspension of trading, computer or communication failure, war, earthquakes, strikes or any other conditions or circumstances that are 
beyond FSC’s control.

39.  Business Continuity Plan. FSC maintains a Business Continuity Plan (“BCP”) that addresses the possibility of a future signifi cant business 
disruption. Th e BCP outlines how FSC plans to respond to events of varying scope, including describing the diverse geographic location of FSC’s 
branch offi  ces, alternative business recovery site, data back-up capabilities, recovery of mission critical systems, customers access to funds and 
securities, and alternate communications between FSC and customers. In the event of a signifi cant business disruption customers can call 800-678-
4084 (primary) or 713-651-9580 (alternative). Information summarizing the fi rm’s BCP will be included with new account information that is mailed 
to all customers upon opening an account and will be provided at least annually to existing customers. A more expanded summary is available on the 
fi rm’s web site at www.fi rstsw.com and by mail upon customer request.

40.  Miscellaneous. If any provision of this Customer Agreement is held to be unenforceable, it shall not aff ect any other provision of this Customer 
Agreement. Th e headings of each section of this Customer Agreement are descriptive only and do not modify or qualify any provision of this 
Customer Agreement. Th is Customer Agreement and its enforcement shall be governed by the laws of the State of Texas and shall cover individually 
and collectively all Accounts that you have previously opened, now have open or may hereaft er open or reopen with FSC, FSC’s predecessor or any 
Introducing Broker, and any and all previous, current and future transactions in such Accounts. Except as provided in this Customer Agreement, no 
provision of this Customer Agreement may be altered, modifi ed or amended unless in writing signed by FSC’s authorized representative.

41.  Electronic Delivery Service. By enrolling in electronic delivery service, you agree to receive account statements, confi rms, and shareholder 
communications by electronic mail (e-mail).  Only those materials made available electronically by issuing corporations, mutual funds and other 
third parties will be sent via e-mail.  Quarterly, semi-annual and annual reports, proxy statements, prospectuses and newsletters are examples of 
shareholder communications that may be made available electronically.  Th e announcements will include the Internet address (URL) where the 
materials can be found.  Materials referenced within the e-mail announcement may be viewed electronically via the Internet and printed with a 
local printer. If the materials are not made available electronically, you will receive the standard printed materials and no announcement will be 
made by e-mail.

Brokerage Account Application - OPS0913125                    Page 15 of 15
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PEB Trust Contacts

Trustees
Chairman Secretary
Dean Frigo John Muschalek
Retired Finance Director Vice Chairman
City of Amarillo FSW Advisory Services
806-690-2782 325 N Saint Paul St. Suite 800
deanfrigo@gmail.com Dallas, TX 75201

214‐953‐4154
John.muschalek@firstsw.com

Vice‐Chairman Treasurer
Winston Duke Jack Addams, Vice Chairman
Retired Director of Finance FirstSouthwest
City of Huntsville 325 N Saint Paul St. Suite 800
936-577-2342 Dallas, TX 75201
wduke@gmx.com 214‐953‐4102

Jack.addams@firstsw.com

Tom Heidt
Vice President, Finance and Administration
Port of Houston Authority
111 East Loop North
Houston, TX 77029
713-670-2550
Heidt@poha.com

PEB Trust Executive Management

Todd Owen Brian Whitworth
Senior Vice President Senior VP Public Finance
FSW Advisory Services FirstSouthwest
325 N. Saint Paul St., Suite 800 325 N. Saint Paul St., Suite 800
Dallas, TX 75201 Dallas, TX 75201
214‐953‐4109 214‐953-4217
todd.owen@firstsw.com brian.whitworth@firstsw.com

Stacy Clark
Assistant Vice President
FSW Advisory Services
325 N. Saint Paul St., Suite 800
Dallas, TX 75201
214-953-8897
stacy.clark@firstsw.com
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Investment Consultants
Milliman
Charles Hodge Randall S. Mitchell
CIMA, Principal & Investment Consultant CIMA, Principal & Investment Consultant
Milliman Milliman
10000 N. Central Expressway, Suite 1500 10000 N. Central Expressway, Suite
1500
Dallas, TX 75231 Dallas, TX 75231
214‐863‐5500 214‐863‐5500
randy.mitchell@milliman.com charles.hodge@milliman.com

Gregory W Group
Gregory T. Weaver Douglas J. Anderson
President, Senior Consultant Senior Vice President, Senior
Consultant
15 West 6th Street 15 West 6th Street
Suite 2901 Suite 2901
Tulsa, Oklahoma 74119 Tulsa, Oklahoma 74119
918-583-1005 918-583-1005
gweaver@gregorywgroup.com danderson@gregorywgroup.com

Alpha Consulting/Wells Fargo Advisors Roy Browning, Jr.
201 Main Street #1700 Fort Worth, TX 76102
Fort Worth, TX 76102 Phone: 817-877-9889
Phone: 817-877-9802 Fax: 817-877-9897
Fax: 817-877-9897 Roy.browningjr@wfadvisors.com
Kelly.Bevis@wfadvisors.com

Stephen Wheeler
201 Main Street #1700
Fort Worth, TX 76102
Phone: 817-212-8422
Fax: 817-877-9897
Stephen.Wheeler@wfadvisors.com

Meketa Investments
Leo Festino Mika L. Malone
Managing Principal Principal
1001 Brickell Bay Drive, Suite 2000 5796 Armada Drive, Suite 110
Miami, FL 33131 Carlsbad, CA 92008
Phone: 305 341-2900 Phone: 760 795-3450
lfestino@meketagroup.com mmalone@meketagroup.com

W. Fran Peters
Principal
100 Lowder Brook Drive, Suite 1100
Westwood, MA 02090
Phone: 781 471-3500
fpeters@meketagroup.com
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CITY OF KYLE, TEXAS  
 

Approve Train Depot Contract-Phase 
3  

Meeting Date: 
11/18/2014 

Date time: 7:00 PM  

Subject/Recommendation: Approve a contract with SPAWGLASS CONTRACTOR'S, INC., 
Austin, Texas, in an amount not to exceed $105,886.00 for landscaping 
and other exterior work for Phase 3 of the Historic Kyle Train Depot 
Restoration project. ~ Jerry Hendrix, Chief of Staff 

Other Information: This contract is for the remaining exterior and landscaping work 
designated for Phase 3 of the train depot restoration project. Interior 
work is being finalized by the architect and contractor and should be 
ready in the next few weeks. 

Budget Information: A Fiscal Note is attached.

Viewing Attachments Requires Adobe Acrobat. Click here to download.

 

Attachments / click to download

 Train Depot Contract for Phase 3 ( outside work only) 

 Fiscal Note 

Cover Memo

Item # 8



   Document A101TM – 2007 
Standard Form of Agreement Between Owner and Contractor where the basis of 
payment is a Stipulated Sum 
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ADDITIONS AND DELETIONS:  
The author of this document has 
added information needed for its 
completion. The author may also 
have revised the text of the original 
AIA standard form. An Additions and 
Deletions Report that notes added 
information as well as revisions to the 
standard form text is available from 
the author and should be reviewed. A 
vertical line in the left margin of this 
document indicates where the author 
has added necessary information 
and where the author has added to or 
deleted from the original AIA text. 

This document has important legal 
consequences. Consultation with an 
attorney is encouraged with respect 
to its completion or modification. 

AIA Document A201™–2007, 
General Conditions of the Contract 
for Construction, is adopted in this 
document by reference. Do not use 
with other general conditions unless 
this document is modified. 

AGREEMENT made as of the  28th day of  October  in the year 2014   
(In words, indicate day, month and year.) 
 
BETWEEN the Owner: 
(Name, legal status, address and other information) 
 
The City of Kyle     
100 West Center Street   
Kyle, TX. 78640   
   
 
and the Contractor: 
(Name, legal status, address and other information) 
 
SpawGlass Contractor’s Inc.     
1111 Smith Road   
Austin, TX. 78721   
Telephone Number: 512.719.5251 
Fax Number: 512.719.5255 
 
for the following Project: 
(Name, location and detailed description) 
 
The Historic Kyle Depot 
 Kyle, TX. 78640  
 Phase IIIA of a Historic Restoration to the existing building. 
 
The Architect: 
(Name, legal status, address and other information) 
 
Clayton & Little Architects    
1001 E. 8th Street   
Austin, TX. 78702  
Telephone Number: 512.477.1727 
Fax Number: 512.477.9876   
 
The Owner and Contractor agree as follows. 
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TABLE OF ARTICLES 
 
1 THE CONTRACT DOCUMENTS 
 
2 THE WORK OF THIS CONTRACT 
 
3 DATE OF COMMENCEMENT AND SUBSTANTIAL COMPLETION 
 
4 CONTRACT SUM 
 
5 PAYMENTS 
 
6 DISPUTE RESOLUTION 
 
7 TERMINATION OR SUSPENSION 
 
8 MISCELLANEOUS PROVISIONS 
 
9 ENUMERATION OF CONTRACT DOCUMENTS 
 
10 INSURANCE AND BONDS 
 
ARTICLE 1   THE CONTRACT DOCUMENTS 
The Contract Documents consist of this Agreement, Conditions of the Contract (General, Supplementary and other 
Conditions), Drawings, Specifications, Addenda issued prior to execution of this Agreement, other documents listed 
in this Agreement and Modifications issued after execution of this Agreement, all of which form the Contract, and are 
as fully a part of the Contract as if attached to this Agreement or repeated herein. The Contract represents the entire 
and integrated agreement between the parties hereto and supersedes prior negotiations, representations or agreements, 
either written or oral. An enumeration of the Contract Documents, other than a Modification, appears in Article 9. 
 
ARTICLE 2   THE WORK OF THIS CONTRACT 
The Contractor shall fully execute the Work described in the Contract Documents, except as specifically indicated in 
the Contract Documents to be the responsibility of others. 
 
ARTICLE 3   DATE OF COMMENCEMENT AND SUBSTANTIAL COMPLETION 
§ 3.1 The date of commencement of the Work shall be the date of this Agreement unless a different date is stated 
below or provision is made for the date to be fixed in a notice to proceed issued by the Owner. 
(Insert the date of commencement if it differs from the date of this Agreement or, if applicable, state that the date will 
be fixed in a notice to proceed.) 
 
N/A  
 
If, prior to the commencement of the Work, the Owner requires time to file mortgages and other security interests, the 
Owner’s time requirement shall be as follows: 
 
   
 
§ 3.2 The Contract Time shall be measured from the date of commencement. 
 
§ 3.3 The Contractor shall achieve Substantial Completion of the entire Work not later than Forty Five   ( 45  ) days 
from the date of commencement, or as follows: 
(Insert number of calendar days. Alternatively, a calendar date may be used when coordinated with the date of 
commencement. If appropriate, insert requirements for earlier Substantial Completion of certain portions of the 
Work.) 
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Portion of Work Substantial Completion Date 
Phase III Work-Demo & Abatement Only 45 days for Notice to Proceed 

 
, subject to adjustments of this Contract Time as provided in the Contract Documents. 
(Insert provisions, if any, for liquidated damages relating to failure to achieve Substantial Completion on time or for 
bonus payments for early completion of the Work.) 
 
   
 
ARTICLE 4   CONTRACT SUM 
§ 4.1 The Owner shall pay the Contractor the Contract Sum in current funds for the Contractor’s performance of the 
Contract. The Contract Sum shall be one hundred five thousand eight hundred and eighty six dollars and 00  ($ Phase 
IIIA contract $105,886   ), subject to additions and deductions as provided in the Contract Documents. 
 
§ 4.2 The Contract Sum is based upon the following alternates, if any, which are described in the Contract Documents 
and are hereby accepted by the Owner: 
(State the numbers or other identification of accepted alternates. If the bidding or proposal documents permit the 
Owner to accept other alternates subsequent to the execution of this Agreement, attach a schedule of such other 
alternates showing the amount for each and the date when that amount expires.) 
 
   
 
§ 4.3 Unit prices, if any: 
(Identify and state the unit price; state quantity limitations, if any, to which the unit price will be applicable.) 
 

Item Units and Limitations Price Per Unit ($0.00) 
     

 
§ 4.4 Allowances included in the Contract Sum, if any: 
(Identify allowance and state exclusions, if any, from the allowance price.) 
 

Item Price 
    

 
ARTICLE 5   PAYMENTS 
§ 5.1 PROGRESS PAYMENTS 
§ 5.1.1 Based upon Applications for Payment submitted to the Architect by the Contractor and Certificates for 
Payment issued by the Architect, the Owner shall make progress payments on account of the Contract Sum to the 
Contractor as provided below and elsewhere in the Contract Documents. 
 
§ 5.1.2 The period covered by each Application for Payment shall be one calendar month ending on the last day of the 
month, or as follows: 
 
   
 
§ 5.1.3 Provided that an Application for Payment is received by the Architect not later than the 5th   day of a month, 
the Owner shall make payment of the certified amount to the Contractor not later than the 30th  day of the  same  
month. If an Application for Payment is received by the Architect after the application date fixed above, payment shall
 be made by the Owner not later than Twenty   (  20  ) days after the Architect receives the Application for Payment. 
(Federal, state or local laws may require payment within a certain period of time.) 
 
§ 5.1.4 Each Application for Payment shall be based on the most recent schedule of values submitted by the Contractor 
in accordance with the Contract Documents. The schedule of values shall allocate the entire Contract Sum among the 
various portions of the Work. The schedule of values shall be prepared in such form and supported by such data to 
substantiate its accuracy as the Architect may require. This schedule, unless objected to by the Architect, shall be used 
as a basis for reviewing the Contractor’s Applications for Payment. 
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§ 5.1.5 Applications for Payment shall show the percentage of completion of each portion of the Work as of the end of 
the period covered by the Application for Payment. 
 
§ 5.1.6 Subject to other provisions of the Contract Documents, the amount of each progress payment shall be 
computed as follows: 

.1 Take that portion of the Contract Sum properly allocable to completed Work as determined by 
multiplying the percentage completion of each portion of the Work by the share of the Contract Sum 
allocated to that portion of the Work in the schedule of values, less retainage of  Ten Percent  percent (
  10.00%  %). Pending final determination of cost to the Owner of changes in the Work, amounts not in
 dispute shall be included as provided in Section 7.3.9 of AIA Document A201™–2007, General 
Conditions of the Contract for Construction; 

.2 Add that portion of the Contract Sum properly allocable to materials and equipment delivered and 
suitably stored at the site for subsequent incorporation in the completed construction (or, if approved in 
advance by the Owner, suitably stored off the site at a location agreed upon in writing), less retainage of 
Ten Percent  percent (  10.00%  %); 

.3 Subtract the aggregate of previous payments made by the Owner; and 

.4 Subtract amounts, if any, for which the Architect has withheld or nullified a Certificate for Payment as 
provided in Section 9.5 of AIA Document A201–2007. 

 
§ 5.1.7 The progress payment amount determined in accordance with Section 5.1.6 shall be further modified under the 
following circumstances: 

.1 Add, upon Substantial Completion of the Work, a sum sufficient to increase the total payments to the 
full amount of the Contract Sum, less such amounts as the Architect shall determine for incomplete 
Work, retainage applicable to such work and unsettled claims; and 
(Section 9.8.5 of AIA Document A201–2007 requires release of applicable retainage upon Substantial 
Completion of Work with consent of surety, if any.) 

.2 Add, if final completion of the Work is thereafter materially delayed through no fault of the Contractor, 
any additional amounts payable in accordance with Section 9.10.3 of AIA Document A201–2007. 

 
§ 5.1.8 Reduction or limitation of retainage, if any, shall be as follows: 
(If it is intended, prior to Substantial Completion of the entire Work, to reduce or limit the retainage resulting from the 
percentages inserted in Sections 5.1.6.1 and 5.1.6.2 above, and this is not explained elsewhere in the Contract 
Documents, insert here provisions for such reduction or limitation.) 
 
   
 
§ 5.1.9 Except with the Owner’s prior approval, the Contractor shall not make advance payments to suppliers for 
materials or equipment which have not been delivered and stored at the site. 
 
§ 5.2 FINAL PAYMENT 
§ 5.2.1 Final payment, constituting the entire unpaid balance of the Contract Sum, shall be made by the Owner to the 
Contractor when 

.1 the Contractor has fully performed the Contract except for the Contractor’s responsibility to correct 
Work as provided in Section 12.2.2 of AIA Document A201–2007, and to satisfy other requirements, if 
any, which extend beyond final payment; and 

.2 a final Certificate for Payment has been issued by the Architect. 
 
§ 5.2.2 The Owner’s final payment to the Contractor shall be made no later than 30 days after the issuance of the 
Architect’s final Certificate for Payment, or as follows: 
 
   
 
ARTICLE 6   DISPUTE RESOLUTION 
§ 6.1 INITIAL DECISION MAKER 
The Architect will serve as Initial Decision Maker pursuant to Section 15.2 of AIA Document A201–2007, unless the 
parties appoint below another individual, not a party to this Agreement, to serve as Initial Decision Maker. 
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(If the parties mutually agree, insert the name, address and other contact information of the Initial Decision Maker, if 
other than the Architect.) 
 
   
   
   
   
 
§ 6.2 BINDING DISPUTE RESOLUTION 
For any Claim subject to, but not resolved by, mediation pursuant to Section 15.3 of AIA Document A201–2007, the 
method of binding dispute resolution shall be as follows: 
(Check the appropriate box. If the Owner and Contractor do not select a method of binding dispute resolution below, 
or do not subsequently agree in writing to a binding dispute resolution method other than litigation, Claims will be 
resolved by litigation in a court of competent jurisdiction.) 
 

[    ] Arbitration pursuant to Section 15.4 of AIA Document A201–2007 
 
[  X  ] Litigation in a court of competent jurisdiction 
 
[    ] Other (Specify) 
 
   

 
ARTICLE 7   TERMINATION OR SUSPENSION 
§ 7.1 The Contract may be terminated by the Owner or the Contractor as provided in Article 14 of AIA Document 
A201–2007. 
 
§ 7.2 The Work may be suspended by the Owner as provided in Article 14 of AIA Document A201–2007. 
 
ARTICLE 8   MISCELLANEOUS PROVISIONS 
§ 8.1 Where reference is made in this Agreement to a provision of AIA Document A201–2007 or another Contract 
Document, the reference refers to that provision as amended or supplemented by other provisions of the Contract 
Documents. 
 
§ 8.2 Payments due and unpaid under the Contract shall bear interest from the date payment is due at the rate stated 
below, or in the absence thereof, at the legal rate prevailing from time to time at the place where the Project is located. 
(Insert rate of interest agreed upon, if any.) 
 
 2.00  % monthly   
 
§ 8.3 The Owner’s representative: 
(Name, address and other information) 
Mr. Jerry Hendrix   
100 West Center Street   
Kyle, TX. 78640   
   
 
§ 8.4 The Contractor’s representative: 
(Name, address and other information 
Mr. Mark Harrington   
1111 Smith Road   
Austin, TX. 78721   
Telephone Number: 512.719.5251  
Fax Number: 512.719.5255   
Mobile Number: 512.848.4135 
Email Address: mark.harrington@spawglass.com   
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§ 8.5 Neither the Owner’s nor the Contractor’s representative shall be changed without ten days written notice to the 
other party. 
 
§ 8.6 Other provisions: 
 
   
 
ARTICLE 9   ENUMERATION OF CONTRACT DOCUMENTS 
§ 9.1 The Contract Documents, except for Modifications issued after execution of this Agreement, are enumerated in 
the sections below. 
 
§ 9.1.1 The Agreement is this executed AIA Document A101–2007, Standard Form of Agreement Between Owner 
and Contractor. 
 
§ 9.1.2 The General Conditions are AIA Document A201–2007, General Conditions of the Contract for Construction. 
 
§ 9.1.3 The Supplementary and other Conditions of the Contract: 
 

Document Title Date Pages 
      

 
§ 9.1.4 The Specifications: 
(Either list the Specifications here or refer to an exhibit attached to this Agreement.) 
   
 

Section Title Date Pages 
  Exhibit A  Asbestos & Lean-Base 

Paint Survey Via 
Terracon  

5/22/12  

 
§ 9.1.5 The Drawings: 
(Either list the Drawings here or refer to an exhibit attached to this Agreement.) 
  
 

Number Title Date 
(Row deleted) 
 

  G1.0 
  G1.1 
  A1.0 
  A1.1 
  A1.2 
  A1.3 
  A2.0 
  A2.1 
  A3.0 
  A4.0 
  A4.1 
  A5.0 
  S1.0 
  S1.1 
  S1.2 
  S2.0 
  S2.1 
  S3.0 
  S4.0 
  M-0 

Cover Sheet 
Specifications 
Site Plan 
Floor Plan-Demo 
Floor Plan 
Reflected Ceiling / Finish 
Exterior Elevation 
Exterior Elevation 
Wall Section 
Interior Elevation 
Interior Elevation 
Details 
Foundation Plan 
Ceiling Plan 
Roof Framing Plan 
Foundation Details 
Foundation Details 
Framing Details 
Structural Notes 
Overall Mechanical 

12.9.11 
12.9.11 
12.9.11 
12.9.11 
12.9.11 
12.9.11 
12.9.11 
12.9.11 
12.9.11 
12.9.11 
12.9.11 
12.9.11 
12.9.11 
12.9.11 
12.9.11 
12.9.11 
12.9.11 
12.9.11 
12.9.11 
10.27.11 

Attachment number 1 \nPage 6 of 13

Item # 8



 

Init. 

/ 

AIA Document A101™ – 2007. Copyright © 1915, 1918, 1925, 1937, 1951, 1958, 1961, 1963, 1967, 1974, 1977, 1987, 1991, 1997 and 2007 by The American 
Institute of Architects. All rights reserved. WARNING: This AIA®  Document is protected by U.S. Copyright Law and International Treaties. Unauthorized 
reproduction or distribution of this AIA®  Document, or any portion of it, may result in severe civil and criminal penalties, and will be prosecuted to the 
maximum extent possible under the law. This document was produced by AIA software at 13:29:19 on 10/28/2014 under Order No.7113883544_1 which expires 
on 11/19/2014, and is not for resale. 
User Notes:   (1161187150) 

 
7 

 

  M-1 
  M-2 
  M-3 
  M-4 
  E-1 
  E-2 
  E-3 
  P-1 
  P-2 
  P-3 
  P-4 

HVAC  Plan 
Refrigerant Plan 
Mechanical Sections 
Mechanical Details 
Electrical Power Plan 
Lighting Plan 
Electrical Panel Sched. 
Water Piping Plan 
Attic Waste Piping Vent 
Plumbing Waste Piping 
Plumbing Details 

10.27.11 
10.27.11 
10.27.11 
10.27.11 
10.27.11 
10.27.11 
10.27.11 
10.27.11 
10.27.11 
10.27.11 
10.27.11 

 
§ 9.1.6 The Addenda, if any: 
 

Number Date Pages 
  Addendum #1 
  Addendum #2 

December 21, 2011 
January 27, 2011 

 

 
Portions of Addenda relating to bidding requirements are not part of the Contract Documents unless the bidding 
requirements are also enumerated in this Article 9. 
 
§ 9.1.7 Additional documents, if any, forming part of the Contract Documents: 
 

.1 AIA Document E201™–2007, Digital Data Protocol Exhibit, if completed by the parties, or the 
following: 

 
   

 
.2 Other documents, if any, listed below: 

(List here any additional documents that are intended to form part of the Contract Documents. AIA 
Document A201–2007 provides that bidding requirements such as advertisement or invitation to bid, 
Instructions to Bidders, sample forms and the Contractor’s bid are not part of the Contract Documents 
unless enumerated in this Agreement.  They should be listed here only if intended to be part of the 
Contract Documents.) 

 
   

 
ARTICLE 10   INSURANCE AND BONDS 
The Contractor shall purchase and maintain insurance and provide bonds as set forth in Article 11 of AIA Document 
A201–2007. 
(State bonding requirements, if any, and limits of liability for insurance required in Article 11 of AIA Document 
A201–2007.) 
 

Type of insurance or bond Limit of liability or bond amount ($0.00) 
  Insurance requirements shall meet spec 
  Section 00 06 00 and as outlines: 
  Workers Compensation: 
       Employer’s Liability 
  Commercial Liability 
       Bodily Liability 
       Property Liability 
       Personal Liability 
       Bodily Injury 
       Property Damage 

 
 
 
$2,000,00 each occurrence 
 
$2,000,00 each occurrence 
$1,000,00 each occurrence 
$2,000,00 each occurrence 
$2,000,00 each occurrence 
$1,000,00 each occurrence 
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This Agreement entered into as of the day and year first written above. 
 
 

       
OWNER (Signature)  CONTRACTOR (Signature) 

           
(Printed name and title)  (Scott Hobza, President – Austin Region) 
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added to the standard form AIA document in order to complete it, as well as any text the author may have added to or deleted from the 
original AIA text. Added text is shown underlined. Deleted text is indicated with a horizontal line through the original AIA text. 

Note:  This Additions and Deletions Report is provided for information purposes only and is not incorporated into or constitute any part 
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PAGE 1 
 
AGREEMENT made as of the  28th day of  October  in the year 2014   
 
… 
 
The City of Kyle     
100 West Center Street   
Kyle, TX. 78640   
 
… 
 
SpawGlass Contractor’s Inc.     
1111 Smith Road   
Austin, TX. 78721   
Telephone Number: 512.719.5251 
Fax Number: 512.719.5255 
 
… 
 
The Historic Kyle Depot 
 Kyle, TX. 78640  
 Phase IIIA of a Historic Restoration to the existing building. 
 
… 
 
 
Clayton & Little Architects    
1001 E. 8th Street   
Austin, TX. 78702  
Telephone Number: 512.477.1727 
Fax Number: 512.477.9876   
 
PAGE 2 
 
N/A  
 
… 
 
§ 3.3 The Contractor shall achieve Substantial Completion of the entire Work not later than Forty Five   ( 45  ) days 
from the date of commencement, or as follows: 
 
PAGE 3 
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Phase III Work-Demo & Abatement Only 45 days for Notice to Proceed 
 
… 
 
§ 4.1 The Owner shall pay the Contractor the Contract Sum in current funds for the Contractor’s performance of the 
Contract. The Contract Sum shall be one hundred five thousand eight hundred and eighty six dollars and 00  ($ Phase 
IIIA contract $105,886   ), subject to additions and deductions as provided in the Contract Documents. 
 
… 
 
§ 5.1.3 Provided that an Application for Payment is received by the Architect not later than the 5th   day of a month, 
the Owner shall make payment of the certified amount to the Contractor not later than the 30th  day of the  same  
month. If an Application for Payment is received by the Architect after the application date fixed above, payment shall 
be made by the Owner not later than Twenty   (  20  ) days after the Architect receives the Application for Payment. 
 
PAGE 4 
 

.1 Take that portion of the Contract Sum properly allocable to completed Work as determined by 
multiplying the percentage completion of each portion of the Work by the share of the Contract Sum 
allocated to that portion of the Work in the schedule of values, less retainage of  Ten Percent  percent (  
10.00%  %). Pending final determination of cost to the Owner of changes in the Work, amounts not in 
dispute shall be included as provided in Section 7.3.9 of AIA Document A201™–2007, General 
Conditions of the Contract for Construction; 

.2 Add that portion of the Contract Sum properly allocable to materials and equipment delivered and 
suitably stored at the site for subsequent incorporation in the completed construction (or, if approved in 
advance by the Owner, suitably stored off the site at a location agreed upon in writing), less retainage of 
Ten Percent  percent (  10.00%  %); 

 
PAGE 5 
 

[  X  ] Litigation in a court of competent jurisdiction 
 
… 
 
 2.00  % monthly   
 
… 
 
Mr. Jerry Hendrix   
100 West Center Street   
Kyle, TX. 78640   
 
… 
 
(Name, address and other information)information 
Mr. Mark Harrington   
1111 Smith Road   
Austin, TX. 78721   
Telephone Number: 512.719.5251  
Fax Number: 512.719.5255   
Mobile Number: 512.848.4135 
Email Address: mark.harrington@spawglass.com   
 
PAGE 6 
 

  Exhibit A  Asbestos & Lean-Base 
Paint Survey Via 

5/22/12  
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Terracon  
 
… 
 

     
 
 
… 
 

  G1.0 
  G1.1 
  A1.0 
  A1.1 
  A1.2 
  A1.3 
  A2.0 
  A2.1 
  A3.0 
  A4.0 
  A4.1 
  A5.0 
  S1.0 
  S1.1 
  S1.2 
  S2.0 
  S2.1 
  S3.0 
  S4.0 
  M-0 
  M-1 
  M-2 
  M-3 
  M-4 
  E-1 
  E-2 
  E-3 
  P-1 
  P-2 
  P-3 
  P-4 

Cover Sheet 
Specifications 
Site Plan 
Floor Plan-Demo 
Floor Plan 
Reflected Ceiling / Finish 
Exterior Elevation 
Exterior Elevation 
Wall Section 
Interior Elevation 
Interior Elevation 
Details 
Foundation Plan 
Ceiling Plan 
Roof Framing Plan 
Foundation Details 
Foundation Details 
Framing Details 
Structural Notes 
Overall Mechanical 
HVAC  Plan 
Refrigerant Plan 
Mechanical Sections 
Mechanical Details 
Electrical Power Plan 
Lighting Plan 
Electrical Panel Sched. 
Water Piping Plan 
Attic Waste Piping Vent 
Plumbing Waste Piping 
Plumbing Details 

12.9.11 
12.9.11 
12.9.11 
12.9.11 
12.9.11 
12.9.11 
12.9.11 
12.9.11 
12.9.11 
12.9.11 
12.9.11 
12.9.11 
12.9.11 
12.9.11 
12.9.11 
12.9.11 
12.9.11 
12.9.11 
12.9.11 
10.27.11 
10.27.11 
10.27.11 
10.27.11 
10.27.11 
10.27.11 
10.27.11 
10.27.11 
10.27.11 
10.27.11 
10.27.11 
10.27.11 
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  Addendum #1 
  Addendum #2 

December 21, 2011 
January 27, 2011 

 

 
… 
 

  Insurance requirements shall meet spec 
  Section 00 06 00 and as outlines: 
  Workers Compensation: 
       Employer’s Liability 
  Commercial Liability 
       Bodily Liability 
       Property Liability 
       Personal Liability 

 
 
 
$2,000,00 each occurrence 
 
$2,000,00 each occurrence 
$1,000,00 each occurrence 
$2,000,00 each occurrence 

Attachment number 1 \nPage 11 of 13

Item # 8



 

Additions and Deletions Report for AIA Document A101™ – 2007. Copyright © 1915, 1918, 1925, 1937, 1951, 1958, 1961, 1963, 1967, 1974, 1977, 1987, 
1991, 1997 and 2007 by The American Institute of Architects. All rights reserved. WARNING: This AIA®  Document is protected by U.S. Copyright Law and 
International Treaties. Unauthorized reproduction or distribution of this AIA®  Document, or any portion of it, may result in severe civil and criminal 
penalties, and will be prosecuted to the maximum extent possible under the law. This document was produced by AIA software at 13:29:19 on 10/28/2014 
under Order No.7113883544_1 which expires on 11/19/2014, and is not for resale. 
User Notes:   (1161187150) 

 
4 

 

       Bodily Injury 
       Property Damage 

$2,000,00 each occurrence 
$1,000,00 each occurrence 

  
 
PAGE 8 
 

(Printed name and title)  (Printed name and title)(Scott Hobza, President – 
Austin Region) 
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Certification of Document’s Authenticity 

AIA® Document D401™ – 2003 
 
 
I, Scott Hobza, hereby certify, to the best of my knowledge, information and belief, that I created the attached final 
document simultaneously with its associated Additions and Deletions Report and this certification at 13:29:19 on 
10/28/2014 under Order No. 7113883544_1 from AIA Contract Documents software and that in preparing the 
attached final document I made no changes to the original text of AIA® Document A101™ – 2007, Standard Form of 
Agreement Between Owner and Contractor  where the basis of payment is a Stipulated Sum, as published by the AIA 
in its software, other than those additions and deletions shown in the associated Additions and Deletions Report. 
 
 
 
_____________________________________________________________ 
(Signed)  
 
 
 
_____________________________________________________________ 
(Title)  
 
 
 
_____________________________________________________________ 
(Dated) 
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CITY OF KYLE, TEXAS  
 

Approve Library meeting room use 
policy  

Meeting Date: 
11/18/2014 

Date time: 7:00 PM  

Subject/Recommendation: Approve the use policy for the Kyle Public Library Burdine and Jack 
Johnson Wing Meeting Room. ~ Connie Brooks, Director of Library 
Services 

Other Information: See Attachments.

Budget Information: 

Viewing Attachments Requires Adobe Acrobat. Click here to download.

 

Attachments / click to download

 Revised Meeting Room Policy approved by Library Board 

 Rationale for Meeting Room Fee Changes 

Cover Memo
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Apporved by Library Board 2014.10.09 Page 1 
 

Kyle Public Library Meeting Room Use Policy 
Burdine and Jack Johnson Wing  

 
PURPOSE 
The Kyle Public Library’s Burdine and Jack Johnson meeting room facilities are designed to meet the 
library’s goal of providing for the informational, educational, recreational, and cultural needs of the 
community by providing a location for meetings. The meeting rooms are available on an equitable basis to 
groups requesting facility use. 
 
ABOUT THE BURDINE AND JACK JOHNSON WING 
There are two meeting rooms, each seating approximately 50 people and which may be opened to create 
one large space, seating approximately 100 people. Tables, chairs, a projection screen, and/or a lectern are 
available for use.  Groups who use the meeting room are responsible for setting up their own tables and 
chairs and putting them away after their meeting. The adjacent kitchen area contains a small refrigerator, a 
microwave, and a sink. Wireless Internet access is available. Groups will need to bring their own 
audiovisual equipment.   
 
This Meeting Room Use Policy establishes the guidelines and procedures for the use of the library’s 
facilities. The Library Director is responsible for implementing this policy.  
 
Use of the library does not constitute library or City of Kyle endorsement of viewpoints expressed by 
participants on the program. Advertisements or announcements implying such endorsements are not 
permitted. 
 
The City of Kyle and Kyle Public Library are not responsible for any articles lost or stolen from any of the 
rooms.  

 
MEETING ROOM GUIDELINES 

 
• Library programs and events sponsored by the Kyle Public Library or the City of Kyle will have 

precedence in the scheduling of the meeting rooms. The library reserves the right to cancel or 
reschedule a reservation, with two weeks notice, if the room is needed for a library or city function.  
  

• Reservations may be made no more than five weeks in advance. A separate contract must be 
submitted for each meeting.  
 

• The public may only use the meeting rooms during hours the library is open.  All meetings 
must end 15 minutes before closing and cleared of all belongings. Hours of availability are: 

 
Monday, Wednesday and Friday 10:00am-5:45pm 
Tuesday and Thursday   10:00am-7:45pm 
Saturday    10:00am-3:45pm 

 
• Groups using the meeting rooms will be responsible for their own set-up and will be required to 

return the room to the condition in which they found it.  The library does not provide equipment 
such as projectors, laptops, etc. 
 

• Meeting rooms may not be reserved for social gatherings such as showers, birthday parties, family 
reunions, etc. or for commercial purposes. A “commercial purpose” is defined as a use intended to 
produce profit for any individual, association, corporation, or company. 
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• There may not be any admission charged or sales solicited. The exception to this policy will be 
events raising money for the City of Kyle or to benefit the Kyle Public Library.  
 

• The meeting rooms may not be used for any activity which would be likely to cause an 
unreasonable amount of wear and tear on library facilities or which would be likely to disrupt the 
normal activities of the library. Charges will be assessed for damages or if extra cleanup is required.  
 
The following activities are prohibited: 
 

1. No events with amplified music. 
2. No candles or open flames are allowed in any of the meeting rooms.  
3. No decorations may be attached in any way to the walls, ceilings or fixtures of any of the 

rooms. 
4. No furniture may be borrowed or moved from other areas of the library. 
5. Registration tables, or any other activities, are not permitted outside the meeting room 

unless approved by the Library Director.  
 

• Smoking and alcoholic beverages are not allowed in the library.  
 

• Equipment, supplies or personal items may not be left in the meeting rooms before or after the 
scheduled meeting. The City of Kyle and Kyle Public Library are not responsible for any articles lost 
or stolen. 
 

• All food and beverage service requires submittal of the food waiver form, as well as the completed 
meeting room contract, prior to the event. 

 
• A 24-hour cancellation notice is required. In the event of cancellation, a receipt for fees paid must 

be presented for a refund. There is a processing fee for all cancellations.  
 

• Repeated cancellations will result in the loss of reservation privileges for the period of one year. 
 

• The individual making the reservations, as well as the group as a whole, will be held responsible for 
any damages incurred. 
 

• Permission to use library facilities may be withheld from groups failing to comply with the Meeting 
Room Use Policy and from any group that damages the facility. 

 
• City of Kyle and Kyle Public Library activities will not be required to pay a cleaning fee. 

 
Failure to follow the above rules and policies will result in refusal of further meeting room 

bookings 
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KYLE PUBLIC LIBRARY BURDINE AND JACK JOHNSON WING  
Meeting Room Contract 

 

Acceptance of this form does not constitute a confirmation of your request. 
 
 

Name of Event: _____________________________________________________________________________________   
 
Name of Organization: _______________________________________________________________________________ 

*Social or Commercial (for-profit) events are prohibited. 
 
Date of Event: ____________________________   Start Time : _______________  End Time : ____________________ 

*Reservation requests will not be accepted more than five (5) weeks prior to the event 
 
Contact Name: ______________________________________________________________________________________ 
 
Mailing Address: _____________________________________________________    City/State/Zip: ________________ 
 
Phone: ______________________________    Email Address: ________________________________________________ 
 
Will food or beverage be served  (circle one)     Yes       No 
 ***No alcohol or drinks with dark colored dye (such as red or purple) is to be served 
 ***Please complete the Food Waiver form and submit with contract. 
 
Expected Attendance: ________________   Tables: ____ Chairs: ____     Room A: ____  Room B: ____ 
  
Fees:  
_______  One event (up to 2 hours) free each month. Subsequent hours $10 per hour  
_______   $100 cleaning fee (required if food is served) 
  
Please read and initial all items below: 
 
_______________ 

 
I have read the Kyle Public Library Meeting Room Policy and agree to abide by the policies of the Kyle 
Public Library.  

 
_______________ 

 
I understand that I am responsible for the conduct of those in attendance at my event, including 
maintaining an appropriate volume so as not to disturb others in the adjacent rooms or library. 

 
_______________ 

 
I understand that I, or the affiliated organization, is responsible for setup, arrangement of tables and 
chairs, providing any audio/visual equipment and returning room to original condition. 

 
_______________ 

 
I understand that I, or the affiliated organization, will be responsible for cleanup and will be liable for any 
damage incurred while using the Kyle Public Library facilities. 
 
All events and cleanup must be completed prior to 15 minutes before the library closes. 

 
_______________ 

 
The meeting room contract must be signed and completed, along with any fees and deposits required, 
and paid within 36 hours of booking the event. 

 
_______________ 

 
There is a 24-hour cancellation notice required to receive a refund (minus a $5 processing fee). 

 
_______________ 

 
Repeated cancellation of reserved space will result in the loss of reservation privileges for one year. 

  
_______________ In case of refund, a receipt for paid fees must be presented for refund (minus a $5 processing fee). 
 
 
Signature: _____________________________________________________________ Date: _______________________ 
 
For staff use only 
 
Date of Payment: ____________________ Staff Signature: _________________________________________________ 
 
Amount of Payment: _____________  _____ Check (Check # __________) _____ Cash   

Attachment number 1 \nPage 3 of 4

Item # 9



 
 

Approved by Library Board 2014.10.09 

 
KYLE PUBLIC LIBRARY BURDINE AND JACK JOHNSON WING  

Food Waiver 
 

Name of Organization:  ______________________________________________________________________________________________ 
 
Date of Event:  ________________________________________________________________________________________________________ 
 
Time of Event:  ________________________________________________________________________________________________________ 
 
Reserving Individual/Organizations are responsible for seeing that all Kyle Public Library policies are met. 
Your initials below indicate that you have read and understand each of the following statements. 
 
_____ Events with food provided by the reserving party must have a signed Food Waiver form on file with 

their reservation.   
 
_____ The reserving party assumes liability when food or beverages are provided.  
 
_____ All food items must be precooked prior to arriving at the Kyle Public Library.  
 
_____ All trash should be properly disposed of and not left on tables and/or counters. 
 
_____ Kyle Public Library personnel should be notified if extra trash receptacles are needed.  

 
Release and Indemnity  

 
• I agree to release and indemnify the Kyle Public Library, City of Kyle and its employees and agents 

from all liability for injury or illness associated with the consumption of food or beverage provided 
by myself and/or my organization. 
 

• I assume responsibility for cleaning the room and any damage that may occur. 
 
 

 
Signature: __________________________________________________________________________ Date: ______________________________ 
 
Contact Name: __________________________________________________________________________________________________________ 

(please print name) 
 

Mailing Address: ___________________________________________________ City/State/Zip: __________________________________ 
 
Phone: ___________________________________ Email Address: _____________________________________________________________ 
 
 

For staff use only 
 

 
Date Received: _____________________     Staff Signature: _______________________________________________________________ 
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To: City Council 
From: Connie Brooks 
Subject: Proposed Changes to Library Meeting Room Fee Schedule 
Date: November 12, 2014 
 
 
On October 9, 2014, the Library Board approved a revised Meeting Room Policy. The 
primary reason for the revision was to address points that confused people trying to 
reserve the library’s meeting room. Among the points of confusion was the fee 
structure for the meeting room.  
 
The Library Board proposes that one event (up to 2 hours) per organization be 
allowed free each month and that the fee for subsequent hours be $10 per hour. 
Previously, the fee was “$20/per event (up to 2 hours) for each event occurring 
after initial event (up to 2 hours at no charge) each month.” (See the attached 
FY2015 fee schedule that was approved for the library.) 
 
The Library Board also proposes that the cleaning fee (required if food is served) be 
standardized to $100. Previously, the fee schedule stated: “Clean-up fee for one side 
of Community Room if food is served: $79; Clean-up fee for both sides of Community 
Room if food is served: $158.” (See attached FY2015 fee schedule.) 
 
Thank you for your consideration of this matter. 
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CITY OF KYLE, TEXAS  
 

2nd Reading - Ordinance regarding 
late-hours mixed beverages approval  

Meeting Date: 
11/18/2014 

Date time: 7:00 PM  

Subject/Recommendation: (Second Reading) An ordinance authorizing permittees of mixed 
beverage permits and late-hours permits to sell or offer for sale mixed 
beverages from the hours of twelve midnight until two a.m. on any 
day; providing definitions; levying a fee on permittees after a three-
year period following the issuance of permits; providing a penalty 
clause; providing a severability clause; providing for repeal of 
conflicting ordinances; finding and determining that the meeting at 
which this ordinance is passed is open to the public as required by law; 
providing an effective date; and making such other findings and 
provisions related hereto. ~ Manuel De La Rosa, Director of Planning 
Services 
 

Other Information: 

Budget Information: 

Viewing Attachments Requires Adobe Acrobat. Click here to download.
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AN ORDINANCE AUTHORIZING PERMITTEES OF 
MIXED BEVERAGE PERMITS AND LATE-HOURS 
PERMITS TO SELL OR OFFER FOR SALE MIXED 
BEVERAGES FROM THE HOURS OF TWELVE 
MIDNIGHT UNTIL TWO A.M. ON ANY DAY; PROVIDING 
DEFINITIONS; LEVYING A FEE ON PERMITTEES 
AFTER A THREE-YEAR PERIOD FOLLOWING THE 
ISSUANCE OF PERMITS; PROVIDING A PENALTY 
CLAUSE; PROVIDING A SEVERABILITY CLAUSE; 
PROVIDING FOR REPEAL OF CONFLICTING 
ORDINANCES; FINDING AND DETERMINING 
THAT THE MEETING AT WHICH THIS 
ORDINANCE IS PASSED IS OPEN TO THE PUBLIC 
AS REQUIRED BY LAW; PROVIDING AN 
EFFECTIVE DATE; AND MAKING SUCH OTHER 
FINDINGS AND PROVISIONS RELATED HERETO. 

 
  WHEREAS, the Texas Alcoholic Beverage Code regulates the hours of sale and the offer 
for sale of mixed beverages; and, 
 
  WHEREAS, said Code provides that a city may extend the hours of sale and offer for 
sale of mixed beverages by the passage of an ordinance; and, 
 
  WHEREAS, pursuant to said Code, an ordinance may allow the sale and the offer for sale 
of mixed beverages to apply to the hours between twelve midnight and two a.m. on any day; and, 
 
  WHEREAS, under said Code the city council may levy and collect a fee not to exceed 
one-half the state fee for each permit issued for premises located within the city, but the city shall 
not levy and collect a fee on a mixed beverage permit during the three-year period following the 
issuance of the mixed beverage permit and/or a late-hours permit; 
 
  NOW, THEREFORE BE IT ORDAINED BY THE CITY COUNCIL OF 
THE CITY OF KYLE, TEXAS, THAT: 
 
 Section 1.  Findings.  The facts and findings recited hereinabove are found to be true 
and correct and are hereby  adopted as part of this ordinance. 
 
 Section 2.  Definitions. The following words, terms and phrases, when used in this 
ordinance, shall have the meanings ascribed to them in this ordinance, except where the context 
clearly indicates a different meaning. The singular shall include the plural and vice-versa, except 
where the context clearly indicates a different meaning. 
 
 Code means and refers to the Texas Alcoholic Beverage Code. 
 
 Mixed beverage means and refers to its definition found at Sec. 105.03 (Hours of Sale: 
Mixed Beverages) of the Code. 
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 Permittee means a natural person or association of natural persons, trustee, receiver, 
partnership, corporation, organization, or the manager, agent, servant, or employee of any of 
them and also includes each member of a partnership or association and, with respect to a 
corporation, each officer and the owner or owners of a majority of the corporate stock.  
 
 Premises means and refers to its definition as found at Sec. 11.49 (Premises Defined; 
Designation of Licensed Premises) of the Code. 
 
 Section 3.  Late hours sale or offer for sale of mixed beverages. 
 

a. A permittee that has been issued a mixed beverage permit and a late-hours mixed 
beverage permit by the Texas Alcoholic Beverage Commission (TABC) may sell or 
offer for sale mixed beverages on the permittee’s premises between the hours of 
twelve midnight and two a.m. on any day, if otherwise in compliance with this 
ordinance. 

 
b. A permittee must show written proof satisfactory to the chief of police that the 

permittee has been issued a mixed beverage permit and a late-hours mixed beverage 
permit from the TABC before the permittee may sell or offer for sale mixed 
beverages on the permittee’s premises between the hours of twelve midnight and two 
a.m. on any day. 

 
c. If any written proof provided by the permittee is not satisfactory to the chief of police, 

the permittee may appeal the chief’s decision to the city council. Upon appeal, the 
city council shall decide if said proof meets the requirements of subsection a. of this 
section and the Code. If the city council so determines, the permittee may proceed 
with the sale or offer for sale of mixed beverages on the permittee’s premises between 
the hours of twelve midnight and two a.m. on any day. If the city council determines 
that said proof does not meet the requirements of said subsection or the Code, the city 
council may request of the TABC to cancel or suspend the permittee’s late-hours 
permit or to seek any other remedies available at law to the TABC.  

 
Section 4.  Permit fee. 
 

a. A fee in an amount not to exceed one-half the state fee shall be charged and collected 
for each permit issued by the TABC for premises located within the city, including a 
mixed beverage permit and a late-hours permit, but the city shall not levy and collect 
a fee on a mixed beverage permit or a late-hours permit for three years following the 
issuance by the TABC of said permits to a permittee. 

 
Section 5.  Penalty.  A violation of this ordinance is a violation of the Texas Alcoholic 

Beverage Code and subject to the penalties provided for thereunder. 
 
Section 6.  Severability.  If any section, subsection, sentence, clause, phrase or word of this 

ordinance is declared unconstitutional or invalid for any purpose, the remainder of this ordinance 
shall not be affected thereby and to this end the provisions of this ordinance are declared to be 
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severable. 
 
Section 7.  Conflicting ordinances.  All ordinances or parts thereof conflicting or 

inconsistent with the provisions of this ordinance as adopted and amended herein, are hereby 
amended to the extent of such conflict. In the event of a conflict or inconsistency between this 
ordinance and any other code or ordinance of the City, the terms and provisions of this ordinance 
shall govern. 

 
Section 8.  Compliance with Open Meetings Act.  It is hereby found, determined and 

declared that a sufficient written notice of the date, hour, place and subject of this meeting of 
the City Council was posted at a place convenient to the public at the City Hall of the City 
for the time required by law preceding this meeting, as required by the Open Meetings Law, 
Chapter 551, TEX. GOV’T CODE,  and that this meeting has been open to the public as required 
by law at all times  during  which  this  ordinance and the subject matter thereof has been 
discussed , considered  and formally acted upon.  

 
 Section 9.  Effective date.  This ordinance shall take effect from and after its final 
passage  and publication as required by law. 
 

PASSED AND APPROVED on First Reading this ____ day of _________, 2014. 
 

PASSED AND ADOPTED on Second Reading this ____ day of ________, 2014. 
 
THE CITY OF KYLE, TEXAS 
 
 
BY: ______________________________ 
  R. Todd Webster, Mayor 
 
ATTEST:            APPROVED AS TO FORM:  
 
 
____________________________________  ______________________________ 
Amelia Sanchez, City Secretary      Ken Johnson, City Attorney 
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CITY OF KYLE, TEXAS  
 

Executive Session-Convene, 
Economic Development  

Meeting Date: 
11/18/2014 

Date time: 7:00 PM  

Subject/Recommendation: Convene into Executive Session pursuant to Section 551.087, Tex. 
Gov’t Code, to deliberate offers of financial or other incentives and 
economic development negotiations with business prospects that the 
City seeks to have locate, stay or expand in or near the City. 

Other Information: 

Budget Information: 

Viewing Attachments Requires Adobe Acrobat. Click here to download.
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CITY OF KYLE, TEXAS  
 

Executive Session-Reconvene, 
Economic Development  

Meeting Date: 
11/18/2014 

Date time: 7:00 PM  

Subject/Recommendation: Reconvene into Open Session to take any and all actions as deemed 
appropriate regarding offers of financial or other incentives and 
economic development negotiations with business prospects that the 
city seeks to have locate, stay or expand in or near the City.

Other Information: 

Budget Information: 

Viewing Attachments Requires Adobe Acrobat. Click here to download.
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CITY OF KYLE, TEXAS  
 

Exec Session-Convene re Bunton 
Creek PID potential litigation  

Meeting Date: 
11/18/2014 

Date time: 7:00 PM  

Subject/Recommendation: Convene into executive session pursuant to Section 551.071(1)(A), 
Tex. Gov’t Code (Consultation with Attorney regarding pending or 
contemplated litigation) concerning the Bunton Creek Public 
Improvement District and assessments levied. 

Other Information: 

Budget Information: 

Viewing Attachments Requires Adobe Acrobat. Click here to download.
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CITY OF KYLE, TEXAS  
 

Executive Session-Reconvene re 
Bunton Creek PID potential litigation  

Meeting Date: 
11/18/2014 

Date time: 7:00 PM  

Subject/Recommendation: Reconvene into Open Session to take any and all actions as deemed 
appropriate regarding pending or contemplated litigation concerning 
the Bunton Creek Public Improvement District and assessments levied. 

Other Information: 

Budget Information: 

Viewing Attachments Requires Adobe Acrobat. Click here to download.
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CITY OF KYLE, TEXAS  
 

Executive Session-Convene re Hiring 
of City Manager  

Meeting Date: 
11/18/2014 

Date time: 7:00 PM  

Subject/Recommendation: Convene into executive session pursuant to Tex. Gov’t Code Sec. 
551.074 (Personnel) and Sec. 551.071(2) (Consultation with Attorney 
on a matter in which the duty of the attorney to the governmental body 
under the Texas Disciplinary Rules of Professional Conduct of the 
State Bar of Texas clearly conflicts with Tex. Gov't Code Chapter 
551) to deliberate and take possible action to hire a city manager and if 
appropriate, to negotiate and execute an agreement for employment 
with the selected individual. 
 

Other Information: 

Budget Information: 

Viewing Attachments Requires Adobe Acrobat. Click here to download.
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CITY OF KYLE, TEXAS  
 

Executive Session-Reconvene re: 
Hiring of City Manager  

Meeting Date: 
11/18/2014 

Date time: 7:00 PM  

Subject/Recommendation: Reconvene into regular session to discuss and take possible action to 
hire a city manager and if appropriate, to negotiate and execute an 
agreement for employment with the selected individual. 

Other Information: 

Budget Information: 

Viewing Attachments Requires Adobe Acrobat. Click here to download.
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CITY OF KYLE, TEXAS  
 

Ordinance re Budget Amendment #1 
for FY 2014-15: $114,600 (First 

Reading)  

Meeting Date: 
11/18/2014 

Date time: 7:00 PM  

Subject/Recommendation: (First Reading) Approve an Ordinance amending the City's Approved 
Budget for Fiscal Year 2014-15 by increasing total appropriations for 
expenditures by $114,600; General Fund by $95,800 and the Utility 
Fund by $18,800 and decreasing fund balance by the same amounts in 
the General Fund and the Utility Fund respectively for payment of fine 
to Texas Commission on Environmental Quality (TCEQ) and for 
implementation of technology improvements for the City's information 
systems. ~ Perwez A. Moheet, CPA, Director of Finance 

! PUBLIC HEARING  

Other Information: On October 21, 2014, the City Council directed City staff to prepare a 
budget amendment in the amount of $18,744.00 for City Council's 
consideration in order to pay for the City's 50 percent share of the fine 
levied by the Texas Commission on Environmental Quality (TCEQ) 
associated with the operation of the wastewater collection and 
treatment system. 
 
In addition, funding is being provided for the implementation of the 
following technology improvements: 
 
A.  $52,500 for fiber network connectivity of all City facilities. 
B.  $33,300 for Microsoft Office 365. 
C.  $10,000 for Granicus project management system for City 
Council.  

Budget Information: A budget amendment Ordinance is attached.

Viewing Attachments Requires Adobe Acrobat. Click here to download.
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ORDINANCE NO.  __________ 

 
AN ORDINANCE OF THE CITY OF KYLE, TEXAS, AMENDING 
ORDINANCE NO. 820 ADOPTED ON SEPTEMBER 3, 2014 MAKING 
APPROPRIATIONS FOR THE SUPPORT OF THE CITY FOR FISCAL 
YEAR BEGINNING OCTOBER 1, 2014 AND ENDING SEPTEMBER 30, 
2015; BY INCREASING THE TOTAL AMOUNT OF APPROPRIATIONS 
FOR EXPENDITURES BY $114,600; GENERAL FUND BY $95,800 AND 
THE UTILITY FUND BY $18,800 AND APPROPRIATING IN THE SAME 
AMOUNTS AS SOURCE OF FUNDS FROM THE FUND BALANCE IN THE 
CITY'S GENERAL FUND AND THE UTILITY FUND RESPECTIVELY.       
 
 
BE IT ORDAINED BY THE CITY COUNCIL OF THE CITY OF KYLE: 
 
Section 1.0  Amendment to Current Budget.  That the appropriations for the Fiscal 
Year beginning October 1, 2014 and ending September 30, 2015, for the support of 
the general government of the City of Kyle, Texas, be amended for said term by 
increasing the amount of appropriations for expenditures in the General Fund by 
$95,800 and in the Utility Fund by $18,800.00 and appropriating in the same amounts 
as source of funds from the Fund Balance in the City's General Fund and the Utility 
Fund respectively in order to provide funding for the following expenditure items:  
 

(A) $18,800 for the City’s share of the fine levied by the Texas 
Commission on Environmental Quality (TCEQ) associated with the 
operation of the wastewater collection and treatment system,  

(B) $52,500 for the implementation of fiber network connectivity of all 
City facilities to be provided by Time Warner Cable Business Class,  

(C) $33,300 for the implementation of Microsoft Office 365 for all 
workstations, and 

(D) $10,000 for the implementation of Granicus project management 
software for City Council. 

 
Section 2.0  Approval of Amendment.  That the amendment, as shown in words and 
figures above, is hereby approved in all aspects and adopted as an amendment to the 
City budget for the Fiscal Year beginning October 1, 2014 and ending September 30, 
2015. 
 
Section 3.0  Conflict.  All Ordinances or parts of Ordinances in conflict herewith 
are hereby repealed. 
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Section 4.0  Open Meetings.  That it is hereby officially found and determined 
that the meeting at which this Ordinance is passed was open to the public as 
required and that public notice of the time, place, and purpose of said meeting was 
given as required by the Open Meetings Act, Ch. 551, LGC. 
 
Section 5.0  Effective Date.  This Ordinance shall be in full force and effect from 
and after the date of its final passage and adoption in accordance with the 
provisions of applicable state law and the City Charter. 
 
PASSED AND APPROVED on First Reading this            day of November, 
2014. 
 
FINALLY PASSED AND APPROVED on this the            day of November, 
2014. 
 
       
THE CITY OF KYLE, TEXAS  
 
       
                                 
BY: _______________________________ 

R. Todd Webster, Mayor 
 
 
ATTEST:     APPROVED AS TO FORM: 
 
 
 
 
___________________________  ___________________________  
Amelia Sanchez, City Secretary  Ken Johnson, City Attorney 
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CITY OF KYLE, TEXAS  
 

Ordinance Authorizing Issuance of 
GO Refunding Bonds, Series 2014  

Meeting Date: 
11/18/2014 

Date time: 7:00 PM  

Subject/Recommendation: Approve an Ordinance authorizing the issuance of City of Kyle, Texas, 
General Obligation Refunding Bonds, Series 2014; authorizing certain 
parameters for the bonds; authorizing the execution and delivery of an 
escrow agreement, a paying agent/registrar agreement and other 
instruments and procedures related thereto; delegating authority to the 
city manager or the director of finance to select outstanding obligations 
to be refunded and approve all final terms of the bonds, approving the 
preparation and distribution of a notice of sale and official statement, 
and calling certain obligations for redemption. ~ Perwez A. Moheet, 
CPA, Director of Finance   

! PUBLIC HEARING  

Other Information: A public notice was published in the Hays Free Press on October 29, 
2014 to notify the public that the City Council of the City of Kyle, 
Texas, will convene at 7:00 p.m. on the 18th day of November, 2014, 
at its regular meeting place in the City Hall, 100 W. Center Street, 
Kyle, Texas, and during such meeting, the City Council will conduct a 
public hearing on whether it should issue its City of Kyle, Texas 
General Obligation Refunding Bonds, Series 2014 in order to refund 
approximately $7,045,000 of its outstanding City of Kyle, Texas 
Combination Tax and Revenue Certificates of Obligation, Series 2008. 
 
The purpose of the refunding is to provide debt service savings to the 
City. The City of Kyle is authorized to issue refunding bonds without 
an election subject to Chapter 1207, Texas Government Code.  No 
provision is made for a petition in connection with such refunding 
bonds. 
 
The refunding bonds, if issued, will be payable from the levy of an 
annual ad valorem tax, within the limitations prescribed by law, upon 
all taxable property within the City. After the conclusion of the public 
hearing, the City Council will consider whether to issue such City of 
Kyle, Texas General Obligation Refunding Bonds, Series 2014. 

Budget Information: 

Cover Memo

Item # 18



 
Viewing Attachments Requires Adobe Acrobat. Click here to download.
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ORDINANCE NO. ___ 
 

ORDINANCE AUTHORIZING THE ISSUANCE OF CITY OF KYLE, 
TEXAS GENERAL OBLIGATION REFUNDING BONDS, SERIES 2014; 
AUTHORIZING CERTAIN PARAMETERS FOR THE BONDS; 
AUTHORIZING THE EXECUTION AND DELIVERY OF AN ESCROW 
AGREEMENT, A PAYING AGENT/REGISTRAR AGREEMENT AND 
OTHER INSTRUMENTS AND PROCEDURES RELATED THERETO; 
DELEGATING AUTHORITY TO THE CITY MANAGER OR THE 
DIRECTOR OF FINANCE TO SELECT OUTSTANDING OBLIGATIONS 
TO BE REFUNDED AND APPROVE ALL FINAL TERMS OF THE 
BONDS, APPROVING THE PREPARATION AND DISTRIBUTION OF A 
NOTICE OF SALE AND OFFICIAL STATEMENT, AND CALLING 
CERTAIN OBLIGATIONS FOR REDEMPTION 

 
 
 WHEREAS, the City of Kyle, Texas (the "City") has heretofore issued its 
Combination Tax and Revenue Certificates of Obligation, Series 2008; and 
 
 WHEREAS, the City desires to refund the callable portion of the outstanding 
Combination Tax and Revenue Certificates of Obligation, Series 2008 in advance of 
their maturities as determined pursuant to the parameters set forth herein (collectively, 
the “Refunded Bonds”); and  
 
 WHEREAS, Chapter 1207, Texas Government Code (the "Act"), as amended, 
authorizes the City to issue refunding bonds payable from taxes, without an election, for 
the purpose of refunding the Refunded Bonds in advance of their maturities and to 
accomplish such refunding by depositing directly with any paying agent for the 
Refunded Bonds the proceeds of such refunding bonds, together with other available 
funds, in an amount sufficient to provide for the payment or redemption of the Refunded 
Bonds, and provide that such deposit shall constitute the making of firm banking and 
financial arrangements for the discharge and final payment or redemption of the 
Refunded Bonds; and 
 
 WHEREAS, the Act further authorizes the City to delegate the authority to effect 
the sale of the refunding bonds hereinafter authorized to either of the City Manager or 
Director of Finance (the “Pricing Officer”); and  
 
 WHEREAS, the City desires to authorize the execution of an escrow agreement 
between the City and the Escrow Agent named therein (the “Escrow Agreement”) and 
provide for the deposit of proceeds of the refunding bonds, together with other funds, if 
available, to pay the Refunded Bonds; and 
 
 WHEREAS, the City desires to achieve a present value savings and to 
restructure the City's debt service obligations; and 
 

Attachment number 1 \nPage 1 of 32

Item # 18



 

00793528;2 Page 2 

 WHEREAS, upon the issuance of the refunding bonds herein authorized and the 
deposit of funds referred to above, the Refunded Bonds shall no longer be regarded as 
being outstanding, except for the purpose of being paid pursuant to such deposit, and 
the pledges, liens, trusts and all other covenants, provisions, terms and conditions of 
the ordinance authorizing the issuance of the Refunded Bonds shall be, with respect to 
the Refunded Bonds, discharged, terminated and defeased; and 
 
 WHEREAS, the Bonds hereinafter authorized and designated are to be issued 
and delivered pursuant to the Act. 
 
 NOW, THEREFORE, BE IT ORDAINED BY THE CITY COUNCIL OF THE CITY 
OF KYLE, TEXAS: 
 
 SECTION 1.  Recitals; Consideration.  It is hereby found and determined that the 
matters and facts set out in the preamble to this Ordinance are true and correct. 
 
 It is hereby found and determined that the transactions contemplated in this 
Ordinance will benefit the City by providing a present value savings in the debt service 
payable by the City, and that such benefit is sufficient consideration for the refunding of 
the Refunded Bonds, and that the issuance of the refunding bonds is in the best interest 
of the City. 
 
 SECTION 2.  Definitions.  Throughout this Ordinance the following terms and 
expressions as used herein shall have the meanings set forth below: 
 
 The term "Act" shall mean Chapter 1207, Texas Government Code, as amended. 
 
 The term "Bonds" shall mean the $____________* City of Kyle, Texas General 
Obligation Refunding Bonds, Series 2014, authorized in this Ordinance, unless the 
context clearly indicates otherwise. 
 
 The term "Business Day" shall mean any day which is not a Saturday, Sunday, 
or a day on which the Registrar is authorized by law or executive order to close, or a 
legal holiday. 
 
 The term "City" shall mean the City of Kyle, Texas. 
 
 The term "Code" shall mean the Internal Revenue Code of 1986, as amended. 
 
 The term "Comptroller" shall mean the Comptroller of Public Accounts of the 
State of Texas. 
 
 The term "Dated Date" shall mean the dated date of the Bonds, ______ __,* 
2014. 
                                                 
* From Officer’s Pricing Certificate. 
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 The term “Designated Payment/Transfer Office” shall mean the office of the 
Paying Agent which is designated for the presentment of the Bonds. 
 
 The term "DTC" shall mean The Depository Trust Company, New York, New 
York, or any successor securities depository. 
 
 The term "DTC Participant" shall mean any broker, dealer, bank, trust company, 
clearing corporation or certain other organizations with bonds credited to an account 
maintained on its behalf by DTC. 
 
 The term "Escrow Agent" shall mean ________________*, as escrow agent for 
the Refunded Bonds. 
 
 The term "Escrow Agreement" shall mean the agreement between the City and 
the Escrow Agent relating to the escrow of funds to pay the Refunded Bonds. 
 
 The term "Interest and Sinking Fund" shall mean the interest and sinking fund for 
payment of the Bonds established by the City in Section 19 of this Ordinance. 
 
 The term "Interest Payment Date", when used in connection with any Bond, shall 
mean February 15, 2015, and each August 15 and February 15 thereafter until maturity 
or earlier redemption. 
 
 The term “Issuer” shall mean the City. 
 
 The term "Officer’s Pricing Certificate” shall mean the certificate executed by the 
Pricing Officer confirming the sale of the Bonds, including the amount, interest rate, and 
terms thereof and other procedures and provisions related thereto.   
 
 The term "Ordinance" as used herein and in the Bonds shall mean this ordinance 
authorizing the Bonds. 
 
 The term "Owner" or “Registered Owner” shall mean any person who shall be the 
registered owner of any outstanding Bond. 
 
 The term "Paying Agent" shall mean the Registrar. 
 
 The term “Pricing Officer” means the City Manager or the Director of Finance, 
each of whom is authorized to make the determinations required in Section 5 of this 
Ordinance. 
 
 The term "Purchaser" shall mean the successful bidder which will be reflected in 
the Officer’s Pricing Certificate. 
 
                                                 
* From Officer’s Pricing Certificate. 
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 The term "Record Date" for the interest payable on any Interest Payment Date 
shall mean the close of business on the last business day of the preceding month. 
 
 The term “Refunded Bonds” means those obligations selected by the Pricing 
Officer for refunding from the Schedule of Potential Refunding Candidates shown on 
Exhibit “A” attached to this Ordinance.  A schedule showing the Refunded Bonds shall 
be attached to the Officer’s Pricing Certificate. 
 
 The term "Register" shall mean the books of registration kept by the Registrar, in 
which are maintained the names and addresses of and the principal amounts of the 
Bonds registered to each Owner. 
 
 The term "Registrar" shall mean initially ____________* and its successors in 
that capacity. 
 
 SECTION 3.  Authorization.  The Bonds shall be issued pursuant to the Act as 
fully registered obligations, without coupons in a maximum principal amount not to 
exceed $8,125,000 for the purpose of refunding the Refunded Bonds, to restructure and 
level the debt service of the City, to provide a present value savings to the City and to 
pay costs of issuance of the Bonds. 
 
 SECTION 4.  Date, Denomination, Interest Rates and Maturities.  The Bonds 
shall be designated as the "CITY OF KYLE, TEXAS GENERAL OBLIGATION 
REFUNDING BONDS, SERIES 2014," and shall be dated as set out in the Officer’s 
Pricing Certificate, shall mature on August 15 in each of the years and in the amounts 
set out in the Officer’s Pricing Certificate, shall be subject to redemption as set forth in 
the Officer’s Pricing Certificate, and shall bear interest from their Dated Date at the rates 
set forth in the Officer’s Pricing Certificate payable on the dates set forth in the Officer’s 
Pricing Certificate.  The Bonds may be transferred and exchanged as set out in this 
Ordinance.  The Initial Bond shall be numbered I-1 and all other Bonds shall be 
numbered in sequence beginning with R-1.  Bonds delivered on transfer of or in 
exchange for other Bonds shall be numbered in order of their authentication by the 
Registrar, shall be in the denomination of $5,000 or integral multiples thereof, and shall 
mature on the same date and bear interest at the same rate as the Bond or Bonds in 
lieu of which they are delivered.   
 
 SECTION 5.  Selling and Delivering the Bonds.  As authorized by Section 
1207.007 of the Act, the Pricing Officer is hereby authorized to act on behalf of the City 
in selling and delivering the Bonds and carrying out the other procedures specified in 
this Ordinance, including without limitation, determining the price at which the Bonds will 
be sold, the issuance date for the Bonds, the form in which the Bonds shall be issued 
(whether as current interest bonds or as any combination of current interest bonds and 
compound interest bonds), the years in which the Bonds will mature, the principal 
amount to mature in each of such years, the rate of interest to be borne by each such 
maturity, whether subject to mandatory sinking fund redemption, the dates, and all other 
                                                 
* From Officer’s Pricing Certificate. 
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matters not expressly provided in this Ordinance, relating to the issuance, sale and 
delivery of the Bonds, and the refunding of the Refunded Bonds, all of which shall be 
specified in the Officer’s Pricing Certificate; provided that: 
 

(i) the price to be paid for the Bonds shall not be less than 90% of the 
aggregate original principal amount of the current interest bonds or 90% of the 
present value of any compound interest bonds plus accrued interest thereon from 
the Dated Date to their date of delivery; 

 
(ii) none of the Bonds shall bear interest at a rate greater than 15% per 
annum or in excess of the maximum rate allowed by Chapter 1204, Texas 
Government Code, as amended; 

 
(iii) the proceeds from the sale of the Bonds, along with any available funds of 
the City to be used in the refunding, must be sufficient to provide, after all original 
issue discount and underwriter’s discount, amounts necessary to fund the costs 
and expenses of refunding the Refunded Bonds and the estimated costs of 
issuance of the Bonds;  

 
(iv) the net present value savings in debt service resulting from the issuance 
of the Bonds shall be at least 3% as shown by a table of calculations prepared by 
the City’s financial advisor and attached to the Officer’s Pricing Certificate; 

 
(v) the par amount of the Bonds shall not exceed $7,750,000; and 
 
(vi)  the maximum maturity of the Bonds shall not exceed August 15, 2028. 

 
 SECTION 6.  Execution of Bonds; Seal.  The Bonds shall be signed by the Mayor 
and City Secretary, by their manual, lithographed, or facsimile signatures, and the 
official seal of the City shall be impressed or placed in facsimile thereon.  Such facsimile 
signatures on the Bonds shall have the same effect as if each of the Bonds had been 
signed manually and in person by each of said officers, and such facsimile seal on the 
Bonds shall have the same effect as if the official seal of the City had been manually 
impressed upon each of the Bonds.  If any officer of the City whose manual or facsimile 
signature shall appear on the Bonds shall cease to be such officer before the 
authentication of such Bonds or before the delivery of such Bonds, such manual or 
facsimile signature shall nevertheless be valid and sufficient for all purposes as if such 
officer had remained in such office. 
 
 SECTION 7.  Approval by Attorney General; Registration by Comptroller.  The 
Initial Bond shall be delivered to the Attorney General of Texas for approval and shall be 
registered by the Comptroller.  The manually executed registration certificate of the 
Comptroller substantially in the form provided in Section 22 of this Ordinance shall be 
attached or affixed to the Initial Bond. 
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 SECTION 8.  Authentication.  Except for the Initial Bond, which need not be 
authenticated by the Registrar, only such Bonds which bear thereon a certificate of 
authentication, substantially in the form provided in Section 22 of this Ordinance, 
manually executed by an authorized representative of the Registrar, shall be entitled to 
the benefits of this Ordinance or shall be valid or obligatory for any purpose.  Such duly 
executed certificate of authentication shall be conclusive evidence that the Bonds so 
authenticated were delivered by the Registrar hereunder. 
 
 SECTION 9.  Payment of Principal and Interest.  The Registrar is hereby 
appointed as the Paying Agent and Registrar for the Bonds.  The principal of the Bonds 
shall be payable, without exchange or collection charges, in any coin or currency of the 
United States of America which on the date of payment is legal tender for the payment 
of debts due the United States of America, upon their presentation and surrender as 
they respectively become due and payable, whether at maturity or by prior redemption, 
at the Designated Payment/Transfer Office of the Registrar.  The interest on each Bond 
shall be payable on each Interest Payment Date, by check mailed by the Registrar on or 
before the Interest Payment Date to the Owner of record as of the Record Date, to the 
address of such Owner as shown on the Register, or by such other method acceptable 
to the Registrar, requested by, and at the risk and expense of, the Owner. 
 
 If the date for payment of the principal of or interest on any Bond is not a 
Business Day, then the date for such payment shall be the next succeeding Business 
Day with the same force and effect as if made on the date payment was originally due. 
 
 SECTION 10.  Successor Registrars.  The City covenants that at all times while 
any Bonds are outstanding it will provide a commercial bank or trust company organized 
under the laws of the State of Texas or other entity duly qualified and legally authorized 
to serve as and perform the duties and services of the Registrar and Paying Agent for 
the Bonds.  The City reserves the right to change the Registrar on not less than 60 days 
written notice to the Registrar, so long as any such notice is effective not less than 60 
days prior to the next succeeding principal or Interest Payment Date on the Bonds.  
Promptly upon the appointment of any successor Registrar, the previous Registrar shall 
deliver the Register or copies thereof to the new Registrar, and the new Registrar shall 
notify each Owner, by United States mail, first class postage prepaid, of such change 
and of the address of the new Registrar.  Each Registrar hereunder, by acting in that 
capacity, shall be deemed to have agreed to the provisions of this Section. 
 
 SECTION 11.  Special Record Date.  If interest on any Bond is not paid on any 
Interest Payment Date and continues unpaid for thirty (30) days thereafter, the Registrar 
shall establish a new record date for the payment of such interest, to be known as a 
Special Record Date.  The Registrar shall establish a Special Record Date when funds 
to make such interest payment are received from or on behalf of the City.  Such Special 
Record Date shall be fifteen (15) days prior to the date fixed for payment of such past 
due interest, and notice of the date of payment and the Special Record Date shall be 
sent by United States mail, first class, postage prepaid, not later than five (5) days prior 
to the Special Record Date, to each affected Owner of record as of the close of 
business on the date prior to the mailing of such notice. 
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 SECTION 12.  Ownership; Unclaimed Principal and Interest.  The City, the 
Registrar and any other person may treat the person in whose name any Bond is 
registered as the absolute owner of such Bond for the purpose of making and receiving 
payment of the principal of or interest on such Bond, and for all other purposes, whether 
or not such Bond is overdue, and neither the City nor the Registrar shall be bound by 
any notice or knowledge to the contrary.  All payments made to the person deemed to 
be the Owner of any Bond in accordance with this Section 12 shall be valid and 
effectual and shall discharge the liability of the City and the Registrar upon such Bond to 
the extent of the sums paid. 
 
 Amounts held by the Registrar which represent principal of and interest on the 
Bonds remaining unclaimed by the Owner after the expiration of three years from the 
date such amounts have become due and payable shall be reported and disposed of by 
the Registrar in accordance with the applicable provisions of Texas law including, to the 
extent applicable, Title 6 of the Texas Property Code, as amended. 
 
 SECTION 13.  Registration, Transfer, and Exchange.  So long as any Bonds 
remain outstanding, the Registrar shall keep the Register at its Designated 
Payment/Transfer Office and, subject to such reasonable regulations as it may 
prescribe, the Registrar shall provide for the registration and transfer of Bonds in 
accordance with the terms of this Ordinance. 
 
 Each Bond shall be transferable only upon the presentation and surrender 
thereof at the Designated Payment/Transfer Office of the Registrar, duly endorsed for 
transfer, or accompanied by an assignment duly executed by the Registered Owner or 
his authorized representative in form satisfactory to the Registrar.  Upon due 
presentation of any Bond for transfer, the Registrar shall, to the extent possible and 
under reasonable circumstances, authenticate and deliver in exchange therefor, within 
72 hours after such presentation, a new Bond or Bonds, registered in the name of the 
transferee or transferees, in authorized denominations and of the same maturity and 
aggregate principal amount and bearing interest at the same rate as the Bond or Bonds 
so presented. 
 
 All Bonds shall be exchangeable upon presentation and surrender thereof at the 
Designated Payment/Transfer Office of the Registrar for a Bond or Bonds of the same 
maturity and interest rate and in any authorized denomination, in an aggregate amount 
equal to the unpaid principal amount of the Bond or Bonds presented for exchange.  
The Registrar shall be and is hereby authorized to authenticate and deliver exchange 
Bonds in accordance with the provisions of this Section 13.  Each Bond delivered in 
accordance with this Section 13 shall be entitled to the benefits and security of this 
Ordinance to the same extent as the Bond or Bonds in lieu of which such Bond is 
delivered. 
 
 The City or the Registrar may require the Owner of any Bond to pay a sum 
sufficient to cover any tax or other governmental charge that may be imposed in 
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connection with the transfer or exchange of such Bond.  Any fee or charge of the 
Registrar for such transfer or exchange shall be paid by the City. 
 
 SECTION 14.  Mutilated, Lost, or Stolen Bonds.  Upon the presentation and 
surrender to the Registrar of a mutilated Bond, the Registrar shall authenticate and 
deliver in exchange therefor a replacement Bond of like maturity, interest rate, and 
principal amount, bearing a number not contemporaneously outstanding.  If any Bond is 
lost, apparently destroyed, or wrongfully taken, the City, pursuant to the applicable laws 
of the State of Texas and in the absence of notice or knowledge that such Bond has 
been acquired by a bona fide purchaser, shall authorize and the Registrar shall 
authenticate and deliver a replacement Bond of like maturity, interest rate and principal 
amount, bearing a number not contemporaneously outstanding. 
 
 The City or the Registrar may require the Owner of a mutilated Bond to pay a 
sum sufficient to cover any tax or other governmental charge that may be imposed in 
connection therewith and any other expenses connected therewith, including the fees 
and expenses of the Registrar.  The City or the Registrar may require the Owner of a 
lost, apparently destroyed or wrongfully taken Bond, before any replacement Bond is 
issued, to: 
 
 (1) furnish to the City and the Registrar satisfactory evidence of the ownership 

of and the circumstances of the loss, destruction or theft of such Bond; 
 
 (2) furnish such security or indemnity as may be required by the Registrar and 

the City to save them harmless; 
 
 (3) pay all expenses and charges in connection therewith, including, but not 

limited to, printing costs, legal fees, fees of the Registrar and any tax or 
other governmental charge that may be imposed; and 

 
 (4) meet any other reasonable requirements of the City and the Registrar. 
 

If, after the delivery of such replacement Bond, a bona fide purchaser of the 
original Bond in lieu of which such replacement Bond was issued presents for payment 
such original Bond, the City and the Registrar shall be entitled to recover such 
replacement Bond from the person to whom it was delivered or any person taking 
therefrom, except a bona fide purchaser, and shall be entitled to recover upon the 
security or indemnity provided therefor to the extent of any loss, damage, cost or 
expense incurred by the City or the Registrar in connection therewith. 
 
 If any such mutilated, lost, apparently destroyed or wrongfully taken Bond has 
become or is about to become due and payable, the City in its discretion may, instead 
of issuing a replacement Bond, authorize the Registrar to pay such Bond. 
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 Each replacement Bond delivered in accordance with this Section 14 shall be 
entitled to the benefits and security of this Ordinance to the same extent as the Bond or 
Bonds in lieu of which such replacement Bond is delivered. 
 
 SECTION 15.  Cancellation of Bonds.  All Bonds paid in accordance with this 
Ordinance, and all Bonds in lieu of which exchange Bonds or replacement Bonds are 
authenticated and delivered in accordance herewith, shall be canceled and destroyed 
upon the making of proper records regarding such payment.  The Registrar shall furnish 
the City with appropriate certificates of destruction of such Bonds. 
 
 SECTION 16.  Book-Entry-Only System. 
 
 (a) The definitive Bonds shall be initially issued in the form of a separate 
single fully registered Bond for each of the maturities thereof.  Upon initial issuance, the 
ownership of each such Bond shall be registered in the name of Cede & Co., as 
nominee of DTC, and except as provided in Section 17 hereof, all of the outstanding 
Bonds shall be registered in the name of Cede & Co., as nominee of DTC. 
 
 (b) With respect to the Bonds registered in the name of Cede & Co., as 
nominee of DTC, the City and the Paying Agent/Registrar shall have no responsibility or 
obligation to any DTC Participant or to any person on behalf of whom such a DTC 
Participant holds an interest in the Bonds, except as provided in this Ordinance. Without 
limiting the immediately preceding sentence, the City and the Paying Agent/Registrar 
shall have no responsibility or obligation with respect to (i) the accuracy of the records 
of DTC, Cede & Co., or any DTC Participant with respect to any ownership interest in 
the Bonds, (ii) the delivery to any DTC Participant or any other person, other than an 
Owner, as shown on the Register, of any notice with respect to the Bonds, including any 
notice of redemption, or (iii) the payment to any DTC Participant or any other person, 
other than an Owner, as shown in the Register of any amount with respect to principal 
of, premium, if any, or interest on the Bonds.  Notwithstanding any other provision of 
this Ordinance to the contrary, the City and the Paying Agent/Registrar shall be entitled 
to treat and consider the person in whose name each Bond is registered in the Register 
as the absolute Owner of such Bond for the purpose of payment of principal of, 
premium, if any, and interest on the Bonds, for the purpose of giving notices of 
redemption and other matters with respect to such Bond, for the purpose of registering 
transfers with respect to such Bond, and for all other purposes whatsoever.  The Paying 
Agent/Registrar shall pay all principal of, premium, if any, and interest on the Bonds 
only to or upon the order of the respective Owners, as shown in the Register as 
provided in this Ordinance, or their respective attorneys duly authorized in writing, and 
all such payments shall be valid and effective to fully satisfy and discharge the City's 
obligations with respect to payment of principal of, premium, if any, and interest on the 
Bonds to the extent of the sum or sums so paid.  No person other than an Owner, as 
shown in the Register, shall receive a certificate evidencing the obligation of the City to 
make payments of amounts due pursuant to this Ordinance.  Upon delivery by DTC to 
the Paying Agent/Registrar of written notice to the effect that DTC has determined to 
substitute a new nominee in place of Cede & Co., and subject to the provisions in this 
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Ordinance with respect to interest checks or drafts being mailed to the Registered 
Owner at the close of business on the Record Date, the word "Cede & Co." in this 
Ordinance shall refer to such new nominee of DTC. 
 
 SECTION 17.  Successor Securities Depository; Transfer Outside Book-Entry-
Only System.  In the event that the City or the Paying Agent/Registrar determines that 
DTC is incapable of discharging its responsibilities described herein and in the 
Representation Letter by and between the City, the Paying Agent/Registrar and DTC 
(the "Representation Letter"), and that it is in the best interest of the Owners of the 
Bonds that they be able to obtain certificated Bonds, or in the event DTC discontinues 
the services described herein, the City or the Paying Agent/Registrar shall (i) appoint a 
successor securities depository, qualified to act as such under Section 17(a) of the 
Securities and Exchange Act of 1934, as amended; notify DTC and DTC Participants, 
as identified by DTC, of the appointment of such successor securities depository and 
transfer one or more separate Bonds to such successor securities depository; or (ii) 
notify DTC and DTC Participants, as identified by DTC, of the availability through DTC 
of Bonds and transfer one or more separate Bonds to DTC Participants having Bonds 
credited to their DTC accounts, as identified by DTC.  In such event, the Bonds shall no 
longer be restricted to being registered in the Register in the name of Cede & Co., as 
nominee of DTC, but may be registered in the name of the successor securities 
depository, or its nominee, or in whatever name or names Owners transferring or 
exchanging Bonds shall designate, in accordance with the provisions of this Ordinance. 
 
 SECTION 18.  Payments to Cede & Co.  Notwithstanding any other provision of 
this Ordinance to the contrary, so long as any Bonds are registered in the name of Cede 
& Co., as nominee of DTC, all payments with respect to principal of, premium, if any, 
and interest on such Bonds, and all notices with respect to such Bonds, shall be made 
and given, respectively, in the manner provided in the Representation Letter. 
 
 SECTION 19.  Interest and Sinking Fund; Tax Levy.  There is hereby established 
a separate fund of the City to be known as the City of Kyle, Texas General Obligation 
Refunding Bonds, Series 2014 Interest and Sinking Fund (the "Interest and Sinking 
Fund"), which shall be kept separate and apart from all other funds of the City.  The 
proceeds from all taxes levied, assessed and collected for and on account of the Bonds 
authorized by this Ordinance shall be deposited, as collected, in the Interest and 
Sinking Fund.  While the Bonds or any part of the principal thereof or interest thereon 
remain outstanding and unpaid, there is hereby levied and there shall be annually 
assessed and collected in due time, form and manner, and at the same time as other 
City taxes are assessed, levied and collected, in each year, beginning with the current 
year, a continuing direct annual ad valorem tax, within the limits prescribed by law, upon 
all taxable property in the City, sufficient to pay the current interest on the Bonds as the 
same becomes due and to provide and maintain a sinking fund of not less than two 
percent (2%) of the principal amount of the Bonds or the amount required to pay each 
installment of principal of the Bonds as the same matures, whichever is greater, full 
allowance being made for delinquencies and costs of collection, and said taxes are 
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hereby irrevocably pledged to the payment of the interest on and principal of the Bonds 
and to no other purpose. 
 
 SECTION 20.  Effect of Pledge.  Chapter 1208, Texas Government Code, as 
amended, applies to the issuance of the Bonds and the pledge of the taxes thereof 
granted by the City under Section 19 of this Ordinance, and such pledge is therefore 
valid, effective, and perfected.  If Texas law is amended at any time while the Bonds are 
outstanding and unpaid such that the pledge of the taxes granted by the City under 
Section 19 of this Ordinance is to be subject to the filing requirements of Chapter 9, 
Business & Commerce Code, then in order to preserve to the Registered Owners of the 
Bonds the perfection of the security interest in said pledge, the City agrees to take such 
measures as it determines are reasonable and necessary under Texas law to comply 
with the applicable provisions of Chapter 9, Business & Commerce Code and enable a 
filing to perfect the security interest in said pledge to occur. 
 
 SECTION 21.  Redemption.  The Bonds shall be subject to optional redemption 
prior to maturity to the extent provided in the Officer’s Pricing Certificate.  To the extent 
provided in the bid, the Pricing Officer shall include any mandatory redemption 
provisions for the Bonds in the Officer’s Pricing Certificate. 
 
 SECTION 22.  Forms. 
 
 (a)  Form Generally.  The Bonds, including the Registration Certificate of the 
Comptroller of Public Accounts of the State of Texas, the Authentication Certificate of 
the Paying Agent/Registrar, and the Assignment form to appear on each of the Bonds, 
(i) shall be substantially in the form set forth in this Section with such appropriate 
insertions, omissions, substitutions, and other variations as are permitted or required by 
this Ordinance and as may be necessary to conform to the terms specified in the 
Officer’s Pricing Certificate, and (ii) 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 any reproduction of an opinion of counsel) 
thereon as, consistently herewith, may be determined by the City or by the officers 
executing such Bonds, as evidenced by their execution thereof. 
 
 (b) Placement of Text.  Any portion of the text of any Bonds may be set forth 
on the reverse side thereof, with an appropriate reference thereto on the face of the 
Bonds. 
 
 (c) Definitive Bonds.  The definitive Bonds shall be typed, printed, 
lithographed, or engraved, and may be produced by any combination of these methods 
or produced in any other similar manner, all as determined by the officers executing 
such Bonds, as evidenced by their execution thereof. 
 
 (d) Initial Bond.  The Initial Bond submitted to the Attorney General of the 
State of Texas may be typewritten and photocopied or otherwise reproduced. 

Attachment number 1 \nPage 11 of 32

Item # 18



 

00793528;2 Page 12 

 
 (e) Form of the Bonds.  The form of the Bonds, including the form of the 
Registrar's Authentication Certificate, the form of Assignment and the form of 
Registration Certificate of the Comptroller, which shall be attached or affixed to the 
Bonds initially issued, shall be, respectively, substantially as follows, with such 
additions, deletions and variations as may be necessary or desirable and not prohibited 
by this Ordinance: 
 
REGISTERED  REGISTERED PRINCIPAL 
NO. R-__ AMOUNT $_________ 
 

UNITED STATES OF AMERICA 
STATE OF TEXAS 

CITY OF KYLE, TEXAS 
GENERAL OBLIGATION REFUNDING BOND  

SERIES 2014 
 
 
Dated Date: Interest Rate: Stated Maturity: CUSIP No.: 
 
____________, 2014 _____% August 15, _____ _________ 
 
Registered Owner: 
 
Principal Amount:   DOLLARS 
 
 The City of Kyle, Texas (hereinafter referred to as the "City"), for value received, 
acknowledges itself indebted to and hereby promises to pay to the order of the 
Registered Owner named above, or the registered assigns thereof, on the Stated 
Maturity date specified above the Principal Amount hereinabove stated (or so much 
thereof as shall not have been paid upon prior redemption), and to pay interest on the 
unpaid principal amount hereof from the Dated Date specified above 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, 2015.  Principal of this Bond is payable at its Stated Maturity 
or 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 whose name appears on the "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 by United States mail, first 
class postage prepaid, to the address of the Registered Owner recorded in the Register 
or by such other method, acceptable to the Paying Agent/Registrar, requested by, and 
at the risk and expense of, the Registered Owner.  All payments of principal of and 
interest on this Bond shall be without exchange or collection charges to the Registered 
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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 a duly authorized issue of General Obligation Refunding 
Bonds, Series 2014, in the aggregate amount of $___________* (the "Bonds"), issued 
for the purpose of refunding the Refunded Bonds, to restructure and level the debt 
service of the City, to provide a present value savings to the City and to pay costs of 
issuance, pursuant to an ordinance adopted by the City Council on November 18, 2014 
(the "Ordinance).  Capitalized terms used herein have the meanings assigned in the 
Ordinance. 
 

[Redemption provisions from Officer’s Pricing Certificate] 
 
 The Bonds are payable from the proceeds of an ad valorem tax levied, within the 
limits 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 Registered 
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 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, and 
deemed to be no longer outstanding thereunder; and for other terms and provisions 
contained therein. 
 
 This Bond, subject to certain limitations contained in the Ordinance, may be 
transferred on the 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 Register occurs, one or 
more new fully registered Bonds of the same Stated Maturity, of authorized 
denominations of $5,000 or any integral multiple thereof, 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 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 at the Stated Maturity, or its 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 Bond on a 
scheduled payment date and for thirty (30) days thereafter, a new record date for such 
                                                 
* From Officer’s Pricing Certificate. 
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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 Registered Owner of a Bond 
appearing on the Register at the close of business on the last business day next 
preceding the date of mailing of such notice. 
 
 IT IS HEREBY CERTIFIED AND RECITED that the issuance of this Bond and 
the series of which it is a part is duly authorized by law; that all acts, conditions and 
things to be done precedent to and in the issuance of this Bond and the series of which 
it is a part, have been properly done, have happened and have been performed in 
regular and due time, form and manner as required by law; that proper provisions have 
been made for the levy and collection annually of taxes upon all taxable property in said 
City sufficient, within the limits prescribed by law, to pay the interest on this Bond and 
the series of which it is a part as due and to provide for the payment of the principal as 
the same matures; and that the total indebtedness of the City, including the Bonds, 
does not exceed any constitutional or statutory limitation. 
 
 IN WITNESS WHEREOF, the City has caused this Bond to be executed by the 
manual or facsimile signature of the Mayor of the City and countersigned by the manual 
or facsimile signature of the City Secretary, and the official seal of the City has been 
duly impressed or placed in facsimile on this Bond. 
 
 
        
      Mayor 
      City of Kyle, Texas 
 
 
 
       
City Secretary 
City of Kyle, Texas 
 
 
 
[CITY SEAL] 
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Form of Registration Certificate 
of Comptroller of Public Accounts 

 
 The following Comptroller's Registration Certificate may be deleted from the 
definitive Bonds if such certificate on the Initial Bond is fully executed. 
 
COMPTROLLER'S REGISTRATION CERTIFICATE:  REGISTER NO.    
 
 I hereby certify that this Bond has been examined, certified as to validity, and 
approved by the Attorney General of the State of Texas, and that this Bond has been 
registered by the Comptroller of Public Accounts of the State of Texas. 
 
 WITNESS MY SIGNATURE AND SEAL this ____________________. 
 
 
  xxxxxxxxxx    
 Comptroller of Public Accounts 
(SEAL) of the State of Texas     
 
 
 

Form of Registrar's Authentication Certificate 
 
 The following Authentication Certificate of Paying Agent/Registrar may be 
deleted from the Initial Bond if the Comptroller's Registration Certificate appears 
thereon. 
 

AUTHENTICATION CERTIFICATE 
 
 It is hereby certified that this Bond has been delivered pursuant to the Ordinance 
described in the text of this Bond. 
 
 ________________________* 
 
 As Paying Agent/Registrar 
 
 
 By:         
       Authorized Signature 
 
Date of Authentication ______________ 
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Form of Assignment 
 

ASSIGNMENT 
 
FOR VALUE RECEIVED, the undersigned hereby sells, assigns, and transfers unto  
 /  
(Please print or typewrite name and address, including zip code, of Transferee) (Please insert Social Security or Taxpayer Identification Number) 
the within Bond and all rights thereunder, and hereby irrevocably constitutes and 
appoints _____________________________, attorney, to register the transfer of the 
within Bond on the books kept for registration thereof, with full power of substitution in 
the premises. 
 
Dated:       
 
Signature Guaranteed: 
 
 
         
NOTICE: Signature(s) must be NOTICE:  The signature above must 
guaranteed by an eligible correspond with the name of the 
guarantor institution as defined  Registered Owner as it appears upon 
by SEC Rule 17Ad-15 the front of this Bond in every particular, 
(17 CFR 240-17Ad-15). without alteration or enlargement or 
 any change whatsoever. 
 
 
 (f) The Initial Bond shall be in the form set forth therefor in paragraph (a) of 

this Section, except as follows: 
 
Heading and paragraph one shall be amended to read as follows: 
 
REGISTERED 
No. I-1  $____________* 
 

UNITED STATES OF AMERICA 
STATE OF TEXAS 

CITY OF KYLE, TEXAS 
GENERAL OBLIGATION REFUNDING BOND 

SERIES 2014 
 
Dated Date:     CUSIP No.:  * 
 
 
Registered Owner:   
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Principal Amount:   * 
 
 The City of Kyle, Texas (hereinafter referred to as the "City"), for value received, 
acknowledges itself indebted to and hereby promises to pay to the order of the 
Registered Owner named above, or the registered assigns thereof, the Principal 
Amount hereinabove stated on August 15 in the years and in the principal installments 
in accordance with the following schedule: 
 
  PRINCIPAL INTEREST 
 MATURITY AMOUNT   RATE   
 

[information to be inserted from Officer’s Pricing Certificate] 
 
 
(or so much principal thereof as shall not have been prepaid prior to maturity) and to 
pay interest on the unpaid principal installments hereof from the Dated Date specified 
above 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, 2015.  Principal installments of this 
Bond are payable in the year of maturity or on a prepayment date to the Registered 
Owner hereof by ____________________* (the “Paying Agent/Registrar"), upon 
presentation and surrender, at its designated office in _________, ________* (the 
“Designated Payment/Transfer Office”).  Interest is payable to the Registered Owner of 
this Bond whose name appears on the "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 by United States mail, first 
class postage prepaid, to the address of the Registered Owner recorded in the Register 
or by such other method, acceptable to the Paying Agent/Registrar, requested by, and 
at the risk and expense of, the Registered Owner.  All payments of principal of, 
premium, if any, and interest on this Bond 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 23.  Further Proceedings.  After the Bonds to be initially issued shall 
have been executed, it shall be the duty of the Mayor and other appropriate officials and 
agents of the City to deliver the Bonds to be initially issued and all pertinent records and 
proceedings to the Attorney General of the State of Texas, for examination and 
approval.  After the Bonds to be initially issued shall have been approved by the 
Attorney General, they shall be delivered to the Comptroller for registration.  Upon 
registration of the Bonds to be initially issued, the Comptroller (or the Comptroller's bond 
clerk or an assistant bond clerk lawfully designated in writing to act for the Comptroller) 

                                                 
* From Officer’s Pricing Certificate. 
* From Officer’s Pricing Certificate. 
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shall manually sign the Comptroller's Registration Certificate prescribed herein and the 
seal of said Comptroller shall be impressed, or placed in facsimile, thereon. 
 
 SECTION 24.  Sale of Bonds.  The Bonds authorized by this Ordinance are to be 
duly advertised for public sale by the City and bids received.  The Bonds shall be sold 
and delivered to the Purchaser at a purchase price set forth by the Pricing Officer in the 
Officer’s Pricing Certificate to the Purchaser submitting the best bid submitted at the 
public sale, such bid being submitted electronically and such bid as submitted being 
attached to the Officer’s Pricing Certificate.  The Initial Bond shall be registered in the 
name of the Purchaser as set forth on the bid.  Delivery of said Bonds shall be made to 
such Purchaser as soon as practicable after the adoption of this Ordinance, the 
acceptance of the bid by the Pricing Officer and upon payment for said Bonds.  The City 
Manager or the Director of Finance are hereby authorized and directed to execute such 
Official Bid Form on behalf of the City, and the City Manager, Director of Finance and all 
other officers, agents and representatives of the City are hereby authorized to do any 
and all things necessary or desirable to satisfy the conditions set out therein and to 
provide for the issuance and delivery of the Bonds.  The terms and provisions of the bid 
are to be determined by the Pricing Officer in accordance with Section 5 hereof.  With 
regard to such terms and provisions of said bid, the Pricing Officer is hereby authorized 
to come to an agreement in accepting the bid from the Purchaser on the following, 
among other matters: 
 
 1. The details of the purchase and sale of the Bonds;  
 
 2. The details of the public offering of the Bonds by the Purchaser; 
 
 3. The details of an Official Statement (and, if appropriate, any Preliminary 

Official Statement) related to the Bonds and the City’s Rule 15c2-12 
compliance; 

 
 4. A security deposit for the Bonds; 
 
 5. The representations and warranties of the City to the Purchaser; 
 
 6. The details of the delivery of, and payment for, the Bonds; 
 
 7. The Purchaser’s obligations under the Bid Documents; 
 
 8. The certain conditions to the obligations of the City under the Bid 

Documents; 
 
 9. Termination of the bid; 
 
 10. Particular covenants of the City; 
 
 11. The survival of representations made in the Bid Documents; 
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 12. The payment of any expenses relating to the Bid and acceptance; 
 
 13. Notices; and 
 
 14. Any and all such other details that are found by the Pricing Officer to be 

necessary and advisable for the purchase and sale of the Bonds. 
 
 The Pricing Officer is hereby authorized and directed to execute said Bid for and 
on behalf of the City and as the act and deed of this City Council. 
 
 SECTION 25.  Covenants Regarding Tax Exemption of Interest on the Bonds.  
The City covenants to take any action necessary to secure, or refrain from any action 
which would adversely affect, the treatment of the Bonds as obligations described in 
section 103 of the Code, the interest on which is not includable in the "gross income" of 
the holder for purposes of federal income taxation.  In furtherance thereof, the City 
covenants as follows: 
 
 (a) to take any action to assure that no more than 10 percent of the proceeds 
of the Bonds or the projects financed or refinanced therewith (less amounts deposited to 
a reserve fund, if any) are used for any "private business use," as defined in section 
141(b)(6) of the Code or, if more than 10 percent of the proceeds of the projects 
financed or refinanced therewith are so used, such amounts, whether or not received by 
the City, with respect to such private business use, do not, under the terms of this 
Ordinance or any underlying arrangement, directly or indirectly, secure or provide for 
the payment of more than 10 percent of the debt service on the Bonds, in contravention 
of section 141(b)(2) of the Code; 
 
 (b) to take any action to assure that in the event the "private business use" 
described in subsection (a) hereof exceeds 5 percent of the proceeds of the Bonds or 
the projects licensed therewith (less amounts deposited into a reserve fund, if any) then 
the amount in excess of 5 percent is used for a "private business use" which is "related" 
and not "disproportionate," within the meaning of section 141(b)(3) of the Code, to the 
governmental use; 
 
 (c) to take any action to assure that no amount which is greater than the 
lesser of $5,000,000, or 5 percent of the proceeds of the Bonds (less amounts 
deposited into a reserve fund, if any) is directly or indirectly used to finance loans to 
persons, other than state or local governmental units, in contravention of section 141(c) 
of the Code; 
 
 (d) to refrain from taking any action which would otherwise result in the Bonds 
being treated as "private activity bonds" within the meaning of section 141(b) of the 
Code; 
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 (e) to refrain from taking any action that would result in the Bonds being 
"federally guaranteed" within the meaning of section 149(b) of the Code; 
 
 (f) to refrain from using any portion of the proceeds of the Bonds, directly or 
indirectly, to acquire or to replace funds which were used, directly or indirectly, to 
acquire investment property (as defined in section 148(b)(2) of the Code) which 
produces a materially higher yield over the term of the Bonds, other than investment 
property acquired with– 
 

(1) proceeds of the Bonds invested for a reasonable temporary period of 3 
years or less or, in the case of a refunding bond, for a period of 30 days or less 
until such proceeds are needed for the purpose for which the Bonds are issued, 

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

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

 
 (g) to otherwise restrict the use of the proceeds of the Bonds or amounts 
treated as proceeds of the Bonds, as may be necessary, so that the Bonds do not 
otherwise contravene the requirements of section 148 of the Code (relating to arbitrage) 
and, to the extent applicable, section 149(d) of the Code (relating to advance 
refundings); 
 
 (h) to pay to the United States of America at least once during each five-year 
period (beginning on the date of delivery of the Bonds) an amount that is at least equal 
to 90 percent of the "Excess Earnings," within the meaning of section 148(f) of the Code 
and to pay to the United States of America, not later than 60 days after the Bonds have 
been paid in full, 100 percent of the amount then required to be paid as a result of 
Excess Earnings under section 148(f) of the Code; and 
 
 (i) to maintain such records as will enable the City to fulfill its responsibilities 
under this section and section 148 of the Code and to retain such records for at least six 
years following the final payment of principal and interest on the Bonds. 
 
 In order to facilitate compliance with the above covenants (h) and (i), a "Rebate 
Fund" is hereby authorized to be established by the City for the sole benefit of the 
United States of America, and such fund shall not be subject to the claim of any other 
person, including, without limitation, the Registered Owners.  The Rebate Fund is 
authorized to be established for the additional purpose of compliance with section 148 
of the Code. 
 
 It is the understanding of the City that the covenants contained herein are 
intended to assure compliance with the Code and any regulations or rulings 

Attachment number 1 \nPage 20 of 32

Item # 18



 

00793528;2 Page 21 

promulgated by the U.S. Department of the Treasury pursuant thereto.  In the event that 
regulations or rulings are hereafter promulgated which modify or expand provisions of 
the Code, as applicable to the Bonds, the City will not be required to comply with any 
covenant contained herein to the extent that such failure to comply, in the opinion of 
nationally recognized bond counsel, will not adversely affect the exemption from federal 
income taxation of interest on the Bonds under section 103 of the Code.  In the event 
that regulations or rulings are hereafter promulgated which impose additional 
requirements which are applicable to the Bonds, the City agrees to comply with the 
additional requirements to the extent necessary, in the opinion of nationally recognized 
bond counsel, to preserve the exemption from federal income taxation of interest on the 
Bonds under section 103 of the Code.  In furtherance of such intention, the City hereby 
authorizes and directs the Mayor, the City Manager and the Director of Finance of the 
City to execute any documents, certificates or reports required by the Code and to make 
such elections, on behalf of the City, which may be permitted by the Code as are 
consistent with the purpose for the issuance of the Bonds. 
 
 SECTION 26.  Notice of Sale; Official Statement.  The form and content of the 
Notice of Sale and Bidding Instructions relating to the Bonds is hereby approved.  The 
City Council hereby approves the form and content, and the use and distribution, of the 
Preliminary Official Statement prepared in the initial offering and sale of the Bonds and 
hereby authorizes the preparation of a final Official Statement reflecting the terms of the 
Official Bid with the Purchaser and other relevant matters.  The use of such Official 
Statement in the reoffering of the Bonds by the Purchaser is hereby approved and 
authorized.  The proper officials of the City are hereby authorized to execute and deliver 
a certificate pertaining to such Official Statement as prescribed therein, dated as of the 
date of payment for and delivery of the Bonds.  The City Secretary is hereby authorized 
and directed to include and maintain a copy of the Official Statement and any addenda, 
supplement or amendment thereto thus approved among the permanent records of this 
meeting. 
 
  SECTION 27.  Bond Insurance.  The purchase of and payment of the premium 
for municipal bond insurance, if any, by the City, shall be as set forth in the Officer’s 
Pricing Certificate.  All officials and representatives of the City are authorized and 
directed to execute such documents and to do any and all things necessary or desirable 
to obtain such insurance, and the printing on the Bonds of an appropriate legend 
regarding such insurance is hereby approved. 
 
 SECTION 28.  Use of Proceeds.  Proceeds from the sale of the Bonds shall, 
promptly upon receipt by the City, be applied as follows: 
 
 (a) Accrued interest shall be deposited into the Interest and Sinking Fund and 

invested in direct obligations of the United States of America. 
 
 (b) The balance of the proceeds from the sale of the Bonds shall be applied to 

establish an escrow fund to refund the Refunded Bonds, as more fully 
provided below, and, to the extent not otherwise provided for, to pay all 
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expenses arising in connection with the issuance of the Bonds, the 
establishment of such escrow fund and the refunding of the Refunded 
Bonds.  Any proceeds of the Bonds remaining after making all such 
deposits and payments shall be deposited into the Interest and Sinking 
Fund. 

 
 SECTION 29.  Escrow Agreement.  The discharge and defeasance of the 
Refunded Bonds shall be effectuated pursuant to the terms and provisions of an Escrow 
Agreement to be entered into by and between the City and the Escrow Agent, which 
shall be substantially in the form attached hereto as Exhibit B, the terms and provisions 
of which are hereby approved, subject to such insertions, additions and modifications as 
shall be necessary (a) to carry out the refinancing program designed for the City by the 
Financial Advisor, and which shall be certified as to mathematical accuracy by Grant 
Thornton LLP, certified public accountants, whose Verification Report (the “Verification 
Report”) shall be attached to the Escrow Agreement, (b) to maximize the City's present 
value savings and/or to minimize the City's costs of refunding, (c) to comply with all 
applicable laws and regulations relating to the refunding of the Refunded Bonds and (d) 
to carry out the other intents and purposes of this Ordinance, and the Mayor is hereby 
authorized to execute and deliver such Escrow Agreement on behalf of the City in 
multiple counterparts and the City Secretary is hereby authorized to attest thereto and 
affix the seal of the City. 
 
 SECTION 30.  Redemption/Defeasance of Refunded Bonds. 
 
 (a) Call.  The City hereby calls the following obligations of the City for 
redemption prior to maturity or defeasance to maturity on the date set forth below, at a 
price of par plus accrued interest to the date fixed for redemption, and authorizes and 
directs notice of such redemption to be given in accordance with the ordinance 
authorizing the issuance of such obligations: 
 
 Obligations to be Redeemed  Redemption Date 
 
 Combination Tax and Revenue    As specified in Officer’s 
 Certificates of Obligation, Series 2008  Pricing Certificate 
 
 Maturities to be specified in Officer’s   
 Pricing Certificate 
 
The City hereby authorizes and instructs the Mayor, City Secretary, Interim/Assistant 
City Manager, Director of Finance and the Escrow Agent to take such steps as are 
necessary to accomplish the redemption and the defeasance of the Refunded Bonds in 
accordance with the provisions hereof.   
 
 (b) Notice of Defeasance/Redemption.  The City hereby authorizes the 
Escrow Agent to give notice of defeasance/redemption of the Refunded Bonds in the 
manner and within the time required by the ordinance authorizing the issuance thereof. 
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 SECTION 31.  Refunding of Refunded Bonds.  It is hereby found and determined 
that the refunding of the Refunded Bonds is advisable and necessary in order to 
restructure the principal and interest requirements of the City, and the City further finds 
and determines that the City will receive a present value savings on the debt service of 
the Refunded Bonds. 
 
 SECTION 32.  Refunding. 
 
 (a) Source of Funds for Redemption.  The source of funds for payment of the 
principal of and interest on the Refunded Bonds called for redemption and to be 
redeemed in advance of maturity pursuant to this Ordinance shall be from the funds 
placed with the Escrow Agent pursuant to this Ordinance.  
 

(b) Purchase of United States Treasury Obligations.  To assure the purchase 
of the Federal Securities referred to in the Escrow Agreement, the Pricing Officer and 
the Escrow Agent are hereby authorized to subscribe for, agree to purchase, and 
purchase non-callable obligations of the United States of America, in such amounts and 
maturities and bearing interest at such rates as may be provided for in the Report, and 
to execute any and all subscriptions, purchase agreements, commitments, letters of 
authorization and other documents necessary to effectuate the foregoing, and any 
actions heretofore taken for such purpose are hereby ratified and approved. 
 

(c) Related Matters.  To satisfy in a timely manner all of the City's obligations 
under this Ordinance and the Escrow Agreement, the Mayor, the City Secretary, the 
City Manager, Director of Finance and all other appropriate officers and agents of the 
City are hereby authorized and directed to take all other actions that are reasonably 
necessary to provide for the refunding of the Refunded Bonds, including, without 
limitation, executing and delivering on behalf of the City all certificates, consents, 
receipts, requests, and other documents as may be reasonably necessary to satisfy the 
City's obligations under the Escrow Agreement and this Ordinance and to direct the 
application of funds of the City consistent with the provisions of such Escrow Agreement 
and this Ordinance.  

 
(d) Transfer from Interest and Sinking Fund.  On the date of delivery of and 

payment for the Bonds there shall be transferred from the interest and sinking fund for 
the Refunded Bonds to the Escrow Agent, an amount sufficient, if any, when added to 
the proceeds of the Bonds, to provide for the refunding of the Refunded Bonds, all as 
set out in the Report. 
 
 SECTION 33.  QUALIFIED TAX-EXEMPT OBLIGATIONS.  The City hereby 
designates the Bonds as "qualified tax-exempt obligations" for purposes of section 
265(b) of the Code.  In connection therewith, the City represents:  (a) that the aggregate 
amount of tax-exempt obligations issued by the City during calendar year 2014, 
including the Notes, which have been designated as "qualified tax-exempt obligations" 
under section 265(b)(3) of the Code, does not exceed $10,000,000, and (b) that the 
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reasonably anticipated amount of tax-exempt obligations which will be issued by the 
City during calendar year 2014 including the Bonds, will not exceed $10,000,000.  For 
purposes of this Section, the term "tax-exempt obligations" does not include "private 
activity bonds" within the meaning of section 141 of the Code, other than "qualified 
501(c)(3) bonds" within the meaning of section 145 of the Code.  In addition, for 
purposes of this Section, the City includes all governmental units which are aggregated 
with the City under the Code. 
   
 SECTION 34.  Continuing Disclosure Undertaking. 
 

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

“EMMA” means the Electronic Municipal Marketplace Access System 
established by the MSRB. 
 
“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 through 

EMMA, within six months after the end of each fiscal year ending in or after 2011, 
financial information and operating data with respect to the City that is of the general 
type included in the Official Statement authorized by Section 26, being the information 
described in Tables 1 through 4 and 6 through 9 and in Appendix B thereto.  Any 
financial statements so to be provided shall be (1) prepared in accordance with the 
accounting principles the City may be required to employ from time to time in 
accordance with State law, and (2) audited, if the City commissions an audit of such 
statements and the audit is completed within the period during which they must be 
provided.  If the audit of such financial statements is not complete within such period, 
then the City shall provide (1) unaudited financial statements for such fiscal year within 
such six month period, and (2) audited financial statements for the applicable fiscal year 
to the MSRB through EMMA when and if the audit report on such statements becomes 
available. 
 

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

The financial information and operating data to be provided pursuant to this 
Section may be set forth in full in one or more documents or may be included by specific 
reference to any document (including an official statement or other offering document, if 
it is available from the MSRB, that theretofore has been provided to the MSRB through 
EMMA or filed with the SEC). 
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(c) Event Notices.  The City shall notify the MSRB through EMMA, in a timely 

manner not in excess of ten business days after the occurrence, of any of the following 
events with respect to the Bonds, if such event is material within the meaning of the 
federal securities laws: 
 

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-exempt 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;  
 
13. The consummation of a merger, consolidation, or acquisition 

involving an obligated person or the sale of all or substantially all of 
the assets of the obligated person, other than in the ordinary course 
of business, the entry into a definitive agreement to undertake such 
an action or the termination of a definitive agreement relating to any 
such actions, other than pursuant to its terms, if material; and 
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14. Appointment of a successor or additional trustee or the change of 
name of a trustee, if material. 

 
(d) Limitations, Disclaimers and Advertisements. 

 
The City shall be obligated to observe and perform the covenants specified in 

this Section for so long as, but only for so long as, the City remains an “obligated 
person” with respect to the Bonds within the meaning of the Rule, except that the City in 
any event will give the notice required by paragraph (c) of any Bond call or defeasance 
that causes the City to no longer be such an “obligated person.” 
 

The provisions of this Section are for the sole benefit of the Bondholders and the 
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 financial results, condition, or 
prospects of the City 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 the Bonds at any future date. 
 

UNDER NO CIRCUMSTANCES SHALL THE CITY BE LIABLE TO 
BONDHOLDERS OR THE 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 34, 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. 
 

The provisions of this Section may be amended by the City from time to time to 
adapt to changed circumstances that arise from a change in legal requirements, a 
change in law, or a change in the identity, nature, status, or type of operations of the 
City, but only if (i) 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 (ii) 
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either (A) 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 
Bondholders’ 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 Bondholders and the 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, or at the 
discretion of the City in any other circumstance, but in either case 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, giving effect to (x) such provisions as so amended and (y) any amendments or 
interpretations of the Rule.  If the City so amends the provisions of this Section, it shall 
include with any amended financial information or operating data next provided in 
accordance with paragraph (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 35.  Defeasance.  
 
 (a) Any Bond and the interest thereon shall be deemed to be paid, retired and 
no longer outstanding (a “Defeased Bond”) within the meaning of this Ordinance, except 
to the extent provided in subsection (d) of this Section, when payment of the principal of 
such Bond, plus interest thereon to the due date (whether such due date be by reason 
of maturity or otherwise) either (i) shall have been made or caused to be made in 
accordance with the terms thereof, or (ii) shall have been provided for on or before such 
due date by irrevocably depositing with or making available to the Paying 
Agent/Registrar in accordance with an escrow agreement or other instrument (the 
“Future Escrow Agreement”) for such payment (1) lawful money of the United States of 
America sufficient to make such payment or (2) Defeasance Securities that mature as to 
principal and interest in such amounts and at such times as will insure the availability, 
without reinvestment, of sufficient money to provide for such payment, and when proper 
arrangements have been made by the City with the Paying Agent/Registrar for the 
payment of its services until all Defeased Bonds shall have become due and payable.  
At such time as a Bond shall be deemed to be a Defeased Bond hereunder, as 
aforesaid, such Bond and the interest thereon shall no longer be secured by, payable 
from, or entitled to the benefits of, the ad valorem taxes herein levied and pledged as 
provided in this Ordinance, and such principal and interest shall be payable solely from 
such money or Defeasance Securities.  Notwithstanding any other provision of this 
Ordinance to the contrary, it is hereby provided that any determination not to redeem 
Defeased Bonds that is made in conjunction with the payment arrangements specified 
in subsection (a)(i) or (ii) of this Section shall not be irrevocable, provided that:  (1) in 
the proceedings providing for such payment arrangements, the City expressly reserves 
the right to call the Defeased Bonds for redemption; (2) gives notice of the reservation 
of that right to the owners of the Defeased Bonds immediately following the making of 
the payment arrangements; and (3) directs that notice of the reservation be included in 
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any redemption notices that it authorizes. 
 
 (b) Any moneys so deposited with the Paying Agent/Registrar may at the 
written direction of the City be invested in Defeasance Securities, maturing in the 
amounts and times as hereinbefore set forth, and all income from such Defeasance 
Securities received by the Paying Agent/Registrar that is not required for the payment of 
the Bonds and interest thereon, with respect to which such money has been so 
deposited, shall be turned over to the City, or deposited as directed in writing by the 
City.  Any Future Escrow Agreement pursuant to which the money and/or Defeasance 
Securities are held for the payment of Defeased Bonds may contain provisions 
permitting the investment or reinvestment of such moneys in Defeasance Securities or 
the substitution of other Defeasance Securities upon the satisfaction of the 
requirements specified in subsection (a)(i) or (ii) of this Section.  All income from such 
Defeasance Securities received by the Paying Agent/Registrar which is not required for 
the payment of the Defeased Bonds, with respect to which such money has been so 
deposited, shall be remitted to the City or deposited as directed in writing by the City. 
 
 (c) Until all Defeased Bonds shall have become due and payable, the Paying 
Agent/Registrar shall perform the services of Paying Agent/Registrar for such Defeased 
Bonds the same as if they had not been defeased, and the City shall make proper 
arrangements to provide and pay for such services as required by this Ordinance. 
 
 (d) In the event that the City elects to defease less than all of the principal 
amount of Bonds of a maturity, the Paying Agent/Registrar shall select, or cause to be 
selected, such amount of Bonds by such random method as it deems fair and 
appropriate. 
 

SECTION 36.  Reserved.   
 
 SECTION 37.  Ordinance a Contract; Amendments.  The Ordinance shall 
constitute a contract with the Owners, from time to time, of the Bonds, binding on the 
City and its successors and assigns, and shall not be amended or repealed by the City 
as long as any Bond remains outstanding except as permitted in this Section.  The City 
may amend the Ordinance without the consent of or notice to any Owners to (i) cure 
any ambiguity, defect or omission therein that does not materially adversely affect the 
interests of the holders; (ii) grant additional rights or security for the benefit of the 
holders; (iii) add events of default as shall not be inconsistent with the provisions of the 
Ordinance that do not materially adversely affect the interests of the holders; (iv) qualify 
the Ordinance under the Trust Indenture Act of 1939, as amended, or corresponding 
provisions of federal laws from time to time in effect; or (v) make such other provisions 
in regard to matters or questions arising under the Ordinance that are not inconsistent 
with the provisions thereof and which, in the opinion of Bond Counsel for the City, do 
not materially adversely affect the interests of the holders.  In addition, the City may 
amend the Ordinance in ways not described above with the consent of the holders of a 
majority of the aggregate principal amount of the Bonds outstanding if it is deemed 
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necessary or desirable by the City; provided, however, that without the consent of the 
holders of 100% of the then outstanding Bonds, no amendment may be made for the 
purpose of:  (i) making any change in the maturity of any of the outstanding Bonds; 
(ii) reducing the rate of interest borne by any of the outstanding Bonds; (iii) reducing the 
amount of the principal of, or redemption premium, if any, payable on any outstanding 
Bonds; (iv) modifying the terms of payment of principal, interest or redemption premium 
on outstanding Bonds, or imposing any condition with respect to such payment; or 
(v) changing the minimum percentage of the principal amount of the Bonds necessary 
for consent to such amendment. 
 
 SECTION 38.  Related Matters.  The Mayor, City Secretary, Interim/Assistant 
City Manager, Director of Finance, and all other officers, employees, and agents of the 
City, and each of them, shall be and they are hereby expressly authorized, empowered, 
and directed from time to time and at any time to do and perform all such acts and 
things and to execute, acknowledge, and deliver in the name and under the seal and on 
behalf of the City all such instruments, whether or not herein mentioned, as may be 
necessary or desirable in order to carry out the terms and provisions of this Ordinance, 
the Officer’s Pricing Certificate, the Bonds, the sale of the Bonds, the Official Statement, 
the Escrow Agreement and the Paying Agent/Registrar Agreement. In addition, prior to 
the initial delivery of the Bonds, the Mayor, City Secretary, Interim/Assistant City 
Manager, Director of Finance and Bond Counsel are hereby authorized and directed to 
approve any technical changes or corrections to this Ordinance or to any of the 
instruments authorized and approved by this Ordinance necessary in order to (i) correct 
any ambiguity or mistake or properly or more completely document the transactions 
contemplated and approved by this Ordinance and as described in the Official 
Statement, (ii) obtain a rating from any of the national bond rating agencies or satisfy 
any requirements of the provider of a municipal bond insurance policy, if any, or (iii) 
obtain the approval of the Bonds by the Attorney General's office. In case any officer 
whose signature shall appear on any Bond shall cease to be such officer before the 
delivery of such Bond, such signature shall nevertheless be valid and sufficient for all 
purposes the same as if such officer had remained in office until such delivery. 
 
 SECTION 39.  No Personal Liability.  No recourse shall be had for payment of 
the principal of or interest on any Bonds or for any claim based thereon, or on this 
Ordinance, against any official or employee of the City or any person executing any 
Bonds. 
 
 SECTION 40.  Open Meeting.  It is hereby officially found and determined that 
the meeting at which this Ordinance was adopted was open to the public, and that 
public notice of the time, place and purpose of said meeting was given, all as required 
by Chapter 551, Texas Government Code.  
 
 
 

[The remainder of this page intentionally left blank.] 
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 PASSED AND APPROVED this 18th day of November, 2014. 
 
 
 
   

 Mayor 
City of Kyle, Texas 

 
 
ATTEST: 
 
 
 
      
City Secretary 
City of Kyle, Texas  
 
 
 
 
 
[CITY SEAL] 
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Exhibit A 
 

Schedule of Potential Refunding Candidates 
 
 

City of Kyle, Texas 
General Obligation Refunding Bonds 

Series 2014 
 
 
  Maturity Interest Par Call Call 
 Bond Date Rate Amount Date Price 
  
 
 Combination Tax and   
 Revenue Certificates of  
 Obligation, Series 2008  
 
  08/15/2017 4.000%  505,000 08/15/2016 100% 
  08/15/2018 4.000%  525,000 08/15/2016 100% 
   08/15/2019 4.000%  550,000 08/15/2016 100% 
  08/15/2020 4.000%  570,000 08/15/2016 100% 
  08/15/2021 4.000%  590,000 08/15/2016 100% 
  08/15/2022 4.000%  615,000 08/15/2016 100% 
  08/15/2023 4.000%  640,000 08/15/2016 100% 
  08/15/2024 4.000%  665,000 08/15/2016 100% 
  08/15/2025 4.000%  695,000 08/15/2016 100% 
  08/15/2026 4.000%  720,000 08/15/2016 100% 
  08/15/2027 4.000%  750,000 08/15/2016 100% 
   
    $ 6,825,000 
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Exhibit B 

 
Escrow Agreement 
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SOURCES AND USES OF FUNDS

City of Kyle, Texas

General Obligation Refunding Bonds, Series 2014

AA- BQ Scale as of October 9, 2014

***Preliminary - For Discussion Purpose Only***

Dated Date 12/02/2014

Delivery Date 12/02/2014

Sources:

Bond Proceeds:

Par Amount 7,410,000.00

Premium 691,505.65

8,101,505.65

Uses:

Refunding Escrow Deposits:

Cash Deposit 0.69

SLGS Purchases 7,957,010.00

7,957,010.69

Delivery Date Expenses:

Cost of Issuance 100,000.00

Underwriter's Discount 44,460.00

144,460.00

Other Uses of Funds:

Additional Proceeds 34.96

8,101,505.65
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SUMMARY OF REFUNDING RESULTS

City of Kyle, Texas

General Obligation Refunding Bonds, Series 2014

AA- BQ Scale as of October 9, 2014

***Preliminary - For Discussion Purpose Only***

Dated Date 12/02/2014

Delivery Date 12/02/2014

Arbitrage yield 2.355934%

Escrow yield 0.711320%

Value of Negative Arbitrage 322,559.69

Bond Par Amount 7,410,000.00

True Interest Cost 2.578922%

Net Interest Cost 2.708637%

All-In TIC 2.712243%

Average Coupon 3.481343%

Average Life 11.301

Par amount of refunded bonds 7,045,000.00

Average coupon of refunded bonds 5.000000%

Average life of refunded bonds 11.791

PV of prior debt to 12/02/2014 @ 2.712243% 8,763,779.16

Net PV Savings 806,768.47

Percentage savings of refunded bonds 11.451646%
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SUMMARY OF BONDS REFUNDED

City of Kyle, Texas

General Obligation Refunding Bonds, Series 2014

AA- BQ Scale as of October 9, 2014

***Preliminary - For Discussion Purpose Only***

Maturity Interest Par Call Call

Bond Date Rate Amount Date Price

Combination Tax & Revenue C/O, Series 2008, 2008:

BOND 08/15/2024 5.000% 1,065,000.00 08/15/2017 100.000

08/15/2025 5.000% 1,485,000.00 08/15/2017 100.000

08/15/2026 5.000% 1,560,000.00 08/15/2017 100.000

08/15/2027 5.000% 1,635,000.00 08/15/2017 100.000

08/15/2028 5.000% 1,300,000.00 08/15/2017 100.000

7,045,000.00
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SAVINGS

City of Kyle, Texas

General Obligation Refunding Bonds, Series 2014

AA- BQ Scale as of October 9, 2014

***Preliminary - For Discussion Purpose Only***

Present Value

Prior Refunding Annual to 12/02/2014

Date Debt Service Debt Service Savings Savings @ 2.7122432%

02/15/2015 176,125.00 51,480.21 124,644.79 123,965.73

08/15/2015 176,125.00 296,937.50 -120,812.50 -118,546.68

09/30/2015 3,832.29

02/15/2016 176,125.00 125,237.50 50,887.50 49,265.02

08/15/2016 176,125.00 150,237.50 25,887.50 24,726.79

09/30/2016 76,775.00

02/15/2017 176,125.00 124,987.50 51,137.50 48,191.12

08/15/2017 176,125.00 154,987.50 21,137.50 19,653.11

09/30/2017 72,275.00

02/15/2018 176,125.00 124,687.50 51,437.50 47,185.38

08/15/2018 176,125.00 154,687.50 21,437.50 19,402.23

09/30/2018 72,875.00

02/15/2019 176,125.00 124,387.50 51,737.50 46,199.05

08/15/2019 176,125.00 154,387.50 21,737.50 19,150.81

09/30/2019 73,475.00

02/15/2020 176,125.00 124,087.50 52,037.50 45,231.82

08/15/2020 176,125.00 154,087.50 22,037.50 18,899.05

09/30/2020 74,075.00

02/15/2021 176,125.00 123,787.50 52,337.50 44,283.37

08/15/2021 176,125.00 153,787.50 22,337.50 18,647.14

09/30/2021 74,675.00

02/15/2022 176,125.00 123,412.50 52,712.50 43,415.15

08/15/2022 176,125.00 153,412.50 22,712.50 18,456.22

09/30/2022 75,425.00

02/15/2023 176,125.00 123,037.50 53,087.50 42,561.81

08/15/2023 176,125.00 153,037.50 23,087.50 18,262.27

09/30/2023 76,175.00

02/15/2024 176,125.00 122,587.50 53,537.50 41,781.68

08/15/2024 1,241,125.00 1,217,587.50 23,537.50 18,123.34

09/30/2024 77,075.00

02/15/2025 149,500.00 103,425.00 46,075.00 35,002.03

08/15/2025 1,634,500.00 1,608,425.00 26,075.00 19,543.49

09/30/2025 72,150.00

02/15/2026 112,375.00 77,087.50 35,287.50 26,094.49

08/15/2026 1,672,375.00 1,632,087.50 40,287.50 29,393.29

09/30/2026 75,575.00

02/15/2027 73,375.00 49,875.00 23,500.00 16,915.93

08/15/2027 1,708,375.00 1,654,875.00 53,500.00 37,995.46

09/30/2027 77,000.00

02/15/2028 32,500.00 21,787.50 10,712.50 7,506.18

08/15/2028 1,332,500.00 1,266,787.50 65,712.50 45,428.24

09/30/2028 76,425.00

11,303,000.00 10,325,192.71 977,807.29 977,807.29 806,733.51

Savings Summary

PV of savings from cash flow 806,733.51

Plus: Refunding funds on hand 34.96

Net PV Savings 806,768.47
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BOND DEBT SERVICE

City of Kyle, Texas

General Obligation Refunding Bonds, Series 2014

AA- BQ Scale as of October 9, 2014

***Preliminary - For Discussion Purpose Only***

Period Annual

Ending Principal Interest Debt Service Debt Service

02/15/2015 51,480.21 51,480.21

08/15/2015 170,000 126,937.50 296,937.50

09/30/2015 348,417.71

02/15/2016 125,237.50 125,237.50

08/15/2016 25,000 125,237.50 150,237.50

09/30/2016 275,475.00

02/15/2017 124,987.50 124,987.50

08/15/2017 30,000 124,987.50 154,987.50

09/30/2017 279,975.00

02/15/2018 124,687.50 124,687.50

08/15/2018 30,000 124,687.50 154,687.50

09/30/2018 279,375.00

02/15/2019 124,387.50 124,387.50

08/15/2019 30,000 124,387.50 154,387.50

09/30/2019 278,775.00

02/15/2020 124,087.50 124,087.50

08/15/2020 30,000 124,087.50 154,087.50

09/30/2020 278,175.00

02/15/2021 123,787.50 123,787.50

08/15/2021 30,000 123,787.50 153,787.50

09/30/2021 277,575.00

02/15/2022 123,412.50 123,412.50

08/15/2022 30,000 123,412.50 153,412.50

09/30/2022 276,825.00

02/15/2023 123,037.50 123,037.50

08/15/2023 30,000 123,037.50 153,037.50

09/30/2023 276,075.00

02/15/2024 122,587.50 122,587.50

08/15/2024 1,095,000 122,587.50 1,217,587.50

09/30/2024 1,340,175.00

02/15/2025 103,425.00 103,425.00

08/15/2025 1,505,000 103,425.00 1,608,425.00

09/30/2025 1,711,850.00

02/15/2026 77,087.50 77,087.50

08/15/2026 1,555,000 77,087.50 1,632,087.50

09/30/2026 1,709,175.00

02/15/2027 49,875.00 49,875.00

08/15/2027 1,605,000 49,875.00 1,654,875.00

09/30/2027 1,704,750.00

02/15/2028 21,787.50 21,787.50

08/15/2028 1,245,000 21,787.50 1,266,787.50

09/30/2028 1,288,575.00

7,410,000 2,915,192.71 10,325,192.71 10,325,192.71
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PRIOR BOND DEBT SERVICE

City of Kyle, Texas

General Obligation Refunding Bonds, Series 2014

AA- BQ Scale as of October 9, 2014

***Preliminary - For Discussion Purpose Only***

Annual

Period Debt Debt

Ending Principal Interest Service Service

02/15/2015 176,125 176,125

08/15/2015 176,125 176,125

09/30/2015 352,250

02/15/2016 176,125 176,125

08/15/2016 176,125 176,125

09/30/2016 352,250

02/15/2017 176,125 176,125

08/15/2017 176,125 176,125

09/30/2017 352,250

02/15/2018 176,125 176,125

08/15/2018 176,125 176,125

09/30/2018 352,250

02/15/2019 176,125 176,125

08/15/2019 176,125 176,125

09/30/2019 352,250

02/15/2020 176,125 176,125

08/15/2020 176,125 176,125

09/30/2020 352,250

02/15/2021 176,125 176,125

08/15/2021 176,125 176,125

09/30/2021 352,250

02/15/2022 176,125 176,125

08/15/2022 176,125 176,125

09/30/2022 352,250

02/15/2023 176,125 176,125

08/15/2023 176,125 176,125

09/30/2023 352,250

02/15/2024 176,125 176,125

08/15/2024 1,065,000 176,125 1,241,125

09/30/2024 1,417,250

02/15/2025 149,500 149,500

08/15/2025 1,485,000 149,500 1,634,500

09/30/2025 1,784,000

02/15/2026 112,375 112,375

08/15/2026 1,560,000 112,375 1,672,375

09/30/2026 1,784,750

02/15/2027 73,375 73,375

08/15/2027 1,635,000 73,375 1,708,375

09/30/2027 1,781,750

02/15/2028 32,500 32,500

08/15/2028 1,300,000 32,500 1,332,500

09/30/2028 1,365,000

7,045,000 4,258,000 11,303,000 11,303,000
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ESCROW STATISTICS

City of Kyle, Texas

General Obligation Refunding Bonds, Series 2014

AA- BQ Scale as of October 9, 2014

***Preliminary - For Discussion Purpose Only***

Modified Yield to Yield to Perfect Value of

Total Duration Receipt Disbursement Escrow Negative Cost of

Escrow Cost (years) Date Date Cost Arbitrage Dead Time

Global Proceeds Escrow:

7,957,010.69 2.529 0.711320% 0.711320% 7,634,450.96 322,559.69 0.04

7,957,010.69 7,634,450.96 322,559.69 0.04

Delivery date 12/02/2014

Arbitrage yield 2.355934%
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ESCROW DESCRIPTIONS

City of Kyle, Texas

General Obligation Refunding Bonds, Series 2014

AA- BQ Scale as of October 9, 2014

***Preliminary - For Discussion Purpose Only***

Type of Type of Maturity First Int Par Max

Security SLGS Date Pmt Date Amount Rate Rate

Dec 2, 2014:

SLGS Certificate 02/15/2015 02/15/2015 165,134

SLGS Certificate 08/15/2015 08/15/2015 149,110 0.050% 0.050%

SLGS Note 02/15/2016 02/15/2015 149,162 0.130% 0.130%

SLGS Note 08/15/2016 02/15/2015 149,258 0.300% 0.300%

SLGS Note 02/15/2017 02/15/2015 149,483 0.510% 0.510%

SLGS Note 08/15/2017 02/15/2015 7,194,863 0.730% 0.730%

7,957,010

SLGS Summary

SLGS Rates File 09OCT14

Total Certificates of Indebtedness 314,244.00

Total Notes 7,642,766.00

Total original SLGS 7,957,010.00
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ESCROW REQUIREMENTS

City of Kyle, Texas

General Obligation Refunding Bonds, Series 2014

AA- BQ Scale as of October 9, 2014

***Preliminary - For Discussion Purpose Only***

Period Principal

Ending Interest Redeemed Total

02/15/2015 176,125.00 176,125.00

08/15/2015 176,125.00 176,125.00

02/15/2016 176,125.00 176,125.00

08/15/2016 176,125.00 176,125.00

02/15/2017 176,125.00 176,125.00

08/15/2017 176,125.00 7,045,000.00 7,221,125.00

1,056,750.00 7,045,000.00 8,101,750.00
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CITY OF KYLE, TEXAS  
 

Ordinance re Library meeting room 
Fees (First Reading)  

Meeting Date: 
11/18/2014 

Date time: 7:00 PM  

Subject/Recommendation: (First Reading) An ordinance of the City of Kyle, Texas, amending the 
Code of Ordinances of the City of Kyle, Appendix “A” (Fee Schedule), 
to set certain fees for public use of the Kyle Public Library Burdine 
and Jack Johnson Wing meeting room; providing a severability clause; 
finding and determining the meeting at which this ordinance is passed 
is open to the public as required by law; providing an effective date; 
and making such other findings and provisions related hereto.  ~ 
Connie Brooks, Director of Kyle Public Library 

Other Information: See Attachments

Budget Information: 

Viewing Attachments Requires Adobe Acrobat. Click here to download.

 

Attachments / click to download

 Ordinance 1st Reading 

Cover Memo

Item # 19



ORDINANCE NO. _______ 
 

AN ORDINANCE OF THE CITY OF KYLE, TEXAS, 
AMENDING THE CODE OF ORDINANCES OF THE CITY 
OF KYLE, APPENDIX “A” (FEE SCHEDULE), TO SET 
CERTAIN FEES FOR PUBLIC USE OF THE KYLE 
PUBLIC LIBRARY BURDINE AND JACK JOHNSON 
WING MEETING ROOM; PROVIDING A SEVERABILITY 
CLAUSE; FINDING AND DETERMINING THAT THE 
MEETING AT WHICH THIS ORDINANCE IS PASSED IS 
OPEN TO THE PUBLIC AS REQUIRED BY LAW; 
PROVIDING AN EFFECTIVE DATE; AND MAKING SUCH 
OTHER FINDINGS AND PROVISIONS RELATED 
HERETO. 

 
 WHEREAS, the City of Kyle provides public use of the Kyle Public Library Burdine and 
Jack Johnson Wing meeting room; and, 
 
 WHEREAS, certain fees are charged to the public for the use of said meeting room in 
order to help defray the expense of providing use of the meeting room; and, 
 
 WHEREAS, the fees being set by this ordinance have been recommended to be approved 
by the Library Board; and, 
 
 WHEREAS, the city council finds that it is in the public interest and welfare to charge 
fees to help defray the expense of providing the use of the meeting room; 
 
 NOW THEREFORE, BE IT ORDAINED BY THE CITY COUNCIL OF THE 
CITY OF KYLE, TEXAS:  
 
 Section 1.  The facts and findings recited hereinabove are found to be true and correct 
and are hereby adopted as part of this ordinance. 
 
 Section 2. Appendix “A” of the Code of Ordinances of the City of Kyle shall be 
AMENDED to set the following fees for public use of the Kyle Public Library Burdine and Jack 
Johnson Wing meeting room: 
 

One event (up to 2 hours) free each month. Subsequent hours $10 per hour; and, 
 

$100 cleaning fee (required if food is served) 
 
 Section 3. If any section, subsection, sentence, clause, phrase, or word of this 
ordinance is declared unconstitutional or invalid for any purpose, the remainder of this ordinance 
shall not be affected thereby and to this end the provisions of this ordinance are declared to be 
severable. 
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 Section 4. It is hereby found, determined  and declared that a sufficient written notice 
of the date, hour, place and subject of this meeting of the City Council was posted at a place 
convenient to the public at the City Hall of the City for the time required by law preceding this 
meeting, as required by the Open Meetings Law, Chapter 551, TEXAS GOVERNMENT CODE, and 
that this meeting has been open to the public as required by law at all times during which this 
ordinance and the subject matter thereof has been discussed, considered and formally acted upon. 
City Council further ratifies, approves and confirms such written notice and the contents and 
posting thereof. 
 
 Section 5. This ordinance shall take effect from and after its final passage and publication 
as required by law. 
 

PASSED on first reading the 18th day of November, 2014. 
 

  PASSED AND ADOPTED on second reading the ______ day of ___________, 2014.  
 
CITY OF KYLE, TEXAS 
 
 
By: ______________________________________ 
 R. Todd Webster, Mayor 
 
 
ATTEST: 
 
 
___________________________________________ 
Amelia Sanchez, City Secretary 
 
 
APPROVED AS TO FORM: 
 
 
__________________________________________ 
W. Ken Johnson, City Attorney 
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CITY OF KYLE, TEXAS  
 

Request for Future Agenda Items  

Meeting Date: 
11/18/2014 

Date time: 7:00 PM  

Subject/Recommendation: Discussion only regarding council requests for future agenda items.

Other Information: 

Budget Information: 

Viewing Attachments Requires Adobe Acrobat. Click here to download.

 

Attachments / click to download

Cover Memo

Item # 20



 

 

  

CITY OF KYLE, TEXAS  
 

Discussion only re FM 150 
Realignment  

Meeting Date: 
11/18/2014 

Date time: 7:00 PM  

Subject/Recommendation: Discussion only regarding options and other matters relating to the 
proposed FM 150 road realignment. ~ R. Todd Webster, Mayor 

Other Information: 

Budget Information: 

Viewing Attachments Requires Adobe Acrobat. Click here to download.

 

Attachments / click to download

Cover Memo

Item # 21



 

 

  

CITY OF KYLE, TEXAS  
 

City Managers Report  

Meeting Date: 
11/18/2014 

Date time: 7:00 PM  

Subject/Recommendation: Update on various capital improvement projects, road projects, 
building program, and/or general operational activities. ~ James R. 
Earp, CPM, Acting City Manager  

1. A detailed report is attached listing all payments processed 
totaling $15,000 or less during the month of October 2014.  

Other Information: 

Budget Information: 

Viewing Attachments Requires Adobe Acrobat. Click here to download.
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CITY OF KYLE, TEXAS  
 

City's Financial Performance Report 
for 4th Quarter Ending September 30, 

2014  

Meeting Date: 
11/18/2014 

Date time: 7:00 PM  

Subject/Recommendation: Presentation of City of Kyle's Financial Performance Report 
(unaudited) for the 4th quarter ending September 30, 2014.  ~ Perwez 
A. Moheet, CPA Director of Finance 

Other Information: 
Provided for City Council's review and information is the City of 
Kyle’s Financial Performance Report for the 4th quarter ending 
September 30, 2014.  In compliance with Article VIII, Section 8.02(c), 
the purpose of the quarterly Financial Performance Report is to present 
the City’s financial status in order to keep the City Council, City 
management, and the citizens of Kyle fully informed.  
 
In addition to financial information for all City Funds, this report 
provides detailed financial information including comparative analysis 
of budget versus actual for major revenue and expenditure categories 
by budget line item for the City’s following two primary Operating 
Funds: 

1. General Fund (110)   
2. Utility Operating Fund (310)   

In an effort to further enhance transparency in the City's quarterly 
Financial Performance Reports, we have added a section pertaining to 
the status of each City department's approved budget.  This section 
provides a summary budget status of all fourteen (14) City 
departments.  
 
This Financial Performance Report for the 4th quarter ending 
September 30, 2014 includes summary reports on the status of all other 
Funds of the City.  We have provided forty two (42) additional 
summary reports covering operations, capital improvements program, 
debt obligations, and investments as attachments for this reporting 
period.   
 
 A Fund is defined as a separate fiscal and accounting entity with a 
self-balancing set of accounts established to account for specific 
program activities including revenue and associated expenditures.  For 
example, General Fund, Utility Operating Fund, Train Depot Donation 
Fund, Water Impact Fee Fund, Police Forfeiture Fund, 2010 Bond 
Fund, etc.  
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The Financial Performance Report for the 4th quarter ending 
September 30, 2014 includes the following detailed reports as 
attachments:  

1. All Fund Summary: Citywide   
2. Detailed Fund Summary:       General Fund (110)   
3. Detailed Fund Summary:       Utility Operating Fund (310)   
4. Detailed Fund Summary:       Emergency Reserve Fund (112)   
5. Detailed Fund Summary:       Road Improvement Fund (115)   
6. Detailed Fund Summary:       Transportation Fund (127)   
7. Detailed Fund Summary:       Police Forfeiture Fund (131)   
8. Detailed Fund Summary:       Police Special Revenue Fund 

(132)   
9. Detailed Fund Summary:       Court Special Revenue Fund (133)  

10. Detailed Fund Summary:       Hotel Occupancy Fund (135)   
11. Detailed Fund Summary:       Economic Development Fund 

(136)   
12. Detailed Fund Summary:       Library Building Fund (138)   
13. Detailed Fund Summary:       Debt Service Fund (151)   
14. Detailed Fund Summary:       SIB/TIF Loan I&S Fund (152)   
15. Detailed Fund Summary:       Park Development Fund (172)   
16. Detailed Fund Summary:       Water Rebate Fund (315)   
17. Detailed Fund Summary:       Grant Fund (410)   
18. Detailed Fund Summary:       Reuse Feasibility Fund (411)   
19. Detailed Fund Summary:       Train Depot Donation Fund (412)   
20. Detailed Fund Summary:       Mental Health Services Grant Fund 

(413)  
21. Detailed Fund Summary:       Victims Coordinator Services 

Grant Fund (414)   
22. Detailed Fund Summary:       Hazard Mitigation Grant Fund 

(415)   
23. Detailed Fund Summary:       Mobile Library Grant Fund (416)   
24. Detailed Fund Summary:       Public Education & Government 

Fund (450)  
25. Detailed Fund Summary:       Structural Demolition Fund (610)   
26. Detailed Fund Summary:       Other Post Employment Benefit 

(810)   
27. Detailed Fund Summary:       General Gov't Fixed Assets (910)   
28. Detailed Fund Summary:       Pooled Cash Fund (999)   
29. Capital Projects Report:         2007 CO Bond Fund (182)   
30. Capital Projects Report:         2008 CO Bond Fund (184)   
31. Capital Projects Report:          2009 Tax Notes Fund (185)   
32. Capital Projects Report:          2010 CO Bond Fund (187)   
33. Capital Projects Report:          2013 GO Bond Fund (188)   
34. Capital Projects Report:          2014 Tax Notes Fund (190)   
35. Capital Projects Report:          Water CIP Revenue Fund (331)   
36. Capital Projects Report:          Sewer CIP Revenue Fund (341)   
37. Capital Projects Report:          Water CIP Impact Fee Fund (332)  
38. Capital Projects Report:          Sewer CIP Impact Fee Fund (342)  
39. Schedule of Fund Balance for All Active Funds of the City   
40. Schedule of Debt Outstanding (Principal & Interest)   
41. Schedule of Investment Market Values and Earnings   
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42. Schedule of Investments by Type and Earnings   

A complete copy of the City of Kyle's Financial Performance Report 
(unaudited) for the 4th quarter ending September 30, 2014 will be 
posted and available on the City's web page at:  
 
http://www.cityofkyle.com/finance/financial-performance-report

Budget Information: The City's unaudited Financial Performance Report for the 4th quarter 
ending September 30, 2014 is attached. 

Viewing Attachments Requires Adobe Acrobat. Click here to download.

 

Attachments / click to download

 Report - FPR 4th Quarter 9-30-2014 
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