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REGULAR MEETING OF THE CITY COUNCIL
COUNCIL CHAMBERS  JULY 22,2014 1:30 P.M.
CONSENT AGENDA
Approval of minutes — July 15, 2014
Contirmation of committee appointments
Approve a three year contract with Cigna for Basic Life and Accidental Death and
Dismemberment (AD&D), Supplemental Life and Accidental Death and Dismemberment

(AD&D) and Dependent Life Insurance effective January 1. 2015

Approve a change order to the contract with Insituform Technologies, LLC. related to the
Karen Street Sanitary Sewer Rehabilitation

Authorize the City Manager to execute an Agreement for Transfer of Entitlements to the
Texas Department of Transportation, Aviation Division, for FY2013 and FY2014



RICH WITH OPPORTUNITY

BEAUMON T

r-e-x-a-s  City Council Agenda Item

TO: City Council

FROM: Kyle Hayes, City Manager

PREPARED BY: Laura Clark, Chief Financial Officer >
MEETING DATE: July 22,2014

REQUESTED ACTION: Council consider a resolution approving a three year

contract with Cigna for Basic Life and Accidental Death
and Dismemberment (AD&D), Supplemental Life and
Accidental Death and Dismemberment (AD&D) and
Dependent Life Insurance effective January 1, 2015 for an
estimated annual amount of $98,918.

BACKGROUND

The City provides basic life and accidental death and dismemberment (AD&D) insurance for
approximately 1263 employees. The City-sponsored basic life and accidental death and
dismemberment (life/AD&D) insurance is provided at no cost to the employee. The amount of
the insurance is 100% of the employee’s annual base salary rounded to the next highest $1000 to
a maximum benefit of $50,000. Employees may elect to purchase supplemental life and
accidental death and dismemberment and dependent life at a group rate. The supplemental
insurance is offered to all employees with approximately 947 currently participating.

In June 2014, City statf began analyzing the City’s life insurance cost. Staff also began working
with the City’s benefit consultant, Holmes Murphy & Associates to solicit bid proposals on the
City’s behalf. The City received a total of seven (7) proposals from the following companies:
Cigna, Aetna, Dearborn National, Guardian Life, Met Life, Minnesota Life and The Standard.

Upon receipt and review of the proposals, six bidding carriers were eliminated from
consideration because their proposed rates were higher for basic and supplemental life coverage
or they were not able to match the City’s current benefits. Cigna, the incumbent carrier, offered
the same coverage of benefits currently provided to employees and dependents at the current rate
of $0.155 per $1000. The estimated annual premium of $98,918 is based on salary volume of
$53.181,760 times rate of $0.155 divided by 1000 times 12 months.
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FUNDING SOURCE
Employee Benefits Fund.

RECOMMENDATION
Approval of resolution.



RESOLUTION NO.
BE IT RESOLVED BY THE CITY COUNCIL OF THE
CITY OF BEAUMONT:
THAT the City Manager be and he is hereby authorized to execute a three (3) year contract
with CIGNA in the estimated annual amount of $98,918 for Basic Life and Accidental Death
and Dismemberment (AD&D), Supplemental Life and Accidental Death and
Dismemberment and Dependent Life Insurance effective January 1, 2015.

PASSED BY THE CITY COUNCIL of the City of Beaumont this the 22nd day of July,
2014.

- Mayor Becky Ames -
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TO: City Council

FROM: Kyle Hayes, City Manager

PREPARED BY: Dr. Hani J. Tohme, P.E., Director of City Utilities

MEETING DATE: July 22,2014

REQUESTED ACTION: Council consider a resolution approving a change order to the

contract with Insituform Technologies, LLC, related to the
Karen Street Sanitary Sewer Rehabilitation.

BACKGROUND

The City Council approved a contract with Insituform Technologies, LLC, on November 19, 2013, in
the amount of $55,996.50. The contract was to reconstruct the existing 6-inch and 8-inch sanitary
sewer lines and reconnect eleven (11) services from 1710 to 1890 Karen Lane. The work will use
Insituform’s patented system for cured-in-place pipe (CIPP) to prevent unnecessary damage to
existing nearby improvements since the existing line could not be rehabilitated by traditional
methods.

The proposed change order in the amount of $16,720.00 will furnish all labor, materials, equipment,
and services necessary to make four (4) point repairs to the existing sanitary sewer main as discovered
during the cleaning and televising of the existing lines.

Original contract pricing was obtained through the Texas Association of School Boards (BuyBoard)
Contract No. 354-10. BuyBoard is a cooperative purchasing association providing cities and
political subdivisions with the means to purchase specialized services at volume pricing. BuyBoard
complies with State of Texas procurement statutes.

Previous actions include:
Resolution 13-258 in the amount of $55,996.50 was passed by the City Council on November 19,
2013.

FUNDING SOURCE
Capital Program.

RECOMMENDATION
Approval of resolutior:.



11702-B Grant Rd.. Suite 127

@ Cypress. TX 77429
= Phone: (281) 467-2865
Insituform (566) 575.642

Fax:

June 2. 2014

Ms. Molly Villarreal
City of Beaumont. TX
1350 Langham Road
Beaumont. TX 77707

Change Order

Sent by Email to: myvillarreal@ci.beaumont.tx.us

Reference: Beaumont, TX * Karen Street * 2013 Sanitary Sewer Rehabilitation Project

Here is the Change Order Pricing for the above referenced Project.

Bid ltem # Bid ltem P:‘_gn;;;}rfe Quantity | Unit Price Total
cot Iabilization - excavation crew EA 1 3100000 | 5100000
cot 2 Point repair 67 upte 10 long EA 4 3300000 31200000
CO13 Extra length point repair LF 9 $60 00 330000
2014 Hand excavation (if needed; EA 2 5550 00 31100 00
C013 lobilization - CCTV crew EA 1 5100000 3100000
o1 e Reclean and TV 6" after point repair LF 430 3275 5132000

316 720 00

Let me know if you have any questions. Your business is sincerely appreciated.

Regards.

ik
INSITUFORM TECHNOLOGIES, LLC
JERRY L. BROWN, BUSINESS DEVELOPMENT MANAGER

APPROVED BY ANDY OZMENT 6/2/14

Cce. KEVIN GABRYSCH



RESOLUTION NO.

WHEREAS, on November 19, 2013, the City Council of the City of Beaumont,
Texas passed Resolution No. 13-258 awarding a contract in the amount of $55,996.50
through the Texas Association of School Boards (BuyBoard) Cooperative Purchasing
Program to Insituform Technologies, LLC, of Cypress, Texas, to furnish all labor, materials,
equipment and services necessary to reconstruct the existing 6-inch and 8-inch sanitary
sewer lines and reconnect eleven (11) services related to the Karen Lane Sanitary Sewer
Rehabilitation Project; and,

WHEREAS, Change Order No. 1, in the amount of $16,720, is required to furnish
alllabor, materials, equipment, and services necessary to make four (4) point repairs to the
existing sanitary sewer main as discovered during the cleaning and televising of the
existing lines, thereby increasing the contract amount to $72,716.50:;

NOW, THEREFORE, BE IT RESOLVED BY THE

CITY COUNCIL OF THE CITY OF BEAUMONT:
THAT the statements and findings set out in the preamble to this resolution are hereby, in
all things, approved and adopted; and,

THAT the City Manager be and he is hereby authorized to execute Change Order
No. 1 for additional work described above, thereby increasing the contract amount by
$16,720 for a total contract amount of $72,716.50 for the Karen Street Sanitary Sewer
Rehabilitation Project. and,

PASSED BY THE CITY COUNCIL of the City of Beaumont this the 22nd day of July,

2014,

- Mayor Becky Ames -
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TO: City Council

FROM: Kyle Hayes, City Manager

PREPARED BY: Dr. Joseph Majdalani, P.E., Public Works Director ./ M
MEETING DATE: July 22,2014

REQUESTED ACTION: Council consider a resolution authorizing the City Manager to
execute an Agreement for Transfer of Entitlements to the Texas
Department of Transportation (TxDOT), Aviation Division, for
FY2013 and FY2014.

BACKGROUND

The Federal Aviation Administration (FAA) designates Non-Primary Entitiement (NPE) funds
annually to airports listed in TxDOT’s Capital Improvement Plan. These funds are managed by
TxDOT’s Aviation Division and are applied to major construction projects at airports receiving
FAA funds.

In fiscal years 2013 and 2014, the Beaumont Municipal Airport was not programmed for any
capital improvement projects through TxDOT’s Aviation Division. Since the funds were
earmarked for Beaumont, TxDOT is unable to use the funds without authorization from the City.

TxDOT is requesting that these funds in the amount of $300,000 be released for use on other
airport projects. If the funds are not released, they will be forfeited to the FAA.

FUNDING SOURCE
Not Applicable.

RECOMMENDATION
Approval of resolution.



RESOLUTION NO.
BE IT RESOLVED BY THE CITY COUNCIL
OF THE CITY OF BEAUMONT:

WHEREAS, the Federal Aviation Administration (FAA) designates Non-Primary
Entittement (NPE) funds annually to airports listed in the Texas Department of
Transportation (TxDOT) Capital Improvement Plan; and,

WHEREAS, the funds are managed by TxDOT’s Aviation Division and are applied
to major construction projects at airports receiving FAA funds; and,

WHEREAS, in fiscal years 2013 and 2014, Beaumont Municipal Airport was not
programmed for capital improvement projects through TxDOT’s Aviation Division: and,

WHEREAS, since the funds were earmarked for Beaumont, TxDOT is unable to use
the funds without authorization from the City of Beaumont; and,

WHEREAS, TxDOT is requesting that these funds, in the amount of $300,000, be
released for use on other airport projects;

NOW, THEREFORE, BE IT RESOLVED BY THE

CITY COUNCIL OF THE CITY OF BEAUMONT:
THAT the statements and findings set out in the preamble to this resolution are hereby, in
all things, approved and adopted; and,

THAT the City Manager be and he is hereby authorized to execute an Agreement
for Transfer of Entitlements with the Federal Aviation Administration (FAA) through the
Texas Department of Transportation (TxDOT), Aviation Division to waive receipt of Non -
Primary Entitlement (NPE) funds apportioned to the City of Beaumont for fiscal years 2013

and 2014. The agreement is substantially in the form attached hereto as Exhibit “A” and



made a part hereof for all purposes.

PASSED BY THE CITY COUNCIL of the City of Beaumont this the 22nd day of July,

2014.

- Mayor Becky Ames -



Appendix 1. ENTITLEMENT TRANSFER AGREEMENT

U.S. Department
of Transportation

Federal Aviation
Administration

AGREEMENT FOR TRANSFER OF ENTITLEMENTS
in accordance with section 47117(c)2) of Title 49 U.S.C. (hereinafter called the “Act).
City of Beaumont, Texas

Hereby waives receipt of the following amount of funds apportioned to it for each fiscal year specified under
section 47114(c)(1) of the Act.

Amount Fiscal Year
$ 150,000 2013
$ 150,000 2014
TOTAL % 300,000

On the condition that the Federal Aviation Administration makes the waived amount available to:
TxDOT

for eligible projects under section 47104(a) Act. This waiver shall expire on earlier of 9-30-14 (date) or when
the availability of apportioned funds would lapse under section 47117(b) of the Act.

FOR THE UNITED STATES OF
AMERICA, FEDERAL AVIATION FOR City of Beaumont, Texas
ADMINISTRATION through TxDOT

(Signature) (Signature)
David Fulton
) e e e
Director, Aviation Division
. . i) R e
(Date) - (Date)

CERTIFICATE OF SPONSOR’S ATTORNEY
I, acting as Attorney for the Sponsor do hereby certify:

That | have examined the foregoing Agreement and find that the Sponsor has been duly authorized to make
such transfer and that the execution thereof is in all respects due and proper and in accordance with the
laws of the State of Texas and the Act

Dated at this day of , 20

By

(Signature of Sponsor's Attorney)
FAA Form 5100-110 {10/89)

Page 1 of 1

EXHIBIT “A”
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REGULAR MEETING OF THE CITY COUNCIL
COUNCIL CHAMBERS JULY 22,2014 1:30 P.M.

AGENDA
CALL TO ORDER
* Invocation Pledge Roll Call
* Presentations and Recognition
* Public Comment: Persons may speak on scheduled agenda items 1-4/Consent
Agenda
* Consent Agenda
GENERAL BUSINESS
l. Consider an ordinance authorizing the issuance of City of Beaumont, Texas,

Waterworks and Sewer System Revenue and Refunding Bonds, Series 2014A, the
issuance of City of Beaumont, Texas Waterworks and Sewer System Refunding
Bonds, Taxable Series 2014B. and authorizing the City Manager and Chief
Financial Officer to approve the amounts, interest rates, prices, and terms

thereot for both series and to execute all documents related to the sale of the
Bonds

2. Consider a resolution authorizing the City Manager to execute an Earnest Money
Contract for the sale of the Hotel Beaumont

3. Consider a resolution authorizing the award of a bid to G & G Enterprises of
Beaumont for the construction of the Hike & Bike Trail-Phase Il

4. Consider a resolution authorizing the City Manager to enter into a five-year
agreement with Express Scripts, Inc., for Pharmacy Benefit Manager Services

COMMENTS
* Councilmembers/City Manager comment on various matters
* Public Comment (Persons are limited to 3 minutes)

Persons with disabilities who plan to attend this meeting and who may need auxiliary aids or
services are requested to contact Mitchell Normand at 880-3777 three days prior to the meeting.
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July 22,2014

Consider an ordinance authorizing the issuance of City of Beaumont, Texas, Waterworks and
Sewer System Revenue and Refunding Bonds, Series 2014A, the issuance of City of Beaumont,
Texas Waterworks and Sewer System Refunding Bonds, Taxable Series 2014B, and authorizing
the City Manager and Chief Financial Officer to approve the amounts, interest rates, prices, and
terms thereof for both series and to execute all documents related to the sale of the Bonds




BICH WITH OPPORTUNITY
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r-e-x-4a-s  City Council Agenda Item

TO: City Council

FROM: Kyle Hayes, City Manager

PREPARED BY: Laura Clark, Chief Financial Officer -

MEETING DATE: July 22,2014

REQUESTED ACTION: Council consider an ordinance authorizing the issuance of

City of Beaumont, Texas, Waterworks and Sewer System
Revenue and Refunding Bonds, Series 2014A, the issuance
of City of Beaumont, Texas Waterworks and Sewer System
Refunding Bonds, Taxable Series 2014B, and authorizing
the City Manager and Chief Financial Officer to approve
the amounts, interest rates, prices, and terms thereof for
both series and to execute all documents related to the sale
of the Bonds.

BACKGROUND

As presented in a work session on June 17,2014, $15.5 million is required to complete projects
related to water and sewer infrastructure improvements that are currently under construction and
design and $3.5 million is needed to fund new clarifiers at the sewer treatment plant. In addition,
there is an estimated $63.9 million of outstanding revenue bonds that can be refunded in order to
achieve a lower interest rate and savings.

Historically, when the City issued or refunded revenue bonds, the sale would take place on a
Monday in order to bring the transactions forward at the City Council meeting the following day.
With the quickly changing financial markets, the most favorable time to enter the market may
not be the day before a City Council meeting. Instead the ability of a local government to time its
entry into the financial markets and thereby obtain the best borrowing terms can significantly
impact the borrowing costs. Section 1207.007 Texas Government Code allows a City to enter
into the bond market at any time in accordance with parameters established and approved by the
City Council. Through a parameter bond ordinance, a Council delegates final pricing authority
to a Pricing Officer, usually the City Manager and/or City Manager’s Designee, and establishes
and approves bond sale parameters such as maximum interest rate, minimum savings threshold
for refunding, maximum aggregate principal amount of issue, final maturity date and expiration
of delegated authority which is normally six (6) months. The Pricing Officer can only approve
the sale if all parameters are met. This results in flexibility such that the bond issue may



Water and Sewer Revenue Bonds, Series 2014
July 22,2014
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be priced at any time and in an interest rate environment that is advantageous to the City rather
than being locked into pricing on the date of the Council meeting.

The proposed parameters included in Section 5 ofthe proposed ordinance for Series 2014A and
Series 2014B, as described above, includes:

Delegated Pricing Officers:  City Manager and Chief Financial Officer

Maximum Principal Amount Series 2014A: $75 million
Maximum Principal Amount Series 2014B: $10 million

Interest Rate:  Not greater than 6% per annum (Chapter 1204, Texas Government Code allows a
rate of up to 15%)

Minimum Savings Threshold: 3% present value savings

Expiration of Parameter Authority: January 22, 2015

Interest will be payable semiannually in March and September.

FUNDING SOURCE
Principal and interest is paid from the Water Utilities Fund which is supported by water and
Sewer revenues.

RECOMMENDATION
Approval of ordinance.



ORDINANCE NO.

ORDINANCE AUTHORIZING THE ISSUANCE OF THE CITY OF BEAUMONT,
TEXAS, WATERWORKS AND SEWER SYSTEM REVENUE AND REFUNDING
BONDS, SERIES 2014A IN ONE OR MORE SERIES OR SUBSERIES AS MAY BE
FURTHER DESIGNATED; AUTHORIZING THE ISSUANCE OF THE CITY OF
BEAUMONT, TEXAS, WATERWORKS AND SEWER SYSTEM REFUNDING BONDS,
TAXABLE SERIES 2014B IN ONE OR MORE SERIES OR SUBSERIES AS MAY BE
FURTHER DESIGNATED; AUTHORIZING THE CITY MANAGER AND THE CITY
CHIEF FINANCIAL OFFICER TO APPROVE THE AMOUNTS, INTEREST RATES,
PRICES, AND TERMS THEREOF AND CERTAIN OTHER MATTERS RELATING
THERETO; PROVIDING FOR THE PAYMENT THEREOF; MAKING OTHER
PROVISIONS REGARDING SUCH BONDS INCLUDING AUTHORIZING THE
PREPARATION AND DISTRIBUTION OF ONE OR MORE PRELIMINARY
OFFICIAL STATEMENTS AND AUTHORIZING THE PREPARATION AND
DISTRIBUTION OF ONE OR MORE OFFICIAL STATEMENTS AND MATTERS
INCIDENT THERETO; AWARDING THE SALE OF THE BONDS; AUTHORIZING
THE EXECUTION AND DELIVERY OF ONE OR MORE BOND PURCHASE
AGREEMENTS; AUTHORIZING THE DEFEASANCE, FINAL PAYMENT, AND
DISCHARGE OF CERTAIN OUTSTANDING WATERWORKS AND SEWER SYSTEM
REVENUE BONDS: AUTHORIZING THE EXECUTION AND DELIVERY OF ONE OR
MORE ESCROW AGREEMENTS; AUTHORIZING THE PURCHASE OF AND
SUBSCRIPTION FOR CERTAIN ESCROWED SECURITIES; AUTHORIZING
ESCROW VERIFICATION AND ENGAGEMENT OF AN ESCROW AGENT;
AUTHORIZING BOND INSURANCE; AUTHORIZING THE EXECUTION AND
DELIVERY OF A PAYING AGENT/REGISTRAR AGREEMENT AND OTHER
RELATED DOCUMENTS; AND MAKING OTHER PROVISIONS REGARDING SUCH
BONDS

THE STATE OF TEXAS §
COUNTY OF JEFFERSON N
THE CITY OF BEAUMONT §

WHEREAS, the City of Beaumont, Texas (the "City") is authorized, pursuant to Chapter
1502, Texas Government Code, as amended, to issue bonds, without election, payable from the
net revenues of its waterworks and sewer system to provide money for acquisitions, purchases,
expansions, extensions, construction, reconstruction, renovation, equipping, and improvement of
such system; and,

WHEREAS, the City now desires to issue bonds in order to provide funds to finance the
expansion, repair, renovation and related improvements to the City’s waterworks and sewer
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system; and,

WHEREAS, the City Council (the "Council") of the City has previously issued, sold, and
delivered, and there is currently outstanding, obligations identified in Schedule I, attached hereto
(the "Refunded Bonds"); and,

WHEREAS, pursuant to the provisions of Texas Government Code, Chapter 1207, as
amended, the City is authorized to issue refunding bonds and deposit the proceeds of sale
directly with any place of payment for the Refunded Bonds, or other authorized depository, and
such deposit, when made in accordance with said statute, shall constitute the making of firm
banking and financial arrangements for the discharge and final payment of the Refunded Bonds;
and.

WHEREAS, the City shall by this Ordinance, in accordance with the provisions of
Sections 1207.007, 1371 and 1502, Texas Government Code, as amended, delegate to a Pricing
Officer (hereinafter designated) the authority to determine the principal amount of Bonds to be
issued and negotiate the terms of sale thereof and to select the specific maturities, in whole or in
part, of the Refunded Bonds to be refunded; and,

WHEREAS, the Council hereby finds and determines that it is a public purpose and in
the best interests of the City to (1) issue the Bonds with such terms to be included in a pricing
certificate (the “Officer’s Pricing Certificate”) to be executed by the Pricing Officer, and (2)
refund the Refunded Bonds in order to achieve a net present value debt service savings and that
such benefit is sufficient consideration for the refunding of the Refunded Bonds, with such
savings, among other information and terms to be included in the Officer’s Pricing Certificate,
all in accordance with the provisions of Sections 1207, 1371 and 1502, Texas Government Code,
as amended; and,

WHEREAS, the Council hereby finds that it may purchase a credit agreement in the form
of a municipal bond insurance policy or policies with respect to the Bonds if it deems such
purchase is cost effective; and,

WHEREAS, the City hereby finds and determines that the manner in which the refunding
is being executed does not make it practicable to make the determination described by Section
1207.008(a)(2) of Chapter 1207, and,

WHEREAS, the bonds to be issued pursuant to the terms and provisions of this
Ordinance will be secured by a pledge of and lien on the Net Revenues (as hereinafter defined)
which is subordinate to the pledge of and lien on such Net Revenues associated with the Prior
Lien Bonds (as hereinafter defined); and,

WHEREAS, the City is a home-rule municipality that: (i) adopted its charter under
Section 5, Article XI, Texas Constitution; (ii) has a population of more than 50,000 and (iii) has
outstanding long-term indebtedness that is rated by a nationally recognized rating agency for
municipal securities in one of the four highest rating categories for a long-term obligation;

#4573136.6



NOW THEREFORE, BE IT ORDAINED BY THE

CITY COUNCIL OF THE CITY OF BEAUMONT:

1. Findings and Determinations. It is hereby found and determined that the matters
and facts contained in the preamble to this Ordinance are hereby found to be true and correct.

2. Definitions. Throughout this ordinance the following terms and expressions as
used herein shall have the meanings set forth below:

The term "Additional Parity Bonds" shall mean the additional parity revenue bonds
permitted to be issued by the City pursuant to Section 22(b) of this Ordinance.

The term “Blanket Issuer Letter of Representations” means the Blanket Issuer Letter of
Representations between the City and DTC.

The term “Bond Insurer” shall mean, if any, a third party financial institution that
provides a credit agreement in the form of a municipal bond insurance policy, as determined in
the Officer’s Pricing Certificate.

The term "Bond 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 terms “Bonds™ shall mean the Series 2014A Bonds and Series 2014B Bonds.

The term “Business Day” shall mean any day which is not a Saturday, Sunday, a day on
which banking institutions in the city where the principal corporate trust office of the Registrar

or Bond Insurer, if any. is located are authorized by law or executive order to close. or a legal
holiday.

The term "City" shall mean The City of Beaumont, Texas.

The term “Closing Date” means the date of the initial delivery of and payment for the
Bonds.

The term *Code” means the Internal Revenue Code of 1986, as heretofore and hereafter
amended.

The term “Comptroller” means the Comptroller of Public Accounts of the State of Texas.

The term “DTC” means The Depository Trust Company of New York, New York, or any
successor securities depository.

The term “DTC Participant” means brokers and dealers, banks, trust companies, clearing
corporations and certain other organizations on whose behalf DTC was created to hold securities
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to facilitate the clearance and settlement of securities transactions among DTC Participants.

The term "Gross Revenues" shall mean all revenues, income and receipts of every nature
derived or received by the City from the operation and ownership of the System (but excluding
any utility deposits) and the interest income from the investment or deposit of money in the
Revenue Fund, the Interest and Sinking Fund. Gross Revenues shall not include any federal
credit subsidy payments received by the City as a result of the election to designate the City’s
Waterworks and Sewer System Revenue Bonds, Taxable Series 2010B (Build America Bonds —
Direct Payment to Issuer) as Build America Bonds.

The term "Interest Payment Date", when used in connection with any Bond, shall mean
September 1, 2014 and each March 1 and September 1 thereafter until maturity or carlier
redemption of such Bond.

The term “Issuer” shall mean the City.

The term "Maintenance and Operation Expenses" shall mean the reascnable and
necessary expenses of operation and maintenance of the System, including all salaries, labor,
materials, repairs and extensions necessary to render efficient service, and all payments under
contracts, now or hereafter defined as operating expenses by the Legislature of the State of
Texas. Depreciation shall never be considered as a Maintenance and Operation Expense.

The term *“MSRB” shall mean the Municipal Securities Rulemaking Board.

The term "Ner Revenues” shall mean all Gross Revenues remaining after deducting the
Maintenance and Operation Expenses. For purposes of any reimbursement agreement authorized
pursuant to any Ordinance authorized in connection with the issuance of any Prior Lien Bonds,
agreements to make payments out of Net Revenues, in all cases Net Revenues for such purpose,
shall mean only Net Revenues available after satisfaction of obligations to holders of current and
future Prior Lien Bonds.

The term “Officer’s Pricing Certificates” shall mean a certificate or certificates to be
signed by the City Manager and the City Chief Financial Officer pursuant to Section 5 hereof
and delivered to the City Clerk, in substantially the forms attached hereto as Exhibit D.

The term "Ordinance” as used herein and in the Bonds shall mean this ordinance
authorizing the Bonds and all amendments and supplements hereto.

The term "Owner" shall mean any person who shall be the registered owner of any
outstanding Bonds.

The term “Parity Bonds” shall mean the Bonds and any Additional Parity Bonds.

The term "Prior Lien Bonds" shall mean the Bonds, and the City’s outstanding
Waterworks and Sewer System Revenue Bonds, Series 2004, and the City’s outstanding
Waterworks and Sewer System Revenue Refunding Bonds, Series 2005, and the City’s
outstanding Waterworks and Sewer System Revenue Bonds, Series 2005, and the City’s
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outstanding Waterworks and Sewer System Revenue Refunding Bonds, Series 2006, and the
City’s outstanding Waterworks and Sewer System Revenue Bonds, Series 2006A, and the
City’s outstanding Waterworks and Sewer System Revenue Bonds, Series 2008, and the
City’s outstanding Waterworks and Sewer System Revenue Refunding Bonds, Series 2010,
and the City’s outstanding Waterworks and Sewer Revenue, Series 2010A, and the City’s
outstanding Waterworks and Sewer Revenue Bonds, Taxable Series 2010B (Build America
Bonds — Direct Payment to Issuer), and the City’s outstanding Waterworks and Sewer System
Revenue Bonds, Series 2012, but only to the extent such Prior Lien Bonds remain outstanding
within the meaning of this Ordinance.

The term "Paying Agent" for the Bonds shall mean the Registrar.

The term "Record Date" shall mean, for any Interest Payment Date, the fifteenth (15th)
calendar day of the month next preceding each Interest Payment Date.

The term "Registrar" shall mean The Bank of New York Mellon Trust Company, N.A.,
Dallas, Texas, and its successors in that capacity.

The term “Report” shall mean the verification report provided by Grant Thornton LLP,
certified public accountants, with respect to the Bonds and the adequacy of the amounts
deposited pursuant to the Escrow Agreement to pay, when due, the principal of, and interest on
the Refunded Bonds and certain other calculations.

The term "Reserve Fund Requirement” shall mean an amount equal to the average annual
principal and interest requirement on the Parity Bonds, which may be determined and
redetermined each year by the City but in no event less frequently than upon the issuarce of each
series of Parity Bonds.

The term “Rul2” shall mean SEC Rule 15¢-12, as amended from time to time.
The term “SEC” shall mean the United States Securities and Exchange Commission.

The term “Series 2014A Bonds” shall mean The City of Beaumont, Texas Waterworks
and Sewer System Revenue and Refunding Bonds, Series 2014A.

The term “Series 2014B Bonds” shall mean The City of Beaumont, Texas Waterworks
and Sewer System Refunding Bonds, Taxable Series 2014B.

The term "Special Project” shall mean, to the extent permitted by law, any property,
improvement or facility declared by the City not to be part of the System and substantially all of
the costs of the acquisition, construction and installation of which is paid from proceeds of a
financing transaction other than the issuance of bonds payable from ad valorem taxes or Net
Revenues of the System, and for which all maintenance and operation expenses are payable from
sources other than revenues of the System, but only to the extent that and for so long as all or any
part of the revenues or proceeds of which are or will be pledged to secure the payment or
repayment of such costs of acquisition, construction and installation under such financing
transaction.
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The term "System" shall mean all properties, facilities, improvements, equipment,
interests and rights constituting the waterworks and sewer system of the City, including all future
extensions, replacements, betterments, additions, improvements, enlargements, acquisitions,
purchases and repairs to the System, but excluding all Special Projects.

The term "Underwriter" shall mean, collectively, Wells Fargo Securities, Inc., as senior
underwriter, Estrada Hinojosa & Co., Inc. as co-senior underwriter, R W. Baird, Inc., BOSC,
Inc., and Coastal Securities, Inc. as co-managers.

3. Authorization. The Series 2014A Bonds shall be issued in fully registered form in
the total authorized aggregate principal amount not to exceed SEVENTY-FIVE MILLION AND
NO/100 DOLLARS (8$75,000,000) for the purpose of providing funds to (i) finance capital
expenditures acquisition, purchase, construction, reconstruction, improvement, renovation,
expansion, or equipping of property, buildings, structures, facilities, or related infrastructure for
the City’s waterworks and sewer system (the “Project”), (ii) discharge and make final payment
of certain obligations of the City, as set forth in Schedule I, attached hereto (the "Refunded
Bonds"), and (1i1) paying costs of issuance of the Bonds and refunding the Refunded Bonds. The
Series 2014B Bonds shall be issued in fully registered form in the total authorized aggregate
principal amount of TEN MILLION AND NO/100 DOLLARS ($10,000,000) for the purpose of
providing funds to (i) discharge and make final payment of certain of the Refunded Bonds not
refunded by the Series 2014A Bonds, and (ii) paying costs of issuance of the Bonds and
refunding the Refunded Bonds.

4. Designation, Date, and Interest Payment Dates. The Series 2014A Bonds shall be
designated as "THE CITY OF BEAUMONT, TEXAS, WATERWORKS AND SEWER
SYSTEM REVENUE AND REFUNDING BONDS, SERIES 2014A.” The Series 20148 Bonds
shall be designated as "THE CITY OF BEAUMONT, TEXAS, WATERWORKS AND SEWER
SYSTEM REFUNDING BONDS, SERIES 2014B.” The Bonds shall be dated, mature, bear
interest from the dates and at the rates per annum, and be payable on the dates and in the
principal amounts as set forth in the Officer’s Pricing Certificate.

S. Sale of Bonds. As authorized by Chapters 1207, 1371 and 1502, Texas
Government Code, as amended, the City Manager and the Chief Financial Officer are 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 any additional designation or title by
which the Bonds shall be known, the number of subseries of Bonds to be issued and the principal
amount of each subseries, the price at which each series of the Bonds will be sold, the date or
dates (which may be different dates for each series of the Bonds) on which the Bonds shall be
sold, the form in which the Bonds shall be issued whether as current interest bonds, as compound
interest bonds, or as a combination of current interest bonds and compound interest bonds, any
additional designation or title by which the Bonds shall be known, the year or years in which
cach series of the Bonds will mature, the principal amount to mature in each of such years, the
aggregate principal amount of each series of the Bonds, the rate of interest to be borne by each
such maturity, the first interest payment date or compounding date, as the case may be, the dates,
prices. and terms, if any, upon and at which each series of the Bonds shall be subject to
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redemption prior to maturity at the option of the City, as well as any mandatory sinking fund
redemption provisions, or make-whole provisions, and such officers are also hereby authorized
to act on behalf of the City in approving all other matters relating to the issuance, sale and
delivery of the Bonds, including the refunding of the Refunded Bonds and the purchase of a
bond insurance policy or policies for all or any portion of the Bonds, all of which shall be
specified in the Officer’s Pricing Certificate for each series of the Bonds provided that:

(a) the price to be paid for each series of the Bonds shall not be less than 90%
of the aggregate original principal amount of the current interest bonds plus accrued
interest, if any, thereon from their date to their delivery,

(b) none of the Bonds shall bear interest at a rate greater than 6% per annum
or in excess of the maximum rate allowed by Chapter 1204, Texas Government Code,

(c) the aggregate principal amount of each subseries of the Bonds shall not
exceed the maximum amount authorized in Section 3, and the sum of the principal
amount of each series, plus net premium generated, plus any available funds of the City,
if any, shall equal an amount sufficient to provide for the redemption of the Refunded
Bonds as identified on the Officer’s Pricing Certificate, to pay costs of issuance of the
Bonds, and (if necessary) a deposit to the reserve fund.

(d) each series of the Bonds to be issued, prior to delivery, must have been
rated by a nationally recognized rating agency for municipal securities in one of the four
highest rating categories for long-term obligations, and

(e) the refunding of the Refunded Bonds shall produce a net present value
debt service savings of at least 3%, as shown by a calculation prepared by the Municipal
Advisors, and attached to the Officer’s Pricing Certificate.

Any finding by the City Manager or the Chief Financial Officer relating to the sale and
delivery of the Bonds and the purchase of bond insurance shall have the same force and effect as
a finding or determination made by the City Council.

6. Bond Numbers and Denominations. The Bonds shall be numbered from R-1 and
upward (except the Initial Bond, which shall each be numbered T-1), and may be transferred and
exchanged as set out in this Ordinance. Such Bonds shall mature on September 1 in each of the
years and in the amounts set forth in such schedule. The Bonds delivered in 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 Bonds or Bonds in lieu of which they are delivered.

7. Execution of Bonds; Seal. The Bonds shall be signed by the Mayor or Mayor Pro
Tem and countersigned by the City Clerk or Deputy City Clerk, 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
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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.

8. Approval by Attorney General; Registration by Comptroller. The Bonds to be
initially issued shall be delivered to the Attorney General of Texas for approval and shall be
registered by the Comptroller of Public Accounts of the State of Texas. The manually executed
registration Bond of the Comptroller of Public Accounts substantially in the form provided in
Section 18 of this Ordinance shall be attached or affixed to the Bonds to be initially issued.

9. Authentication. Except for the Bonds to be initially issued, 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 19 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.

10.  Payment of Principal and Interest. The Registrar is hereby appointed as the
paying agent for the Bonds. The principal of and premium, if any, on 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 principal corporate trust office of the
Registrar. The interest on each Bond shall be payable by check on the Interest Payment Date,
mailed by the Registrar on or before each Interest Payment Date to the Owner of record as of the
Record Date, to the address of such Owner as shown on the Bond Register. Any accrued interest
payable at maturity on a Bond shall be paid upon presentation and surrender of such Bond at the
principal corporate trust office of the Registrar.

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, and payment on such
date shall have the same force and effect as if made on the original date such payment was due.

11. Successor Registrars. The City covenants that at all times while any Bonds are
outstanding it will provide a legally qualified bank, trust company, financial institution or other
agency to act as Registrar for the Bonds. The City reserves the right to change the Registrar for
the Bonds 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 Bond 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
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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.

12. 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 day prior to the mailing of such notice.

13. 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 principal of and premium, if any,
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 Title 6 of the Texas Property
Code, as amended.

14. Registration, Transfer, and Exchange. So long as any Bonds remain outstanding,
the Registrar shall keep the Bond Register at its principal corporate trust 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. If the Registrar does not
maintain its principal offices in the State of Texas, the City agrees to keep a Bond Register at its
offices which is identical to the Bond Register maintained by the Registrar and the Registrar will
notify the City as to any changes in the Bond Register within 1 business day.

Each Bond shall be transferable only upon the presentation and surrender thereof at the
principal corporate trust 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 in proper form for transfer, the
Registrar shall authenticate and deliver in exchange therefor, within three (3) business days after
such presentation, a new Bond or Bonds, registered in the name of the transferee or transferees,
in authorized denominations and of the same type, maturity and aggregate principal amount and
bearing interest at the same rate as the Bond or Bonds so presented.
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All Bonds shall be exchangeable upon presentation and surrender thereof at the principal
corporate trust office of the Registrar for a Bond or Bonds of the same type, 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 licu 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 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.

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

15, 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 execute 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.
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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.

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.

16. 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 cancelled and destroyed upon the making of proper records
regarding such payment. The Registrar shall furnish the City with appropriate Bonds of
destruction of such Bonds.

17. Book-Entry System. (a) Notwithstanding any other provision hereof, upon initial
issuance of the Bonds but at the sole election of the Underwriter, the ownership of the Bonds shall
be registered in the name of Cede & Co., as nominee of DTC, and except as otherwise provided in
this Section, all of the outstanding Bonds shall be registered in the name of Cede & Co.. as nominee

b4

of DTC. The definitive Bonds shall be initially issued in the form of a single separate Bond for each
of the maturities thereof. If the Underwriter shall elect to invoke the provisions of this Section, then
the following provisions shall take effect with respect to the Bonds.

(b) With respect to Bonds registered in the name of Cede & Co., as nominee of DTC, the
City and the 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. Without limiting
the immediately preceding sentence, the City and the 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 of a Bond, 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 of a Bond, 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 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 all matters with respect to such Bond, for the purpose of registering
transfers with respect to such Bond, and for all other purposes whatsoever. The Registrar shall pay
all principal of, premium, if any, and interest on the Bonds only to or upon the order of the
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respective Owners, as shown in the Register as provided in this Order, 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 Bond evidencing the obligation of the City to make payments
of amounts due pursuant to this Ordinance. Upon delivery by DTC to the Registrar of written
notice to the effect that DTC has determined to substitute a new nominee in place of Cede & Co.,
the word "Cede & Co." in this Order shall refer to such new nominee of DTC.

(¢) In the event that the City in its sole discretion determines that the beneficial owners of
the Bonds be able to obtain Bonds, or in the event DTC discontinues the services described herein,
the City 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, and 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 (i1) 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 , 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.

(d) The execution and delivery of the Blanket Letter of Representations is hereby ratified
and approved and the Mayor is hereby authorized and directed to execute a new Blanket Letter of
Representations, if required, with such changes as may be approved by the Mayor or City Manager
of the City.

(¢) 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 Blanket Letter of
Representations.

18. Redemption and Defeasance.

(a) Optional Redemption. The Series 2014A Bonds shall be subject to redemption
prior to the Stated Maturity, at the option of the City at such times, in such amounts, in such
manner and at such redemption prices as may be designated and provided for in the Officer’s
Pricing Certificate. The Series 2014B Bonds shall be not be subject to optional redemption prior
to the Stated Maturity.

(b) Mandatory Redemption. The Series 2014A Bonds designated as “Term
Bonds™ in the Officer’s Pricing Certificate (“Term Bonds”), if any, are subject to scheduled
mandatory redemption and will be redeemed by the City, in part, at a price equal to the principal
amount thereof, without premium, plus accrued interest to the redemption date, out of moneys
available for such purpose in the interest and sinking fund, on the dates and in the respective
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principal amounts as set forth in the Officer’s Pricing Certificate.

Prior to each scheduled mandatory redemption date, the Paying Agent/Registrar shall select for redemption
by lot, or by any other customary method that results in a random selection, a principal amount of Term Bonds equal
to the aggregate principal amount of such Term Bonds to be redeemed, shall call such Term Bonds for redemption
on such scheduled mandatory redemption date, and shall give notice of such redemption, as provided in this Section.

The principal amount of the Term Bonds required to be redeemed on any redemption date
pursuant to subparagraph (a) of this Section shall be reduced, at the option of the City, by the
principal amount of any Term Bonds which, at least 45 days prior to the mandatory sinking fund
redemption date (i) shall have been acquired by the City at a price not exceeding the principal
amount of such Term Bonds plus accrued interest to the date of purchase thereof, and delivered
to the Paying Agent/Registrar for cancellation, or (ii) shall have been redeemed pursuant to the
optional redemption provisions hereof and not previously credited to a mandatory sinking fund
redemption.

Series 2014A Bonds may be redeemed only in integral multiples of $5,000. If a Series
2014A Bond subject to redemption is in a denomination larger than $5,000, a portion of such
Series 2014A Bond may be redeemed, but only in integral multiples of $5,000. Upon surrender
of any Series 2014A Bond for redemption in part, the Registrar, in accordance with Section 13
hereof, shall authenticate and deliver in exchange therefor a Series 2014A Bond or Series 2014A
Bonds of like maturity and interest rate in an aggregate principal amount equal to the
unredeemed portion of the Series 2014A Bond so surrendered

The City, at least 45 days before the redemption date, unless a shorter pericd shall be
satisfactory to the Paying Agent/Registrar, shall notify the Paying Agent/Registrar of such
redemption date and of the principal amount of Series 2014A Bonds to be redeemed.

Not less than thirty (30) days prior to a redemption date for the Series 2014A Bonds, the
City shall cause a notice of redemption to be sent by United States mail, first class, postage prepaid,
to each Owner of each Series 2014A Bond to be redeemed in whole or in part, at the address of the
Owner appearing on the Register at the close of business on the Business Day next preceding the
date of the mailing of such notice. Such notice shall state the redemption date, the redemption price,
the place at which Series 2014A Bonds are to be surrendered for payment and, if less than all the
Series 2014A Bonds are to be redeemed, the numbers of the Series 2014A Bonds or portions thereof
to be redeemed. Any notice of redemption so mailed shall be conclusively presumed to have been
duly given whether or not the Owner receives such notice. By the date fixed for redemption, due
provision shall be made with the Registrar for payment of the redemption price of the Series 2014A
Bonds or portions thereof to be redeemed. When Series 2014A Bonds have been called for
redemption in whole or in part and due provision made to redeem the same as herein provided, the
Series 2014A Bonds or portions thereof so redeemed shall no longer be regarded as outstanding
except for the purpose of being paid solely from the funds so provided for redemption, and the
rights of the Owners to collect interest which would otherwise accrue after the redemption date on
any Series 2014A Bond or portion thereof called for redemption shall terminate on the date fixed for
redemption.
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With respect to any optional redemption of the Series 2014A Bonds, unless moneys
sufficient to pay the principal of and premium, if any, and interest on the Series 2014A Bonds to be
redeemed shall have been received by the Paying Agent/Registrar prior to the giving of such notice
of redemption, such notice may state that said redemption is conditional upon the receipt of such
moneys by the Paying Agent/Registrar on or prior to the date fixed for such redemption, or upon the
satisfaction of any prerequisites set forth in such notice of redemption; and, if sufficient moneys are
not received, such notice shall be of no force and effect, the City shall not redeem such Series
2014A Bonds and the Paying Agent/Registrar shall give notice, in the manner in which the notice of
redemption was given, to the effect that the Series 2014A Bonds have not been redeemed.

(c) The City may defease the provisions of this Ordinance or any ordinance applicable
to any Parity Bonds being defeased and discharge its obligation to the Owners of any or all of the
Series 2014A Bonds, or any or all Parity Bonds to pay principal, interest and redemption premium,
if any, thereon in any manner permitted by law, including by depositing with the Paying
Agent/Registrar, or if authorized by Texas law, with any national or state bank having trust powers
and having combined capital and surplus of at least $50 million, or with the State Treasurer of the
State of Texas either: (a) cash in an amount equal to the principal amount and redemption premium,
if any, of such bonds being defeased plus interest thereon to the date of maturity or redemption; or
(b) pursuant to an escrow or trust agreement, cash and/or direct bonds of, or bonds the principal of
and interest on which are guaranteed by or secured by the pledge of direct bonds of the United
States of America, in principal amounts and maturities and bearing interest at rates sufficient to
provide for the timely payment of the principal amount and redemption premium, if any, of such
bonds being defeased plus interest thereon to the date of maturity or redemption; provided,
however, that if any of such bonds being defeased are to be redeemed prior to their respective dates
of maturity, provision shall have been made for giving notice of redemption as provided in this
Ordinance or ordinance applicable to the Parity Bonds being defeased. Upon such deposit, such
bonds being defeased shall no longer be regarded to be outstanding or unpaid. Any surplus amounts
not required to accomplish such defeasance shall be returned to the City.

19. Form. The Form of Bond as set forth in Exhibit A to the Officer’s Pricing
Certificate is hereby approved and supercedes the Form of Bond set forth in this Ordinance The
form of the Bonds, including the form of the Registrar's Authentication Certificate, the form of
Assignment, and the form of Registration Bond of the Comptroller of Public Accounts of the State
of Texas 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:

FORM OF BOND OF THE BONDS

UNITED STATES OF AMERICA
STATE OF TEXAS
COUNTY OF JEFFERSON
NUMBER DENOMINATION
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R- $

REGISTERED REGISTERED

THE CITY OF BEAUMONT, TEXAS
WATERWORKS AND SEWER SYSTEM
REVENUE AND REFUNDING BONDS, SERIES 2014A

INTEREST RATE: MATURITY DATE: DATED DATE: CUSIP:
September 1,
REGISTERED OWNER:
PRINCIPAL AMOUNT: DOLLARS

THE CITY OF BEAUMONT, TEXAS (the "City"), promises to pay to the registered owner
identified above, or registered assigns, on the date specified above, upon presentation and surrender
of this Bond at the designated corporate trust office of THE BANK OF NEW YORK MELLON
TRUST COMPANY, N.A,, Dallas, Texas (the "Registrar"), or at its principal payment office in
Dallas, Texas, the principal amount identified above, payable in any coin or currency of the United
States of America which on the date of payment of such principal is legal tender for the payment of
debts due the United States of America, and to pay interest thereon at the rate shown above,
calculated on the basis of a 360-day year of twelve 30-day months, from the later of 1,
2014, or the most recent interest payment date to which interest has been paid or duly provided for.
Interest on this Bond is payable by check on September 1, 2014, and semiannually thereafter on
each March 1 and September 1, mailed to the registered owner as shown on the books of
registration kept by the Registrar as of the 15th day of the month next preceding each interest
payment date.

THIS BOND is one of a duly authorized issue of Bonds, aggregating $ (the
"Bonds"), issued in accordance with the Constitution and the laws of the State of Texas, particularly
Chapter 1207, Texas Government Code, as amended, for (i) the discharge and final payment of
certain obligations of the City (the "Refunded Bonds") and (ii) paying costs of issuance of the
Bonds and costs of refunding the Refunded Bonds, pursuant to the Ordinance, which Ordinance is
of record in the official minutes of the City Council.

The Bonds are special obligations of the City payable solely from and secured by a lien
on and pledge of the Net Revenues (as defined in the Ordinance) of the City's waterworks and
sewer system (the "System"), such lien and pledge, however, being junior and subordinate to the
lien on and pledge of such Net Revenues to the payment and security of the Prior Lien Bonds (as
defined in this Ordinance). The Bonds do not constitute a legal or equitable pledge, charge, lien
or encumbrance upon any property of the City or the System, except with respect to the Net
Revenues. THE HOLDER OF THIS OBLIGATION IS NOT ENTITLED TO DEMAND
PAYMENT OF THIS OBLIGATION OUT OF ANY MONEY RAISED BY TAXATION.
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Subject to satistying the terms and conditions prescribed therefor, the City has reserved
the right to issue additional revenue obligations payable from and equally and ratably secured by

a parity lien on and pledge of the Net Revenues in the same manner and to the same extent as the
Bonds.

As provided in this Ordinance, the Bonds, together with additional obligations hereafter
issued on a parity therewith, will become obligations equally secured by a first lien on and
pledge of the Net Revenues of the System at such time as the principal of and interest on the
Prior Lien Bonds have been fully paid or provision for the payment of said Prior Lien Bonds has
been made in accordance with applicable law.

THE CITY RESERVES THE RIGHT, at its option, to redeem the Bonds having stated
maturities on or after 1,20, in whole or in part, on 1,20, or any date
thereafter, in integral multiples of $5,000, at a price of par plus accrued interest to the date fixed for
redemption. Reference is made to the Ordinance for complete details concerning the manner of
redeeming the Bonds.

[THE BONDS maturing in the years (the “Term Bonds”) are also subject
to mandatory redemption prior to maturity in the amounts and on the dates set out below, at a price
equal to the principal amount to be redeemed plus accrued interest to the redemption date:

TERM BONDS DUE

Date Amount

TERM BONDS DUE ]

The Paying Agent shall select for redemption by lot, or by any other customary method that
results in random selection, a principal amount of Term Bonds equal to the aggregate principal
amount of such Term Bonds to be redeemed, shall call such Term Bonds for redemption on the
scheduled mandatory redemption date, and shall give notice of such redemption in accordance with
the Ordinance authorizing the Bonds. The principal amount of Term Bonds required to be
mandatorily redeemed shall be reduced by the principal amount of Term Bonds which, at least 45
days prior to the mandatory redemption date, shall have been delivered to the Registrar for
cancellation or shall have been optionally redeemed and not previously credited against a mandatory
redemption requirement.

The City, at least 45 days before the redemption date, unless a shorter period shall be
satisfactory to the Paying Agent/Registrar, shall notify the Paying Agent/Registrar of such
redemption date and of the principal amount of Bonds to be redeemed.

NOTICE OF ANY REDEMPTION shall be given at least thirty (30) days prior the date
fixed for redemption by first class mail, addressed to the registered owner of each Bond to be
redeemed in whole or in part at the address shown on the books of registration kept by the Registrar.
When Bonds or portions thereof have been called for redemption and due provision has been made
to redeem the same, the principal amounts so redeemed shall be payable solely from the funds
provided for redemption and interest which would otherwise accrue on the amounts called for
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redemption shall terminate on the date fixed for redemption.

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

The Bonds may be defeased as provided in the Ordinance authorizing the Bonds.

THIS BOND is transferable only upon presentation and surrender at the principal corporate
trust office of the Registrar, duly endorsed for transfer or accompanied by an assignment duly
executed by the registered owner or his authorized representative, subject to the terms and
conditions of the Ordinance.

THE BONDS are exchangeable at the principal corporate trust office of the Registrar for
Bonds in the principal amount of $5,000 or any integral multiple thereof, subject to the terms and
conditions of this Ordinance.

NEITHER THE CITY NOR THE REGISTRAR shall be required to transfer or exchange
any Bond called for redemption, in whole or in part, within forty-five (45) days of the date fixed for
redemption; provided, however, such limitation on transfer shall not be applicable to an exchange
by the Owner of the unredeemed balance of a Bond called for redemption in part.

THIS BOND shall not be valid or obligatory for any purpose or be entitled to any benefit
under the Ordinance unless this Bond either (i) is registered by the Comptroller of Public Accounts
of the State of Texas by registration certificate attached or affixed hereto or (i1) authenticated by the
Registrar by due execution of the authentication certificate endorsed hereon.

THE REGISTERED OWNER of this Bond, by acceptance hereof, acknowledges and
agrees to be bound by all the terms and conditions of the Ordinance.

THE CITY has covenanted in the Ordinance that it will at all times provide a legally
qualified registrar for the Bonds and will cause notice of any change of registrar to be mailed to
each registered owner.

[T IS HEREBY certified, recited and covenanted that this Bond has been duly and validly
issued and delivered; that all acts, conditions and things required or proper to be performed, to exist
and to be done precedent to or in the issuance and delivery of this Bond have been performed, exist
and have been done in accordance with law; that the bonds of this series do not exceed any
statutory limitation; and that provision has been made for the payment of principal and interest
on this bond and all of the bonds of this series by the aforesaid lien on and pledge of the Net
Revenues of the System.
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IN' WITNESS WHEREOF, this Bond has been signed with the manual or facsimile
signature of the Mayor of the City and countersigned with the manual or facsimile signature of the
City Clerk of the City and the official seal of the City has been duly impressed, or placed in
facsimile, on this Bond.

THE CITY OF BEAUMONT, TEXAS

Mayor

(SEAL)

City Clerk
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FORM OF REGISTRATION CERTIFICATE

OF COMPTROLLER OF PUBLIC ACCOUNTS

COMPTROLLER'S REGISTRATION CERTIFICATE: REGISTER NO.

I hereby certity 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 day of .2014.

XXXXXXXX

Comptroller of Public Accounts

(Seal) of the State of Texas

FORM OF REGISTRAR'S AUTHENTICATION CERTIFICATE

REGISTRAR’S
AUTHENTICATION CERTIFICATE

It is hereby certified that this Bond has been delivered pursuant to the Ordinance described
in the text of this Bond.

The Bank of New York Mellon Trust Company, N.A.

Dallas, Texas, as Registrar
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By:

Authorized Signature

Date of Authentication:

FORM OF ASSIGNMENT

ASSIGNMENT

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

(Please print or type name, address, and zip code of Transferee)

(Please insert Social Security or Taxpayer Identification Number of Transferee)

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

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

DATED:

Signature Guaranteed:

NOTICE: The signature above must
correspond to the name of the
registered owner as shown on the
face of this bond in every particular,
without any alteration, enlargement or
change whatsoever.

NOTICE: Signature must be
guaranteed by a member firm
of the New York Stock Exchange
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or a commercial bank or trust

company.
END OF FORM OF BOND OF THE BONDS

20.  Legal Opinion; CUSIP Numbers. The approving opinion of Bracewell & Giuliani
LLP. Houston, Texas, Bond Counsel, and CUSIP Numbers may be printed on the Bonds, but
errors or omissions in the printing of such opinion or such numbers shall have no effect on the
validity of the Bonds.

21. (a) Pledge and Source of Payment. The City hereby covenants and agrees
that, subject only to the prior lien on and pledge of the Net Revenues of the System to the
payment and security of the Prior Lien Bonds (including the establishment and maintenance of
the special funds created for the payment and security thereof) under the terms and conditions of
the ordinances and proceedings pertaining to their authorization, all Gross Revenues of the
System shall, as collected and received by the City, be deposited and paid into the special funds
established in this Ordinance, and shall be applied in the manner hereinafter set forth, in order to
provide for (i) the payment of all Maintenance and Operation Expenses and (ii) the payment of
principal, interest and any redemption premiums on the Bonds, and all expenses of paying,
securing and insuring the same.

The Bonds are special obligations of the City payable solely from and secured by a lien
on and pledge of the Net Revenues of the System, such lien and pledge, however, being junior
and subordinate to the lien on and pledge of such Net Revenues to the payment and security of
the Prior Lien Bonds. The Bonds do not constitute a legal or equitable pledge, charge, lien or
encumbrance upon any property of the City or the System, except with respect to the Net
Revenues. THE HOLDER OF THIS OBLIGATION IS NOT ENTITLED TO DEMAND
PAYMENT OF THIS OBLIGATION OUT OF ANY MONEY RAISED BY TAXATION.

IT IS ORDERED AND DIRECTED that this Ordinance pledging Net Revenues for the
payment of the Bonds to the extent provided herein be filed and recorded in the records of the
City as necessary to cause the pledge to be valid under Section 1201.44 of the Government Code
of Texas. At any time while any of the Bonds are outstanding, if it is determined by the City or
demanded by the holder of any Bonds that further action by the City is required to make the
pledge valid or maintain the validity of the pledge, the City covenants and hereby directs the
officers of the City to make such filings, including but not limited to appropriate filings under
Chapter 9 of the Business and Commerce Code of Texas as are necessary to make the pledge
valid or continue its validity.

(b) Construction Fund. There is hereby created and there shall be established
on the books of the City a separate account to be entitled the "City of Beaumont, Texas,
Waterworks and Sewer System Revenue Bonds, Series 2014A, Construction Fund". Immediately
after the sale and delivery of the Series 2014A Bonds, that portion of the proceeds of the Series
2014A Bonds to be used for the cost of the Project and the cost of issuance of the Series 2014A
Bonds shall be deposited into such Construction Fund and disbursed for such purposes. Pending
completion of construction of the Project, interest earned on such proceeds may be used, at the
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City’s discretion, for the Project and shall be accounted for, maintained, deposited and expended as
permitted by the provisions of Section 1201.043 of the Government Code of Texas, as from time to
time in effect, or as otherwise required by applicable law. Thereafter, such interest shall be
deposited in the Interest and Sinking Fund. Upon completion of the Project, the monies, if any,
remaining in such Construction Fund shall be transferred and deposited by the City into the Interest
and Sinking Fund.

() Rates and Charges. So long as any Parity Bonds remain outstanding, there
shall be fixed, charged and collected rates and charges for the use and services of the System,
which may be fully sufficient at all times:

(1) to pay all Maintenance and Operation Expenses; and

(i1) to produce Net Revenues in each fiscal year at least equal to 110
percent of the principal and interest requirements scheduled to occur in such fiscal
year on all Prior Lien Bonds (including the Reserve Fund Requirement) and
Parity Bonds then outstanding, but in no event less than the amount required to
establish and maintain the Interest and Sinking Fund, and, to the extent that funds
for such purpose are not otherwise available, to pay all other outstanding
obligations payable from the Net Revenues of the System as and when the same
become due.

The City covenants that it will not grant or permit any free service from the System
except for public buildings and institutions operated by the City.

(d) Special Funds. The following special funds shall be maintained and
accounted for as hereinafter provided so long as any of the Parity Bonds remain outstanding:

(1) Waterworks and Sewer System Revenue Fund (the "Revenue
Fund™);

(i1) Waterworks and Sewer System Revenue Bond Interest and Sinking
Fund (the "Interest and Sinking Fund");

(11)  Waterworks and Sewer System Bond Reserve Fund (the “Reserve
Fund”); and

(iv)  Waterworks and Sewer System Prior Lien Bond Reserve Fund (the
“Prior Lien Reserve Fund”).

The Revenue Fund shall be maintained as a separate account on the books of the City. The
Interest and Sinking Fund, the Reserve Fund and the Prior Lien Reserve Fund shall be
maintained at an official depository bank of the City, separate and apart from all other funds and
accounts of the City, and shall constitute trust funds which shall be held in trust for the benefit of
the holders of the Parity Bonds, and the proceeds of which (except for interest income, which
shall be transferred to the Revenue Fund) shall be and are hereby pledged to the payment of the
Parity Bonds. All of the Funds named above shall be used solely as provided in this Ordinance
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so long as any Parity Bonds remain outstanding.

(e) Flow of Funds. All Gross Revenues of the System shall be deposited as
collected into the Revenue Fund. Moneys from time to time on deposit to the credit of the
Revenue Fund shall be applied as follows in the following order of priority:

(1) First, to pay Maintenance and Operation Expenses and to provide by
encumbrance for the payment of all obligations incurred by the City for
Maintenance and Operation Expenses which may include an operating
reserve equal to one month's estimated Maintenance and Operation
Expenses.

(i1) Second, To the payment of the amounts required to be deposited in the
Prior Lien Reserve Fund, Special Funds or accounts created and
established for the payment and security of the Prior Lien Bonds in
accordance with the ordinances authorizing the issuance thereof.

(ii1)  Third, to make all deposits into the Interest and Sinking Fund required by
this Ordinance and any ordinance authorizing the issuance of any
outstanding Parity Bonds.

(iv)  Fourth, to make all deposits into the Reserve Fund required by this
Ordinance and any ordinance authorizing the issuance of any outstanding
Parity Bonds and any ordinance authorizing the issuance of Additional
Parity Bonds.

(v) Fifth, for any lawful purpose, including transfers to the General Fund as
permitted by law. Such permitted transfers to the General Fund are hereby
expressly authorized by this Ordinance and the purposes for which such
surplus revenues may be used shall include, but not be limited to, payment
of any other debt, expense, or obligation of the City.

Whenever the total amounts on deposit to the credit of the Interest and Sinking Fund, Reserve
Fund and the Prior Lien Reserve Fund shall be equivalent to the sum of the aggregate principal
amount of all outstanding Parity Bonds plus the aggregate amount of all interest accrued and to
accrue thereon, no further payments need be made into the Interest and Sinking Fund, Reserve
Fund and the Prior Lien Reserve Fund.

® Interest and Sinking Fund. On or before the last Business Day of each
month so long as any Parity Bonds remain outstanding, after making all required payments and
provision for payment of Maintenance and Operation Expenses, there shall be transferred into
the Interest and Sinking Fund from the Revenue Fund the following amounts:

(1) Such amounts, in approximately equal monthly installments, as
will be sufficient to pay the interest scheduled to become due on the Parity Bonds
on the next interest payment date; and
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(i1) Such amounts, in approximately equal monthly installments, as
will be sufficient to pay the next maturing principal of the Parity Bonds, including
the principal amounts of, and any redemption premiums on, any Parity Bonds
payable as a result of the exercise or operation of any redemption provision
contained in this Ordinance or in any ordinance authorizing the issuance of Parity
Bonds.

Moneys deposited to the credit of the Interest and Sinking Fund (except for interest income,
which shall be transferred to the Revenue Fund) shall be used solely for the purpose of paying
principal (either at maturity or prior redemption or to purchase Parity Bonds in the open market
to be credited against mandatory redemption requirements), interest and redemption premiums
on the Parity Bonds, plus all bank charges and other costs and expenses relating to such payment,
on a pro rata basis among all series of Parity Bonds. On or before each principal and/or interest
payment date for the Parity Bonds, the City shall transfer from the Interest and Sinking Fund to
the paying agents for the Parity Bonds an amount equal to the principal, interest and redemption
premiums payable on the Parity Bonds on such date, together with an amount equal to all bank
charges and other costs and expenses relating to such payment. The paying agents for the Parity
Bonds shall totally destroy all paid Parity Bonds and coupons (if any) and shall provide the City
with an appropriate Bond of destruction.

(8)  Reserve Fund.

Unless the Reserve Fund is fully funded, on or before the last Business Day of
cach month so long as any Parity Bonds remain outstanding, after making all required payments
and provision for payment of Maintenance and Operation Expenses, and after making the
transfers into the Interest and Sinking Fund required in the preceding Section, there shall be
transferred into the Reserve Fund from the Revenue Fund an amount at least equal to one-
sixtieth (1/60™) of the average annual principal and interest requirements on the Parity Bonds, so
that the Reserve Fund shall contain, in no more than 60 months after the issuance of each such
issue of Parity Bonds, money and investments in an aggregate amount at least equal to the
average annual principal and interest requirements on all Parity Bonds then outstanding. After
such amount has accumulated in the Reserve Fund and so long thereafter as such Fund contains
such amount, no further deposits shall be required to be made into the Reserve Fund, and any
excess amounts may be transferred to the Revenue Fund. But if and whenever the balance in the
Reserve Fund is reduced below such amount, monthly deposits into such Fund shall be resumed
and continued in amounts at least equal to one-sixtieth (1/60™) of the average annual principal
and interest requirements on the Parity Bonds until the Reserve Fund has been restored to such
amount; provided however, if a Reserve Fund Surety Policy has been obtained by the City
pursuant to the next paragraph below, then the provisions of such next paragraph shall govern
and control with respect to replenishment of amounts drawn under the Reserve Fund Surety
Policy. The Reserve Fund shall be used to pay the principal of and interest on the Parity Bonds
at any time when there is not sufficient money available in the Interest and Sinking Fund for
such purpose and it may be used finally to pay and retire the last Parity Bonds to mature or be
redeemed.

To the extent permitted by law, the City expressly reserves the right at any time to satisfy
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all or any part of the amounts required to be on deposit in the Reserve Fund (the “Reserve Fund
Requirement”™) by obtaining for the benefit of the Reserve Fund one or more Reserve Fund
Surety Policies (a “Reserve Fund Surety Policy”). The purchase of such Reserve Fund Surety
Policy is approved, and the Mayor, Mayor Pro-Tem, City Manager, Chief Financial Officer, City
Clerk, Deputy City Clerk, and all other appropriate officers and agents of the City are each
authorized to execute such documents, including but not limited to a reimbursement agreement,
to grant a subordinated pledge and lien on the Net Revenues as security for the payment of
amounts due under the reimbursement agreement (which grant if made is hereby approved), and
to do any and all things necessary or desirable to obtain such a Policy if in the discretion of the
acting official deems its acquisition in the best interests of the City. In the event the City elects
to substitute at any time a Reserve Fund Surety Policy for any funded amounts in the Reserve
Fund, it may apply any bond proceeds thereby released, to the greatest extent permitted by law,
to any purposes for which the bonds were issued, and if all such purposes have been satisfied, to
the payment of debt service on such bonds, and it may apply any other funds thereby released to
any of the purposes for which such funds may lawfully be applied including the payment of debt
service on the Parity Bonds. A Reserve Fund Surety Policy shall be an insurance policy or other
similar guarantee in a principal amount equal to the portion of the Reserve Fund Requirement to
be satisfied which is issued by a financial institution or insurance company with a rating for its
long term unsecured debt or claims paying ability in the highest letter category by two major
municipal securities evaluation sources. The premium for any such policy shall be paid from
bond proceeds or other funds of the City lawfully available for such purpose. The City reserves
the right to fund any increase in the Reserve Fund Requirement caused by the issuance of
Additional Parity Bonds by the purchase of a Reserve Fund Surety Policy in the amount of such
increase or by making transfers from the Revenue Fund to the Reserve Fund, in approximately
equal monthly installments, in amounts sufficient to accumulate the increase in the Reserve Fund
Requirement within sixty (60) months of the issuance of such Additional Parity Bonds. If the
Reserve Fund contains only cash and the balance in the Reserve Fund is reduced below the
Reserve Fund Requirement at any time, the City shall make monthly transfers from the Revenue
Fund to the Reserve Fund, in approximately equal monthly installments, in amounts sufficient to
restore the balance in the Reserve Fund to the Reserve Fund Requirement within twelve (12)
months of the date on which the balance in the Reserve Fund was so reduced. If the Reserve
Fund contains a Reserve Fund Surety Policy (and no cash) and a draw is made against such
policy, the City shall make monthly transfers from the Revenue Fund, in approximately equal
monthly installments, in amounts sufficient to reimburse the amount drawn under such policy
within twelve (12) months. If the Reserve Fund contains a combination of cash and a Reserve
Fund Surety Policy, and the balance in the Reserve Fund is reduced below the Reserve Fund
Requirement by a combination of cash withdrawals and draws against the Reserve Fund Surety
Policy, the City shall make monthly transfers from the Revenue Fund, in approximately equal
monthly installments, in amounts sufficient to restore the cash balance in the Reserve Fund and
reimburse the amount drawn under such policy within twelve (12) months, with reimbursement
to be made for all amounts drawn under such policy before any cash deposits are made into the
Reserve Fund.  Any reimbursement of amounts drawn against a Reserve Fund Surety Policy
shall be limited to the amounts actually paid under such policy, and the City shall have no
obligation to make any reimbursement payment with respect to any such policy except as
provided herein.
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Notwithstanding anything to the contrary contained herein, the requirement set
forth above in this subsection to maintain the Reserve Fund Requirement in the Reserve
Fund shall be suspended for such time as the Net Revenues for each Fiscal Year are equal
to at least 1.30 times the Average Annual Debt Service Requirements. In the event that the
Net Revenues for any Fiscal Year are less than 1.30 times the Average Annual Debt Service
Requirements, the City will be required to commence making Required Reserve Fund
Deposits, as provided above, and to continue such Required Reserve Fund Deposits until
the earlier of (i) such time as the Reserve Fund contains the Reserve Fund Requirement or
(ii) the Net Revenues in each of two consecutive years have been equal to not less than 1.30
times the Average Annual Debt Service Requirements.

During such time as the Reserve Fund contains the Reserve Fund Requirement or
the obligation to maintain the Reserve Fund Requirement has been suspended pursuant to
the paragraph above, the City may, at its option, withdraw all surplus funds in the Reserve
Fund and deposit such surplus in the Interest and Sinking Fund or otherwise use such
amount in any manner permitted by law.

(h) Prior Lien Reserve Fund. The City shall fully fund the reserve fund as
provided in the ordinances in connection with the Prior Lien Bonds.

(1) Deficiencies in Funds. If in any month there shall not be deposited into
any Fund maintained pursuant to this Section 20 the full amounts required herein, amounts
equivalent to such deficiency shall be set apart and paid into such Fund or Funds from the first
available and unallocated money in the Revenue Fund, and such payment shall be in addition to
the amounts otherwise required to be paid into such Funds during the succeeding month or
months. To the extent necessary, the rates and charges for the System shall be increased to make
up for any such deficiencies.

() Investment of Funds: Transfer of Investment Income. Money in each
Fund maintained pursuant to this Section of this Ordinance may, at the option of the City, be
invested as permitted by law, provided that all such deposits and investments shall be made in
such manner that the money required to be expended from any Fund will be available at the
proper time or times. Any obligation in which money is so invested shall be kept and held in the
Fund from which the investment was made. All such investments shall be promptly sold when
necessary to prevent any default in connection with the Parity Bonds. All interest and income
derived from such deposits and investments shall be transferred or credited as received to the
Revenue Fund, and shall constitute Gross Revenues of the System; provided, however, to the
extent such interest and income is derived from bond proceeds, such interest and income shall
not constitute Gross Revenues of the System and shall only be used for the purposes for which
the bond proceeds may be used.

22. Additional Bonds.

(a) Additional Obligations to be Issued on a Parity with the Prior Lien Bonds
-_Obligations of Inferior Lien and Pledge. The City may hereafter issue any additional
obligations on a parity with the Prior Lien Bonds or create or issue evidences of indebtedness for
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any purpose possessing a lien on the Net Revenues of the System superior to that to be possessed
by the Parity Bonds.

(b) Additional Parity Bonds. In addition to the right to issue bonds of inferior
lien as authorized by law, the City reserves the right to issue, for any lawful purpose, including
the refunding of any previously issued Prior Lien Bonds, Parity Bonds or any other bonds or
obligations of the City issued in connection with the System, one or more series of Additional
Parity Bonds payable from, and secured by a junior lien on and pledge of, the Net Revenues of
the System, on a parity with the Bonds and any other Additional Parity Bonds then outstanding;
provided, however, that no Additional Parity Bonds may be issued unless:

(1) The Interest and Sinking Fund contain the amount of money then
required to be on deposit therein;

(i1) For either the preceding Fiscal Year or any consecutive 12-month
calendar period ending no more than 90 days prior to adoption of the ordinance
authorizing such Additional Parity Bonds, Net Revenues were equal to at least
125% of the average annual principal and interest requirements on all Prior Lien
Bonds and Parity Bonds that will be outstanding after the issuance of the series of
Additional Parity Bonds then proposed to be issued, as certified by the City’s
Finance Officer or by an independent certified public accountant or firm of
independent certified public accountants; or

(i) If the City cannot meet the test described in (ii) above, but a change
in the rates and charges applicable to the System becomes effective at least sixty
(60) days prior to the adoption of the ordinance authorizing Additional Parity
Bonds and the City’s Finance Officer certifies that, had such change in rates and
charges been effective for the preceding fiscal year or 12 consecutive calendar
month period ending no more than 90 days prior to adoption of said ordinance,
the Net Revenues for such period would have met the test described in (iii) above.

(c) Subordinate Lien Obligations. The City reserves the right to issue, for any
lawful purpose, bonds, notes or other obligations (including but not limited to reimbursement
agreements undertaken to obtain reserve fund security policies) secured in whole or in part by
liens on and pledges of the Net Revenues that are junior and subordinate to the lien on and
pledge of Net Revenues securing payment of the Parity Bonds. Such subordinate lien
obligations may be further secured by any other source of payment lawfully available for such
purposes.

(d) Special Project Bonds. The City reserves the right to issue revenue bonds
secured by liens on and pledges of revenues and proceeds derived from Special Projects.

23. Covenants and Provisions Relating to all Parity Bonds.

(a) Punctual Payment of Parity Bonds. The City will punctually pay or cause
to be paid the interest on and principal of all Parity Bonds according to the terms thereof and will
faithfully do and perform, and at all times fully observe, any and all covenants, undertakings,
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stipulations and provisions contained in this Ordinance and in any ordinance authorizing the
issuance of Additional Parity Bonds.

(b) Maintenance of System. So long as any Parity Bonds remain outstanding,
the City covenants that it will at all times maintain the System, or within the limits of its
authority cause the same to be maintained, in good condition and working order and will operate
the same, or cause the same to be operated, in an efficient and economical manner at a
reasonable cost and in accordance with sound business principles. In operating and maintaining
the System, the City will comply with all contractual provisions and agreements entered into by
it and with all valid rules, regulations, directions or order of any governmental, administrative or
Judicial body promulgating same, noncompliance with which would materially an adversely
affect the operation of the System.

(c) Sale or Encumbrance of System. So long as any Parity Bond remain
outstanding, the City will not sell, dispose of or, except as permitted in this Ordinance, further
encumber the System; provided, however, that this provision shall not prevent the City from
disposing of any portion of the System which is being replaced or is deemed by the City to be
obsolete, worn out, surplus or no longer needed for the proper operation of the System. Any
agreement pursuant to which the City contracts with a person, corporation, municipal corporation
or political subdivision to operate the System or to lease and/or operate all or part of the System
shall not be considered as an encumbrance of the System.

(d) Insurance. The City further covenants and agrees that it will keep the
System insured with insurers of good standing against risks, accidents or casualties against which
and to the extent insurance is customarily carried by political subdivisions of the State of Texas
operating similar properties, to the extent that such insurance is available. The cost of all such
insurance, together with any additional insurance, shall be a part of the Maintenance and
Operation Expenses. All net proceeds of such insurance shall be applied to repair or replace the
insured property that is damaged or destroyed, or to make other capital improvements to the
System, or to redeem Parity Bonds.

(e) Accounts, Records and Audits. So long as any Parity Bonds remain
outstanding, the City covenants and agrees that it will maintain a proper and complete system of
records and accounts pertaining to the operation of the System in which full, true and proper
entries will be made of all dealings, transactions, business and affairs which in any way affect or
pertain to the System or the Gross Revenues or the Net Revenues thereof. The City shall after
the close of each of its Fiscal Years cause an audit report of such records and accounts to be
prepared by an independent certified public accountant or independent firm of certified public
accountants. Each year promptly after such audit report is prepared, the City shall furnish a copy
thereof without cost to the Municipal Advisory Council of Texas and any holders of Parity
Bonds who shall request same. All expenses incurred in preparing such audits shall be
Maintenance and Operation Expenses.

)] Competition. To the extent it legally may, the City will not grant any
franchise or allow for the acquisition, construction or operation of any competing facilities which
might be used as a substitute for the System and will prohibit the operation of any such
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competing facilities.

(2) Pledge and Encumbrance of Net Revenues. The City covenants and
represents that it has the lawful power to pledge the Net Revenues to the payment of the Parity
Bonds and has lawfully exercised such power under the Constitution and laws of the State of
Texas. The City further covenants and represents that, other than to the payment of the Parity
Bonds, the Net Revenues are not and will not be pledged to the payment of any debt or
obligation of the City, or in any other manner encumbered unless such pledge or encumbrance is
junior and subordinate to the lien and pledge securing payment of the Parity Bonds.

(h) Remedies. This Ordinance shall constitute a contract between the City
and the holders of the Parity Bonds from time to time outstanding, and shall remain in effect
until the Parity Bonds and the interest thereon shall be fully paid or discharged or provision
therefor shall have been made as provided herein. In the event of a default in the payment of the
principal of or interest on any of the Parity Bonds or a default in the performance of any duty or
covenant provided by law or in this Ordinance, the holder or holders of any of the Parity Bonds,
as appropriate, may pursue all legal remedies afforded by the Constitution and laws of the State
of Texas to compel the City to remedy such default and to prevent further default or defaults.
Without in any way limiting the generality of the foregoing, it is expressly provided that any
holder of any of the Parity Bonds may at law or in equity, by suit, action, mandamus, or other
proceedings, enforce and compel performance of all duties required to be performed by the City
under this Ordinance, including the making and collection of reasonable and sufficient rates and
charges for the use and services of the System, the deposit of the Gross Revenues thereof into the
special funds as herein provided, and the application of such Gross Revenues and Net Revenues
in the manner required in this Ordinance.

(1) Legal Holidays. In any case where the date fixed for payment of interest
on or principal of the Parity Bonds or the date fixed for redemption of any Parity Bonds shall be
a legal holiday or a day on which a paying agent for the Parity Bonds is authorized by law to
close, then payment of interest or principal by such paying agent need not be made on such date
but may be made on the next succeeding business day with the same force and effect as if made
on the date fixed for such payment and no interest shall accrue for the period from such date to
the date of actual payment.

() Unavailability of Authorized Publication. If, because of the temporary or
permanent suspension of any newspaper, journal or other publication, or, for any reason,
publication of notice cannot be made meeting any requirements herein established, any notice
required to be published by the provisions of this Ordinance shall be given in such other manner
and at such time or times as in the judgment of the City shall most effectively approximate such
required publication and the giving of such notice in such manner shall for all purposes of this
Ordinance be deemed to be in compliance with the requirements for publication thereof.

24. 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
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initially issued shall have been approved by the Attorney General, they shall be delivered to the
Comptroller of Public Accounts of the State of Texas for registration. Upon registration of the
Bonds to be initially issued, the Comptroller of Public Accounts (or the Comptroller's bond clerk
or an assistant bond clerk lawfully designated in writing to act for the Comptroller) shall
manually sign the Comptroller's Registration Certificate prescribed herein and the seal of said
Comptroller shall be impressed or placed in facsimile, thereon.

25. Sale of Bonds. The Bonds are hereby sold and shall be delivered to the Underwriter
at a price and upon the terms as set forth in the Officers Pricing Certificate.

26. Tax Exemption.

(a) The City intends that the interest on the Series 2014A Bonds shall be
excludable from gross income for federal income tax purposes pursuant to Sections 103 and 141
through 150 of the Code, and the applicable Treasury Regulations promulgated thereunder (the
“Regulations™). The City covenants and agrees not to take any action, or knowingly omit to take
any action within its control, that if taken or omitted, respectively, would (i) cause the interest on the
Series 2014A Bonds to be includable in gross income, as defined in Section 61 of the Code, for
tederal income tax purposes or (ii) result in the violation or failure to satisfy any provision of
Section 103 and 141 through 150 of the Code and the applicable Regulations. In particular, the City
covenants and agrees to comply with each requirement of this Section 26; provided, however, that
the City shall not be required to comply with any particular requirement of this Section 26 if the
City has received an opinion of nationally recognized bond counsel (a "Counsel's Opinion") that (i)
such noncompliance will not adversely affect the exclusion from gross income for federal income
tax purposes of interest on the Series 2014A Bonds or (ii) compliance with some other requirement
set forth in this Section 25 will satisfy the applicable requirements of the Code and the Regulations,
in which case compliance with such other requirement specified in such Counsel’s Opinion shall
constitute compliance with the corresponding requirement specified in this Section 26.

(b) No Private Use or Payment and No Private Loan Financing. The City
covenants and agrees that it will make such use of the proceeds of the Series 2014A Bonds,
including interest or other investment income derived from Series 2014A Bond proceeds,
regulate the use of property financed, directly or indirectly, with such proceeds, and take such
other and further action as may be required so that the Series 2014A Bonds will not be “private
activity bonds” within the meaning of Section 141 of the Code and the Regulations promulgated
thereunder. Moreover, the City shall certify, through an authorized officer, employee or agent
that based upon all facts and circumstances known or reasonably expected to be in existence on
the date the Series 2014A Bonds are delivered, that the proceeds of the outstanding Parity Bonds
have not been and the proceeds of the Series 2014A Bonds will not be used in a manner that
would cause the Series 2014A Bonds to be “private activity bonds™ within the meaning of
Section 141 of the Code and the Regulations promulgated thereunder.

(c) No Federal Guaranty. The City covenants and agrees not to take any
action, or knowingly omit to take any action within its control, that, if taken or omitted,
respectively, would cause the Series 2014A Bonds to be "federally guaranteed" within the
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meaning of Section 149(b) of the Code and the applicable Regulations thereunder. except as
permitted by Section 149(b)(3) of the Code and such Regulations.

(d) No Hedge Bonds. The City covenants and agrees not to take any action,
or knowingly omit to take any action within its control, that if taken or omitted, respectively,
would cause the Series 2014A Bonds to be “hedge bonds” within the meaning of section 149(g)
of the Code and the applicable Regulations thereunder. Moreover, the City will certify, through
an authorized officer, employee or agent, based upon all facts and estimates known or reasonably
expected to be in existence on the date the Series 2014A Bonds are delivered, that the proceeds
of the Refunded Bonds have not been used in a manner that would cause the Refunded Bonds or
the Series 2014A Bonds to be “hedge bonds” within the meaning of section 149(g) of the Code
and the Regulations promulgated thereunder.

(e) No-Arbitrage. The City covenants and agrees that it will make such use of
the proceeds of the Series 2014A Bonds, including interest or other investment income derived
therefrom, regulate investments of such proceeds and amounts, and take such other and further
action as may be required so that the Series 2014A Bonds will not be "arbitrage bonds" within the
meaning of Section 148(a) of the Code and the applicable Regulations promulgated thereunder.
Moreover, the City shall certify, through an authorized officer, employee or agent, that based
upon all facts and estimates known or reasonably expected to be in existence on the date the
Series 2014A Bonds are delivered, that the proceeds of the Series 2014A Bonds will not be used
in a manner that would cause the Series 2014A Bonds to be "arbitrage bonds" within the meaning
of Section 148(a) of the Code and applicable Regulations promulgated thereunder.

® Arbitrage Rebate. If the City does not qualify for an exception to the
requirements of Section 148(f) of the Code relating to rebate to the United States, the City will
take all necessary steps to comply with the requirement that certain amounts earned by the City
on the investment of the "gross proceeds" of the Series 2014A Bonds (within the meaning of
Section 148(f)(6)(B) of the Code), be rebated to the federal government. Specifically, the City
will (1) maintain records regarding the investment of the gross proceeds of the Bonds as may be
required to calculate the amount earned on the investment of the gross proceeds of the Series
2014A Bonds separately from records of amounts on deposit in the funds and accounts of the
City allocable to other bond issues of the City or moneys which do not represent gross proceeds
of any bonds of the City, (ii) determine at such times as are required by applicable regulations,
the amount earned from the investment of the gross proceeds of the Series 2014A Bonds which is
required to be rebated to the federal government, and (iii) pay, not less often than every fifth
anniversary date of the delivery of the Series 2014A Bonds, or on such other date as may be
permitted under applicable Regulations, all amounts required to be rebated to the federal
government. Further, the City will not indirectly pay any amount otherwise payable to the
federal government pursuant to the foregoing requirements to any person other than the federal
government by entering into an investment arrangement with respect to the gross proceeds of the
Series 2014A Bonds that might result in a reduction in the amount required to be paid to the
federal government because such arrangement results in a smaller profit or a larger loss than
would have resulted if the arrangement had been at arm’s length and had the yield on the issue
not been relevant to either party.
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(2) Information Reporting. The City covenants and agrees to file or cause to
be filed with the Secretary of the Treasury, not later than the 15th day of the second calendar
month after the close of the calendar quarter in which the Series 2014A Bonds are issued, an
information statement concerning the Series 2014A Bonds, all under and in accordance with
Section 149(e) of the Code and applicable Regulations promulgated thereunder.

(h) Record Retention. The City will retain all pertinent and material records
relating to the use and expenditure of the proceeds of the Refunded Bonds and the Series 2014A
Bonds until three years after the last Series 2014A Bond is redeemed, or such shorter period as
authorized by subsequent guidance issued by the Department of Treasury, if applicable. All
records will be kept in a manner that ensures their complete access throughout the retention
period. For this purpose, it is acceptable that such records are kept either as hardcopy books and
records or in an electronic storage and retrieval system, provided that such electronic system
includes reasonable controls and quality assurance programs that assure the ability of the City to
retrieve and reproduce such books and records in the event of an examination of the Series
2014A Bonds by the Internal Revenue Service.

(1) Registration. The Series 2014A Bonds will be issued in registered form.

() Deliberate Actions. The City will not take a deliberate action (as defined
in section 1.141-2(d)(3) of the Regulations) that causes the Series 2014A Bonds to fail to meet
any requirement of section 141 of the Code after the issue date of the Series 2014A Bonds unless
an appropriate remedial action is permitted by section 1.141-12 of the Regulations and an
opinion of Bond Counsel is obtained that such remedial action cures any failure to meet the
requirements of section 141 of the Code.

(k) Continuing Obligation. Notwithstanding any other provision of this
Ordinance, the City’s obligations under the covenants and provisions of this Section shall survive
the defeasance and discharge of the Series 2014A Bonds for so long as such matters are relevant
to the exclusion from gross income of interest on the Series 2014A Bonds for federal income tax
purposes.

27.  Escrow Agreements. The form of the escrow agreements (both the "Escrow
Agreement”) by and between the City and The Bank of New York Mellon Trust Company, N.A.,
Dallas, Texas (the "Escrow Agent"), attached hereto as Exhibit B and incorporated herein by
reference as a part of this Ordinance for all purposes, is hereby approved as to form and content, and
such Escrow Agreement in substantially the form and substance attached hereto, together with such
changes or revisions as may be necessary to accomplish the refunding or benefit the City, is hereby
authorized to be executed by the Mayor or Mayor Pro Tem and City Clerk for and on behalf of the
City.

Furthermore, appropriate officials of the City in cooperation with the Escrow Agent are
hereby authorized and directed to make the necessary arrangements for the purchase of the
escrowed securities referenced in the Escrow Agreement, if any, and the delivery thereof to the
Escrow Agent on the day of delivery of the Bonds to the Underwriter for deposit to the credit of the
"2014 CITY OF BEAUMONT, TEXAS, WATER AND SEWER SYSTEM REVENUE
REFUNDING BOND ESCROW FUND" (the "Escrow Fund"); all as contemplated and provided in
Texas Government Code, Chapter 1207, as amended, this Ordinance and the Escrow Agreement.
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28.  Refunded Bonds. (a) In order to provide for the refunding, discharge and retirement
of the Refunded Bonds, the Refunded Bonds are called for redemption on September 1 of 2014,
2015 and 2016 at the price of par plus accrued interest to the redemption date, and notice of such
redemption shall be given in accordance with the applicable provisions of the ordinance adopted by
the Council, which authorized the issuance of the Refunded Bonds. The City Clerk is hereby
authorized and directed to file a copy of this Ordinance, together with a suggested form of notice of
redemption to be sent to bondholders, with The Bank of New York Mellon Trust Company, N.A.,
Dallas, Texas, in accordance with the redemption provisions applicable to the Refunded Bonds.

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

29. Engagement of Professionals. The City Council hereby confirms the engagement of
(1) RBC Capital Markets, LLC, as Municipal Advisor, to the City and (ii) Wells Fargo Securities,
Inc., as the senior underwriter, Estrada Hinojosa & Co., Inc. as co-senior underwriter, R.W.
Baird, Inc., BOSC, Inc., and Coastal Securities, Inc. as co-managers (together, the
“Underwriter”) in connection with the issuance and sale of the Bonds.

30. Proceeds of Sale. Proceeds from the sale of the Bonds, together with other funds
of the City, if any, shall, promptly upon receipt by the City, be applied as set forth in the
Officer’s Pricing Certificate. Any proceeds remaining after the accomplishment of such
purposes, including interest earnings on the investment of such proceeds, shall be deposited to
the Interest and Sinking Fund.

31.  Bond Insurance. In order to obtain the lowest attainable interest rates on the
Bonds, the City Manager or the Director of Finance are authorized to enter into a credit
agreement with one or more Bond Insurers to obtain one or more bond insurance policies with
respect to all or a portion of the Bonds. The City Manager or the Director of Finance are
authorized to execute and the City Secretary is authorized to attest and affix the City’s seal to
any documents required in connection with the purchase of any such policy or policies.

32. Paying Agent/Registrar Agreement. The paying agent/registrar agreement (the
"Paying Agent Agreement") by and between the City and Paying Agent, a form of which is attached
hereto as Exhibit B and incorporated herein by reference as a part of this Ordinance for all purposes,
is hereby approved, together with such changes or revisions as may be necessary to accomplish the
refunding or benefit the City, is hereby authorized to be executed by the Mayor or Mayor Pro Tem
and City Clerk for and on behalf of the City.

33. Official Statement. The Preliminary Official Statement and the Official Statement
prepared in the initial offering and sale of the Bonds have been and are hereby authorized, approved
and ratified as to form and content. The use of the Preliminary Official Statement and the Official

33

#4573136.6



Statement in the reoffering of the Bonds by the Underwriter is hereby approved, authorized and
ratified. The proper officials of the City are hereby authorized to execute and deliver a Bond
pertaining to the Preliminary Official Statement and the Official Statement as prescribed therein,
dated as of the date of payment for and delivery of the Bonds.

34.  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.

35. Continuing Disclosure Undertaking. (a) Annual Reports. The City undertakes
and agrees for the benefit of the Bond holders to provide annually to the MSRB, within six months
after the end of each fiscal year, financial information and operating data with respect to the City of
the general type included in the final Official Statement authorized in this Ordinance (i) under the
headings “CITY WATERWORKS AND SEWER SYSTEM REVENUE DEBT”,
“ADMINISTRATION OF THE CITY”, “THE SYSTEM-WATER AND SEWER RATES” and in
APPENDIX B. The information to be provided shall include the financial statements of the City
prepared in accordance with the accounting principles the City may be required to employ from
time to time pursuant to State law or regulation and audited, if the audit is completed within the
period during which they must be provided. If the audit of such financial statements is not
completed within such period, then the City shall provide unaudited financial statements for the
applicable fiscal year to the MSRB within such six month period, and audited financial statements
when the audit report on such statement becomes available.

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

The tinancial 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 or filed with the SEC.

(b) Material Event Notices. The City shall notify the MSRB, in a timely manner, 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;
1i. Non-payment related defaults, if material;
1il. Unscheduled draws on debt service reserves reflecting financial difficulties;
iv. Unscheduled draws on credit enhancements reflecting financial difficulties;
V. Substitution of credit or liquidity providers, or their failure to perform;
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Vi. Adverse tax opinions or the issuance by the Internal Revenue Service of
proposed or final determination of taxability, Notices of Proposed Issue (IRS
Form 5701-TEB) or other material notices or determinations with respect to
the tax status of the security, or other material events affecting the tax status
of the security;

vii.  Modifications to rights of Bondholders, if material;

viii.  Bond calls, if material, and tender offers;

IX. Defeasances;

X. Release, substitution or sale of property securing repayment of the securities,
if material;

X1. Rating changes;

Xil. Bankruptcy, insolvency, or receivership, or similar event of the obligated
person;

xiii.  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 or undertake such action, or the termination of a
definitive agreement relating to any such actions, other than pursuant to its
terms, 1f material; and

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

The City shall notify the MSRB, in a timely manner, of any failure by the City to provide
financial information or operating data in accordance with section (a) above. All documents
provided to the MSRB shall be accompanied by identifying information as prescribed by the
MSRB.

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

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

UNDER NO CIRCUMSTANCES SHALL THE CITY BE LIABLE TO THE HOLDER
OR BENEFICIAL OWNER OF ANY BOND OR ANY OTHER PERSON, IN CONTRACT OR
TORT. FOR DAMAGES RESULTING IN WHOLE OR IN PART FROM ANY BREACH,
WHETHER NEGLIGENT OR WITHOUT FAULT ON ITS PART, OF ANY COVENANT
SPECIFIED IN THIS SECTION OR FROM ANY STATEMENT MADE PURSUANT TO THIS
SECTION. HOLDERS OR BENEFICIAL OWNERS OF BONDS MAY SEEK AS THEIR SOLE
REMEDY A WRIT OF MANDAMUS TO COMPEL THE CITY TO COMPLY WITH ITS
AGREEMENT.

No default by the City with respect to its continuing disclosure agreement 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, if (i) the agreement, as amended,
would have permitted the Underwriter to purchase or sell the Bonds in the initial primary offering in
compliance with the Rule, taking into account any amendments or interpretations of such rule to the
date of such amendment, as well as such changed circumstances, and (ii) either (a) the holders of a
majority in aggregate principal amount of the outstanding Bonds consent to such amendment, or (b)
any person unaffiliated with the City (such as nationally recognized bond counsel) determines the
amendment will not materially impair the interests of the holders and beneficial owners of the
Bonds. The City may also amend or repeal the obligations and agreement in this Section if the
SEC amends or repeals the applicable provisions of the Rule or a court of final jurisdiction
determines that such provisions are invalid, and the City may amend the agreement in its discretion
in any other circumstance or manner, but in either case only to the extent that its right to do so
would not prevent an underwriter from lawfully purchasing or reselling the Bonds in the primary
offering of the Bonds in compliance with the Rule. If the City amends its agreement, it must
include with the next financial information and operating data provided in accordance with its
agreement an explanation, in narrative form, of the reasons for the amendment and of the impact of
any change in the type of information and operating data so provided.

The City’s continuing obligation to provide annual financial information and operating data
and notices of events will terminate if and when the City no longer remains an “obligated person”
(as such term is defined in SEC Rule 15C2-12) with respect to the Bonds.

36. Open Meeting. It is hereby officially found and determined that the meeting at
which this Ordinance was adopted was open to the public, and public notice of the time, place
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and purpose of said meeting was given, all as required by Chapter 551 of the Texas Government
Code.

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

38. Repealer. All orders, resolutions, and ordinances, and parts thereof inconsistent
herewith are hereby repealed to the extent of such inconsistency.

39, Effective Date. This Ordinance shall be in force and effect from and after its final
passage, and it is so ordered.

40. Amendment of Ordinance.

(a) If and to the extent permitted by this Ordinance, the owners of the Bonds
aggregating in the principal amount of 51% of the aggregate principal amount of the
outstanding Bonds shall have the right from time to time to approve any amendment to
this Ordinance which may be deemed necessary or desirable by the City provided,
however, that without the consent of the owners of all of the Bonds at the time
outstanding, nothing herein contained shall permit or be construed to permit the
amendment of the terms and conditions in this Ordinance or in the Bonds so as to:

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

(2) Reduce the rate of interest borne by any of the outstanding Bonds;

(3) Reduce the amount of the principal payable on the outstanding
Bonds;

4) Modify the terms of payment of principal of or interest on the
outstanding Bonds, or impose any conditions with respect to such payment;

(5) Affect the owners of less than all of the outstanding Bonds then
outstanding;
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(6) Change the percentage of the principal amount of outstanding
Bonds, necessary for consent to such amendment.

(b) If at any time the City shall desire to amend this Ordinance under this
Section, the City shall cause notice of the proposed amendment to be published in a
financial newspaper or journal published in The City of New York, New York, once
during each calendar week for at least two successive calendar weeks. Such notice shall
briefly set forth the nature of the proposed amendment and shall state that a copy thereof
is on file at the principal office of the Paying Agent for inspection by all owners of the
Bonds. Such publication is not required, however, if notice in writing is given to each
owner of the outstanding Bonds. Not less than thirty (30) days’ notice of the proposed
amendment shall also be given by the City to the Underwriter.

(c) Whenever at any time not less than thirty (30) days, and within one (1)
year, from the date of the publication of said notice or other service of written notice the
City shall receive an instrument or instruments executed by the owners of at least 51% in
aggregate principal amount of the Bonds then outstanding, which instrument or
instruments shall refer to the proposed amendment described in said notice and which
specifically consent to and approve such amendment in substantially the form of the copy
thereof on file with the Paying Agent, the City Council may adopt the amendatory
resolution in substantially the same form.

(d) Upon adoption of any amendatory resolution pursuant to the provision of
this Section, this Ordinance shall be deemed to be amended in accordance with such
amendatory resolution, and the respective rights, duties and Bonds under this Ordinance
of the City and all the owners of then outstanding Bonds, shall thereafter be determined,
exercised and enforced hereunder, subject in all respect to such amendments.

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

® For the purpose of this Section, the fact of the owning of Bonds, by any
owner of Bonds, and the amount and number of such Bonds, and the date of their owning
same shall be determined by the Registration Books of the Paying Agent/Registrar.

(g) The foregoing provisions of this Section notwithstanding, the City by
action of the City Council (or as item (2) by the City Council or by the Mayor, Mayor Pro
Tem, City Manager or Chief Financial Officer as to changes prior to issuance to comply
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with requirements by the Attorney General of Texas or Underwriter) may amend this
Ordinance for any one or more of the following purposes:

(1) To add to the covenants and agreements of the City in this
Ordinance contained, other covenants and agreements thereafter to be observed,
grant additional rights or remedies to the owners of bonds or to surrender, restrict
or limit any right or power herein reserved to or conferred upon the City.

(2)  To make such provisions for the purpose of clarifying matters or
questions arising under this Ordinance, as are required by the Attorney General of
Texas to obtain the Attorney General’s approval of the issuance of the Bonds or
required by the Underwriter before their issuance or for the purpose of curing any
ambiguity, or curing, correcting or supplementing any defective provision
contained in this Ordinance, or at any time before or after issuance as are
necessary or desirable and not contrary to or inconsistent with this Ordinance, and
in all events which shall not adversely affect the interests of the owners of the
Bonds.

(3) To modify any of the provisions of this Ordinance in any other
respect whatever, provided that: (i) such modification shall be, and be expressed
to be, effective only after all Bonds outstanding at the date of the adoption of such
modification shall cease to be outstanding, and (i1) such modification shall be
specifically referred to in the text of all Bonds issued after the date of the adoption
of such modification.

41. Related Matters. To satisfy in a timely manner all of the City's obligations under
this Ordinance, the Mayor or Mayor Pro Tem, City Manager, Chief Financial Officer, City Clerk
or any Deputy City Clerk, 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
issuance of the Bonds, including without limitation, executing and delivering on behalf of the
City all Bonds, consents, receipts, requests, and other documents as may be reasonably necessary
to satisfy the City's obligations under this Ordinance and to direct the application of funds of the
City consistent with the provisions of this Ordinance.

42. Open Meeting. It is hereby officially found and determined that the meeting at
which this Ordinance was adopted was open to the public, and public notice of the time, place

and purpose of said meeting was given, all as required by Chapter 551 of the Texas Government
Code.

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

[The remainder of this page has intentionally been left blank. ]
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PASSED BY THE CITY COUNCIL of the City of Beaumont this the 22nd day of July,

2014.

- Mayor Becky Ames -

ATTEST:

City Clerk

The City of Beaumont

(SEAL)
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SCHEDULE 1

REFUNDED BONDS
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EXHIBIT “A”

ESCROW AGREEMENT
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EXHIBIT “B”

PAYING AGENT/REGISTRAR AGREEMENT
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EXHIBIT “C”

BOND PURCHASE AGREEMENT
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EXHIBIT D

OFFICER’S PRICING CERTIFICATE
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2

July 22,2014

Consider a resolution authorizing the City Manager to execute an Earnest Money Contract for the
sale of the Hotel Beaumont




RHICH WiTH OPPORTUNITY

BEAUMON B

T E-X-A-S City Council Agenda Item

TO: City Council

FROM: Kyle Hayes, City Manager

PREPARED BY: Dr. Joseph Majdalani. P.E.. Public Works Director _7 7
MEETING DATE: July 22,2014

REQUESTED ACTION:  Council consider a resolution authorizing the City Manager to
execute an Earnest Money Contract for the sale of the Hotel
Beaumont.

BACKGROUND
On February 25, 2014, City Council passed Resolution No. 14-043 accepting the bid submitted
by NAI Wheeler for an annual contract for real estate broker services to list and sell City-owned

property.

NAI Wheeler has secured two potential buyers who are interested in purchasing the Hotel
Beaumont located at 625 Orleans Street. However, after reviewing both Earnest Money
Contracts, it is in the best interest of the City of Beaumont to execute the Earnest Money
Contract with Garden Street Holdings, LLC with a cash offer in the amount of $1.175.000.00.

Garden Street Holding, LLC will deposit $15,000.00 as earnest money to Texas Regional Title
for a feasibility period of 30 days. Garden Street Holding, LLC will have the right to extend the
feasibility period for one (1) additional 30 day period by paying directly to the City of Beaumont
an additional $10,000 in earnest money at least five (5) days prior to the expiration of the initial
feasibility period. The initial $15,000 and the additional $10,000 earnest money will become
applicable to the purchase price but non-refundable.

FUNDING SOURCE
Not Applicable.

RECOMMENDATION
Approval of resolution.



RESOLUTION NO.
BE IT RESOLVED BY THE CITY COUNCIL
OF THE CITY OF BEAUMONT:

THAT the City Manager be and he is hereby authorized to execute an Earnest Money
Contract with Garden Street Holdings, LLC for the sale of the Hotel Beaumont. The
contract is substantially in the form attached hereto as Exhibit “1” and made a part hereof
for all purposes.

PASSED BY THE CITY COUNCIL of the City of Beaumont this the 22nd day of July,

2014,

- Mayor Becky Ames -
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1. PARTIES: Scller agrees o sell and convey to Buyer thc “roperty cesorned in Py
o Dupy the Propery from Selarfor rhe sales orice statec in Paragraph 3. The pnaties 0o thtr ConI rd, are:
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2. PROPERTY:
A "Propordy means that real propeny situated in SUPIE S County. Texas al

‘2cdresstand that iz leqally deseribed on the ;:Il"u“rwd E hlhl

P

al bkmum«w ‘mprovemerha cmd fixtures
all rights. privile and appurlenances portaming 1o the Property, including Scaerz rngh
f’l‘z"‘fCSt in any minarals. utilities, dd,d«,erm streeta. alleys. str‘ipc gores. anc rights-of-way:
nterest in al leases. renis, and secunty deposits tar ali or part of the Property:
mz zrest in all licenses and parmits related 10 the Prr, <
a2at in all third partty warranties or guarz :

Ll and
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srabie, relalng oo the Fropeny or

. = nverest I any trade names, it tran 2. 23ed 1 connschon with the
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FProperty's oparations except: e e
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& Cash pottion payabie by Ruyaratoiosing . ... .. ... ey i : :
5. Sum of all inansing descnbed in Paragranh < . o S
oo Saleg price (sum ol DA and 36 . . o s i
N R wualed for acatification by Sace ool 1
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4. FINANCING: Buyer will financs the portion of the arice under Paragraph 3B as ollow
O A Thirg Party Sinancing: One or mors third party loans i the total amount ol § s
SONTrAct:
Tty is not contingsnt upon Buyer ablaiming third pary fnanin
412y iz contingent upon Buyer obtaining third party financing o ordancs with the attachae Zommerlial
Contract Finanaing ,»xd”icndurr {TAFR-1827)
T = Assumpiion: 0 accoraance with the allaches Cemmersial Contract F nancing Addencum TAR-18571
Buyer will asm the exsting promissory rote secared by the Properly. which Daance at closing will
b: tul - S
3 o Seller Finanging: The delvery of a promissory note and desc of trust from Buyer 1o Ssiler uander the
1 o the attached Commercial Contract Finansing Addendum (TAR-1931) 0 [he amount of
5. EARNEST MONE

r~

L.

Mot later thas ’hm affe mwr data, Buyer mMusl 0opost s 2o oL v sl mang,
Wlth = AREny |
al oo ST ok STE af . % T raddressy Mol i Malloz IC‘iO"E"'I
i Buyer faiis o timely deposit the samest mo Wrw Selier may terminate this contract or gxe 2 any of
Selier = other remedies under Paragraph 15 ov praviding writter notice o Suver betore Buy Is! pnnls
e egrest money.

Auyer will deposit an ac‘di[ional amouni of & . . with the lille zompany e e maos

part of the samsst monoy or o befors

0 i — c“a-r“ after Buvc right {0 terminate under Faragraph 7B expims. or

3 i ———
Buyer will be n dafaul! if Buyer faiis to deposit the additonal amount required hy fhis Par agraph 5E
within 3 davs after Sefler notifies Suver that Buyer has not Umely deposited the aaditiona!l amount.

Bu').f»:fr may instruct the titis Company 1o dPQQ‘,u the sarmes! money

¢ 10 an interest-peanng account at a
tederally inswred financial institution and to credit any interest 1o Siye

a7

TITLE POLICY, SURVEY, AND UCC SEARCH:

Title Policy

1) Saller. at Saliers expense, will tumnish Buyer an Ownes's Policy of Title Insurance the Uile polcy)

ssued by any underwriter of the litle company in the amount of the sales price. dalec at or after

riosing, msuring Buyer against loss under the tite policy. subject only 1o

{a' those title exceptions permitied by this contract or as may be approved by Buyer in writing: and

ik the standard primted emepnons comtained in the promulgated form of fitle policy unless this
com‘ act provides othenwise

21 The standard prinled exception as i¢ discrepancies, confiicts. or shortages i arss anc boundary

_lines. ot any encroacnments or profrusions, or any overlapping improvemants:
L {2 will not be amended oF delﬂted from the title p:ﬂicv
C1 ity will be amended o read "shortages in areas” ai the expense of LI Buyer 1 Selio

91 Within 21 days afier the effective date. Seller will furnish Buyer a commitment for titie insurance
ithe commilment) including legible copies of recorded cocuments uvidpncinq title gxceptions. Gellar
autharizes the title company 1o deliver the commitment and related documents to Buyor at Buyer's

address
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s Wthir __deve after the eftfective dats

ot wdll obian a survey of | e
ller The survey must e maos m accordancy

standars, or b G exas Society Survayors standards for ¢ Category 1A survey
undar ine app opriate condition. Scller will reimburse Buyar fmsert
the zureey @l cloaing, it c

5 awnense and daliver a copy of the sunvey 10
st the: 1 ALTAACSK _ano Tile Survey

amourttof the cost o

S ONCLTE.

Selier. at Seller s expense, witl furnish Buyer a “u" gy of the 716 pL ny ds Teclve date.
The survey must be mads in accordance with the {1 ALTAACSR Land Titie :bL,.r‘,'z,y ‘standards, or
Society of Professiona S.Jf‘ve_wﬁs' E.tarzc,ards oy a Category 1A survey under the

anpropriale condition

ey Sr-nhe" wi' delivar lo Buyer @nd the title company & truc ant coract copy of
surviy oF the ~mprt- alons with an atfigavil regoired Sy e 1Le Comp
EnisT |q 1Lnn~ it ) swvey 15 not acoeptabe o lhe e comoany
expenss. will oblain a new o updated survey acceptable 10 e fitle company and
anceptable survay 1o Buver and the tille companry within 20 days afler Seller recei cf' ﬂozice tm
the existing sury fev 15 no acce;::tabh:s to the tite company. The clesing cate wil
ur e 20 o : sary tor Seller <o delive an accepiable survay within ths tlm uuaumd EL ,',,'
Wil reambe iinsert amount. of the cest of the new ar apdatad survey
Al closing.
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™

Lt

DO

1 Within

days atter the sffective date, Sciler, at Selier's expanse. will furnish Buyar a Utitorm
Sommercial Dods (ST seareh proparnd L; a repumng service and ¢ -»"1 a wer the effective da?e.
:.h mus! dentify documents that are “""1 filo with the 7 3 of State and ¢

: the ! mwm» is lncatec that r.—l : o all persor 1aly ! Y On “he rmw—.,@,’ A :",hfl.c
wer and all other owners of tha personal properly in the ast 5 ysars,
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w
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{21 Suyer doas not reguire Selier 1o furnish 2 LICT szarch
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Syer's Ohiecinns o the Commitment. Survay ano

S Within z days alfier BUYED recsivas the r@mmum:m r"\.'_uirw- of the documents evidencing .hc
litle exceptions, any II"‘quirf"d sUne :;m, ary reguired JC0 ocar\,h. Buyer may obyect 1o matts:
dizsclosed in the ey i (&) the manc-l‘ s csod are a rastnelion upon the Property or u:lrhtltulc @

detact or encumbwancs to title to the 'cz.l hr f_‘r anal property gescrbed In quagfamr 2 other than
ne permitted by tis contract or bens thal Seller w:ll : fy 2t closing or Buyver will 2ssume al

sosing: o (0] the iterns show that any part of the Property lies in & special flocd hazard ares (ar
Ao W zone as defined by FSMAL T Paragragh r:E 1 ::)p 25, Buyer iz deemes 10 receive the

2

zaa;r-,nz';- on e earlier ot (11 the date Buyer actually receivas the survey: or (i) the deadline specified
agraph 6E.

02 may. but s nol opligates 1o cure Buwor s tmely objectons withir 15 dave sfler Soller

. the objechons. The closing dats will bs =nded 2= pecessary 10 prowvice such fime 1o

Turs 1‘19—‘ 'JDJ:—L:Urm H Seliar failz o curs the shjecions Dy the tme required. Buyer may lorminale

thiz contract oy providing written notices 1Lv Seller within 3 days after the ime by which Selier must

cure Lhe erJwaonc H Buyer lerminates. the earmnest maney, iees any independent consiaeration
under Paragranh 7B will be r'efundcd o Buyer

(3 'rn'“l}f objEct o terminate undar s lli'al’J’ap!T G215 a waiver of Buyors right 1o

aver will noT walve e reguirements i Seneduls oof the commument,

ard Suver 20 Page 5314
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Zormorcial Conract imoroves Prepany Sonceming S

7. PROPERTY CONDITION:

g i “[‘N']P‘ pie e

A Presert Condition: Buyer accepts the Hroperty in 11z present condition except hat Ssiier, at Sellers

: following belore

B Foasibility F’ennd' Buver may terminale this o

nnrast for any rezson within o gays after the

Ll

=ttective date {feasinility perod) by providing Selier wnten nolice of tarmination “Creck onil one box )
i Buye terninales undsr this Par’ry'aplw B oo Buyer jess
LI DIl he that Sellerwit ratain a 5 :_:r':n:s‘.ri:wd

t f

4]

nght 1o ‘e.m*nab— Huyer has iendered the indepan:
amaunt spaecifiad m Fsrzjg raph 54 o the e -»,um;,)any. x},r ing c:;*»rzndcm r,undsw ’am N5 bhe
cradited to the sales price only upon closing of the sale. I _no dollar armount 1= siated in this
Faragraph 7501 or 1 Buver tails {o deposd the sarnest monsy. Buwsr will ngt have the nght to
lorminate uncsr this Paragrach 7R

i Mol later than 2 days after the effectve date. Buyer must pay Seller & 2%
NG \p:ncjpn t consideration for Buyer's right 1o terminals Dy lengering such amount o Seller or
Sellers agent 11 Buyer ferminates under this Paragraph 7B, the sarest money will e refundufj o
Buyer anrj Salier will mum the independent consideranon The indepandent consideration wit e
credited 1o the sales D“’I onty upon closing of the sale. I no dollar amount iz stated in thiz

."*:1'&3up~h 7E(Z o il Buver fails to timely pay the indepergent consideration. Buver wil’ not have
the right 1o termenate under this Paragraph 70

nspectons. Swidiss, or Azsessments:

lL
—
()

Curing the foasibility period. Buver. at Buysrs expense. maj u:>rnp =HE! D caus: = completed
amy and ail ‘nepeclions. sludies, or assessments of 1ns ~'Gpurt-« including al improvernents and
fiztures: desired by Suyer

- at Sellers axpense. will turn an all utilities necessary for Buyer lu make mapechons. siudies,

Buyear must

i@ employ only trained and qualified inspeciors anc ass
by notiy Seller. in advance. of when Ih’ mospectors o
o) abide by any reasonable entry rules or vr:-qulrr:ml'nl
idy nol interfere with existing opgrations or oecupRaNs of h

EIERT
Sropery: and

iz rastore the Pr"p(_,rl;, 10 its onginal gondition ¥ altored due o inspechons. studies. o
a mants that Buyer completes or causas 1o e completad.

Esne tiace matters that arse from the negagence of Seller or Seliers agents Buyer s

responaibie for any claim. labilty. encumbrance, cause of action, and expense resuting from

Buyer's inspections. studiss, or assessments, ncluding any D npcriu damage o personal mpury

Buyer wil indemaily, hold harmless, and defend Selier and Seller's agents against any claim

involving @ rmatier for which Suyer is respansible under this ,_‘dragrdp,l Thiz paraqr am SLTVIVES
termination of tis Sonract

O Propony informaton:

vy

PR AnLaked 1o a0

Dehvary of Property Information: Within ) cays afer the effectve cate. Selior will deliver 1o

Buver: iCheor ali thal apoty.

Sosl R L I T




Lemmencizl Soract - mproved Srapsy concerming Lol ImLsnTE DTreen T

a1 oa current rent roll of ali épases affecting ihe Property cerliied by Saller as rue angd corect
' P@pms of &l current lease faining 1o the Froperty. inclucing any modificalions. supplements.
gt amendments to the lua&.u'

a current imvantory of all peraonal proparty 0 be conveyved undar this contract ans conies of any

leases or such personal property:

d' copies of all noles and deeds of trust agamst the 2roperty tha! Buyer wil azzume or thar Sabier
will not pay i iull on or betors Glmim

copies of all curent sarvico. mainienzr

ownershin and operation of the Property:

ify copies of current ulility capacity [2lers from the =roperty ¢ waler anc sewer service provider

(g copigs of 331 current warranties and guaranties ralating to al or pan of the :’r'oper‘t‘.t,

(s copies ot fir a:arc‘ Gability. and other insurance policies that curently relate 1o the ~roperty:

IR umes of _11 casing or commussion agreemearnits that currently relaie 1o the tenants of all or pan
Ihw Propey

o
o R

L

{l

L)

R0 managems aloagrenms

rating o the

CC

L

ouilt” planc and specifications 2nd at of ne Sroperty.
v w:es o Ti‘m“ ""cl repairs moumed by Seller jor the Prooeryy inine 24 months

slatement for the Property from

dim;copss of all previous environmenzal 235es5Ments. gaotechmcal repors. siudics. or analvsos
mage on or 7¢ lating 10 the FPrapory,
i real & personal p.ﬂpm My tas statements jor the Propary o the orevious £ calendar years: and

aconciligion statemeants | L'Gmg opergting 2xpensas. insurance and taxes ior the
fil’D’V—'*ﬂﬁ, O U (s R s and

(MR

';:_J'
7

2

2

1—1

Swill ot later than

2 Betum of Property Information: i this contrac: terminates for any reason.

10 days after Th" termination date: (Check all that aooly

V4l rr:mm to SBeller all those items 3 escnbpd iy Pa':mraph TOn Ty that Selier debverco o Buyer in
other thar an giectromc format and all coples that Buyer made of tose fems:

) delets ar destroy all slectronic ,:C igng of trose ems desoribed i Paragraph T that Selizr
defivered 1o Suye or Buyer copied and

detiver copies of all mapsction dmd SESCES(T

compieted or caused (¢ be compleled.

This Paragraph 702! survives termination of this contract

L

(I

O

epons related 1o the Propety thal Buyer

&, Sonlracts Affecting Diparations: Lntil ciosing, Scllar 01wl
r:;:‘r‘: the sffactive daie unoer reasonably prudent business g ar x - or dispa
tany pz it o the Propary., any intersst or right @1 the :‘-’Up"l’[" 2 any (}:‘ U?'j p::.‘fbli.'f'ld] DIGpRery of mhpr
|r-1m~, described i F'ar.iuraph 2B or soid under this contract. After the isasibilily period ends, Seller may
nol orler o, qmend or tarminate any other contract that affects the operalions of the Froperty without
Buyer's wriften approv

SOMAEnTEr %

LEASES:
A, Each written lcass Seller is o assign o Buyer under this coniract must be on ful force anc effec
accorcing to itz lerms. Selior may nat enter info any naw e ase f ih e comply wﬁ* any exisbing lease, Or
make 2ny amendment or modi (fmon 0 any swsting lease withou! Buyer's writter: consent. Saligr mus
disciozs. i wning. 1 any of the fo llm-rma zxist & the fime SEIL, provides the lgases to the Buyer or
subseguently ooour Dafore closing:
10 any failure by Selier to comply with Seliers onligations under the wmases:

’:
) oy _ ..
SRS cEt 2 s raked tor identifcation py sefer ard Buver e Fape B ol 14
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Corirorma, Sorrast - srprovad Property conoerming iel LIomEnS STITRT

(7, any circumsiances under any lease that entitle fhe tenant to terminae ne icasc or seek any offsats
mmamaaer

i3 any nor-occupancy of the leased premises by = lenant

i) ’m\ advance sums paid by 2 tenant undear any iease:

51 any concessions. bonuses, free ren ?S. repales. brokerage commissions. or Gther matters inat affect

an”leaCE'and
any amounts pd\,..ln_‘l- under the leases thal have been assigned or encambored, exgapt as secunty
Halle

cr

';w loanis) azsumed or taken subject 1o under this comract
Z  Estoppei Cedificates: Within days after the effective date. Saller will deliver wo Buyer eafm' nel

ot ea dier than o by each tenant that leases space

irs the Froperty. The es toppel certificaies us“_ include e carificetions contained in the k.unﬂ.nt V:‘F‘:;IOH

of TAR Form: 1938 — Commersial Tma i Estoppel Gerlificate and any additonal informatien requesied

by a third party lender providing financing under Faragrapn 4 i tre third pany lendsr requests such

qdditiorm" information &t least 10 days prior o e & dare that Selier mazy deliver the signed
zatoppel certificatec

cerfificates sngn:«u

8. BROKERS:
Lo The brokers 1o this sale ares

Principat Broker: Zlo o Tl fmE WEC Ceoperating Broker:

Agent. T T e . AzoTU et
= Ll e Semeppe LI T mo Ladreng }
enpe f Fa - B P N non -3
Em i wmir Lo onT =il
LR o dzEnzn N o

Principal Brokor = box Cooperating Srokor regresants Buays
) represents ! ‘ \
T represents Buyer only.
1 = an inlermediary between Seller ano Buyer

: Wi or f2) belows.
iComplete the Agreement Between Broxers on page

g oand 71 s geiacten!

it Saller will pay Prncipal Broksr the feo specified oy sepa'atc- writler: commission agresment
between Principal Broker and Seller. Princ |de Sroxer wil pay L Cooperating Braker the jec spacified
in the Agreement Betwesan Brokers found beiow the paries signatures to this contract

L 12y Arthe gloging of this sale. Salier wil pay

e L

ash tess will bo paid in T ToronI
cormpany 1o pay the orekers from the setier s pro

v anher Dops € gl 14
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SOMMOTE GO MProyss Prapory Sonanrming SLT Trmorcomnmn oot

C M e -"‘". R N =Tl kb Fem, Ty T R ) O e
S Chaoter €2, Texas Properly Dods, 3uthonzes 2 Drower 10 secuns an carn

S aunn nerihe P i3 DQ."T['

i Paragrapk & without the watten corssn of the brokors ¢

AMERATIENL,

10. CLOSING:

.
oy

e

[he date of the closing of the sale
D caysaller the expiration of the
fJ ‘specific date!.
|

iclosing date: wilt be on or befors the gier of

2 days after Dule‘"uorm made under Paragrapt: 50 have been cured on waived

the closing date. the nor-aetaulting parly may exverose the remadies m

-,

ng. Seilar will execute and deliver to Buyer, at Sellers ansa, a Jgensral ZIspecial warrarty

du}d The decd must include a vendors lien i any par of the saies price 18 financed. The desd must

comvey qood and indafsasible ttie to the Property and :ml_wu no exceptions ather than those permittad

under Paragraph 6 or otngr provisions of this contract. Selle” must convey the Pronsmy:

P1with no liens, assessments. or Untform Commergial Jode or omher secunty
Prooamy which will not be satislied out of tne sales price uniegs secuning

swithout ary assumed loans in default; and

Pwith no persans In possession of any par of the Property as .essgeb enantz al sulferance of
trv:t-spcuafe)*s except tenants under the written loases assigned o Bayer under this coniract.

b

A closing. SBeller at Seller's expense, will also daiiver 10 Buyern:
v slatemants showing no delinguent taxes on
iz bill of sale with warranties io utle conveying e, &
property defined as part of the Property i m Paragraph 2 60 50
3 an assignment of all leases o or on e Property:
(41 to the extent that the following items are assignabie. an assignment 1o Buyer of the following items
> i the Froperty or s operations
> and parmits:
4 naAnce, management, and other confracts: 2
iCyowarranties and guaraniies;
a rerd rodl current an the day of the closing cenilies oy Seller as true and correct:
evidence that the person oxcouling this contract & i2galh :xbL w‘ld dUTh"'ﬂ
an affidavit ac:cglab o 10 the titie company stating that S
foreign person. 2 writlen guthorization for the title compary
amaunt sufficient to comply applicable @ law: and i az
rvige mqamm with appropriate tax forms: and
18 any notces. statements, certificales. d*ftJ avii
Ulr‘trac1 m~ sormitmeant. or .aw necassary for e
pocicy. all of which must be complated and "

of all hens
this contract;

ang cles moEry pevennal

g unidies

S v Ihhu i from & ] ceads an
the amount o the Imt f‘rf._l[ mem—

reguired Dy tis

. . Buysr will:
PG opay he sales price ir good funds acceplable © the title combany:
2 Mwwr evidencs tha the person executing this contract s legaily capable and authonzed 16 bind
5 Y 3 wrm—'l staement that:
: i the tenant ¢ it and
- BRI VI B oend for idesnhimation oy 5 I At B o A & Same Soal 14
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Wwa Properny conoeriing

2gn an 2ssumpnon of all igases then in etiect: and
execute and dehver any nolices. s@iemanis. C2r

cunlract o law nseessary o close (he saic

AN

athar documents regquired oy this

—
=

Unlezs the partics agroe ofherwise the cosing documents will be as found m the basic torms in the
current edition of the Stae Bar of Tevas Rea Bstate Forms Manual withaul any additiconal clauses.

11. POSSESSION: Seller wil detivar pu& Siper URCh SDSING ahc tunaing of this sake

01 its present condion with any repal 1:?@ L» LJ'TI[)“:_’LC under this contract, ordinary wear
and tear exceptea. Any possession b‘ 3 ver b fu 5 »:|'°'"i”1C| or t: “:,r k,i:] im nds 1 nol authenized
v a separale written l2ase sgreement 1s a @n -

12. SPEC!AL PROVISIONS: The icliowing specia provisions apply and will contral in the evant of 2 conflict
wilh alher provisions of s contract. [ spedia provisions are &

j

Aodendum here and relerence the Addandum in Faragraoh

f\’\rv 'Alr‘\["l““\ ) ,_{rxl Tt ST

Al iroan Addengum, genhfy the

13. SALES EXPENSES:

it \z«lh—*m Expenses Seiler will pay for the following at or oefore closing:

11 releases of exstng lens. other than those Hens assumas by Buyer, including orapaymant nanaltias
and recording tees:
release of Seller's loan lability. ¥ appiicables.
ay statements or cerlilicates;
preparation of the deed and 'm) hili of sams:

ocne-hall of any escrow fes:

costs t" rauur:j any rh urﬂth 3 QLT

(2
A0

itle nbjections that Seller must curs and
othar oroviaions of s meur‘l
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o preparation fees of any deed of trust:
13y recording fees for the daed and any deag of rust:

(i promiurms for f‘”;oh and hazard insurance 3s may be reguired by Suyer s endern
one-nalf ol any eacrow fee; and

I othar expenses ‘hal Buver will pay undar

of thew contract

oiner provisian:
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14. PROBATIONS:

M

aw 5 orertsand any sxpense reimbursaments from an

vill e

12y 1f the amc»um ~_lr au \,~a|uren“¢ tﬂves tor the vear 1 which the smie closes ig not availabic o the dosing
date. taxes wil oe prorated or the basis of lanes assessed i the previous year. If the taxes for the
vear in which the sale closes vary from the amoum Drotalec al closing, the patice wilk adjust the
provations when the tax statements for rr wihich e sake 50388 Decome available. This
Pasagraph 14402 sunvivas closing.
I Buver assumes a loan or is Lakmg the Properly subect 1o ar exsting lien, Solla wil ransfer afl
reserce daposits held by the lender for e oayment ¢f taxes. insurance premiume. and other
charges to Buyer at |"]QS|r‘1g ard Buyer will reimburse b’.u:h amounis 1o Seller by ar appropriate
udju::tr;xu%. at cinsmng

1)

. 1 Seller ﬂnanggs the use of te Propeny oefore ciosing or f = denial of a special
vaiuanun or the Froperty claimad by Seller results in the assessment of acditional taxes, penaltiss. or
interest (assessmeants) far penods g@lfnx e cinsing, the assesamentis will be the obligation of Selier. If this

2 w1 Buyer s use of the Properly afler ci mlu results in additional assessmenie ior perinds before

chosing. the asscssments will be the odligation of Buyer. This Paragraph 743 survives © esing.

Al

il ™

O Rent and Securily Deposits: At clasing. Saller will tender 10 Buyer all security depesis anc ing following
advance payments received by Seller tor penogs atter cinzing: prepaid expenses, rental
oayments, and other advance paumemc paid by tznanis Rents proraed 10 ons party but received by
the other party will be remintad by the recipient to the parly 1o whom £ was provated within & davs atter
the rant is received. Tnis Paragr anf 140 survives closing.

15. DEFAULT:

A of Buyer fails o comply wiih ths contract. Suyer is i m,":eull and Selier, as Sellers sole men E’dyl[{—‘
WAy Terminale th S Con r ract and receive the camest money. as liquidated damages for Buyer's «drguw
ept far any wages sesulling from Buyer's inxpe fions, Ju dies or assassments in accordance with

arag rdpn TG 41 wh ch Szlier may cursue. or
K1“Jr—,;:r*l. 4 |r~3h‘,xl
0 pntarcs *;,_:}ecm' nerio

L

wmance . or s2ek sunh other rabief 25 may be provided by e,

E P wilhout fauit, Seler iz unable within the time allowead o deliver the estoppel cerfificates. survey or the
L iritmEnt, Suycr may.

terminate this contract and receive the sarnest money, Ie.’ss any 'nd:‘-pond:;:-m CONSIGoTAtion unoer
Paragrapk 7B(7). as lguidated camages and as Buyer's sole remsdy:
(21 extend the tme for perfarmance up o 15 daves and e dosing wil be ﬁ>’t—=r“-"»—1 as necessany.

. Except as provided in Paragraph 1532, if Seler failz to comply wnh this contract. Selier is i defaull and
Buyer may

(1Y terminate this contract and recsive the camesl mongy. 955 any mj.,‘mrdw P ocansideration under
Faragraph TBEi1; asliguidaed damages and as Euy
i enforce specific perorMAancs. eraoak-suei-otaorfobsi-ge-srti-betraprtt-ir-er—or—ot= as Buyers

sole

16. CASUALTY LOSS AND CONDEMNATION: remedy.

L. any part of the Property 6
R SICHE lhf Fropery I8
thar the closng date. I without Tau

& or wwu casuaity J“[F*I‘ the effective dat
=z roascnably possible and not lan

Saaliesr st v

lIl &

mav:

Sor lderitican o

coavent il pd el o an A s R Do Coone e o dEITE




AT - rEpraesr Broperty Sonsarreng S0 IzlmnTr Immge -

! lermingte tes contract and the eamsst money, iess any Incependen! considoranon under ~aragraph

‘.'Jif‘ be refundad 1o Buyer:

he time 1or performance up io 15 cays anc cizsing will be exicnass as nac
iy the Property in damaged conciticn (7 a i

5 0C s entitled o receve aong with the Insure's consent o rhe assignment: and (i) a

o] me sale;—; price in the amount of any unpaid deductibie unoer the policy far the

o

2y msurance

TONderInglion procestings ant COmmEancen againg: any par o the =
may
[T lerminats this
T i w'mn:mrul DT Proc eedma :
Faragraph 7By will bo refunded 1o Buyer: of

Cis adhsed of
ahon undar

i am ar and u"ff“ﬁ the condemnasion proceedings and any award will, at E‘uyf:r s
iz gl Selier and the sales price will be educss v e zame amount: or {
pncs will na! ke reduced.

clist:. belong
and the saies

17.ATTORNEY'S FEES: ©f Buyer. Selier, any broker. or tne titie company iz 3 ,;nmdw ng party 1n any legal

18. E

crocesdng broughtl under or with relation 1o this contract o this ransaction. a0 vy s enfitied 10 recover
‘roms the non-pravating mma all costs of such procesdng 2nd reasonable :tm nf—x s toes. This Paragraph
7 sundives termination of this contrace.

SCROW:

A Al \dnuumq ine earnest money will be appled first to any cash down payment. then o Buyars closing
: and cexeess will be refunded o Euyer i no ciosing accurs, the tile company may require
payman; of qudlj axpensas incurred an behall of the parties and 3 writter re :sz»:: of hability of the Mis

somoanty from all parties.

Bt one party makos written demand for the eamest meney. the Lide company will gwve notice o tr
demand by providing to e other party a copy of the gemand I the tfitle company docs not receive
wiritten objection to the demand from the othar pary within 15 days ¢ : date the utie cmrpam aont

Hw gemand to the other party. the ttie company may uut‘ur o lhe eamest ““nm»—y i e party making
smand. reduced by the amaunt of u*lpaid 220 oarly raceiving the
Sarmes’ money and the titls COMZany May pay th~

oo Tne ule company will deduct any independent consideralion under Paragraph 730 beiors dishursing
any garmnest money o Buyer and will ;m. the mdependent considsration o Sehier

D the Thh— o nmwam :nmmwz with this Paragraph 18, each party neredy releases the titdle company frorm
all clairme redated o the disbursal of the carnes! mongy.

sounder s Paragaaph 15 most be sent ov certiiied mal, retumm receipt regquestad. Malicas o the

company are affective up{m receipt by the tite company.

ANy party Mo wronalully aiis of refusesto sign a reiea;a? acceptab
afker 'u::r;lu Hn_ reauest will be ilable o the other v for q Lidat
: TIITh—u 1h~ amount of the zarn (:31 «af’_ﬂ:—,_\- Ay

5 of su

Die m the title company within 7 days
aled camages in an amount egual ¢
the garnest money: (i reasonable

ZL

CHRIN Si;eiief 4 Buyer intend s to complets thig fransaction 25 & par of an exchange of like kind nro He sl gties]
T ceowith Section 1021 of (e nfomal Revenue Tode  as :1m=-’1d»=-d 4l expanses
v“mnml ion with the contemplated exchanges "'tH bw paic Dy xchanaing parly. The other paty will
0ol ncur any expense or labibty with rospo : o partics agras t.'.‘ cocperale fully and
oaosd fa2ith o oarrange and consummats i comply to the maximum sxiem
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@ owith the ;mmazono of Section 1031 of the Inlernal Revenue Gooe, The other provisigns of this
trzct wil 1ot be allectzed in the evant the contemplated sxchange “ails o occour,
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;AL notices batwesn the parties undsr tus conract mus’ t_w m wntm:: a td ars efiexive when
all-*u oy certified mail retum receipl “eque ar ; facsimus © ansmeEsion 1 ihe

simie numbiers statec i Paragraph © 7 ne patti :3 ‘wll send :“rw o any n ucm
ing the party to whom the notices :

& Seler g

Guver

1o reucive any notices by s-mail a: Sailer s

-l & Buve

DISPUTE RESOLUTION: The pa m "naq FHICIE e
related o this contract that may arse. 1 the dispute canno

the dispule Lo mediation betore = c;'**m:} ?P arhitrateor or it wil! D«’:Axak v
a mutually aceeptanis mediator. [his pexrdq:dp = Ta“m:‘unuh of m = contran: Tn~
act preciude o party from 52 almq gquitabic relic? f-orm a2 cour of competem juns uct

o3

negotiation, the ;.Ja‘u‘ls‘:s will
share the cosls of
s paragranh does

. AGREEMENT OF THE PARTIES:

& This contract is binding on the partles, tner aeirs. execulors. ropresentalives,

permified assigns. This contract i to be construcd in accorcance with the laws of the
ary term or candition of this “Dritrfu:: shall bie nald to be invalid or unenfarceable. the
contract shall not ne affscted there

S Thiz contract contans the enlire agresmaont of the paries and may not be 7 wWring.

SHangec

Gl ihs :unlr_lu is executed In 2 numper of ioenticar counterparts. 23 iginal and all

COUNISIMANS. ¢ g:;xrﬁﬁtituTe One agresman:




Covmoroial Sontrast - imorevesd Propsry concarmrg ; - TomITn fTyoet

doenda which are part of this contract are: (Cneck alf that anpilv

i 7!1_.;1@!’[‘ r“—‘",.lpli(}ﬂ Exhibit identified in Par agrag 2

2 sommorcia ....mrad Condomimum Adcendum (T AF-

S Commercial Contract Financing Addsndurn (TAR- TS50

‘41 Commercial Fropariy Condition btaiwxf:m (TAR 1402

‘51 Commercial Contract Addendun: jor Spemal Provisicns (TAR-10400

‘R Addendum tor Saller's Disclosure of Information on Load Basco
Hazards (T A F. : :

,D)

fate
K

felals
Sl

uuuuUup

v Paint and L cad-Basod Pamt

T Notice w Pus al Property in & Water Distizt (MU
T .Ey Addendunfor( el Fzr‘open'_‘,f ITAR-18150

; ,\g.wnrjum tor Proparty Located 5 5 1'1\&"1"1 mr thr, Sl intracoasial Walsrway [TAS-18:48
0 ..ﬁmw ,—mmn Brokerage Services (TAR-2301) and

Ciclie

—1

b

S o

it

5 contract Buyer wib bo rehoved

Buver Cmay  Dmay not assign this contract i Buyer assigrs th
& 455 iowrtting. 2l of Buyers

of ary fulure hability unq‘ar tniz contract only I the assignes s
oblgatons under this contre

uire strict compliance with b umes for
sot dals on o Saiorday Sunday. or

23. TIME: Tim= is r,“ t,: assancze in this contract

aenum.m:»_ H the last day to periorm under a Drr*v ;
iegal holday. :h_ tmg for pt rlormancs s extended until 12 en
L nd.:y_ or legal holiday.

v
= AB
)

24. FFECTI‘J’E DATE: The etfective date of this contract for the p
& dale the ttle nompany receipis this contact after ab aties evec

25, ADDITIONAL NOTICES:

& Buyer should have an abstract covering the Properly coamined by zn attormney of Buyers selection. or
Suyer should be lurmshed with or obtam a tite pol

= H t‘nr—- Proparty 1z situaled in 2 ulility or ‘H har statulorly craated di strir-l providing waiet. scwer, drainage
o7 fI«_qu control faciities and senvices, fapi: 4%, Texas Water Tode. raguires Selier to deliver ang
: sign the siztulery notice relating 1o the tax rate, bcn'jea indebtedneas, or standhy fees of e

<‘Ir-** tn dore final execition of thie contract

Z e Required Dy §13.257. Water Coae "The raal property dasr‘ri‘;wd beiow. that you are about 16
wuhcm may be lncated in a cedifiated waier or sewer service arca, which 2 aulhoized Dy law 1
arovide warer or sewer service o the p up»«r‘[m- ir1ne :pr’[ITl"”tHG arez. Il your pioperty s loc ated it a
st fu,t‘r_ ar ﬁwrc may be spacial coste of charges thal you wilk be I:,('LJ[ ad o pay before you can

MO BRI, TWM:J Lna-,e be a period required 1o construct lines o other facildes
Cwater or SOWer sendce 1o your property. Yoo are adwised o '“1r"m|nu i the
tiicated area and cortact the utility sorvice provider (o determing the cost that you
to pay and the penod, it ii”‘,v‘ that 5 reguired fo pr’md: water ar sSwSr Service 1o vour
dumr.hc,'i purcnasear hereby ac Pn._w'\'lf‘dd,_l receipt of the TG’T, yoong notice at or befare
2 pind ing contrast for Ihe purchass of the rea Rroberty describad in the nolice or ;
2o of the real proparty. The real propar; arined in Paragraph 2 of this centract.

.aéarv i

dmpe ty IS in

it the Property asg oing oF shares a common D{Juns'm with thea ndally r.huancaa submerged lands of the
e as Fatur al Re\.\aurl":i Code reguires a nsbico regard a propety to be

[atelaligsleli

RS

son Bovee

44 in T aeg tor jgonud
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Rl getie] rpraved Pranerly Jonosmong il TolEenE DTTas
E ¢ seaward of the Guif Intraccasmal Waler wm Texas Natural Resources
%r:% regarding the seaward {osation of the P 5
£ 1 the Froperly 1s incated outside the limite of a muncipality. the F’mr'n may now of &ler be nctuned
- extra-leritonal jurisdiction (ETJ} of 2 municipalty and 1 e ot o annexation
mur‘li"ipalit_\j Each murnicipality maintans a map iha es and ETJ To
rming if the Proparty s located witnin a municipality s =T 2y tall municipalitizs
ir the genaral proxamity of the Propamy for urther irorration,
3 Hapartments o otha residential units are on the Property and the unids were buill '*) fore ‘.97’8 federal
‘aw requiras a lead-nased paint and hazard disclosure statament 1o be made par of his conrast.
e Section 1955754, Dec m;tmw C Ud” requires 33..:9.' e '"--'1d1: E;uver 2z conv of any mold remediation

\ .
date the Sf;ll"-*

;—31!::‘ the Fropery.

: \ irdeys, ergineenng stidies, environmeantai
menls. o inspections 16 determine Cvmplﬁ:anw w.m soning. governmental regulations, or iaws.,
»:'nouiﬁ seek expens o per‘far*‘r such senvices. Buves should roview socal building codes,
ine thelr offc M Froperty *~Pi»—c1m o expeErts.
var and rot the orokers. Brokers are not gualiied o

Lyer
dlmrw‘ na oiner apphca

: anc repairmen is the r pm‘ lDI by

= the credir worthiness ¢ H”H parties

he w:I ;art,. constitutes an offer to Duy or sall

26. CONTRACT AS OFFER: The execution of this contract by

the Property. Unless the other party aseepls offer by 500 e inthe lme cone mowhich the F"mperlr 15
leated. on | the offar will hp 2 and become null and void

READ THIS CONTRACT CAREFULLY. The brokers and agents make no represeniation or
recommendation as to the legal sufficiency. legal effecl. or tax consequences of this document or
transaction. CONSULT your attorney BEFORE signing.

Seller: T ot Zesomono Buyer: ,_'V

2 E.
p‘ —
T e o
TET LI G- & Sage ttof ia
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Stincipal Broker agrees 1o

ke company
Agresment Betweon Brokors

AGREEMENT BETWEEN BROKERS

. o
fuEC iy Pangeann gq, TLn offacnee;

oay

2 Principal Broker's fze is received Tha f2e to b2 paid to Cooperating Broker will ba:
L or
o the sales price, or
e Yot the Principal Broker's fee.

e

o)

authorized and directad ¢ pay Cooperatin

supersedes peior O

S

g
a0y )

ﬁs'sd agreements for compensation

Cooporating Broser

iCanparaiing Sroker

rokar from Prinzipal Broker's 122 at closing
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foy

E [

= k!nf}h"ﬂ,‘f/. cH {slgel !-\
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Seller's attorney requoests
and othar information:

nolicos.

the tile

Ll

Suyer sends to Selier.

Guyer's attomey requesis copies of gocuments.
1ofices. and other information:

(0 the title company sends o Duysr

T Selier sends to Buyer.

sopies of documants

company sends 1o Seller,
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I3 A the

OB s
[l

Kl

cmpany acknowladoes recoipt
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arnest maney m the amount of ©
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EXHIBIT "A"

BEING a 22,700 square feot pact of land out of Bloek 40 of (e Orginal Toww of Beaumon:
¢ the Nogh Tevis Survey, Abstract 52, Beaumont, Jefierson County, Texas, said traat bang all
af Lot 200 2ot 207 angt part of Lots 198, 199 100 ang 206 of said Bock 40, and bomg ali of
the property copveyed to Harvey I Mijler by Deed dated Moy 17, 1951, and recordad 10 Vo!
7317 page 00 of te Deed Records of Jefferson Counry. Texas

EGINNING a1 the mas! Westerly or Naorthwest corner of Lot 2C1 of Block 40, of the Original
Town of Beaumoat, said comer being loceted at the point of intersection of the Northeasterty
aght of wey line of Orfeens Strest and the Scutheesterly nght of way line of Fannin Street,

THENCE North 49° 26' East {reference besriogs &ong the Seutheasterly right of wey dne of
Fannin Street and aloap the Nomhwestedy lime of Lots 101 and 202 of Biock 40, 2 distance of
120D feet 10 the Northesst or most Northerly coroer of Lot 202, and the most westerly carser
of Lol 203 and heisg the most westerly or norRwes: corper of thet cottaln tract copveyed i
Jeffersan Theatre Preservehon Society by Dieed dated November 11, 1576 and recarded in Yol
2046 page 442 of the Deed Records of Jzfferson County, Trxss,

THENCE South 407 34" East slong the common fme of Lots 202 and 203 and slonp the
Soeutnwesterly line of the said Jefferson Thears Tract, 2 distance of 160.0 feet (o the mom
Sautasrly ar Southwest corper of said Jeffersop Theatre Tract located io Lot 200,

THENCE INorth 49° 26' East along the Southeasterly line of the Jeffersor Theaire Traus,

o

distance of 30,00 fret to 2 pount for corner locatsd in the dividing bine behween Lots 206 an

2
~
O

7

THENCE Soute 40" 347 East alogg the common jme between Lots 206 and 207, 2 distancs of

S0.00 feet w a poist for cormuwr located io Lot 19,

THENCE Soulh 40° 26" West slopg the Northwesterly lins of & tmet conveyed @ Rogers
Brothers by Deed daed April 13, 1964 and recorded in Vol. 1359 page 175 of the Dend Regords
af Jefferson Conniy, Texas, said hne beigg parale] o and 50 (0 fcet Nonthwesierly of thr
Nerthwesterly right of way line of Forsythe Street, & distance of 150.0 feet to the most Westerly
or Northwest corner of said Rogers Brathers tract, said corner bewg icatsd in the Northeasterly
right of way line of Oricans Stroct am! bemg $0.00 fec! from the S«Tbuth':}i nst covner of Lat 200,

THENCE North 40° 34° Weat glong the Nostheasicriy nght of way line of Orlcans Street and
siong the Soothwesterly ne of Los 230, 20¢ and 201 of Block 40, & distance of 210.0 feet o
the PLACE OF BEGIMNING and containing io area 24 700 square feet of lend, more or less



APPROVED Y THZ TEXA

ADDENDUM FOR SELLER'S DISCLOSURE OF INFORMATION
s ON LEAD-BASED PAINT AND LEAD-BASED PAINT HAZARDS
AS REQUIRED BY FEDERAL LAW

BEAL ESTATED SOMMIS SN A

EI THS SRS g o=

=56 30D by

aowhinh &
rom o leac-
chilgrer
JuOtENT

Al LEAD WARNING SJATEM;N—T

chesking war 1l
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NOTICE: Inspector must be property certified as required by federal law.
SELLER'S DISCLOSURE:

- PRESERMCE TF LEA
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DASEDR PAIRT ANIITE LT S OAIRT HAZATDS 1ohock one bus ool

d omn onsoor ioas-boses pan hasords are oroaon e Pranarhy iaxpiain
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. BUYER'S RIGHTS chack ane bos anyi:

1 Suyor walves u{:'pnﬂunity io zonduct 3 rise o ST o of the & for o of
- g ioad- b s hazards
3w Win tee {'.‘GAL: atter iz offcctve date of the m:w aoVo ITC FToDery INSDoIICS oy menoliors

ted Ly 3 jead-bosoo pant o
act oy greng w:,%l er wrilan natize within "4 davs atter ne é‘fgc"‘.f& d:

wonoy wid be refundsd o Buver.

iy wrrerle s
ard ne

[ | SR bl | 501
of the man

b. BEUYER'S k[:kNDWLEDGMENT iy sppicakle
0 yar b 4 copes of afl infzormanon

)

3 2 Buyer hus -essras the nphiel Srelect Yo Fanr
E BROKERS ACKNOWLEDGMENT Srokers have wlormes

A oo with the iodora aoproved  camplu
Ay Known paint ando

=

Y TR
lers aolinzbtors wnaes 47 6

EoIsDmNZ provontion: |
oo Thf" P

T a s Tie b Frindi i)

Zuyzr a ;:v-r
addendum 1oy 27 heast Foyears DWING T
F. CERTIFICATION OF ACCUBACY: © foliowing poroons

: v‘-.j_m.-.;:' preoedsdris, kot the intnomaticon they hoive oroy

S e

Date

Real Tome Dormo

nry

S

A




NOTHCE TO PURCHASERS

which won are anont 1o aurchase. o acarad eIt

Dllte WAIND AUIONTS senaraie froms

Shomty and ma ,ub_ ST T VRTET ZPTOvL,

O uTomItes rate T VITIOT ol osuoh
osoeated i the Ihatrer

af T ‘,LJ‘L. the rate of taxes leved by tie T)I\I OO0 TG

conts on cach ST OF gesessod caluanion

ot honds thar canad which m

anding hosds amd ars sonds or Iﬁ-w“f?l,q ot boends

acen anpreved

nevable

Crecsrved aursUant Tooo ol w ]l GogeeT :

rcl's Board oo the ol

The aggregate indtial princinal amwount o Wil boods of e Disine
o

coniract revenue reiundimg bends have been approved by thc

ANORGTS Sories O3

pravabie owhole o part fan neses {oxeh :Jm«' refundimg boads and any bonds or porten o honds

avaboe andch Trom revenues
son rTbental enutv U

Cuniras T covanne retumsding bonds custunding are as follews
Honde - SO0 The contract rovemse relundimyg sonds ane semveed throug?
maintenancs and oparsting. bunds rom are fransterred o de

annual msmaliments teward payment of e conmao rovenuc refunding bonds, Seo soparate iy w

pr expeeied o beomeccived pursuanT teoa coitras wih g

NI 07

forunding

oty eT The SUTTeNT DTInG N

VosmLTd s

Series HIY Controe Bowvenee

colleoiad o

OTOREIy e N

Namicnance and oneranng

I
vy

lieared o conret rosenoe mefundimye bonds

s oot unpese @ ostandoy e

The purnass

provvide draiage or Tood centres oiliies end semviees whin
avable o whaolo or o part from pronsrn i h cast ol

Fohis Disiricr 15
1oy ssugnee of bonds p

Ses 1w noe ngiaded w0 he puTehase price af vour prapaity

the [hsricr tho
those noling facik

AVTICD T R T e Tied e the Dhsimet

donctption of the poopaty which vou are sogummeos as Tolloe s

Sew Buhrber &

D

1S ADVISED THAT THE IN-ORMATION SHOWS 0N THIES PR S
RESAEE I axGE BY THE DISTRICT Ab ANy VIME THE DISTRICT ROUT | SELY

FETABLISHES TAN AATES )% NG THE MONTHS OF SEPTEMBZR THROUGLE Dl Sk

AT VEARL FHL‘ Ti BROE THE YT AR I \\]Ht HTHE TAN RATFS AREP AT ’P'Vx
P I'HE Dl‘;'['f-“lf'”i l U H—tc ,‘m

*&*r‘

BYOTHE DISTRICT I'i'x:)l . ]“ ADVISED T O
[ i EE Y "\ "»' f RREIT Ch PROPOSEEY

oAl noTiee or ot

PR S R T ]

clomang o purchase 0F the rZul propoerty.



. S T el
[y ot ——
4“/7 /c/ ] Z e
Date __—""{Buyer)
THE STATE OF TEXAS *
COUNTY OF *
This instrument was acknowledged before me on , by

THE STATE OF TEXAS *
COUNTY OF

This instrument was acknowledged before me on

After recording. returmn to:

Notarv Public. State of Texas

Notary Public. State of Texas



Approved by the Texas Real Estate Commission for Voluntary Use 10-10-11
Texas law requires all real estate licensees to give the following information about
COURL U brokerage services to prospective buyers. tenants, sellers and landlords.

Information About Brokerage Services

EQUAL HOUSING

efore working with a real estate broker, you

should know that the duties of a broker

depend on whom the broker represents. If

you are a prospective seller or landlord
(owner) or a prospective buyer or tenant (buyer), you
should know that the broker who lists the property for
sale or lease is the owner's agent. A broker who acts
as a subagent represents the owner in cooperation
with the listing broker. A broker who acts as a buyer's
agent represents the buyer. A broker may act as an
intermediary between the parties if the parties consent
in writing. A broker can assist you in locating a
property, preparing a contract or lease, or obfaining
financing without representing you. A broker is
obligated by law 1o treat you honestly.

IF THE BROKER REPRESENTS THE OWNER:

The broker becomes the owner’s agent by entering
infto an agreement with the owner, usually through a
written - listing agreement, or by agreeing to act as a
subagent by accepting an offer of subagency from the
listing broker. A subagent may work in a different real
estate office. A listing broker or subagent can assist
the buyer but does not represent the buyer and
must place the interests of the owner first. The buyer
should not tell the owner’s agent anything the buyer
would not want the owner to know because an
owner's agent must disclose to the owner any material
information known fo the agent.

IF THE BROKER REPRESENTS THE BUYER:

The broker becomes the buyer's agent by entering
into an agreement to represent the buyer, usually
through a written buyer representation agreement. A
buyer's agent can assist the owner but does not
represent the owner and must place the interests of
the buyer first. The owner should not tell a buyer's
agent anything the owner would not want the buyer to
know because a buyer's agent must disclose to the
buyer any material information known to the agent.

IF THE BROKER ACTS AS AN INTERMEDIARY:

A broker may act as an intermediary between the
parties if the broker complies with The Texas Real
Estate License Act. The broker must obtain the written
consent of each party to the transaction to act as an

intermediary. The written consent must state who will
pay the broker and, in conspicuous bold or underlined
print, set forth the broker's obligations as an
intermediary. The broker is required to treat each
party honestly and fairly and to comply with The
Texas Real Estate License Act. A broker who acts as
an intermediary in a transaction:

(1) shall treat all parties honestly;

(2) may not disclose that the owner will accept a
price less than the asking price unless authorized in
writing to do so by the owner;

(3) may not disclose that the buyer will pay a
price greater than the price submitted in a written offer
unless authorized in writing to do so by the buyer: and

(4) may not disclose any confidential information
or any information that a party specifically instructs the
broker in writing not to disclose unless authorized in
writing to disclose the information or required to do so
by The Texas Real Estate License Act or a court order
or if the information materially relates to the condition
of the property.

With the parties’ consent, a broker acting as an
intermediary between the parties may appoint a
person who is licensed under The Texas Real Estate
License Act and associated with the broker to
communicate with and carry out instructions of one
party and another person who is licensed under that
Act and associated with the broker to communicate
with and carry out instructions of the other party.

If you choose to have a broker represent you, you
should enter into a written agreement with the broker
that clearly establishes the broker's cbligations and
your obligations. The agreement should state how and
by whom the broker will be paid. You have the right to
choose the type of representation, if any. you wish to
receive. Your payment of a fee to a broker does not
necessarily establish that the broker represents you. If
you have any questions regarding the duties and
responsibilities of the broker, you should resolve those
questions before proceeding.
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Approved by the Texas Real Estate Commission for Voluntary Use 10-10-11
Texas law requires all real estate licensees to give the following information about
it brokerage services 1o prospective buyers. tenants. sellers and landlords.

Information About Brokerage Services

efore working with a real estate broker. you intermediary. The written consent must state who will
should know that the duties of a broker pay the broker and. in conspicuous bold or underlined
depend on whom the broker represents. If print, set forth the broker's obligations as an
you are a prospective seller or landlord intermediary. The broker is required to treat each
(owner) o7 a prospective buyer or tenant (buyer), you party honestly and fairly and to comply with The
should know that the broker who lists the property for Texas Real Estate License Act. A broker who acts as
sale or lease is the owner’s agent. A broker who acts an intermediary in a transaction:
as a subagent represents the owner in cooperation ; ]
with the listing broker. A broker who acts as a buyer’s (1) shall treat all parties honestly:

agent represents the buyer. A broker may act as an
intermediary between the parties if the parties consent
in writing. A broker can assist you in locating a
property, preparing a contract or lease, or obtaining
financing without representing you. A broker is
obligated by law to treat you honestly.

(2) may not disclose that the owner will accept a
price less than the asking price unless authorized in
writing to do so by the owner:

(3) may not disclose that the buyer will pay a
price greater than the price submitted in a written offer

| horized in writing 1o do so by the buyer: and
IF THE BROKER REPRESENTS THE OWNER: unless authorized in writing to do so by the buyer: an

The broker becomes the owner's agent by entering (4) may not disclose any confidential information
into an agreement with the owner, usually through a or any information that a party specifically instructs the
written - listing agreement, or by agreeing to act as a broker in writing not to disclose unless authorized in
subagent by accepting an offer of subagency from the writing 1o disclose the information or required to do so
listing broker. A subagent may work in a different real by The Texas Real Estate License Act or a court order
estate office. A listing broker or subagent can assist or if the information materially relates to the condition
the buyer but does not represent the buyer and of the property.
must place the interests of the owner first. The buyer
should not tell the owner's agent anything the buyer With the parties’ consent, a broker acting as an
would not want the owner to know because an intermediary between the parties may appoint a
owner's agent must disclose to the owner any material person who is licensed under The Texas Real Estate
information known to the agent. License Act and associated with the broker to
communicate with and carry out instructions of one
IF THE BROKER REPRESENTS THE BUYER: party and another person who is licensed under that
The broker becomes the buyer's agent by entering Act and associated with the broker to communicate
into an agreement to represent the buyer, usually with and carry out instructions of the other party.
through a written buyer representation agreement. A
buyer's agent can assist the owner but does not If you choose to have a broker represent you, you
represent the owner and must place the interests of should enter into a written agreement with the broker
the buyer first. The owner should not tell a buyer's that clearly establishes the broker's obligations and
agent anything the owner would not want the buyer fo your obligations. The agreement should state how and
know because a buyer's agent must disclose to the by whom the broker will be paid. You have the right to
buyer any material information known to the agent. choose the type of representation. if any. you wish to
receive. Your payment of a fee to a broker does not
IF THE BROKER ACTS AS AN INTERMEDIARY: necessarily establish that the broker represents you. If
A broker may act as an intermediary between the you have any questions regarding the duties and
parties if the broker complies with The Texas Real responsibilities of the broker, you should resolve those
Estate License Act. The broker must obtain the written questions before proceeding.

consent of each party to the transaction to act as an

Real estate licensee asks that you acknowledge receipt of this information about brokerage services for the licensee's records.

Buyer, Seller. Landlord or Tenant Date
City of Beaumont

Texas Real Estate Brokers and Salespersons are licensed and regulated by the Texas Real Estate Commission {TREC). f you have a question or compiaint

regarding a real estate licensee. vou should contact TREC at P.O. Box 12188, Austin. Texas 78711:2188 . 512-936-3000 (http: /www.trec.texas.gov)
(TAR-2501) 10-10-11 TREC No. OP-K
NAI Wheeler 470 Orleans Street 1267 Floor Beaumont. TN 77701
Phone: 409-890-33000 Fax: 409-809-330] brica Goss Garden Street

Produced with ZipForm® by zipLogix 18070 Fifteen Mile Road, Fraser. Michigan 48026 www.zipLogix.com



ADDENDLM ONE TO
COMMERCIAL CONTRACT-INPROVED PROPER Y

Phus ADDENDUN ONE 10 CORS R0 5 CONTRACT VPRGN T PROPERTY

poverperated s and made o part ol g cormaon Comumeranal Contra s bmsna o Proport e

CremiracE berween The City of Beaumont cScler 0 snd Garden Street Holdings, 1LC
CiaverT repardimyr tie sale and purciase o the Propermy desertned o0 Fxhibin A od the Contrace

cotumondy rererrad tooos THet! Berumont” and ocmicd w0 A0 Cnleans, Feasmons Toas o)

Proporey Ty dnthe cvent o ane conthet berecoe cIne Addencem O and taess of the Connis

thts Adderdum Oae shall oo and control

| SELLLER AND BUYTR AGRLE THAT THE PROPERTY IS BLING
SOLD TO BUYER AMND WILL BE CONVEYED BY SELLER TO BUYER IN ITS
VASISY UWHERE-LST CONDITION, WITH ALL FALLTS ANDSUBJECT TO L
RISKS ASSOQUIATED WITH OMWNLERSHIP OF THE PROPERTY. AND WITHOUT
WARKRANTIES  OF  ANY KIND, EXPRESS OR IMPLIED. EXCEPT FOR THE
SELLER'S SPECIAL WARRANTY OF TITLE. WITHOUT IN ANY WAy LIMITING
THE GENERALITY OF THE FOREGOING. THE SALE OF THE PFROPERTY
WitL  BE  WITHOL ANY WARRANDY RECARDING THE CONDUTION,
SUTTABTLITY, FUINESS OR QUALITY OF THE PROPERTY, OR THE PRESENCE
OF ANY DEFECTS OR CONDITHONS, WHETHER KNOWN (OR L NENOWN TO
SELLER. AND SELLER AND SELLER'S AGENTS, EMPLOYEES., ATTORNEYS.
CONTRACTORS  AMND AFLFILIATES (COLLFECTIVELY. "SELLER'S RELATED
PARTIES™) FXPRESSLY DISCLAIM ANY WARRANTY. OF OR RELATING TO:
(1 THE USE. INCOME POTENTLIAL. EXPENSES, OPERATION,
CHARACTERISTICS OR CONDITION OF THE PROPERTY Ol ANY PORTION
THERLEOF. INCLUDING, WITHOUT LAMTT ATHON, WARRANTIES OF
SEUTTARILEEY, HBABITABILITY. MERCHANTABH.ITY. DESICN OR PITNESS
FOR ANY SPECIFIC PURPOSE OR A PARTICULAR PURPOSE. OR COOD AND
WORKMANLIKE CONSTRUCTION: (H THE FNVIRONMVENT AL CONDITION
OF THE  PROPERIY AND THE  PRESENCE  OR ABSENCE OF OR
CONTAMINATION BY HAZARDOUS MATERIALS OR THE COMPLIANCE OF
THE PROPERTY  WITH ALL REGULATIONS OR LAWS RELATING TO
HEALTH OR THE ENVIRONMMENT, INCLUDING, BUT NOT LIMITED 10O, THE
COMPREHENSIVE  ENVIRONMENTAL RESPONSE.COMPENSATION, AND
LIABILITY ACT. AN AMENDED. 42 U.5.C0 § 9001 E'1 SEQ. THE RESOURCEL
CONSERVATION AND RECOVERY ACT, AS AMENDED. 42 L_S.C 8 69061 BT SEQ.
THE ML POLIFUTION ACT 33 USCo8 2700 ET SEQ. AND THE TEXAS SOLID
WASTE DISPOSAL ACT TEN., HEALTH & SAFETY CODE ANN, & 361 ET SEOQ.

Poced ol 16



EACH AS MAY BE AMENDED FROM TIME TO TiME, AND INCLUDING ANY
AN ALL REGULATIONS, RULES (O PLICIES PROMVIULGATED
THERELNDER ("ENVERONMENTAL LAWS™: AND {[ED THE SOIL
CONDTEONS, DRAINAGE,  FLOODING CHARACTERISTICS. UTILITIES QR
OTHER CONDITIONS EXISTING IN OR ON THE PROPERTY; aND (IV) THE
AVAILARILITY OF PARKING OR THE ABILIT TO GET ANY REQUIRED
APPROVAL FROM ANY COVERMNMENTAL AUTHORITY REGARDING BUYER'S
INTENDED DEVELOPMENT PLANS FOR THE PROPERTY. BUYER HEREBY
AGREFS TO ACCEPT THE PROPERTY SUBJECT T ALL RISKS, FIABILITIES,
CLAIMS,  DAMAGES  AND  COSTS, INCLUDING ANY LIABILITY  WITH
RESPECT 1O ENVIRONMENTAL LAavws (aND AGREES SELLER SHALL NOT
BE LIABLE TOBLYER FOR ANY SPECIAL, INHRECT. CONSEQUENTIAL OR
OTHER DAMAGES) RESULTING OR ARISING FROM OR RELATED TO THE
PROPERTY OR THE USE. CONDITION. LOCATHON, MAINTENANCE, REPAIR
QR OPERATION THEREOF. I CONSUMMATING THE PLRCHASE OF [FHE
PROPERTY. BUYER IS NOT REINYING ON ANy REPRESENTATIONS OR
STATEMENTS (ORAL OR WRITTENy) WHICH MAY HAVE BEEN MADE OR
MAY  BE MADE BY SELLER OR SELLER'S RELATEIN PARTIESD axD I8
RELYING SOLELY LPON BUYER'S OKH BUYER'S REPRESENTATIVES OWN
PHYSHCAL INSPECTION OF THE PROPERTY. BUYLR EXPRESSLEY WAIVES,
TO THE EXTENT ALLOWED BY LAW., ANY CLAIMS UNDER FEDERAL,
STATE OR OTHER AW (INCLUDING, BUT NOT LIDMITED TO COMMON
LAV, WHETHLR SOLNDING IN CONTRACT OR TORIL, AND ANY aND ALL
ENVIRONMENTAL LAWSY  THAT BUYER MIGHT OTHERWISE  HAVE
AGAINST SELLER RELATING TO THE CONDITION OF THE PROPERTY.
BULYER FEIRTIIER ACKNOWLEDGES THAT THIS PROVISION IS A
ATATERIAL INDUCEMENT 10O SELLER TO COMNSUMMATE THE PURCHASE
AND SALE OF THYE PROFERTY. THE PROVISIONS OF THIS SECTION SHALL
SLHRVIVE CLOSIMNG. BUYER AGREES THAT THE FOREGOING DISCLAINER OR
SIVELAR DISACLAIMER May BE INCLUDED N THE DEED DELINERED BY
SELLER TO BLYER AT (CLOSING AND SHALL ALSO BE INCLUDED IN A
CERTIFICATE  DATED AS O THE CLOSING  AND REFLECTING  THE
FOREGOING, AND TO BE ENECTUTED BY BUYER AT CLOSING.
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EXHIBIT -7

FORM OF SPECIAT WARRANTY DEED

NOTICE OF CONFIDENTIALITY RIGHTS: IF YOU ARE A NATURAL PERSON, YOU MAY REMOVE
OR STRIKE ANY OR ALL OF THE FOLLOWING INFORMATION FROM THIS INSTRUMENT BEFORE
IT (S FILED FOR RECORD IN THE PUBLIC RECORDS: YOUR 30CIAL SECURITY NUMBER OR
YQUR DRIVER'S LICENSE NUMBER.

SPECIAL WARRANTY DEED

Srants THE CITY OF BEAUMONT, TEXAS @ ~unmicizal o raic
city and poltice sundeasior o the S of T
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qgy sololhy on Grants examination o the Property Grantes fas
sworess anderstanaing and stipadatior that there are no express or impiied warranties or
representations by Grantor of any kind. Grantee’s acceptanct of the Property is &t the
sole risk and liability of Grantee with respect to i) the present status and condition of the
Property, i} the suitability. fitness or acceptability of the Proporty for Grantor's purposcs
and iii) the right of Grantee fo access the Property or to ingress and cgress to and from
the Property. Further Grantee acknowleoges and sty dates that 1 onas han 2ccess o the
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EXHIBIT =7

PROPERTY DESCRIPTION




EXHIBIT "A™

BEING x 26,700 square fect tract of land out of Biock 40 of the Original Tows of Baaumon:
1 the Nowk Tevis Survey, Absteact 52, Banzmont, Jefferson County, Texss, sald tract bemg alt
of Lot 201 axd 202 and part af Lots 198, 199, 200 and 206 of sald Bock 40, and boing ali of
the prpperty conveyed to Harvey £ Mille: by Doot duted May 17, 1981, and racorded m Vo
2317 page 400 of the Deod Recmds of Jefferson County, Texas

BECINNING st the most Westezly ar Nostbwest cornet of Lot 201 of Binck 48, of the Original
Town of Bezumont, said cormer being located st the point of intereession of the Nartheagerty
right of way fine of Orleans Street and the Southessterty nghs of way llse of Fannin Strae:;

THENCE North 49° 26 Eaxt {reference bearing) aiong the Sottheasteriy right of way line of
Fanain Street and siong the Narthwasterly hne of Lok 201 ami 202 of Bieck 40, » distaacs of
120 0 feet 10 the Nocthosst or most Northerly comer of Lat 202, and the mnst westerly comer
of Lot 203 and being the moxt westerly or norswest corsor of thet cestain tact canveyed 1o
Jaffersug Thestre Preservaban Soctety by Desd dated November 11, 1976 wod recorded i Vol
2036 page 442 of the Dead Reconds of Jefierson County, Texas.

THENCE Souti 4B* 34' Exst alopg the commog line of Lots 202 and 203 sad kg the
Soumbwesterty line of the sad Jefferson Theatre Tract, & distance of 160.0 fest to the most
Southerly or Southwest corer of said Jefferson Theatre Tract Jocatad ic Lot 206,

THENCE Notth 49 26" East siang the Southeastecly live of the Jefferson Thestre Tract, &
distance of 30.00 feet to & poit for corner jocated fo the dividing lise between Lot 205 amd

207,

THENCE South 40° 3¢' Exat along the commos finc betwess Lats 206 and 207, & dutsnce of
$0.00 fect 1o & poln: for comer iocsted br Lot 19E,

THENCE South 49° 25" Weat aloag the Nocthwesterly line of 2 tmact cooveynd w Rogen
Brocaers by Deed aated April 13, 1964 and recarded ip Vol. 1384 page 173 of the Deed Recanty
of nffcreon County, Texss, said lie being parnlici o and 0 00 oot Northwenerly of the
Northwesterly sight of way ine of Porsythe Streot, & distancs of 150.0 fet (o the most Weseriy
arummwafﬂm&mm.wmmhudhmmu
gkl of wry hoe of Orleans Strext end bolng 90.00 fect from the Soothwees: corper of Lot 200,

THENCE Narth 40* 34" West along the Nostheasterly right of way lizs of Oricans Street sud
along the Southwestesfy hinc of Lotz 200, 206 xnd 207 of Block 46, ¢ disance of 210.0 feet 10

te PLACE OF BEGINNING 2nd contaiaing In xres 26,700 sqesce feet of land, more or s,
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July 22,2014

Consider a resolution authorizing the award of a bid to G & G Enterprises of Beaumont for the
construction of the Hike & Bike Trail-Phase II




RICH WITH OPPORTUNITY

BEAUMONT

T -E-X <A -8 City Council Agenda Item

TO: City Council

FROM: Kyle Hayes, City Manager

PREPARED BY: Dr. Joseph Majdalani, PE, Public Works Director a
MEETING DATE: July 22,2014

REQUESTED ACTION: Council consider a resolution authorizing the award of a bid

to G & G Enterprises of Beaumont in the amount of
$724,200.01 for the construction of the Hike & Bike Trail —
Phase II.

BACKGROUND

On July 26, 2011, City Council approved a resolution authorizing the City Manager to execute a
Local Transportation Project Advanced Funding Agreement with the Texas Department of
Transportation (TxDOT) for the Hike & Bike Trail — Phase 11 project. The ten (10) foot wide
concrete trail will be constructed within Drainage District No. 6 property and will extend 1.436
miles along the Drainage District’s detention pond from Folsom to Metropolitan Drive. The trail
will accommodate recreational activities such as walking, jogging, skating and cycling.

On Thursday, June 19, 2014 bids were solicited for furnishing all labor, materials, equipment and
supplies for the construction of the Hike & Bike Trail — Phase II project.

Five (5) bids were received as follows:

Contractor Bid Amount Location
G & G Enterprises $724,200.01 Beaumont, TX
Bruce’s General Construction, Inc. $727,898.92 Beaumont, TX
Allco, Inc. $732,560.00 Beaumont, TX
Mclnnis Construction, Inc. $752,230.49 Silsbee, TX
L. & L General Contractors $845,602.30 Beaumont, TX

To satisfy federal funding requirements, TxDOT will provide a letter of concurrence before final
award is granted.

FUNDING SOURCE
The Federal Highway Administration (FHWA) awarded $661,134.00 for the project. Funds are
available in the Capital Program for the difference.

RECOMMENDATION
Approval of resolution.




Nl S M YN PRt TOTAL UNIT PRICE TOTAL UNIT PRICE TOTAL
100 2002 002 PREPARING RIGHT OF WAY 75.82 STA. 1,540.00 116,762.80 90.00 6,823.80{ % 520.00 3
104 2021 REMOVE CONCRETE CURB 54.00 LF 3334 1,800.36 20.00 1,080.00 | & 15.60
110 2003 EXCAVATION (SPECIAL) 1,443.00 CY 18.00 25,974.00 45.00 64,935.00] $ 23.00 3
132 C1 EMBANKMENT (FINAL)(ORD COMP)(TYPE C-1) 232.00 cy 20.70 4,802.40 45.00 10,440.00 ] $ 45.00 1
132 C-2 EMBANKMENT (FINAL)ORD COMP)(TYPE C-2) 245.00 Cy 20.70 5,071.50 45.00 11,025.00 1 $ 46.00 1
132 D EMBANKMENT (FINAL)ORD COMP)(TYPE D} 521.00 CY 20.70 10,784.70 45.00 23445001 $ 27.00 1
162 2002 BLOCK SODDING 244269 SY 4.09 9,990.60 4.00 9,770.76 | $ 7.00 1
164 2008 002 BROADCAST SEEDING (PERM)(URBAN)(CLAY) 3.30 AC 2,613.60 8,624.88 200.00 660.0015 3,200.00 1
360 2024 003 CONC PAV (JOINT REINF) (7") 1,156.10 SY 45.00 52,024.50 50.00 57,805.00] % 56.50
432 2085 RIPRAP (CONC) (CL B) (6") 20.30 CY 487.69 9,900.11 200.00 4,060.00 | 5 473.00 ¢
450 B-1 RAILING {INSTALL) 80.00, LF 106.00 8,480.00 25.00 2,000.00f s 37.00 :
49 2007 REMOV STR (PIPE) 30.22 LF 39.71 1.200.04 10.00 302.201 S 35.00 ]
436 2018 REMOV STR (CONC RIPRAP) 2.00 EA 400.00 800.00 1,200.00 2,400.00] s 1,150.00 :
496 2043 REMOV STR (SMALL FENCE) 26.00 LF 10.00 260.00 20.00 52000 s 25.00
500 2001 011 MOBILIZATION 1.00 LS 50,970.07 50,970.07 30,000.00 30,000.00 | $ 26,776.07 2€
530 2010 006 DRIVEWAY (CONC) (8") 14337 sy 38.37 5,501.11 50.00 7,168.50 | $ 63.00 6
531 2005 CURB RAMPS (TY 1) 1.00 EA 800.00 900.00 2,000.00 2,00000] s 2,500.00 2
531 2024 CONC SIDEWALK {10'X5") 8.128.24 SY 41.83 340,004.28 54.00 438,924.961 S 52.75 428
531 2024 CONC SIDEWALK (10'X7*) 174.45 Sy 45.00 7,850.25 55.50 9,681.98 | S 56.00 9
531 2024 CONC SIDEWALK (14'X5") 12228 SY 36.85 4,506.02 55.50 6,786.54 | $ 52.75 6
550 2001 CHAIN LINK FENCE (INSTALL)(6") 476.00 LF 18.00 8,568.00 20.00 9,520.00 | $ 23.00 10
760 2001 DITCH CLEAN/RESHAPING {FOOT) 5.636.66 LF 7.25 40,865.79 3.00 16,909.98 | 5 1.60 9
1122 2013 001 BALED HAY 5.00 EA 30.00 150.00 10.00 50.00}s 214.00 1
1122 2037 001 TEMP SEDIM CONTROL FENCE 626.00 LF 2.25 1,408.50 2.20 1,377.201 5 3.70 2
4381 2001 THERMOPLASTIC PIPE (18") (HDPE) 11155 LF 35.86 4,000.18 60.00 6,693.00] S 45.00
4381 2002 THERMOPLASTIC PIPE (24") (HDPE) 44.00 LF 68.18 2,999.92 80.00 3,52000] s 48.00 2,
ﬂM\“—Oh%‘“W s 724,200.01 ﬂMNM»O\.%\“W 727,898.92 ﬂmsw.w.%bw 732,°

Item Totals Calculated Using the Following Formula :

=ROUND(SQuantity*Unit bid,2)




RESOLUTION NO.

BE IT RESOLVED BY THE CITY COUNCIL OF THE
CITY OF BEAUMONT:
THAT the City Council hereby approves the conditional award of a contract to G & G
Enterprises, of Beaumont, Texas, in the amount of $724,200.01 for furnishing all labor,
materials, equipment and supplies for the construction of the Hike & Bike Trail - Phase
Project pending TxDOT’s concurrence of the award of the contract to G & G Enterprises;
and,

BE IT FURTHER RESOLVED THAT the City Manager be and he is hereby
authorized to execute a contract with G & G Enterprises, of Beaumont, Texas, for the
purposes described herein.

PASSED BY THE CITY COUNCIL of the City of Beaumont this the 22nd day of July,

2014.

- Mayor Becky Ames -
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July 22,2014

Consider a resolution authorizing the City Manager to enter into a five-year agreement with
Express Scripts, Inc.. for Pharmacy Benefit Manager Services




BHICH WITH GPPOBTUNITY

BEAUMON T

r-e-x-a-s  City Council Agenda Item

TO: City Council

FROM: Kyle Hayes, City Manager

PREPARED BY: Laura Clark, Chief Financial Ofﬁcer/(‘-‘"ﬁ -

MEETING DATE: July 22,2014

REQUESTED ACTION: Council consider a resolution authorizing the City Manager

to enter into a five-year agreement with Express Scripts,
Inc., for Pharmacy Benefit Manager Services.

BACKGROUND

The current Pharmacy Benefit Manager contract with CVS Caremark ends December 31, 2014.
In March 2014, City Staff requested proposals from pharmacy benefit managers. Seven (7)
proposals were received and evaluated by an independent team of experts in this industry from
Action Pharmaceutical Consulting, the City’s benetits consultant, based on the following
weighted qualitative criteria: Account Management, Adherence to the Request for Proposal,
Customer Service, Implementation, Management Reports, Performance Guarantees, Price, and
Value-Added Services. The three (3) finalist including CVS Caremark (incumbent), Express
Scripts, Inc.. and Script Care were interviewed by City Staff as well as representatives from
Action Pharmaceutical Consulting and Holmes Murphy. Express Scripts offered the largest
annual plan savings as compared to current pricing and scored the highest overall on the
weighted qualitative evaluation.

PROJECTED 2015 ANNUAL WEIGHTED QUALITATIVE
VENDOR

PLAN COST SCORE
Express Scripts, Inc.

$2,700,094 307.3
St. Louis, Missouri
CVS Caremark (incumbent)

$2,797,283 306.0
MNorthbrook, Ilinois
Script Care $2,885,334 263.3
Beaumont, Texas




Pharmacy Benefit Manager
July 22,2014
Page 2

The City’s healthcare plan includes medical and pharmacy benefits. From FY 2012 through the
current fiscal year, the City’s healthcare costs have risen significantly which has put a strain on
the Employee Benefits Fund. As the cost for medical treatment and medications rise, the City
faces a challenge in providing the same level of benefits as in the previous years. Prescription
drug benefits are provided to employees and qualifying dependents or 3,618 covered lives. The
City’s annual prescription drug plan cost was $2.6 million in 2013 and is projected to be $2.7
million in 2014. Based on existing pricing and utilization, the cost would have been estimated at
$3.3 million in 2015. The pricing structure proposed by Express Scripts projects an annual plan
cost in 2015 of $2.7 million or more than $600,000 in savings compared to the amount projected
for 2015. This is compared to an estimated $535,000 and $448,000 in savings from CVS
Caremark and Script Care, respectively. Savings is a result of discounts and rebates offered by
the company. In addition, Express Scripts offers an allowance to be used over the five year
contract for expenditures related to managing the pharmacy benefit. This allowance is five times
that of Script Care. CVS Caremark as the incumbent does not have an allowance.

Specialty pharmacy drugs treat cancer, hepatitis, multiple sclerosis, rheumatoid arthritis, HIV,
and major cardiovascular conditions and cost the City approximately $500,000 each year for the
last two years which equates to approximately 14% of overall pharmacy costs being generated by
less than 1% of the total members. Industry projections indicate specialty medications will
continue to rise and consume 40% of pharmacy costs by 2018. Due to the large number of lives
serviced by Express Scripts, the company has buying power when negotiating pricing with
specialty drug manufacturers ultimately reducing the costs incurred by the City’s plan.

Employees will have access to Express Scripts” member website and mobile application as well
as over 5900 experienced and highly trained patient care advocates in ten (10) call centers
available 24/7 with 96.3% first-call resolution. In addition, pharmacists are available to
members 24/7.

The drug plan design for City employees will remain the same in 2015. The pharmacy network
will remain the same with Express Scripts with minimal disruption to members.

FUNDING SOURCE
Employee Benefits Fund.

RECOMMENDATION
Approval of resolution.



City of Beaumont

Pharmacy Benefit Manager Services
Weighted Criteria of Request for Proposals

CRITERIA TOTAL POSSIBLE CAREMARK EXPRESS SCRIPTS SCRIPT CARE
POINTS
ACCOUNT MANAGEMENT 56.25! 45.9 46.1: 39.5
ADHERENCE TO RFP 56.25 45.9: 46.1 39.5
CUSTOMER SERVICE 56.25; 459 46.1 39.5
IMPLEMENTATION 18.75: 15.3. 15.4 13.2
MANAGEMENT REPORTS 37.5 30.6¢ 30.7: 26.3
PERFORMANCE GUARANTEES 18.75 15.3: 15.4 13.2
PRICE 56.25: 459 46.1 39.5
VALUE-ADDED SERVICES 75 61.2 61.4 52.6
WEIGHTED TOTAL POINTS 375.0 306.0 307.3 263.3




RESOLUTION NO.
BE IT RESOLVED BY THE CITY COUNCIL

OF THE CITY OF BEAUMONT.:

THAT the City Manager be and he is hereby authorized to execute a five (5) year
agreement with Express Scripts, Inc., of St. Louis, Missouri, as the City’s Pharmacy Benefit

Manager (PBM).

PASSED BY THE CITY COUNCIL of the City of Beaumont this the 22nd day of July,
2014.

- Mayor Becky Ames -



