AGENDA

Notice is hereby given of a meeting of the Board of Commissioners of Burkburnett to be
held on Meonday, July 15, 2013 Texas for the purpose of considering the following
agenda items. The Board of Commissioners may discuss and take action on any item on
this agenda. The Board of Commissioners reserves the right to meet in a closed session
on any agenda item should the need arise and if applicable pursuant to authorization by
Title 5, Chapter 551, of the Texas Government Code.

The public may speak on items listed on the posted agenda. All persons desiring to
address a specific agenda item must submit an “Appearance before the City
Commissioners” form prior to the reading of the item to the City Clerk, Janelle Dolan.
The Mayor will allow comments before each agenda item for which they have requested
to be heard. Comments will be limited to three (3) minutes with a maximum two (2)
minute extension following approval by a majority of the members of the Board of
Commissioners.

Item 1. Mayor: Call meeting to order.

Item 2. Invocation-Jim Zug, Pastor of First Christian Church.
Item 3. Pledge of Allegiance.

Item 4. CONSENT AGENDA:

A. Approval of Minutes June 6 and June 13 Special Called Meetings, June 17
Regular Meeting, and June 24, 2013 Special Called Meeting.

Item 5. Discuss and take any action necessary on appointment to Zoning Board of
Adjustments.

Item 6. Mayor to close regular meeting and open “Public Hearing” for the following
Planning & Zoning Commission Case:

A. Case #2013-13, Specific Use Permit for 302 S. Avenue D, for vehicle storage.

Item 7. Mayor to close Public Hearing and reopen the regular meeting and take action on
Planning & Zoning Commission Case:

A. Case #2013-13, Specific Use Permit for 302 S. Avenue D, for vehicle storage.

Item 8. Discuss and take any action necessary on appointment to Parks and Recreation
Board.

Item 9. Ordinance Number 835. An ordinance to adjust the City of Burkburnett water
rates.

Item 10. Ordinance Number 836. An ordinance adopting a supplement to the Code of
Ordinances.



Item 11. Mayor to close regular meeting and open “Public Hearing” to review the effects
of the City’s juvenile curfew regulations on the City and on the problems the regulations
were intended to remedy.

Item 12. Mayor to close “Public Hearing: and re-open the regular Commissioner’s
meeting.

Item 13. Ordinance Number 837. An ordinance regulating Juvenile Curfew Regulations.

Item 14. Ordinance Number 838. An ordinance authorizing the issuance of “City of
Burkburnett, Texas, Waterworks and Sewer System Revenue Bonds, New Series 2013.

Item 15. Ordinance Number 839. An ordinance authorizing the issuance of “City of
Burkburnett, Texas, General Obligation Bonds, Series 2013.

Item 16. Mayor to close regular meeting and open “Executive Session”™.

Pursuant to the Texas Open Meetings Act, Chapter 551 of the Texas Government Code,
the Board of Commissioners may convene in Executive Session regarding the following

matters:

A. SECTION 551.072-Deliberation Regarding Real Property
a, Water Supply

Item 17. Reconvene to regular session and take action, if any, on matters discussed in
Executive Session.

Item 18. Review of monthly reports.
A. Administration
B. Public Works
C. Public Safety

Item 19. Public Comments.

The Board of Commissioners invites ¢itizens to speak on any topic,

Please fill out an “Appearance before City Commissioners™ form in order to address the Commissioners and
turn the form in prior to 7:00 p.m. to City Clerk, Janelle Dolan,

Public Comments are limited to five minutes. Time limits can be adjusted by the Mayor as to accommodate
more or fewer speakers.

Unless the item is specifically noted on this ngenda, the Board of Commissioners is required under the
Texas Oper Meetings Act to limit its response to one of the following:

*Respending with a statement of specific factual information given in response to the inguiry or a
recitation of existing policy on that issue in response to the inguiry.

Item 20. City Manager’s report.
A. City Manager Search

Item 21. Commissioner’s Comments.



Pursuant to Government Code Section 551.0415, City Commissioner Members may make a report about
items of Community interest during a mecting of the governing body without having given notice of the
report. Items of community interest include:

*Expressions of thanks, congratulations, or condolence;

*Information regarding holiday schedules;

*An hororary or salutary recognition of a public official, public employee, or other citizen, except that a
discussion regarding a change in the status of the persea’s public office of public employment is not an
henorary or salutary recognition for purposes of this subdivision;

*A reminder about an upcoming evert organized or sponsored by the governing body;

*Information regarding a social, ceremonial, or community event organized or sponsored by an catity other
than the geverning body that was attended or is scheduled to be attended by a member of the governing

body or an official or employee of the municipality; and
*Announcements involving an imminent threat to the public health and safety of people in the municipality

that has arisen after the posting of the agenda.

Item 22. Adjournment.

I, Janelle Dolan, City Clerk for the City of Burkburnett, Texas do hereby certify
that I posted this agenda on the glass front door of the City Hall, facing the outside
at 11:15 a.m. on Friday, July 12, 2013 in compliance with the Open Meeting Act

Chapter 551.
JanéHe Dolan, City Clerk

Posted 7/12/2013@ (/.15 &m

information..




MINUTES
BOARD OF COMMISSIONERS

The Board of Commissioners of the City of Burkburnett, Texas met in a Special
Called Meeting on Thursday, June 6, 2013 at 3:00 p.m. in the Council Chambers
of the City Hall, 501 Sheppard Road, Burkburnett, Texas. The meeting was open
to the public with notice being given in compliance with the Open Meeting Act.
The following Commissioners were present:

Carl Law Mayor

Bill Lindenborn Mayor Pro-Tem
Josh Andrajack Commissioner
Randy Brewster Commissioner
Don Hardy Commissioner
Marguerite Love Commissioner

Commissioner Tugman was not present. Commissioner Brewster arrived late.

Others present: Tim James, City Manager; Trish Holley, Director of
Administration; and Michael Whaley, Public Works Director.

Item 1. Mayor Law called the meeting to order.

Item 2. Tim James, City Manager, addressed the Mayor and Commissioners
regarding the professional service agreement from LBG-Guyton Associates for
the design and field supervision of drilling 25 new public water supply wells. Mr.
James provided the following time-line: design is prepared, pre-approved by
TCEQ before drilling, then contractor drills the wells. Mr. James advised that
there are some changes that need to made to the agreement: signature required
needs to be changed to Mayor, anticipated completion date needs to be changed
and the insurance provisions as previously discussed (increasing the
indemnification requirements upon the engineer and including but not limiting to
an unlimited amount of liability that the engineer would incur in the event they
cause a liability that was their fault).

Motion was made by Commissioner Andrajack seconded by Commissioner Hardy
to approve the contract with LBG-Guyton Associates with the changes noted by
Tim James. Motion carried unanimously. (Commissioner Brewster had not
arrived at this time).

Item 3. Mr. James addressed the Mayor and Commissioners and stated the
Kimley-Horn and Associates professional service agreement is for the actual
construction of the Family Aquatic Center.

June 6, 2013



Motion was made by Commissioner Andrajack seconded by Commissioner
Lindenborn to approve the contract with Kimley-Horn and Associates with the
modifications, as discussed, to the insurance and indemnity requirements. Motion
carried unanimously. (Commissioner Brewster had not arrived at this time).

Item 4. Mr. James reviewed the City’s water system and reviewed water
consumption data. (Commissioner Brewster arrived during this discussion.)

Item 5. City Manager’s Comments.
Item 6. Council Comments.

Item 7. Motion was made by Commissioner Lindenborn, seconded by
Commissioner Hardy to adjourn. Motion carried unanimously.

Carl Law, Mayor

ATTEST:

Janelle Dolan, City Clerk



MINUTES
BOARD OF COMMISSIONERS

The Board of Commissioners of the City of Burkburnett, Texas met in a Special
Called Meeting on Thursday, June 13, 2013 at 7:00 p.m. in the Council Chambers
of the City Hall, 501 Sheppard Road, Burkburnett, Texas. The meeting was open
to the public with notice being given in compliance with the Open Meeting Act.
The following Commissioners were present:

Carl Law Mayor

Bill Lindenborn Mayor Pro-Tem
Josh Andrajack Commissioner
Randy Brewster Commissioner
Don Hardy Commissioner
Marguerite Love Commissioner
Michael Tugman Commissioner

Others present: Tim James, City Manager; Trish Holley, Director of
Administration; Michael Whaley, Public Works Director; Ed Stahr, Lieutenant
Police Department; and Janelle Dolan, City Clerk.

Item 1. Mayor Law called the meeting to order.

Item 2. Motion was made by Commissioner Andrajack seconded by
Commissioner Hardy to accept the resignation of Tim James, City Manager.
Motion carried unanimously.

Item 3. Mayor Law closed the meeting at 7:01 p.m. and opened the Executive
Session pursuant to the Texas Open Meetings Act, Chapter 551 of the Texas
Government Code; the Board of Commissioners may convene in Executive
Session regarding the following matters:

A. SECTION 551.074(a)-Deliberate the appointment, employment, evaluation,
reassignment, duties, discipline, or dismissal of a public officer or employee.

1) Employment of City Manager
Item 4. Mayor Law reconvened the regular meeting at 8:00 p.m.

Motion was made by Commissioner Andrajack seconded by Commissioner
Tugman to engage Strategic Government Resources to bring applicants to the

June 13, 2013.



Board of Commissioners for interim City Manager as well as permanent City
Manager. Motion carried unanimously.

Item 5. Council comments.

Item 6. Motion was made by Commissioner Tugman, seconded by Commissioner
Lindenborn to adjourn. Motion carried unanimously.

Carl Law, Mayor

ATTEST:

Janelle Dolan, City Clerk

Minutes, June 13, 2013



MINUTES
BOARD OF COMMISSIONERS

The Board of Commissioners of the City of Burkburnett, Texas met in a regular
meeting on Monday, June 17, 2013 at 7:00 p.m. in the Council Chambers of the
City Hall, 501 Sheppard Road, Burkburnett, Texas. The meeting was open to the
public with notice being given in compliance with the Open Meetings Act. The
following Commissioners were present:

Carl Law Mayor

Bill Lindenborn Mayor Pro-Tem
Josh Andrajack Commissioner
Don Hardy Commissioner
Marguerite Love Commissioner
Michael Tugman Commissioner

Commissioner Brewster was not present.

Others present: Tim James, City Manager; Trish Holley, Director of
Administration; Mike Whaley, Director of Public Works; Janelle Dolan, City
Clerk; and Chief Mike Tracey, Police Department.

Item 1. Mayor Law called the meeting to order and welcomed the visitors.
Item 2. Invocation was given by Commissioner Tugman.
Item 3. The Pledge of Allegiance was led by Commissioner Hardy.

Item 4. Consent Agenda.
A. Approval of Minutes from May 8 Special Called Workshop, May 8
Special Called Meeting, May 20, 2013.

Motion was made by Commissioner Andrajack seconded by Commissioner Love
to approve Consent Agenda 4 with the following correction to the minutes of May
20, 2013 Item 10. Motion was made by Commissioner Tugman seconded by
Commissioner Andrajack to approve Consent Agenda 4 with the following
correction to April 15, 2013 Item 8:(removed Commissioner Brewster’s name
from the Ayes). Motion carried unanimously. Motion carried unanimously.

Item 5. Tim James, City Manager, addressed the Mayor and Commissioners and
reported Planning and Zoning member Carla Walters term expires in June.



Motion was made by Commissioner Andrajack seconded by Commissioner
Lindenborn to reappoint Carla Walters to the Planning and Zoning Board.
Motion carried unanimously.

Item 6. Mr. James addressed the Mayor and Commissioners and reviewed the
City’s current water consumption. Mr. James as of 6/17/2013 the City had used
17.5 million gallons of water (5.328 million gallons from Wichita Falls). The
City is on track to use a total of 30.9 million gallons of water for the month (9.4
million gallons coming from Wichita Falls. Mr. James reviewed a 3 yr. average,
5 yr. average, and 10 yr. average. Mr. James stated the City will continue to
closely monitor the City’s water consumption.

Mr. James stated he does not recommend going to Stage 4 Restrictions at this
time.

Mayor moved up Item 8.

Item 8. Mayor Law closed the meeting at 8:14 p.m. and opened the Executive
Session pursuant to the Texas Open Meetings Act, Chapter 551 of the Texas
Government Code; the Board of Commissioners may convene in Executive
Session regarding the following matters:

A. SECTION 551.074(a)-Deliberate the appointment, employment,
evaluation, reassignment, duties, discipline, or dismissal of a public officer
or employee.

1) Employment of Interim City Manager and/or City Manager

Item 9. Mayor Law reconvened the regular meeting at 7:37 p.m. No action was
taken on Items 7 or 8.

Item 7. No action taken.

Item 10. Review of monthly reports.

A. Administration- Trish Holley, Director of Administration reported
sales tax has increased again this month. This is an 11.38% increase
from the same time last year. Mrs. Holley also reported the Library
has received a $23,000 grant, from the Priddy Fund, for flooring at the
library.

B. Public Works- Mike Whaley, Director of Public Works,
reported the pavilion is 90% complete. Mr. Whaley also
reported sidewalks are being installed on Davey Dr. and the
City has received a CDBG grant of $275,000 for utility
infrastructure.

C. Public Safety-

Minutes, June 17, 2013



Iltem 11. Public Comments.

Item 12. City Manager’s report.

A

B.

Calendar- Mr. James stated his last day is June 28 all monthly scheduled
meetings will be held as usual.

Water Well project-Mr. James stated contract with LBG Guyton and
Associates has been approved contingent upon the insurance changes. LBG
Guyton will complete the design of the wells and submit to TCEQ for
approval, once approval received will send out bids for construction. Mr.
James stated Alan Plummer and Associates has begun the process of modeling
the City’s water system and a meeting is set for Friday to review.

Family Aquatic Center- Mr. James stated he anticipates receiving agreement
from Kimley-Horn and Associates this week. Mr. James stated the anticipated
time line is as follows: 1) the design will be completed by the time swimming
season is over; 2) construction begins; and 3) Family Aquatic Center
completed by the start of next year’s swimming season.

Water Conservation- Mr. James stated the drought situation will continue to
be closely monitored.

Thank you-Mr. James thanked the council, staff, and citizens for the
opportunity he had to serve them and the City of Burkburnett.

Item 13. Commission comments.

ltem 14.

Motion was made by Commissioner Tugman, seconded by

Commissioner Lindenborn to adjourn. Motion carried unanimously.

ATTEST:

Carl Law, Mayor

Janelle Dolan, City Clerk

Minutes, June 17, 2013



MINUTES
BOARD OF COMMISSIONERS

The Board of Commissioners of the City of Burkburnett, Texas met in a Special
Called Meeting on Monday, June 24, 2013 at 7:00 p.m. in the Council Chambers
of the City Hall, 501 Sheppard Road, Burkburnett, Texas. The meeting was open
to the public with notice being given in compliance with the Open Meeting Act.
The following Commissioners were present:

Carl Law Mayor

Bill Lindenborn Mayor Pro-Tem
Josh Andrajack Commissioner
Randy Brewster Commissioner
Don Hardy Commissioner
Marguerite Love Commissioner
Michael Tugman Commissioner

Others present: Tim James, City Manager; Trish Holley, Director of
Administration; Michael Whaley, Public Works Director; and Janelle Dolan, City
Clerk.

Item 1. Mayor Law called the meeting to order.

Item 2. Tim James, City Manager, addressed the Mayor and Commissioners and
stated the Board of Commissioners approved the Purchase and Sale Agreement
with Fred Dwyer on May 8, 2013. Mr. James reported since the approval of the
original agreement, the Seller has been unable to provide free and clear title to a
forty (40) acre tract along Hwy 240. Mr. James stated the amendment to the
agreement reduces the purchase price in accordance with the original agreed
prices and provides a legal description of the property.

Motion was made by Commissioner Tugman seconded by Commissioner Hardy
to approve the amended agreement to buy this property so we can move forward,
with the provision the closing date is extended to 90 days from the date of this
amended agreement and the City also tries to acquire this property from
whomever owns it.

After much discussion on the amendment to the agreement, Commissioner
Tugman withdrew his motion and Commissioner Hardy withdrew his second. No
action taken.

Item 3. Mr. James addressed the Mayor and Commissioners and reported with
the implementation of the City’s Drought Contingency Plan the overall



consumption of water in Burkburnett has declined. Mr. James stated the City of
Burkburnett’s water rates are based on the revenue from projected water sales
which pay for the operational cost of the water system each year. Mr. James
stated due to the projected reduction in water sales, there will also be a projected
deficit in the water fund for FY 2013 budget. Mr. James stated the Board of
Commissioners may alter water rates at any time to address budget conditions.
Mr. James reviewed the June usage and the FY 2013 Water Fund Status. The City
is looking at a projected deficit of $401,606 for FY 2013. Mr. James reported the
City currently has $672,055 in the water reserves. Mr. James stated there are two
ways to address the deficit: 1) adjust water rates or 2) utilize the reserve funds.

Motion was made by Commissioner Andrajack to increase the water usage rate to
$6.15 per 1000 gallons for a period of 90 days, at such time with no further action
by council, rates would revert to $4.15 per 1000 gallons.

Ayes: Commissioners Lindenborn, Andrajack, Brewster, Hardy, Love, and
Tugman

Nay: Mayor Law

Motion carried.

Item 4. Mr. James addressed the Mayor and Commissioners and stated due to
unforeseen circumstances, Municipal Court Judge Dan Tompkins may by
unavailable for Municipal Court business for a period of time in June and July.
Mr. James stated Judge Tompkins has recommended the appointment of Diane
Dockery to serve as Associate Judge during his time of absence due to the volume
of work in the Municipal court.

Motion was made by Commissioner Tugman seconded by Commissioner
Lindenborn to approve the appointment of Diane Dockery to serve as Associate
Judge for Municipal Court. Motion carried unanimously.

Item 5. Mayor Law closed the meeting at 7:42 p.m. and opened the Executive
Session pursuant to the Texas Open Meetings Act, Chapter 551 of the Texas
Government Code; the Board of Commissioners may convene in Executive
Session regarding the following matters:

A. SECTION 551.074(a)-Deliberate the appointment, employment, evaluation,
reassignment, duties, discipline, or dismissal of a public officer or employee.

1) Conduct interviews of candidates for Interim City Manager.
2) Employment of Interim City Manager and/or City Manager.

Item 6. Mayor Law reconvened the regular meeting at 10:08 p.m.

Minutes, June 24, 2013



Motion was made by Commissioner Tugman seconded by Commissioner
Lindenborn to accept the proposal from SGR to hire Chester Nolen as the interim
City Manager and give the Mayor the opportunity to negotiate the contract.
Motion carried unanimously.

Item 7. Council comments.

Item 8. Motion was made by Commissioner Tugman, seconded by Commissioner
Lindenborn to adjourn. Motion carried unanimously.

Carl Law, Mayor

ATTEST:

Janelle Dolan, City Clerk

Minutes, June 24, 2013
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City Commission Agenda Memo

From: Mike Whaley
Date: July 15, 2013
Item: Discuss and take any action necessary on Zoning Board of Adjustments appointment

Background

The term for Zoning Board of Adjustments member David Nix expired on June 20". Mr. Nix has indicated a
desire to continue serving on the Board.

Fiscal Impact
N/A

Options

1. Re-appoint David Nix
2. Recommend alternate appointments

Staff Recommendation

Recommends re-appointing David Nix to the Zoning Board of Adjustments

Attachments

None
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City Commission Agenda Memo

From: Mike Whaley
Date: July 15, 2013
Item: Brian Rush: Amend Specific Use for 306 S Ave D to include property purchased at 302 S Ave

D: Auto Collision repair facility

Background

An application to expand the current SUP for 306 S Ave D to allow Auto collision repair facility was
submitted by owner Brian Rush who has purchased the property at 302 S Ave D in order to expand his
existing business and operation. This amendment would allow Mr. Rush to utilize the 302 address with the
same provisions set forth in the original SUP which states ““ no damaged or disabled vehicles or parts to be
left outside of fenced area should be visible from any street and shall adhere to all TCEQ requirements and
regulations.” Currently the property is zoned commercial which allows an Auto collision repair facility by
SUP and is in harmony with the Comprehensive future land use plan. There was no opposition at the P & Z
public hearing. The P & Z voted unanimously to approve the request.

Fiscal Impact
N/A

Options
1. Approve as is

2. Approve with additional requirements
3. Deny request

Staff Recommendation

Recommends accepting the P&Z recommendation for approval

Attachments

Aerial view
Site Plan
Application
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CITY OF BURKBURNETT OFFICE USE:;
SPECIFIC USE Ny
APPLICATION

FEE PAID w% DO 'FWE

Property ) \ | , N : \
Address U S0t Hue . 1) \ Keeo~ 5

Legal Description (9 AC o
, Lot(s) Block Section Subdivision
Tax Account No. {94 S

Proposed Use de\'\JC\e Sf}oﬂ?{_c)e,

Present Use \]qmdr Zoning __ Business
Property Platted? [“] Yes [ ] No
Applicant's Name Brio~ ﬁm‘/\ Daytime Phone # 440 - 56 - [$373
Mailing Address _ ' O Box 233 Pﬁb‘f{—»‘ﬂtw\gf{ T%
Zio  JL3gYy

| hereby certify that all information contained herein is true and correct; that | have been
informed of the date and time that this request will be considered by the Planning and
Zoning Commission; and that all required submissions (see reverse) have bee/n provided.

Applicant's Signature f‘agu JLJ—- DATE i./ ch;. i3
Owner's Signature D paen JL‘,,L, DATE 4 / 3"/ 15

Note:
¢ Application must be submitted with a site plan. .
o See reverse side for instructions for site plan submission requirements.

Permit (To be completed by the Planning Department .)

A conditional use permit is hereby:
[ 1 Approved
[[ 1 Disapproved e ;
[ ] Conditionally Approved (conditions attached) based on the Planning and Zoning
Commission's action on _ i

NOTE: A CONDITIONAL USE PERMIT IS VALID FOR 1 YEAR UNLESS A BUILDING
PERMIT IS ISSUED AND CONSTRUCTION IS ON GOING. -

City Planning Administrator o o Date

501 Sheppard Road — Burkburnett, Texas 76354
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City Commission Agenda Memo

From: Mike Whaley
Date: July 15, 2013
Item: Discuss and take any action necessary on Parks and Recreation Board appointments

Background

Sharon Bankhead resigned. Her term would have ended February 2014. Mark Swope has completed the
volunteer application and is interested in fulfilling the remainder of Mrs. Bankhead’s term.

Fiscal Impact
N/A

Options

1. Appoint Mark Swope
2. Recommend alternate appointments

Staff Recommendation

Recommends appointing Mark Swope to the Parks and Recreation Board

Attachments

Application






To: Mayor and Commission
From: Chester Nolen
Subject: Water Rate Change

The Commission at its meeting on June 24 agreed to make a change to the existing water rates. In
order for the change to go into effect the Commission must now pass an ordinance to that effect.

The change as requested is to modify the flow rate of 3 — 10 thousand gallons of usage from $4.15 per
thousand gallons to $6.15 per thousand gallons. All other flowage amounts remain the same. This
change is expected to increase the revenue over the next 12 months by $432,000. This amount
coupled with the anticipated saving of less water being purchased from the City of Wichita Falls will
adequately service the bonds being issued.

Attached are the FY 2013 Water Fund Status document as prepared by Tim James and a spread sheet
showing the necessary calculations to arrive at the purchase savings.

Michael Whaley, Pubic Works Director will be present to answer guestions as required.
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FY 2013 Water Fund Status

Water Revenue Budget $2,501,606
Projected Water Revenue $2,100,000 84%
Projected Deficit FY 2013 $401,606
FY 2013 Reserve Fund Status
.Current Water Reserves $672,055
Current General Reserves $2,271,905
Total Reserves $2,943,960 $2,459,680
Percentage of Total Budget 0 o
(90 day =25%) 29.92% 25.00%
Amount available over 25% $484.280

Water Rate Evaluation FY 2013

Water Rate Projected increase in revenue Projected increase in revenue
for remainder of FY 2013 over 12 months
Base Rate ($20)
$21 $18,000 $54,000
522 $36,000 $108,000
$23 $54,000 $162,000
$24 $72,000 $216,000
$25 $90,000 $270,000
Usage Rate ($4.15/1000)
$4.65 $36,000 $108,000
$5.15 $72,000 $216,000
$5.65 $108,000 $324,000
3 $6.15 $144,000 $432,000
$6.65 $180,000 $540,000




ORDINANCE NUMBER 835

AN ORDINANCE SUPERSEDING ORDINANCE NUMBER 765 OF THE CITY
OF BURKBURNETT, TEXAS PRESENTLY CODIFIED AS CHAPTER 53,
WATER IN THE CODE OF ORDINANCES, SPECIFYING THE EFFECTIVE
DATE; DETERMINING THAT THE MEETING AT WHICH THIS ORDINANCE
IS PASSED IS OPEN TO THE PUBLIC AS REQUIRED BY LAW.

NOW, THEREFORE, BE IT ORDAINED BY THE BOARD OF
COMMISSIONERS OF THE CITY OF BURKBURNETT, TEXAS; THAT:

Section 1. That Chapter 53 of the Code of Ordinances of the City of Burkburnett be
amended by changing Section 53.20 to the following:

SECTION 53.20-RATES; BILLING

(A) That the water rates to be charged and collected per month by the City of
Burkburnett, Texas, from all customers within the city limits obtaining service from said
Waterworks System of said City, shall be and are hereby fixed as follows:

Minimum First 2,000 Gallons $20.00

Next 8,000 Gallons $ 6.15 per 1,000 gallons
Next 10,000 Gallons $ 4.40 per 1,000 gallons
Next 5,000 Gallons $ 4.60 per 1,000 gallons
Over 25,000 Gallons $ 4.70 per 1,000 gallons

(B) That all customers outside the city limits of Burkburnett obtaining service
from the Waterworks System of said City, shall pay double the above fixed rates.

Section 2. That this ordinance shall take effect immediately on all water bills rendered on
or after July 1, 2013.

Section 3. This Ordinance shall take effect on July 1, 2013 and all other ordinances and
resolutions and parts of thereof in conflict with any part of this Ordinance are hereby
expressly repealed to the extent of such conflict.

Section 4. In the event any one or more of the provision of this Ordinance should be
declared to be invalid, unenforceable or illegal; such invalidity, unenforceability or
illegality shall not affect the validity, enforcement, or legality of the remaining portions
of this Ordinance.

Section 5. It is hereby officially found and determined that said meeting at which this
Ordinance is passed is open to the public as required by law and that notice of said time,
place and purpose of said meeting was given. This ordinance shall become effective
following its publication as required by City Charter, Article 1V, Section 20.



PASSED AND APPROVED on this 15" day of July 15 2013.

Carl Law, Mayor
ATTEST:

Janelle Dolan, City Clerk
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City Commission Agenda Memo

From: Janelle Dolan, City Clerk
Date: July 15, 2013

Item: Ordinance Number 836.

Background
Ordinance Number 836 is approving a supplement to the City of Burkburnett Municipal Code of Ordinances.

2013 S-23 supplement contains ordinances that have been passed and approved by the Board of
Commissioners through May 2013.

American Legal Publishing Company has provided the Codification of Ordinances services since 1998.
They also provide a CD to update the www.burkburnett.org website.

Fiscal Impact
Approximately $2000 per year for each update.

Options
e Approve Ordinance Number 836.

e Deny Ordinance Number 836.

Staff Recommendation
Approve Ordinance Number 836.

Attachments
Ordinance Number 836.


http://www.burkburnett.org/

ORDINANCE NUMBER 836

AN ORDINANCE ENACTING AND ADOPTING A SUPPLEMENT TO THE
CODE OF ORDINANCES FOR THE CITY OF BURKBURNETT, TEXAS.

WHEREAS, American Legal Publishing Corporation of Cincinnati, Ohio, has completed
the 2013 S-23 (through May, 2012) supplement to the Code of Ordinances of the City of
Burkburnett, which supplement contains all ordinances of a general and permanent nature
enacted since the prior supplement to the Code of Ordinances of the City of Burkburnett,
Texas; and

WHEREAS, American Legal Publishing Corporation has recommended the revision or
addition of certain sections of the Code of Ordinances which are based on or make
reference to sections of the State of Texas Code; and

WHEREAS, it is the intent of the Board of Commissioners to accept these updated
sections in accordance with the changes of the law of the State of Texas; and.

NOW, THEREFORE, BE IT ORDAINED BY THE BOARD OF
COMMISSIONERS OF THE CITY OF BURKBURNETT, TEXAS:

SECTION 1. That the 2013 S-23 (through May, 2012) supplement to the Code of
Ordinances of the City of Burkburnett as submitted by American Legal Publishing
Corporation of Cincinnati, Ohio, and as attached hereto, be and the same is hereby
adopted by reference as if set out in its entirety.

SECTION 2. That this ordinance shall take effect and be in force from and after its date
of passage.

PASSED AND APPROVED this 15" day of July 2013.

Carl Law, Mayor

ATTEST:

Janelle Dolan, City Clerk



July 10, 2013

To: Mayor and Commission
From: Chester Nolen

Subject: Curfew Ordinance

The City adopted a Juvenile Curfew Ordinance over three years ago and in order to keep it in effect it
must be renewed within a three year window. Due to an oversight the ordinance was not renewed and
- therefore we must readopt the ordinance including holding a public hearing.

Attached is the ordinance as originally adopted for your consideration. There are no proposed changes
to the ordinance and it will go into effect upon passage by the Commission.



ORDINANCE NUMBER 837

AN ORDINANCE OF THE BOARD OF COMMISSIONERS OF THE CITY OF
BURKBURNETT, TEXAS, READOPTING SECTION 131.01 OF THE CODE OF
ORDINANCES; ENACTING A NEW SECTION 131.01 RELATING TO
JUVENILE CURFEW REGULATIONS; PROVIDING THAT THE VIOLATION
OF SUCH REGULATIONS BY MINORS, PARENTS, MINORS OR THE
OWNER, OPERATOR OR EMPLOYEE OF A BUSINESS ESTABLISHMENT
CONSTITUTES AN OFFENSE; PROVIDING FOR ENFORCEMENT, AND
PENALTIES FOR VIOLATION, OF THE REGULATIONS; PROVIDING FOR
DEFENSES TO THE OFFENSES ESTABLISHED; AND PROVIDING FOR
SEVERABILITY.

WHEREAS, the Board of Commissioners of the City of Burkburnett, Texas, in
accordance with TEX. Loc. GovT. CobE 8370.002, has reviewed the City’s current
ordinance relating to juvenile curfews to determine its effect on the City and on the
problems it was intended to remedy, has conducted a public hearing on the need to
continue a curfew and has determined that there is a need to adopt the juvenile curfew
regulations set forth in this Ordinance; and

WHEREAS, the Board of Commissioners finds that persons under the age of seventeen
(17) are particularly susceptible by their lack of maturity and experience to participation
in unlawful, and gang-related, activities and to becoming victims of older perpetrators of
crime; and

WHEREAS, the City of Burkburnett has an obligation to provide for the protection of
minors from each other and from other persons, for the enforcement of parental control
over and responsibility for children, for the protection of the general public, and for the
reduction of the incidence of juvenile criminal activities; and

WHEREAS, a curfew for those under the age of seventeen (17) will promote public
health, safety, and the general welfare of the City, will help to attain the foregoing
objectives and will diminish the undesirable impact of such conduct on the citizens of the
City of Burkburnett.

NOW, THEREFORE, BE IT ORDAINED BY THE BOARD OF
COMMISSIONERS OF THE CITY OF BURKBURNETT, TEXAS:

SECTION 1. That Section 131.01 of Chapter 131 of the Code of Ordinances of the City
of Burkburnett is hereby repealed.

SECTION 2. That a new Section 131.01 to be entitled “Curfew Hours for Minors” is
hereby adopted, the same to read as follows:

“Section 131.01 Curfew Hours for Minors”



(A) Definitions. In this section:

(1) Curfew Hours means that period of time between:
(@ 11:00 p.m. on any Sunday, Monday, Tuesday, Wednesday,
or Thursday, until 6:00 a.m. of the following day; and
(b) 12:01 a.m. until 6:00 a.m. on any Saturday or Sunday.

(2) Emergency means an unforeseen combination of circumstances or the
resulting state that calls for immediate action to prevent serious bodily injury or
loss of life and includes, but is not limited to, a fire, a natural disaster, and
automobile accident.

(3) Establishment means any privately owned place of business to which the
public is invited or generally has access, and the “premises” of an establishment
includes the structure where the business is operated, any structures adjacent
thereto and any parking lot, sidewalk or common area associated with a particular
business. An establishment includes any place of amusement or entertainment.

(4) Guardian means a person or public or private agency who has been appointed
as the guardian of the person of a minor child by a court of this or any other State.

(5) Minor means any person under seventeen (17) years of age.

(6) Operator means an individual, firm, association, partnership, or corporation,
operating, managing, or conducting any establishment. The term includes the
member or partners of an association or partnership and the officers of a
corporation.

(7) Parent means a person:

(&) who is a natural or adoptive parent or step-parent of a minor; or,

(b) who has been appointed by a court as a conservator of a minor and has the
duty of care, control, protection, and reasonable discipline of a minor at
the time of any alleged violation of this section, or

(c) who is at least eighteen (18) years of age and authorized by a parent,
guardian or conservator of the minor to have the care or custody of a
minor at the time of any alleged violation of this section.

(8) Public Place means any place to which the public or a substantial group of the

public generally has access and includes, but is not limited to streets, highways,
sidewalks, parks, vacant lots and parking lots (whether owned by a private person or by a
governmental entity), any part of school premises including athletic fields or facilities,
athletic fields or facilities (whether owned or operated by private persons or organizations
or by a governmental entity), public swimming pools, and the common areas of hospitals,
apartment houses, office building, transport facilities, and shops.
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(9) Remain means to:

(@) linger or stay; or
(b) fail to leave premises when requested to do so by a police officer or the
owner, operator, or other person in control of the premises.

(10) Serious Bodily Injury means bodily injury that creates a substantial risk of
death or that causes death, serious permanent disfigurement, or protracted loss or
impairment of the function of any bodily member or organ.

(B) Offenses

(1) A minor commits an offense if he or she is present, or remains, in any public
place or on the premises of any establishment within the city during curfew
hours, including any public place or the premises of any establishment which
was not open to the public at the time of any alleged violation of this
subsection.

(2) A parent or guardian of a minor commits an offense if the parent or guardian
knowingly permits, or by insufficient control allows, a minor to remain in any
public place or on the premises of any establishment within the city during
curfew hours including any public place or the premises of any establishment
which was not open to the public at the time of any alleged violation of this
subsection.

(3) The owner, operator, or any employee of an establishment commits an offense
if he or she knowingly allows a minor to remain upon the premises of the
establishment during curfew hours.

(C) Defenses

(1) Itis a defense to prosecution under Subsection (B) that the minor was:

(a) accompanied by the minor’s parent or guardian;

(b) in a motor vehicle involved in interstate travel;

(c) engaged in an employment activity or going to or returning home from
an employment activity, without any detour or stop;

(d) involved in an emergency;

(e) on the sidewalk or front yard abutting the minor’s residence or
abutting the residence of a next-door neighbor if the neighbor did not
complain to the police department about the minor’s presence;

(f) attending an official school, religious, or other recreational activity
supervised by adults and sponsored by the City of Burkburnett, a civic
organization, or other similar entity that takes responsibility for the
minor, or going to or returning home from any such event without any
detour or stop;

(9) exercising First Amendment rights protected by the United States
Constitution;



(h) married or had disabilities of minority removed in accordance with
Chapter 31 of the TEXAS FAMILY CODE; or

(i) attending an activity meeting the following criteria: (i) the activity is
supervised by adult sponsors who take responsibility for the minors in
attendance so that a minor may not leave the premises where the
activity is held without a parent or guardian who gave permission for
the minor to attend the activity, and (ii) all ingress and egress to the
facility where the activity is held is controlled by the adult sponsor(s)
throughout the duration of the activity to ensure that all minors are in
the premises where the activity is held.

(2) Itis a defense to prosecution under Subsection (B)(3) that the owner, operator,
or employee of an establishment promptly notified the police department that
a minor was present on the premises of the establishment during curfew hours
and refused to leave.

(D) Enforcement. Before taking any enforcement action under this section, a police
officer shall ask the apparent offender’s age and reason for being in the public place. The
officers shall not issue a citation or make an arrest under this section unless the officer
reasonably believes that an offense has occurred and that, based on any response and
other circumstances, no defense in Subsection (C) is present.

(E) Penalties

(1) A person who violates a provision of this section is guilty of a separate
offense for each day or part of a day during which the violation is
committed, continued, or permitted. Each offense, upon conviction, is
punishable by a fine not to exceed Five Hundred Dollars ($500.00).

(2) When required by Section 51.08 of the TEXAS FAMILY CODE, as
amended, the municipal court shall waive original jurisdiction over a
minor who violates Subsection (B) (1) of this section and shall refer
the minor to juvenile court.

SECTION 3. That should any section, paragraph, sentence, clause, phrase, or word of
this ordinance be declared unconstitutional or invalid for any purpose, the remainder of
this ordinance shall not be affected thereby.

SECTION 4. That this ordinance was adopted at a meeting which was open to the
public and preceded by proper notice as required by Chapter 551 of the Texas
Government Code (the Open Meetings Act).



PASSED AND APPROVED on this 15" day of July 2013.

Carl Law, Mayor

ATTEST:

Janelle Dolan, City Clerk



Juiy 10, 2013

To: Mayor and City Commission
From: Chester Nolen
Subject: Water and Sewer Revenue Bonds and General Obligation Bonds

The Citizens of Burkburnett approved the sale of bonds for the construction of an Aquatic Facility at the
May election. We are at a point that the bonds have been sold at an open market auction. As of the
time of this writing we do not know the interest rate to be charged but Nick Bulaich with Eirst Southwest
estimates that with the A rating issued by Standard and Poor's on the Water & Sewer and the A+ rating
issued on the G.0O. Bonds the rate should be around 4%.

The Council is required to pass the ordinance as drafted by Fulbright and Jaworski, Bond Counsel for the
City. Representatives from Fulbright will be present to answer any legal questions concerning the
issuance of the debt and Nick Bulaich with First Southwest will be present to answer questions about
the overall program.

A series of documents will need to be executed by the Mayor and City Clerk after the meeting.

The bonds will be delivered in approximately 30 days and funding to follow. Staffis in the process of
making arrangements for the deposit and security of the funds.



ORDINANCE NUMBER 838

AN ORDINANCE authorizing the issuance of "CITY OF BURKBURNETT,
TEXAS, WATERWORKS AND SEWER SYSTEM REVENUE BONDS, NEW
SERIES 2013"; pledging the net revenues of the City's combined Waterworks
and Sewer System to the payment of the principal of and interest on said
Bonds; enacting provisions incident and related to the issuance, payment,
security and delivery of said bonds, including the approval and execution of a
Paying Agent/Registrar Agreement and the approval and distribution of an Official
Statement pertaining thereto; and providing an effective date.

WHEREAS, in accordance with the provisions of Texas Government Code, Chapter
1502, the Board of Commissioners of the City of Burkburnett, Texas (the "City") hereby finds
and determines that waterworks and sewer system revenue bonds in the principal amount of
$2,210,000 for the purpose of providing funds to acquire, construct, improve, renovate, enlarge
or equip property, buildings, structures, facilities or related infrastructure for the City's
Waterworks and Sewer System (the "System"), including the purchase of land therefor, should
be issued and sold at this time; and

WHEREAS, the City Council hereby further finds and determines that such revenue
bonds can and shall be payable from and secured by a lien on and pledge of the Net Revenues
(as hereinafter defined) of the City's combined Waterworks and Sewer System (the "System"),
which lien and pledge shall be junior and subordinate to the lien and pledge heretofore made for
the payment and security of certain outstanding revenue bonds of the City (hereinafter defined
and identified as "Prior Lien Bonds"); now, therefore,

BE IT ORDAINED BY THE BOARD OF COMMISSIONERS OF CITY OF
BURKBURNETT:

SECTION 1: Authorization-Designation-Principal Amount-Purpose. Revenue bonds of
the City shall be and are hereby authorized to be issued in the aggregate principal amount of

$2,210,000 to be designated and bear the title "CITY OF BURKBURNETT, TEXAS,
WATERWORKS AND SEWER SYSTEM REVENUE BONDS, NEW SERIES 2013" (hereinafter
referred to as the "Bonds"), to acquire, construct, improve, renovate, enlarge or equip property,
buildings, structures, facilities or related infrastructure for the City's Waterworks and Sewer
System, including the purchase of land therefor, in conformity with the Constitution and laws of
the State of Texas, including Texas Government Code, Section 1502.051(c), as amended.

SECTION 2: Fully Registered Obligations - Authorized Denominations - Stated
Maturities - Date. The Bonds shall be issued as fully registered obligations, without coupons,
shall be dated July 15, 2013 (the "Bond Date") and, other than the single fully registered Initial
Bond referenced in Section 8 hereof, shall be in denominations of $5,000 or any integral
multiple thereof (within a Stated Maturity), shall be numbered consecutively from One (1)
upward and shall become due and payable on August 15 in each of the years and in principal
amounts (the "Stated Maturities") and bear interest at per annum rates in accordance with the
following schedule:
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Year of Principal Interest

Stated Maturity Amount Rate(s)
2014 $70,000
2015 75,000
2016 80,000
2017 85,000
2018 85,000
2019 90,000
2020 95,000
2021 100,000
2022 100,000
2023 105,000
2024 110,000
2025 115,000
2026 120,000
2027 125,000
2028 130,000
2029 135,000
2030 140,000
2031 145,000
2032 150,000
2033 155,000

The Bonds shall bear interest on the unpaid principal amounts from the Bond Date at the
rate(s) per annum shown in the above schedule (calculated on the basis of a 360-day year of
twelve 30-day months). Interest on the Bonds shall be payable on February 15 and August 15
in each year, commencing February 15, 2014, until maturity or redemption.

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

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

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

In the event of a non-payment of interest on one or more maturities on a scheduled
payment date, and for thirty (30) days thereafter, a new record date for such interest payment
for such maturity or maturities (a "Special Record Date") will be established by the Paying
Agent/Registrar, if and when funds for the payment of such interest have been received from
the City. Notice of the Special Record Date and of the scheduled payment date of the past due
interest (which shall be 15 days after the Special Record Date) shall be sent at least five (5)
business days prior to the Special Record Date by United States Mail, first class postage
prepaid, to the address of each Holder of such maturity or maturities appearing on the Security
Register at the close of business on the last business day next preceding the date of mailing of
such notice.

SECTION 4: Redemption.

(a) Optional Redemption. The Bonds maturing on and after August 15, 2024 shall be
subject to redemption prior to maturity, at the option of the City, in whole or in part in principal
amounts of $5,000 or any integral multiple thereof (and if within a Stated Maturity by lot by the
Paying Agent/ Registrar), on August 15, 2023 or on any date thereafter at the redemption price
of par plus accrued interest to the date of redemption.

At least forty-five (45) days prior to a date set for the redemption of Bonds (unless a
shorter notification period shall be satisfactory to the Paying Agent/Registrar), the City shall
notify the Paying Agent/Registrar of its decision to exercise the right to redeem Bonds, the
principal amount of each Stated Maturity to be redeemed, and the date set for the redemption
thereof. The dec!sion of the City to exercise the right to redeem Bonds shall be entered in the
minutes of the governing body of the City.

(b) Mandatory Redemption. The Bonds having Stated Maturities of August 15,
20__, August 15, 20__ and August 15, 2030 (the "Term Bonds") shall be subject to mandatory
redemption in part prior to maturity at the redemption price of par and accrued interest to the
date of redemption on the respective dates and in principal amounts as follows:
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Term Bonds due August 15, 20 Term Bonds due August 15, 20

Redemption Date Principal Amount Redemption Date Principal Amount
August15,20 $ ,000 Augustl5, 20 $ ,000
August 15, 20 (maturity) $ ,000 August 15, 20 (maturity) $ ,000
Term Bonds due August 15, 20
Redemption Date Principal Amount
Augustl5, 20 $ ,000
August 15, 20 (maturity) $ ,000

Approximately forty-five (45) days prior to each mandatory redemption date for the Term
Bonds, the Paying Agent/Registrar shall select by lot the numbers of the Term Bonds within the
applicable Stated Maturity to be redeemed on the next following August 15 from moneys set
aside for that purpose in the Interest and Sinking Fund (as hereinafter defined). Any Term Bond
not selected for prior redemption shall be paid on the date of their Stated Maturity.

The principal amount of the Term Bonds for a Stated Maturity required to be redeemed
on a mandatory redemption date may be reduced, at the option of the City, by the principal
amount of Term Bonds of like Stated Maturity which, at least fifty (50) days prior to the
mandatory redemption date, (1) shall have been acquired by the City at a price not exceeding
the principal amount of such Term Bonds plus accrued interest to the date of purchase thereof,
and delivered to the Paying Agent/Registrar for cancellation or (2) shall have been redeemed
pursuant to the optional redemption provisions set forth in paragraph (a) of this Section and not
theretofore credited against a mandatory redemption requirement.

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

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

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

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

SECTION 5: Reqistration - Transfer - Exchange of Bonds - Predecessor Bonds. The
Paying Agent/Registrar shall obtain, record, and maintain in the Security Register the name and
address of each registered owner of the Bonds issued under and pursuant to the provisions of
this Ordinance. Any Bond may, in accordance with its terms and the terms hereof, be
transferred or exchanged for Bonds of other authorized denominations upon the Security
Register by the Holder, in person or by his duly authorized agent, upon surrender of such Bond
to the Designated Payment/Transfer Office of the Paying Agent/Registrar for cancellation,
accompanied by a written instrument of transfer or request for exchange duly executed by the
Holder or by his duly authorized agent, in form satisfactory to the Paying Agent/ Registrar.

Upon surrender for transfer of any Bond (other than the Initial Bonds authorized in
Section 8 hereof) at the Designated Payment/Transfer Office of the Paying Agent/Registrar, one
or more new Bonds shall be registered and issued to the assignee or transferee of the previous
Holder; such Bonds to be in authorized denominations, of like Stated Maturity and of a like
aggregate principal amount as the Bond or Bonds surrendered for transfer.

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

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

All transfers or exchanges of Bonds pursuant to this Section shall be made without

expense or service charge to the Holder, except as otherwise herein provided, and except that
the Paying Agent/Registrar shall require payment by the Holder requesting such transfer or
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exchange of any tax or other governmental charges required to be paid with respect to such
transfer or exchange.

Bonds cancelled by reason of an exchange or transfer pursuant to the provisions hereof
are hereby defined to be "Predecessor Bonds," evidencing all or a portion, as the case may be,
of the same obligation to pay evidenced by the Bond or Bonds registered and delivered in the
exchange or transfer therefor. Additionally, the term "Predecessor Bonds" shall include any
mutilated, lost, destroyed, or stolen Bond for which a replacement Bond has been issued,
registered and delivered in lieu thereof pursuant to Section 30 hereof and such new
replacement Bond shall be deemed to evidence the same obligation as the mutilated, lost,
destroyed, or stolen Bond.

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

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

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

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

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

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

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

SECTION 9: Forms.

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

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

REGISTERED REGISTERED
NO. $
UNITED STATES OF AMERICA
STATE OF TEXAS
CITY OF BURKBURNETT, TEXAS,
WATERWORKS AND SEWER SYSTEM
REVENUE BOND, NEW SERIES 2013

Bond Date: Interest Rate: Stated Maturity: CUSIP NO:
July 15, 2013 ___©2o Augustl5,20

Registered Owner:
Principal Amount:

The City of Burkburnett (hereinafter referred to as the "City"), a body corporate and
municipal corporation in the County of Wichita, State of Texas, for value received, hereby
promises to pay to the Registered Owner named above, or the registered assigns thereof, solely
from the revenues hereinafter identified, on the Stated Maturity date specified above the
Principal Amount stated above (or so much thereof as shall not have been paid upon prior
redemption) and to pay interest hereof from the interest payment date next preceding the
"Registration Date" of this Bond appearing below (unless this Bond bears a "Registration Date"
as of an interest payment date, in which case it shall bear interest from such date, or unless the
"Registration Date" of this Bond is prior to the initial interest payment date in which case it shall
bear interest from the Bond Date) at the per annum rate of interest specified above computed
on the basis of a 360-day year of twelve 30-day months, such interest being payable on
February 15 and August 15 of each year, commencing February 15, 2014, until maturity or prior
redemption. Principal of this Bond is payable at its Stated Maturity or redemption to the
registered owner hereof, upon presentation and surrender at the Designated Payment
Transfer/Office of the Paying Agent/Registrar executing the registration certificate appearing
hereon, or its successor; provided, however, while this Bond is registered to Cede & Co., the
payment of principal upon a partial redemption of the principal amount hereof may be
accomplished without presentation and surrender of this Bond. Interest is payable to the
registered owner of this Bond (or one or more Predecessor Bonds, as defined in the Ordinance
hereinafter referenced) whose name appears on the "Security Register" maintained by the
Paying Agent/ Registrar at the close of business on the "Record Date", which is the last
business day of the month next preceding each interest payment date and interest shall be paid
by the Paying Agent/ Registrar by check sent United States Mail, first class postage prepaid, to
the address of the registered owner recorded in the Security Register or by such other method,
acceptable to the Paying Agent/Registrar, requested by, and at the risk and expense of, the
registered owner. If the date for the payment of the principal of or interest on the B,onds shall be
a Saturday, Sunday, a legal holiday, or a day when banking institutions in the city where the
Designated Payment/Transfer Office of the Paying Agent/Registrar is located are authorized by
law or executive order to close, then the date for such payment shall be the next succeeding
day which is not such a Saturday, Sunday, legal holiday, or day when banking institutions are
authorized to close; and payment on such date shall have the same force and effect as if made
on the original date payment was due. All payments of principal of, premium, if any, and
interest on this Bond shall be without exchange or collection charges to the owner hereof and in
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any coin or currency of the United States of America which at the time of payment is legal
tender for the payment of public and private debts.

This Bond is one of the series specified in its title issued in the aggregate principal
amount of $2,210,000 (herein referred to as the "Bonds") to acquire, construct, improve,
renovate, enlarge or equip property, buildings, structures, facilities or related infrastructure for
the City's Waterworks and Sewer System, including the purchase of land therefor, under and in
strict conformity with the Constitution and laws of the State of Texas, including Texas
Government Code, Section 1502.051(c), and pursuant to an Ordinance adopted by the Board of
Commissioners of the City (herein referred to as the "Ordinance").

The Bonds maturing on dates hereinafter identified (the "Term Bonds") are subject to
mandatory redemption prior to maturity with funds on deposit in the Interest and Sinking Fund
established and maintained for the payment thereof in the Ordinance, and shall be redeemed in
part prior to maturity at the price of par and accrued interest thereon to the mandatory
redemption date on the respective dates and in principal amounts as follows:

Term Bonds due August 15, 20 Term Bonds due August 15, 20
Redemption Date Principal Amount Redemption Date Principal Amount
Augustl15,20 $ ,000 Augustl5,20 $ ,000
August 15, 20 (maturity) $ ,000 August 15,20 (maturity) $ ,000

Term Bonds due August 15, 20
Redemption Date Principal Amount
August 15, 20 $ ,000
August 15, 20 (maturity) $ ,000

The particular Term Bonds of a stated maturity to be redeemed on each redemption date
shall be chosen by lot by the Paying Agent/Registrar; provided, however, that the principal
amount of Term Bonds for a stated maturity required to be redeemed on a mandatory
redemption date may be reduced, at the option of the City, by the principal amount of Term
Bonds of like stated maturity which, at least fifty (50) days prior to the mandatory redemption
date, (1) shall have been acquired by the City at a price not exceeding the principal amount of
such Term Bonds plus accrued interest to the date of purchase thereof, and delivered to the
Paying Agent/Registrar for cancellation or (2) shall have been redeemed pursuant to the
optional redemption provisions appearing below and not theretofore credited against a
mandatory redemption requirement.

The Bonds maturing on and after August 15, 2024 may be redeemed prior to their
Stated Maturities, at the option of the City, in whole or in part in principal amounts of $5,000 or
any integral multiple thereof (and if within a Stated Maturity by lot by the Paying
Agent/Registrar), on August 15, 2023 or on any date thereafter at the redemption price of par
plus accrued interest thereon to the redemption date.

At least thirty days prior to the date fixed for any redemption of Bonds, the City shall
cause a written notice of such redemption to be sent by United States Mail, first class postage
prepaid, to the registered owners of each Bond to be redeemed at the address shown on the
Security Register and subject to the terms and provisions relating thereto contained in the
Ordinance. If a Bond (or any portion of its principal sum) shall have been duly called for
redemption and notice of such redemption duly given, then upon such redemption date such
Bond (or the portion of its principal sum to be redeemed) shall become due and payable, and

91001938.1/11009407 9



interest thereon shall cease to accrue from and after the redemption date therefor, provided
moneys for the payment of the redemption price and the interest on the principal amount to be
redeemed to the date of redemption are held for the purpose of such payment by the Paying
Agent/Registrar.

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

With respect to any optional redemption of the Bonds, unless certain prerequisites to
such redemption required by the Ordinance have been met and moneys sufficient to pay the
principal of and premium, if any, and interest on the Bonds to be redeemed shall have been
received by the Paying Agent/Registrar prior to the giving of such notice of redemption, such.
notice may state that said redemption is conditional upon the satisfaction of such prerequisites
and receipt of such moneys by the Paying Agent/Registrar on or prior to the date fixed for such
redemption. If a conditional notice of redemption is given and such prerequisites to the
redemption are not satisfied or 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 are special obligations of the City payable solely from, and equally and
ratably secured by a lien on and pledge of the Net Revenues (as defined in the Ordinance) of
the City's combined Waterworks and Sewer System (the "System"); such lien and pledge,
however, being junior and subordinate to the lien on and pledge of the Net Revenues of the
System securing the payment of Prior Lien Bonds (identified and defined in the 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 hereof
shall never have the right to demand payment of this obligation out of any funds raised or to be
raised by taxation.

Subject to satisfying 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 of the System, in the same manner and to
the same extent as the Bonds.

As provided in the Ordinance, no additional obligations will be authorized or issued on a
parity with the outstanding Prior Lien Bonds, and 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 Bonds has been
made in accordance with applicable law.
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Reference is hereby made to the Ordinance, a copy of which is on file in the Designated
Payment/Transfer Office of the Paying Agent/Registrar, and to all of the provisions of which the
Holder by the acceptance hereof hereby assents, for definitions of terms; the description of and
the nature and extent of the security for the Bonds; the properties constituting the System; the
Net Revenues pledged to the payment of the principal of and interest on the Bonds; the nature
and extent and manner of enforcement of the lien and pledge securing the payment of the
Bonds; the terms and conditions for the issuance of additional revenue obligations; the terms
and conditions relating to the transfer or exchange of this Bond; the conditions upon which the
Ordinance may be amended or supplemented with or without the consent of the Holders; the
rights, duties, and obligations of the City and the Paying Agent/Registrar; the terms and
provisions upon which the liens, pledges, charges and covenants made therein may be
discharged at or prior to the maturity or redemption of this Bond, and this Bond deemed to be no
longer Outstanding thereunder; and for the other terms and provisions contained therein.
Capitalized terms used herein have the same meanings assigned in the Ordinance.

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

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

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

INWITNESS WHEREOF, the Board of Commissioners of the City has caused this Bond
to be duly executed under the official seal of the City.

CITY OF BURKBURNETT, TEXAS

Mayor
COUNTERSIGNED:
City Clerk
(SEAL)
(c) Form of Reqistration Certificate of Comptroller of Public Accounts to Appear on

Initial Bond only.

REGISTRATION CERTIFICATE OF COMPTROLLER OF PUBLIC ACCOUNTS
OFFICE OF THE COMPTROLLER )
OF PUBLIC ACCOUNTS ; REGISTER NO.
THE STATE OF TEXAS ;
| HEREBY CERTIFY that this Bond has been examined, certified as to validity and
approved by the Attorney General of the State of Texas, and duly registered by the Comptroller

of Public Accounts of the State of Texas.

WITNESS my signature and seal of office this

Comptroller of Public Accounts
of the State of Texas

(SEAL)
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(d) Form of Certificate of Paying Agent/Reqistrar to Appear on Definitive Bonds only.

REGISTRATION CERTIFICATE OF PAYING AGENT/REGISTRAR

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

The designated offices of the Paying Agent/Registrar in East Syracuse, New York, is the
"Designated Payment/Transfer Office" for this Bond.

The Bank of New York Mellon Trust Company,
N.A., Dallas, Texas,
as Paying Agent/Registrar

Registration date:

By
Authorized Signature

(e) Form of Assignment.

ASSIGNMENT

FOR VALUE RECEIVED the undersigned hereby sells, assigns, and transfers unto
(Print or typewrite name, address, and zip code of transferee:),

(Social Security or other identifying number ) the within
Bond and all rights thereunder, and hereby irrevocably constitutes and appoints

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

DATED:

NOTICE: The signature on this

assignment must correspond with the

Signature guaranteed: name of the registered owner as it
appears on the face of the within Bond in
every particular.

()] The Initial Bond(s) shall be in the form set forth in paragraph B of this Section,
except that the heading and first paragraph of a single fully registered Initial Bond shall be
modified as follows:
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REGISTERED REGISTERED
NO.T-1 $2,210,000
UNITED STATES OF AMERICA
STATE OF TEXAS
CITY OF BURKBURNETT, TEXAS,

WATERWORKS AND SEWER SYSTEM
REVENUE BOND, SERIES 2013

Bond Date: July 15, 2013

Registered Owner:
Principal Amount: TWO MILLION TWO HUNDRED TEN THOUSAND DOLLARS

The City of Burkburnett (hereinafter referred to as the "City"), a body corporate and
municipal corporation in the County of Wichita, State of Texas, for value received, hereby
promises to pay to the Registered Owner named above, or the registered assigns thereof, solely
from the revenues hereinafter identified, the Principal Amount hereinabove stated on August 15
in each of the years and in principal installments in accordance with the following schedule:

PRINCIPAL INTEREST
YEAR INSTALLMENTS RATE

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

(or so much thereof as shall not have been prepaid prior to maturity) and to pay interest,
computed on the basis of a 360-day year of twelve 30-day months, on the unpaid principal
amounts hereof from the Bond Date at the per annum rates of interest specified above; such
interest being payable on February 15 and August 15 in each year, commencing February 15,
2014, until maturity or prior redemption. Principal installments of this Bond are payable in the
year of maturity or on a prepayment date to the registered owner hereof by The Bank of New
York Mellon Trust Company, N.A., Dallas, Texas (the "Paying Agent/Registrar’), upon
presentation and surrender, at its designated offices in East Syracuse, New York (the
"Designated Payment/Transfer Office"). Interest is payable to the registered owner of this Bond
whose name appears on the "Security Register" maintained by the Paying Agent/Registrar at
the close of business on the "Record Date", which is the last business day of the month next
preceding each interest payment date and interest shall be paid by the Paying Agent/Registrar
by check sent United States Mail, first class postage prepaid, to the address of registered owner
recorded in the Security Register or by such other method, acceptable to the Paying
Agent/Registrar, requested by, and at the risk and expense of, the registered owner. If the date
for the payment of the principal of or interest on the Bonds shall be a Saturday, Sunday, a legal
holiday, or a day when banking institutions in the city where the Designated Payment/Transfer
Office of the Paying Agent/Registrar is located are authorized by law or executive order to close,
then the date for such payment shall be the next succeeding day which is not such a Saturday,
Sunday, legal holiday, or day when banking institutions are authorized to close; and payment on
such date shall have the same force and effect as if made on the original date payment was
due. All payments of principal of, premium, if any, and interest on this Bond shall be without
exchange or collection charges to the owner hereof and in any coin or currency of the United
States of America which at the time of payment is legal tender for the payment of public and
private debts.
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SECTION 10: Definitions. For all purposes of this Ordinance and in particular for
clarity with respect to the issuance of the Bonds herein authorized and the pledge and
appropriation of revenues to the payment of the Bonds, the following definitions are provided:

"Additional Bonds" - Revenue bonds or other evidences of indebtedness
which the City reserves the right to issue or enter into, as the case may be, in the
future under the terms and conditions provided in Section 18 of this Ordinance
and which, together with the Bonds, are equally and ratably secured by a first lien
on and pledge of the Net Revenues of the System.

"Average Annual Debt Service" - That average amount which, at the time
of computation, will be required to pay the Debt Service of obligations when due
and derived by dividing the total of such Debt Service by the number of years
then remaining before final maturity. Capitalized interest payments provided from
proceeds of Bonds Similarly Secured shall be excluded in making the
aforementioned computation.

"Bonds" - The "City of Burkburnett, Texas, Waterworks and Sewer
System Revenue Bonds, New Series 2013", dated July 15, 2013, authorized by
this Ordinance.

"Bonds Similarly Secured" - Collectively, the Bonds and Additional Bonds.
"City" - The City of Burkburnett located in the County of Wichita, Texas.

"Debt Service" - As of any particular date of computation, with respect to
any obligations and with respect to any period, the aggregate of the amounts to
be paid or set aside by the City as of such date or in such period for the
payment of the principal of, premium, if any, and interest (to the extent not
capitalized) on such obligations; assuming, in the case of Bonds Similarly
Secured without a fixed numerical rate, that such obligations bear, or would have
borne, interest at the highest rate reached, or that would have applied to such
obligations (using the index or method for computing interest applicable to such
obligations) during the twenty-four (24) month period next preceding the date of
computation; and further assuming in the case of obligations required to be
redeemed or prepaid as to principal prior to maturity, the principal amounts
thereof will be redeemed prior to maturity in accordance with the mandatory
redemption provisions applicable thereto.

"Fiscal Year" - The twelve month accounting period used by the City in
connection with the operation of the System which may be any twelve
consecutive month period established by the City.

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

"Gross Revenues" - All income, receipts and revenues of every nature
derived or received from the operation and ownership (excluding refundable
meter deposits, restricted gifts and grants in aid of construction) of the System,
including earnings and income derived from the investment or deposit of moneys
in any special funds or accounts created and established for the payment and
security of the Bonds Similarly Secured and other obligations payable solely from
and secured only by a lien on and pledge of the Net Revenues.

"Maintenance and Operating Expenses" - All current expenses of
operating and maintaining the System, including all salaries, labor, materials,
repairs and extensions necessary to render efficient service; provided, however,
that only such repairs and extensions, as in the judgment of the Board of
Commissioners, reasonably and fairly exercised, are necessary to maintain the
operations and render adequate service to the City and the inhabitants thereof,
or such as might be necessary to meet some physical accident or condition
which would otherwise impair obligations payable from Net Revenues shall be
deducted in determining "Net Revenues". Depreciation charges shall not be
considered Maintenance and Operating Expenses. Maintenance and Operating
Expenses shall include payments under contracts for the purchase of water
supply, treatment of sewage or other materials, goods or services for the System
to the extent authorized by law and the provisions of such contract.

"Net Earnings" - The meaning assigned to such term in Section 18 hereof.

"Net Revenues" - Gross Revenues of the System, with respect to any
period, after deducting the System's Maintenance and Operating Expenses
during such period.

"Outstanding” - When used in this Ordinance with respect to Bonds or
Bonds Similarly Secured means, as of the date of determination, all Bonds
theretofore issued and delivered, except:

(D those Bonds or Bonds Similarly Secured cancelled
by the Paying Agent/Registrar or delivered to the Paying
Agent/Registrar for cancellation;

(2) those Bonds or Bonds Similarly Secured paid or
deemed to be paid in accordance with the provisions of Section 28
hereof, or substantially similar provisions with respect to Bonds
Similarly Secured; and

3) those Bonds or Bonds Similarly Secured that have

been mutilated, destroyed, lost, or stolen and replacement Bonds
have been registered and delivered in lieu thereof as provided in
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Section 30 hereof or similar provisions with respect to Bonds
Similarly Secured.

"Prior Lien Bonds" - The outstanding and unpaid "City of Burkburnett,
Texas, Waterworks and Sewer System Revenue Bonds, Series 2010", dated
October 15,2010, originally issued inthe principalamountof$1,555,000

"Required Reserve" - The amount required to be accumulated and
maintained in the Reserve Fund under the provisions of Section 14.

"System” - All properties, facilities and plants currently owned, operated
and maintained by the City for the supply, treatment and transmission of treated
potable water and the collection, treatment and disposal of water-carried wastes,
together with all future extensions, improvements, replacements and additions
thereto; provided, however, that notwithstanding the foregoing, and to the extent
now or hereafter authorized or permitted by law, the term "System” shall not
mean to include facilities of any kind which are declared not to be a part of the
System and which are acquired or constructed by or on behalf of the City with the
proceeds from the issuance of "Special Facilities Bonds", which are hereby
defined as being special revenue obligations of the City which are not Bonds
Similarly Secured but which are payable from and secured by other liens on and
pledges of any revenues, sources or payments, not pledged to the payment of
the Bonds Similarly Secured including, but not limited to, special contract
revenues or payments received from any other legal entity in connection with
such facilities.

SECTION 11: Pledge. 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 of thereof) under the terms and provisions of the ordinance and
proceedings pertaining to their authorization and issuance, the Net Revenues of the System,
with the exception of those in excess of the amounts required for the payment and security of
the Bonds Similarly Secured, are hereby irrevocably pledged, to the payment and security of the
Bonds and Additional Bonds, if issued, including the establishment and maintenance of the
special funds created and established for the payment and security thereof, all as hereinafter
provided, and it is hereby ordained that the Bonds Similarly Secured, and the interest thereon,
shall constitute a first lien on the Net Revenues of the System in accordance with the terms and
provisions hereof and be valid and binding and fully perfected from and after the date of
adoption of this Ordinance without physical delivery or transfer or transfer of control of the Net
Revenues, the filing of this Ordinance or any other act; all as provided in Chapter 1208 of the
Texas Government Code.

Section 1208, Government Code, applies to the issuance of the Bonds and the pledge of
the Net Revenues of the System granted by the City under this Section 11, and such pledge is
therefore valid, effective and perfected. If Texas law is amended at any time while the Bonds
are Outstanding such that the pledge of the Net Revenues of the System granted by the City
under this Section 11 is to be subject to the filing requirements of Chapter 9, Business &
Commerce Code, then in order to preserve to the registered owners of the Bonds the perfection
of the security interest in said pledge, the City agrees to take such measures as it determines
are reasonable and necessary under Texas law to comply with the applicable provisions of
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Chapter 9, Business & Commerce Code and enable a filing to perfect the security interest in
said pledge to occur.

SECTION 12: Water and Sewer System Fund. The City hereby covenants and agrees
that Gross Revenues of the System (excluding earnings and income derived from the
investment or deposit of moneys in the Bond Fund and Reserve Fund) shall be deposited, as
collected and received, into a separate account (created, established and maintained with a
depository bank of the City) known on the books and records of the City as the "Water and
Sewer System Fund" (herein called the "System Fund"), and the Gross Revenues of the System
shall be accounted for separate and apart from all other funds of the City. All revenues
deposited in the System Fund shall be pledged and appropriated to the extent required for the
following uses and in the order of priority shown:

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

SECOND: To the payment of the amounts required to be deposited in
the special Funds or accounts created and established for the payment and
security of the Prior Lien Bonds in accordance with the ordinance authorizing
their issuance.

THIRD: To the payment of the amounts required to be deposited in
the Bond Fund established and maintained for the payment of Debt Service on
the Bonds Similarly Secured as the same becomes due and payable.

FOURTH: To the payment of the amounts required to be deposited in the
Reserve Fund to accumulate and maintain therein the Required Reserve in
accordance with the provisions of this Ordinance or any other ordinance relating
to issuance of Bonds Similarly Secured.

FIFTH: To the payment of any indebtedness payable from and secured,
- in whole or in part, by a lien on and claim against the Net Revenues of the
System.

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

SECTION 13: Bond Fund. For purposes of providing funds to pay the principal of and
interest on the Bonds Similarly Secured as the same becomes due and payable, the City hereby
covenants and agrees to maintain a separate and special account or fund on the books and
records of the City known as the "City of Burkburnett Interest and Sinking New Series Revenue
Bond Fund" (the "Bond Fund"), and all moneys deposited to the credit of such Fund shall be
held in a special banking fund or account maintained at an official depository of the City. The
City covenants that there shall be deposited from the Net Revenues into the Bond Fund prior to
each principal and interest payment date an amount equal to one hundred per centum (100%)
of the amount required to fully pay the interest on and the principal of the Bonds then falling due
and payable, such deposits to pay maturing principal and accruing interest on the Bonds to be
made in substantially equal monthly installments on or before the 1oh day of each month,
beginning on or before the 1ot day of the month next following the month the Bonds are
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delivered to the initial purchaser(s). If the Net Revenues in any month are insufficient to make
the required payments into the Bond Fund, then the amount of any deficiency in the payment
shall be added to the amount otherwise required to be paid into the Bond Fund in the next
month.

The required monthly deposits to the Bond Fund for the payment of principal of and
interest on the Bonds shall continue to be made as hereinabove provided until such time as
(i) the total amount on deposit in the Bond Fund and Reserve Fund is equal to the amount
required to fully pay and discharge all outstanding Bonds Similarly Secured (principal and
interest) or (ii) the Bonds are deemed to be paid in accordance with the provisions of Section 28
hereof.

Accrued interest and premium, if any, received from the purchaser(s) of the Bonds, as
well as earnings derived from the investment of moneys in the Bond Fund and any proceeds of
the Bonds not required to complete the improvements and extensions to the System and
deposited in the Bond Fund, shall be taken into consideration and reduce the amount of the
monthly deposits otherwise required to be deposited in the Bond Fund from the Net Revenues
of the System.

SECTION 14: Reserve Fund. For purposes of accumulating and maintaining funds as
a reserve for the payment of the Bonds Similarly Secured, the City covenants and agrees with
the Holders of the Bonds to maintain a separate and special fund or account on the books and
records of the City known as the "City of Burkburnett New Series Revenue Bond Reserve Fund"
(the "Reserve Fund"), and all moneys deposited to the credit of such Fund shall be held in a
special banking fund or account maintained at an official depository of the City. All funds
deposited in the Reserve Fund (excluding earnings and income derived or received from
deposits or investments which may be transferred to the Bond Fund established during such
periods as there is on deposit in the Reserve Fund the Required Reserve) shall be used solely
for the payment of the principal of and interest on the Bonds Similarly Secured when (whether at
maturity, upon a mandatory redemption date or any interest payment date) other funds available
for such purposes are insufficient, and, in addition, may be used to the extent not required to
maintain the "Required Reserve", to pay, or provide for the payment of, the final principal
amount of a series of Bonds Similarly Secured so that such series of Bonds Similarly Secured is
no longer deemed to be "Outstanding" as such term is defined herein. The Required Reserve
shall be calculated as of the date of each series of Additional Bonds and at the end of each
Fiscal Year.

By reason of the issuance of the Bonds, the total amount required to be accumulated
and maintained in said Fund is hereby determined to be $ (the "Required Reserve")
which amount is hereby found to equal or exceed the Average Annual Debt Service for the
Bonds (calculated on a Fiscal Year basis as of the date the Bonds are to be delivered). On the
date of the delivery of the Bonds, an amount equal to the Required Reserve shall be deposited
to the credit of the Reserve Fund from proceeds of sale of the Bonds.

While the cash and investments in the Reserve Fund total not less than the Required
Reserve, no deposits need be made to the credit of the Reserve Fund; but, if and when the
Reserve Fund at any time contains less than the Required Reserve (other than as the result of
the issuance of Additional Bonds as provided in the paragraph below), the City covenants and
agrees to cure the deficiency in the Required Reserve by making monthly deposits to said Fund
from the Net Revenues of the System; such monthly deposits to be in amounts equal to not less
than 1/60th of the then total Required Reserve to be maintained in said Fund and to be made on
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or before the 1st day of each month until the total Required Reserve then to be maintained in
said Fund has been fully restored. The City further covenants and agrees that, subject only to
the payments to be made to the Bond Fund, the Net Revenues shall be applied and
appropriated and used to establish and maintain the Required Reserve and to cure any
deficiency in such amounts as required by the terms of this Ordinance and any other ordinance
pertaining to the issuance of Additional Bonds.

As and when Additional Bonds are delivered or incurred, the Required Reserve shall be
increased, if required, to an amount equal to the lesser of (i) the Average Annual Debt Service
(calculated on a Fiscal Year basis) for all Bonds Similarly Secured then Outstanding, as
determined on the date each series of Additional Bonds are delivered or incurred, as the case
may be, or (ii) the maximum amount in a reasonably required reserve fund that can be invested
without restriction as to yield pursuant to Subsection (d) of Section 148 of the Internal Revenue
Code of 1986, as amended, and regulations promulgated thereunder. Any additional amount
required to be maintained in the Reserve Fund shall be so accumulated by the deposit in the
Reserve Fund of all or any part thereof in cash immediately after the delivery of the then
proposed Additional Bonds, or, at the option of the City, by the deposit of monthly installments,
made on or before the 1st day of each month following the month of delivery of the then
proposed Additional Bonds, of not less than 1/60th of the additional amount to be maintained in
said Fund by reason of the issuance of the Additional Bonds then being issued (or 1/60th of the
balance of the additional amount not deposited immediately in cash).

During such time as the Reserve Fund contains the total Required Reserve, the City
may, at its option, withdraw all surplus in the Reserve Fund in excess of the Required Reserve
and deposit such surplus inthe Bond Fund. The City hereby designates its depository bank or
banks as the custodian of the Reserve Fund.

Notwithstanding anything herein to the contrary, the City retains the right to fund the
Required Reserve in whole or in part with a surety bond or insurance policy issued by an
insurance company or other entity that is rated as of the date of the acquisition thereof either for
the long term unsecured debt of the issuer of such surety bond or for obligations insured,
secured or guaranteed by such issuer in the highest letter category by two major municipal
securities rating or evaluation services, and money deposited to the credit of the Reserve Fund
may be used to make any payments required to satisfy the City's repayment obligation to the
issuer of such surety bond or insurance policy in the same manner and with like effect as if such
payments were being used to accumulate, maintain or restore the Required Reserve in cash or
with authorized investments.

SECTION 15: Deficiencies; Excess Net Revenues. (a) If on any occasion there shall
not be sufficient Net Revenues of the System to make the- required deposits into the Bond Fund
and the Reserve Fund, then such deficiency shall be cured as soon as possible from the next
available Net Revenues of the System, or from any other sources available for such purpose.

(b) Subject to making the required deposits to the Bond Fund and the Reserve Fund
when and as required by this Ordinance, or any ordinance authorizing the issuance of Bonds
Similarly Secured, the excess Net Revenues may be used by the City for any lawful purpose.

SECTION 16: Transfers for Payment of Bonds. While any of the Bonds are
Outstanding, the Mayor, Interim City Manager, Director of Administration or City Clerk shall
cause to be transferred to the Paying Agent/Registrar, from funds on deposit in the Bond Fund,
and, if necessary, in the Reserve Fund, amounts sufficient to fully pay and discharge promptly
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as each installment of interest and principal of the Bonds accrues or matures or comes due by
reason of redemption prior to maturity; such transfer of funds to be made in such manner as will
cause immediately available funds to be deposited with the Paying Agent/Registrar for the
Bonds at the close of the business day next preceding the date of payment for the Bonds.

SECTION 17: Investments - Security of Funds.

(a) Money deposited to the credit of any Fund referenced in this Ordinance may, at
the option of the City, be invested in obligations identified in, and in accordance with the
provisions of the "Public Funds Investment Act" (Texas Government Code, Chapter 2256)
relating to the investment of "bond proceeds"; provided that all such investments shall be made
in such a manner that the money required to be expended from said Funds will be available at
the proper time or times. Such investments (except State and Local Government Series
investments held in book entry form, which shall at all times be valued at cost) shall be valued in
terms of current market value within 45 days of the close of each Fiscal Year and, with respect
to investments held for the account of the Reserve Fund, within 30 days of the date of passage
of each ordinance authorizing the issuance of Additional Bonds. All interest and income derived
from deposits and investments in the Bond Fund immediately shall be credited to, and any
losses debited to, the Bond Fund. All interest and interest income derived from deposits in and
investments of the Reserve Fund shall, subject to the limitations provided in Section 14 hereof,
be credited to and deposited in the System Fund. All such investments shall be sold promptly
when necessary to prevent any default in connection with the Bonds Similarly Secured.

(b) Money in all Funds referenced in this Ordinance, to the extent not invested, shall
be secured in the manner and to the fullest extent required by the laws of the State of Texas for
the security of public funds.

SECTION 18: Issuance of Additional Obligations. Subject to the provisions hereinafter
appearing as to conditions precedent which must be satisfied, the City reserves the right to
issue, from time to time as needed, Additional Bonds for any lawful purpose. Such Additional
Bonds may be issued in such form and manner as now or hereafter authorized by the laws of
the State of Texas for the issuance of evidences of indebtedness or other instruments, and
should new methods or financing techniques be developed that differ from those now available
and in normal use, the City reserves the right to employ the same in its financing arrangements
provided only that the following conditions precedent for the authorization and issuance of the
same are satisfied, to wit:

(1) The Director of Finance (or other officer of the City then having the
primary responsibility for the financial affairs of the City) shall have executed a
certificate stating (a) that, to the best of his knowledge and belief, the City is not
then in default as to any covenant, obligation or agreement contained in any
ordinance or other proceeding relating to any obligations of the City payable from
and secured by a lien on and pledge of the Net Revenues of the System that
would materially affect the security or payment of such obligations and (b) either
(i) payments into all special funds or accounts created and established for the
payment and security of all outstanding obligations payable from and secured by
a lien on and pledge of the Net Revenues of the System have been made and
that the amounts on deposit in such special funds or accounts are the amounts
then required to be on deposit therein or (ii) the application of the proceeds of
sale of such obligations then being issued will cure any such deficiency.
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(2) The Additional Bonds shall be scheduled to mature or be payable
as to principal on February 15 or August 15 (or both) in each year the same are
to be outstanding or during the term thereof.

(3) The City has secured a certificate or opinion of a Certified Public
Accountant to the effect that, according to the books and records of the City, the
Net Earnings for the last completed Fiscal Year, or for 12 consecutive months out
of the 15 months, immediately preceding the month the ordinance authorizing the
issuance of the Additional Bonds is adopted are at least equal to 1.25 times the
Average Annual Debt Service for all obligations payable solely from and secured
only by a lien on and pledge of the Net Revenues of the System to be
outstanding after giving effect to the issuance of the Additional Bonds then being
issued. In making a determination of the Net Earnings, the Accountant may take
into consideration a change in the rates and charges for services and facilities
afforded by the System that became effective at least sixty (60) days prior to the
last day of the period for which Net Earnings are determined and, for purposes of
satisfying the above Net Earnings test, make a pro forma determination of the
Net Earnings of the System for the period of time covered by his certification or
opinion based on such change in rates and charges being in effect for the entire
period covered by the Accountant's certificate or opinion.

As used in this Section, the term "Net Earnings" shall mean the Gross Revenues of the
System after deducting the Maintenance and Operating Expenses of the System, but not
depreciation charges or other expenditures which, under generally accepted accounting
principles, are treated as capital expenditures.

SECTION 19: Refunding Bonds. The City reserves the right to issue refunding bonds
to refund all or any part of the Bonds Similarly Secured (pursuant to any law then available)
upon such terms and conditions as the Board of Commissioners of the City may deem to be in
the best interest of the City and its inhabitants, and if less than all such Bonds Similarly Secured
then outstanding are refunded, the conditions precedent prescribed (for the issuance of
Additional Bonds) set forth in subparagraph (3) of Section 18 hereof shall be satisfied and the
Accountant's certificate or opinion required in subparagraph (3) shall give effect to the Debt
Service of the proposed refunding bonds (and shall not give effect to the Debt Service of the
Bonds Similarly Secured being refunded following their cancellation or provision being made for
their payment). Furthermore, the Accountant's certificate or opinion referenced in subparagraph
(3) of Section 18 hereof shall not be required or applicable to the issuance of refunding bonds
issued to refund Bond Similarly Secured if such refunding results in a debt service savings to
the City.

SECTION 20: No Additional Obligations on a Parity with the Prior Lien Bonds and
Obligations of Inferior Lien and Pledge.

(a) The City will not hereafter issue any additional obligations on a parity with the
Prior Lien Bonds or create or issue evidences of indebtedness for any purpose possessing a
lien on the Net Revenues of the System superior to that to be possessed by the Bonds Similarly
Secured, and the Bonds, together with Additional Bonds, 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 the Prior Lien Bonds has been made in accordance with applicable law.
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(b) The City hereby reserves the right to issue obligations payable from and secured
by a lien on and pledge of the Net Revenues of the System, junior and subordinate in rank and
dignity to the lien and pledge securing the payment of the Bonds Similarly Secured, as may be
authorized by the laws of the State of Texas.

SECTION 21: Rates and Charges. For the benefit of the Holders of the Bonds and in
addition to all provisions and covenants in the laws of the State of Texas and in this Ordinance,
the City hereby expressly stipulates and agrees, while any of the Bonds are Outstanding, to
establish and maintain rates and charges for facilities and services afforded by the System that
are reasonably expected, on the basis of available information and experience and with due
allowance for contingencies, to produce Gross Revenues in each Fiscal Year sufficient:

(@] To pay Maintenance and Operating Expenses, depreciation
charges and replacement and betterment costs,

2) To produce Net Revenues sufficient to pay the principal of and
interest on the Prior Lien Bonds and the amounts required to be deposited in any
reserve or contingency fund created for the payment and security of the Prior
Lien Bonds, and

3) To produce Net Revenues sufficient to pay the principal of and
interest on the Bonds Similarly Secured and the amounts required to be
deposited in any reserve or contingency fund created for the payment and
security of the Bonds Similarly Secured, and other obligations or evidences of
indebtedness issued or incurred that are payable only from and secured solely by
a lien on and pledge of the Net Revenues of the System

SECTION 22: Maintenance and Operation - Insurance. The City shall maintain the
System in good condition and operate the System in an efficient manner and at reasonable
cost. In regard to the operations and properties of the System, the City also agrees to carry and
maintain liability and property damage insurance of the kind and in the amounts carried by
municipal corporations in Texas owning and operating similar facilities and providing like
services; provided, however, the City in lieu of and/or in combination with carrying such
insurance may self-insure against such perils and risks by establishing self-insurance reserves.
Annually each year not later than the end of each Fiscal Year, the City shall prepare or cause to
be prepared by a person competent and knowledgeable in such matters a written evaluation of
the adequacy of such self-insurance and/or insurance coverage and of any recommended
changes in regard to the City's insurance/self-insurance policies, practices and procedures.
Nothing in this Ordinance shall be construed as requiring the City to expend any funds derived
from sources other than the operation of the System, but nothing herein shall be construed as
preventing the City from doing so.

SECTION 23: Sale or Lease of Properties. The City, to the extent and in the manner
authorized by law, may sell or exchange for consideration representing the fair value thereof, as
determined by the Board of Commissioners of the City, any property not necessary or required
in the efficient operations of the System, or any equipment not necessary or useful in the
operations thereof or which is obsolete, damaged or worn out or otherwise unsuitable for use in
the operation of the System. The proceeds of any sale of properties of the System shall be
deposited inthe System Fund.
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SECTION 24: Records and Accounts. The City hereby covenants and agrees that so
long as any of the Bonds or any interest thereon remain Outstanding, it will keep and maintc;iin
separate and complete records and accounts pertaining to the operations of the System in
which complete and correct entries shall be made of all transactions relating thereto, as
provided by Texas Government Code, Chapter 1502 or other applicable law. The Holder of any
Bonds or any duly authorized agent or agents of such Holders shall have the right at all
reasonable times to inspect such records, accounts and data relating thereto, and to inspect the
System and all properties comprising same. The City further agrees that following the close of
each Fiscal Year, it will cause an audit of such books and accounts to be made by an
independent firm of Certified Public Accountants. Each such audit, in addition to whatever other
matters may be thought proper by the Accountant, shall particularly include the following:

(D) A statement of the income and expenses of the System for such
Fiscal Year.

(2) A balance sheet for the System as of the end of such Fiscal Year.

(3) A statement describing the sources and application of funds of the
System for such Fiscal Year.

(4) The Accountant's comments regarding the manner in which the
City has carried out the requirements of this Ordinance and any other ordinance
authorizing the issuance of Bonds Similarly Secured and his recommendations
for any changes or improvements in the operations, records and accounts of the
System.

(5) A list of insurance policies in force at the end of the Fiscal Year
covering the properties of the System, setting out as to each policy the amount
thereof, the risk covered, the name of the insurer and the policy's expiration date.

Expenses incurred in making an annual audit of the operations of the System are to be
regarded as Maintenance and Operating Expenses. Copies of each annual audit shall be
furnished to the Executive Director of the Municipal Advisory Council of Texas at his office in
Austin, Texas, and, upon request, to the initial purchasers of the Bonds and subsequent Holders
of the Bonds. The audits herein required shall be made within 120 days following the close of
each Fiscal Year insofar as is possible.

SECTION 25: Special Covenants. The City further covenants and agrees by and
through this Ordinance as follows:

()] It has the lawful power to pledge the Net Revenues of the System
to the payment of the Bonds to the extent provided herein and has lawfully
exercised said power under the Constitution and laws of the State of Texas, and
that the Bonds issued hereunder, together with Additional Bonds, shall be ratably
secured in such manner that no one bond shall have preference over any other
bond of said issues.

(2) The Net Revenues of the System have not been in any manner
pledged or encumbered to the payment of any debt or obligation of the City or
the System, save and except for the Prior Lien Bonds, the Bonds and the
outstanding "City of Burkburnett, Texas, Tax and Waterworks and Sewer System
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Surplus Revenue Certificates of Obligation, Series 2003", dated November 1,
2003.

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

4 The City will comply with all of the terms and conditions of any and
all franchises, permits and authorizations applicable to or necessary with respect
to the System, and which have been obtained from any governmental agency;
and the City has or will obtain and keep in full force and effect all franchises,
permits, authorizations and other requirements applicable to or necessary with
respect to the acquisition, construction, equipment, operation and maintenance
of the System.

SECTION 26: Remedy in Event of Default. In addition to all rights and remedies
provided by the laws of the State of Texas, the City covenants and agrees particularly that in the
event the City (1) defaults in payments to be made to the Bond Fund or the Reserve Fund as
required by this Ordinance or (2) defaults in the observance or performance of any other of the
covenants, conditions or obligations set forth in this Ordinance, the Holder of any of the Bonds
shall be entitled to a writ of mandamus issued by a court of proper jurisdiction, compelling and
requiring the City and its officers to observe and perform any covenant, condition or obligation
prescribed in this Ordinance. No delay or omission to exercise any right or power accruing
upon any default shall impair any such right or power, or shall be construed to be a waiver of
any such default or acquiescence therein, and every such right and power may be exercised
from time to time and as often as may be deemed expedient.

The specific remedy herein provided shall be cumulative of all other existing remedies
and the specification of such remedy shall not be deemed to be exclusive.

SECTION 27: Special Obligations. The Bonds are special obligations of the City
payable from the pledged Net Revenues of the System and the holders thereof shall never have
the right to demand payment thereof out of funds raised or to be raised by taxation.

SECTION 28: Defeasance. If the City shall pay or cause to be paid, or there shall
otherwise be paid to the Holders, the principal of, premium, if any, and interest on the Bonds, at
the times and in the manner stipulated in this Ordinance, then the pledge of the Net Revenues
of the System under this Ordinance and all other obligations of the City to the Holders shall
thereupon cease, terminate, and become void and be discharged and satisfied.

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

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

SECTION 29: Ordinance a Contract - Amendments. This Ordinance shall constitute a
contract with the Holders from time to time, be binding on the City, and shall not be amended or
repealed by the City so long as any Bond remains Outstanding except as permitted in this
Section and in Section 47. The City, may, without the consent of or notice to any Holders, from
time to time and at any time, amend this Ordinance in any manner not detrimental to the
interests of the Holders, including the curing of any ambiguity, inconsistency, or formal defect or
omission herein. In addition, the City may, with the written consent of Holders holding a majority
in aggregate principal amount of the Bonds Similarly Secured then outstanding affected thereby,
amend, add to, or rescind any of the provisions of this Ordinance; provided that, without the
consent of all Holders of the Bonds then outstanding, no such amendment, addition, or
rescission shall (1) extend the time or times of payment of the principal of, premium, if any,
and interest on the Bonds, reduce the principal amount thereof, the redemption price therefor, or
the rate of interest thereon, or in any other way modify the terms of payment of the principal of,
premium, if any, or interest on the Bonds, (2) give any preference to any Bond over any other
Bond, or (3) reduce the aggregate principal amount of Bonds required to be held by Holders for
consent to any such amendment, addition, or rescission.

SECTION 30: Mutilated-Destroyed-Lost and Stolen Bonds. In case any Bond shall be
mutilated, or destroyed, lost or stolen, the Paying Agent/Registrar may execute and deliver a
replacement Bond of like form and tenor, and in the same denomination and bearing a number
not contemporaneously outstanding, in exchange and substitution for such mutilated Bond, or in
lieu of and in substitution for such destroyed, lost or stolen Bond, only upon the approval of the
City and after (i) the filing by the Holder thereof with the Paying Agent/Registrar of evidence
satisfactory to the Paying Agent/Registrar of the destruction, loss or theft of such Bond, and of
the authenticity of the ownership thereof and (ii) the furnishing to the Paying Agent/Registrar of
indemnification in an amount satisfactory to hold the City and the Paying Agent/Registrar
harmless. All expenses and charges associated with such indemnity and with the preparation,
execution and delivery of a replacement Bond shall be borne by the Holder of the Bond
mutilated, or destroyed, lost or stolen.
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Every replacement Bond issued pursuant to this Section shall be a valid and binding
obligation, and shall be entitled to all the benefits of this Ordinance equally and ratably with all
other Outstanding Bonds; notwithstanding the enforceability of payment by anyone of the
destroyed, lost, or stolen Bonds.

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

SECTION 31: Notices to Holders-Waiver. Wherever this Ordinance provides for notice
to Holders of any event, such notice shall be sufficiently given (unless otherwise herein
expressly provided) if in writing and sent by United States Malil, first class postage prepaid, to
the address of each Holder as it appears in the Security Register.

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

SECTION 32: Cancellation. All Bonds surrendered for payment, redemption, transfer
or exchange, if surrendered to the Paying Agent/Registrar, shall be promptly cancelled by it and,
if surrendered to the City, shall be delivered to the Paying Agent/Registrar and, if not already
cancelled, shall be promptly cancelled by the Paying Agent/Registrar. The City may at any time
deliver to the Paying Agent/Registrar for cancellation any Bonds previously certified or
registered and delivered which the City may have acquired in any manner whatsoever, and all
Bonds so delivered shall be promptly cancelled by the Paying Agent/Registrar. All cancelled
Bonds held by the Paying Agent/Registrar shall be destroyed as directed by the City.

SECTION 33: Covenants to Maintain Tax-Exempt Status.

(a) Definitions. When used in this Section 33, the following terms have the following
meanings:

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

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

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

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

"Investment" has the meaning set forth in Section 1.148-1(b) of the Regulations.
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"Nonpurpose Investment" means any investment property, as defined in section
148(b) of the Code, in which Gross Proceeds of the Bonds are invested and
which is not acquired to carry out the governmental purposes of the Bonds.

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

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

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

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

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

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

2) not directly or indirectly impose or accept any charge or other
payment by any person or entity who is treated as using Gross Proceeds of the
Bonds or any property the acquisition, construction or improvement of which is to
be financed or refinanced directly or indirectly with such Gross Proceeds, other
than taxes of general application within the City or interest earned on
investments acquired with such Gross Proceeds pending application for their
intended purposes.
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(d) No Private Loan. Except to the extent permitted by section 141 of the Code and
the Regulations and rulings thereunder, the City shall not use Gross Proceeds of the Bonds to
make or finance loans to any person or entity other than a state or local government. For
purposes of the foregoing covenant, such Gross Proceeds are considered to be "loaned" to a
person or entity if: (1) property acquired, constructed or improved with such Gross Proceeds is
sold or leased to such person or entity in a transaction which creates a debt for federal income
tax purposes; (2) capacity in or service from such property is committed to such person or entity
under a take-or-pay, output or similar contract or arrangement; or (3) indirect benefits, or
burdens and benefits of ownership, of such Gross Proceeds or any property acquired,
constructed or improved with such Gross Proceeds are otherwise transferred in a transaction
which is the economic equivalent of a loan.

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

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

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

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

() The City shall account for all Gross Proceeds (including all
receipts, expenditures and investments thereof) on its books of account
separately and apart from all other funds (and receipts, expenditures and
investments thereof) and shall retain all records of accounting for at least six (6)
years after the day on which the last outstanding Bond is discharged. However,
to the extent permitted by law, the City may commingle Gross Proceeds of the
Bonds with other money of the City, provided that the City separately accounts
for each receipt and expenditure of Gross Proceeds and the obligations acquired
therewith.

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

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

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

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

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

SECTION 34: Qualified Tax Exempt Obligations. In accordance with the provisions of
paragraph (3) of subsection (b) of Section 265 of the Code, the City hereby designates the
Bonds to be "qualified tax exempt obligations” in that the Bonds are not "private activity bonds"
as defined inthe Code and represents the amount of "tax exempt obligations" (excluding private
activity bonds) to be issued by the City (including all subordinate entities of the City) for the
calendar year 2013 will not exceed $10,000,000.

SECTION 35: . Sale of Bonds. Pursuant to a public sale for the Bonds, the bid submitted
by (herein referred to as the "Purchasers”) is declared to be
the best bid received producing the lowest true interest cost rate to the City, and the sale of the
Bonds to said Purchasers at the price of par and accrued interest to the date of delivery, plus a
premium of $ , is hereby approved and confirmed. Delivery of the Bonds to
the Purchasers shall occur as soon as possible upon payment being made therefor in
accordance with the terms of sale.
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SECTION 36: Official Statement Approval. The use of the Preliminary Official
Statement by the Purchasers in connection with the public offering and sale of the Bonds is
hereby ratified, confirmed and approved in all respects. The final Official Statement, which
reflects the terms of sale (together with such changes approved by the Mayor, Mayor Pro Tern,
Interim City Manager, Director of Administration and City Clerk, one or more of said officials),
shall be and is hereby in all respects approved and the Purchasers are hereby authorized to use
and distribute said final Official Statement, dated July 15, 2013, in the reoffering, sale and
delivery of the Bonds to the public.

SECTION 37: Control and Custody of Bonds. The Mayor of the City shall be and is
hereby authorized to take and have charge of all necessary orders and records pending
investigation by the Attorney General of the State of Texas, including the printing and supply of
definitive Bonds, and shall take and have charge and control of the Initial Bond(s) pending the
approval thereof by the Attorney General, the registration thereof by the Comptroller of Public
Accounts and the delivery thereof to the Purchasers.

SECTION 38: Proceeds of Sale. The proceeds of sale of the Bonds, excluding the
accrued interest received from the Purchasers, amounts to be deposited to the Reserve Fund
as provided in Section 14 hereof and amounts to pay costs of issuance, shall be deposited in a
construction fund maintained at the City's depository bank. Pending expenditure for authorized
projects and purposes, such proceeds of sale may be invested in authorized investments in
accordance with the provisions of Texas Government Code, Chapter 2256, including
guaranteed investment contracts permitted by Texas Government Code, Section 2256.015 et
seg., and the City's investment policies and guidelines, and any investment earnings realized
shall be expended for such authorized projects and purposes or deposited in the Bond Fund as
shall be determined by the Board of Commissioners. Accrued interest as well as any excess
bond proceeds, including investment earnings, remaining after completion of all authorized
projects or purposes shall be deposited to the credit of the Bond Fund. Any premium received
shall be used in accordance with the provisions of Texas Government Code, Section 1201.042.

SECTION 39: Legal Opinion. The obligation of the Purchasers to accept delivery of
the Bonds is subject to being furnished a final opinion of Fulbright & Jaworski LLP, Attorneys,
Dallas, Texas, approving such Bonds as to their validity, said opinion to be dated and delivered
as of the date of delivery and payment for such Bonds. A true and correct reproduction of said
opinion is hereby authorized to be printed on the definitive Bonds or an executed counterpart
thereof shall accompany the global Bonds deposited with the Depository Trust Company.

SECTION 40: CUSIP Numbers. CUSIP numbers may be printed or typed on the
definitive Bonds. It is expressly provided, however, that the presence or absence of CUSIP
numbers on the definitive Bonds shall be of no significance or effect as regards the legality
thereof and neither the City nor attorneys approving said Bonds as to legality are to be held
responsible for CUSIP numbers incorrectly printed or typed on the definitive Bonds.

SECTION 41: Benefits of Ordinance. Nothing in this Ordinance, expressed or implied,
is intended or shall be construed to confer upon any person other than the City, the Paying
Agent/Registrar and the Holders, any right, remedy, or claim, legal or equitable, under or by
reason of this Ordinance or any provision hereof, this Ordinance and all its provisions being
intended to be and being for the sole and exclusive benefit of the City, the Paying
Agent/Registrar and the Holders.
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SECTION 42: Inconsistent Provisions. All ordinances, orders or resolutions, or parts
thereof, which are in conflict or inconsistent with any provision of this Ordinance are hereby
repealed to the extent of such conflict and the provisions of this Ordinance shall be and remain
con'trolling as to the matters contained herein.

SECTION 43: Governing Law. This Ordinance shall be construed and enforced in
accordance with the laws of the State of Texas and the United States of America.

SECTION 44: Severability. If any provision of this Ordinance or the application thereof
to any circumstance shall be held to be invalid, the remainder of this Ordinance and the
application thereof to other circumstances shall nevertheless be valid, and the Board hereby
declares that this Ordinance would have been enacted without such invalid provision.

SECTION 45: Construction of Terms. If appropriate in the context of this Ordinance,
words of the singular number shall be considered to include the plural, words of the plural
number shall be considered to include the singular, and words of the masculine, feminine or
neuter gender shall be considered to include the other genders.

SECTION 46: Further Procedures. The Mayor, Mayor Pro Tern, Interim City Manager,
Director of Administration and City Clerk of the City and all other officers, employees and agents
of the City, and each of them, shall be and they are hereby expressly authorized, empowered
and directed from time to time and at any time to do and perform all such acts and things and to
execute, acknowledge and deliver in the name and under the seal of the City and on behalf of
the City all agreements, instruments, or such other documents, whether mentioned herein or
not, as may be necessary or desirable in order to carry out the terms and provisions of this
Ordinance, the initial sale and delivery of the Bonds, and the Paying Agent/Registrar
Agreement. In addition, prior to the initial delivery of the Bonds, the Mayor, the Mayor Pro Tern,
Interim City Manager, Director of Administration and/or City Clerk of the City, and its Bond
Counsel are hereby authorized and directed to approve any technical changes or corrections to
this Ordinance or to any of the instruments authorized and approved by this Ordinance: (i) in
order to cure any technical ambiguity, formal defect, or omission in the Ordinance or such other
document; or (ii) as requested by the Attorney General or his representative to obtain the
approval of the Bonds by the Attorney General and if such officer or counsel determines that
such ministerial changes are consistent with the intent and purpose of the Ordinance, which
determination shall be final. In the event that any officer of the City whose signature shall
appear on any document shall cease to be such officer before the delivery of such document,
such signature nevertheless shall be valid and sufficient for all purposes the same as if such
officer had remained in office until such delivery.

SECTION 47: Continuing Disclosure Undertaking.

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

"MSRB" means the Municipal Securities Rulemaking Board.
"Rule” means SEC Rule 15c2-12, as amended from time to time.

"SEC" means the United States Securities and Exchange Commission.
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(b) Annual Reports. The City shall provide annually to the MSRB (1) within six
months after the end of each fiscal year, beginning in or after 2013, financial information and
operating data with respect to the City of the general type included in the final Official
Statement, being the information described in Exhibit B hereto, and (2) if not provided as part
of such financial information and operating data, audited financial statements of the City. If
audited financial statements are not available by the required time, the City will provide
unaudited financial information of the type described in the official statement and audited
financial statement when and if an audit report becomes available Any financial statements so
provided shall be prepared in accordance with the accounting principles described in Exhibit B
hereto, or such other accounting principles as the City may be required to employ from time to
time pursuant to state law or regulation, and audited, if the City commissions an audit of such
statements and the audit is completed within the period during which they must be provided.

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

The financial information and operating data to be provided pursuant to this Section may
be set forth in full in one or more documents or may be included by specific reference to any
document available to the public on the MSRB's Internet Web site or filed with the SEC.

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

Principal and interest payment delinquencies;

Non-payment related defaults, if material;

Unscheduled draws on debt service reserves reflecting financial difficulties;
Unscheduled draws on credit enhancements reflecting financial difficulties;
Substitution of credit or liquidity providers, or their failure to perform;

Adverse tax opinions, the issuance by the Internal Revenue Service of proposed
or final determlnatlons of taxability, Notices of Proposed Issue (IRS Form 5701-TEB), or
other material notices or determinations with respect to the tax status of the Bonds, or other
material events affecting the tax status of the Bonds;

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

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

9. Defeasances;

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

11. Rating changes;

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

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

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

OO0,k WNE
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For these purposes, any event described in the immediately preceding subsection (c)12
is considered to occur when any of the following occur: the appointment of a receiver, fiscal
agent, or similar officer for the City in a proceeding under the United States Bankruptcy Code or
in any other proceeding under state or federal law in which a court or governmental authority
has assumed jurisdiction over substantially all of the assets or business of the City, or if such
jurisdiction has been assumed by leaving the existing governing body and officials or officers in
possession but subject to the supervision and orders of a court or governmental authority, or the
entry of an order confirming a plan of reorganization, arrangement, or liquidation by a court or
governmental authority having supervision or jurisdiction over substantially all of the assets or
business of the City.

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

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

(e) Limitations. Disclaimers, and Amendments. The City shall be obligated to
observe and perform the covenants specified in this Section while, but only while, the City
remains an "obligated person” with respect to the Bonds within the meaning of the Rule, except
that the City in any event will give the notice required by subsection (c) hereof of any Bond calls
and defeasance that cause the City to be no longer such an "obligated person.”

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

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

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

Nothing in this Section is intended or shall act to disclaim, waive, or otherwise limit the
duties of the City under federal and state securities laws.
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Notwithstanding anything to the contrary in this Ordinance, the provisions of this Section
may be amended by the City from time to time to adapt to changed circumstances resulting
from a change in legal requirements, a change in law, or a change in the identity, nature, status,
or type of operations of the City, but only if (1) the provisions of this Section, as so amended,
would have permitted an underwriter to purchase or sell Bonds in the primary offering of the
Bonds in compliance with the Rule, taking into account any amendments or interpretations of
the Rule to the date of such amendment, as well as such changed circumstances, and (2) either
(a) the Holders of a majority in aggregate principal amount (or any greater amount required by
any other provision of this Ordinance that authorizes such an amendment) of the Outstanding
Bonds consent to such amendment or (b) a Person that is unaffiliated with the City (such as
nationally recognized bond counsel) determines that such amendment will not materially impair
the interests of the Holders and beneficial owners of the Bonds. The provisions of this Section
may also be amended from time to time or repealed by the City if the SEC amends or repeals
the applicable provisions of the Rule or a court of final jurisdiction determines that such
provisions are invalid, but only if and to the extent that reservation of the City's right to do so
would not prevent underwriters of the initial public offering of the Bonds from lawfully purchasing
or selling Bonds in such offering. If the City so amends the provisions of this Section, it shall
include with any amended financial information or operating data next provided pursuant to
subsection (b) hereof an explanation, in narrative form, of the reasons for the amendment and
of the impact of any change in the type of financial information or operating data so provided.

SECTION 48: Public Meeting. It is officially found, determined, and declared that the
meeting at which this Ordinance is adopted was open to the public and public notice of the time,
place, and subject matter of the public business to be considered at such meeting, including this
Ordinance, was given, all as required by Texas Government Code, Chapter 551, as amended.

SECTION 49: Effective Date. In accordance with the provisions of Texas Government
Code, Section 1201.028, as amended, this Ordinance shall be in force and effect from and after
its passage on the date shown below and it is so ordained.

[remainder of page left blank intentionally]
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PASSED AND ADOPTED, this July 15, 2013.

CITY OF BURKBURNETT, TEXAS

Mayor

ATTEST:

City Clerk

(City Seal)

91001938.1/11009407 [signature page of Bond Ordinance]



EXHIBIT A

PAYING AGENT/REGISTRAR AGREEMENT
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PAYING AGENT/REGISTRAR AGREEMENT

THIS AGREEMENT is entered into as of July 15, 2013 (this "Agreement"), by and
between The Bank of New York Mellon Trust Company, N.A., a banking association duly
organized and existing under the laws of the United States of America (the "Bank") and the City
of Burkburnett, Texas (the "Issuer"),

RECITALS

WHEREAS, the Issuer has duly authorized and provided for the issuance of its "City of
Burkburnett, Texas, Waterworks and Sewer System Revenue Bonds, Series 2013" (the
"Securities"), dated July 15, 2013, such Securities scheduled to be delivered to the initial
purchasers thereof on or about August 20, 2013; and

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

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

NOW, THEREFORE, itis mutually agreed as follows:

ARTICLE ONE
APPOINTMENT OF BANK AS PAYING AGENT AND REGISTRAR

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

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

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

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

91011289.1/11009407



ARTICLE TWO
DEFINITIONS

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

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

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

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

"Financial Advisor" means First Southwest Company.

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

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

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

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

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

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

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

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

ARTICLE THREE
PAYING AGENT

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

First Class/Registered/Certified  Express Delivery/Courier By Hand Only

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

Global Corporate Trust Global Corporate Trust Global Corporate Trust

P.O. Box 396 111 Sanders Creek Pkwy. Corporate Trust Window

East Syracuse, NY 13057 East Syracuse, NY 13057 101 Barclay Street, 1st Floor East

New York, NY 10286

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

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

ARTICLE FOUR
REGISTRAR

Section 4.01 Security Reqister - Transfers and Exchanges. The Bank agrees to
keep and maintain for and on behalf of the Issuer at the Bank Office books and records (herein

sometimes referred to as the "Security Register") for recording the names and addresses of the
Holders of the Securities, the transfer, exchange and replacement of the Securities and the
payment of the principal of and interest on the Securities to the Holders and containing such
other information as may be reasonably required by the Issuer and subject to such reasonable
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regulations as the Issuer and the Bank may prescribe. All transfers, exchanges and
replacements of Securities shall be noted inthe Security Register.

Every Security surrendered for transfer or exchange shall be duly endorsed or be
accompanied by a written instrument of transfer, the signature on which has been guaranteed
by an officer of a federal or state bank or a member of the National Association of Securities
Dealers, such written instrument to be in a form satisfactory to the Bank and duly executed by
the Holder thereof or his agent duly authorized in writing.

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

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

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

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

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

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

The Bank will not release or disclose the contents of the Security Register to any person
other than to, or at the written request of, an authorized officer or employee of the Issuer, except
upon receipt of a court order or as otherwise required by law. Upon receipt of a court order and
prior to the release or disclosure of the contents of the Security Register, the Bank will notify the
Issuer so that the Issuer may contest the court order or such release or disclosure of the
contents of the Security Register.
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Section 4.05 Return of Cancelled Securities. The Bank will, at such reasonable
intervals as it determines, surrender to the Issuer, all Securities in lieu of which or in exchange
for which other Securities have been issued, or which have been paid.

Section 4.06 Mutilated, Destroved, Lost or Stolen Securities., The Issuer hereby

instructs the Bank, subject to the provisions of the Authorizing Document, to deliver and issue
Securities in exchange for or in lieu of mutilated, destroyed, lost, or stolen Securities as long as
the same does not result in an overissuance.

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

Section 4.07 Transaction Information to Issuer. The Bank will, within a reasonable

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

ARTICLE FIVE
THE BANK

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

Section 5.02 Reliance on Documents, Etc.

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

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

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

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

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

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

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

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

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

Section 5.04 May Hold Securities. The Bank, in its individual or any other capacity,
may become the owner or pledgee of Securities and may otherwise deal with the Issuer with the

same rights itwould have if it were not the Paying Agent/Registrar, or any other agent.

Section 5.05 Moneys Held by Bank - Paying Agent Account/Collateralization. A
paying agent account shall at all times be kept and maintained by the Bank for the receipt,

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

Subject to the applicable unclaimed property laws of the State of Texas, any money

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

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

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

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

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

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

Section 5.08 OTC Services. It is hereby represented and warranted that, in the event
the Securities are otherwise qualified and accepted for "Depository Trust Company” services or
equivalent depository trust services by other organizations, the Bank has the capability and, to
the extent within its control, will comply with the "Operational Arrangements”, which establishes
requirements for securities to be eligible for such type depository trust services, including, but
not limited to, requirements for the timeliness of payments and funds availability, transfer
turnaround time, and notification of redemptions and calls.

ARTICLE SIX
MISCELLANEOUS PROVISIONS

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

Section 6.02 Assignment. This Agreement may not be assigned by either party
without the prior written consent of the other.
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Section 6.03 Notices. Any request, demand, authorization, direction, notice, consent,
waiver, or other document provided or permitted hereby to be given or furnished to the Issuer or
the Bank shall be mailed or delivered to the Issuer or the Bank, respectively, at the addresses
shown on the signature page(s) hereof.

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

Section 6.05 Successors and Assigns. All covenants and agreements herein by the

Issuer shall bind its successors and assigns, whether so expressed or not.

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

Section 6.07 Merger, Conversion, Consolidation. or Succession. Any corporation
or association into which the Bank may be merged or converted or with which it may be

consolidated, or any corporation or association resulting from any merger, conversion, or
consolidation to which the Bank shall be a party, or any corporation or association succeeding
to all or substantially all of the corporate trust business of the Bank shall be the successor of the
Bank as Paying Agent under this Agreement without the execution or filing of any paper or any
further act on the part of either parties hereto.

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

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

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

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

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

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

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

[Remainder of page left blank intentionally]
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IN WITNESS WHEREOF, the parties hereto have executed this Agreement as of the

day and year first above written.

Attest:

Attest:

City Clerk

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

Address: 2001 Bryan Street, 11 Floor
Dallas, Texas 75201

CITY OF BURKBURNETT, TEXAS

By: —————————— — — — — —
Mayo

Address: 501 Sheppard Road
Burkburnett, Texas 76354
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Exhibit B
to
Ordinance

DESCRIPTION OF ANNUAL FINANCIAL INFORMATION

The following information is referred to in Section 47 of this Ordinance.
Annual Financial Information and Operating Data
The financial information and operating data with respect to the City to be provided

annually in accordance with such Section are as specified (and included in the Appendix or
under the headings of the Official Statement referred to) below:

1. The financial statements of the City appended to the Official
Statement as Appendix B, butfor the most recently concluded fiscal year.

2. The information contained in Tables 1 through 11 in the Official
Statement

Accounting Principles
The accounting principles referred to in such Section are the generally accepted

accounting principles as applicable to governmental units as prescribed by The Governmental
Accounting Standards Board.

91001938.1 B-1



STANDARD 500 North Akard Street

Lincoln Plaza, Suite 3200

& @ @ @ ﬁ'g Dallas, TX 75204

' ' tel (214) 8711400
RATINGS SERVICES reference no.: 1258670

July 1, 2013

City of Burkburnett

501 Sheppard Road

Burkburnett, TX 76354

Attention: Mr. Tim James, City Manager

Re: US32,185,000 City of Burkburnett, Texas, Waterworks and Sewer System Revenue Bonds,
Series 2013, dated: July 15,2013, due: August 15,2033

Dear Mr. James:

Pursuant to your request for a Standard & Poor’s Ratings Services (“Ratings Services™) rating on
the above-referenced obligations, Ratings Services has assigned a rating of "A". Standard &
Poor's views the outlook for this rating as stable. A copy of the rationale supporting the rating is
enclosed.

This letter constitutes Ratings Services’ permission for you to disseminate the above-assigned
ratings to interested parties in accordance with applicable laws and regulations. However,
permission for such dissemination (other than to professional advisors bound by appropriate
confidentiality arrangements) will become effective only afier we’ve released the rating on
standardandpoors.com. Any dissemination on any Website by you or your agents shall include the
full analysis for the rating, including any updates, where applicable.

To maintain the rating, Standard & Poor’s must receive all relevant financial and other
information, including notice of material changes to financial and other information provided to us
and in relevant documents, as soon as such information is available. You understand that Ratings
Services relies on you and your agents and advisors for the accuracy, timeliness and completeness
of the information submitted in connection with the rating and the continued flow of material
information as part of the surveillance process. Please send all information via electronic delivery
to: pubfin_statelocalgovi@standardandpoors.com. If SEC rule 17g-5 is applicable, you may post
such information on the appropriate website. For any information not available in electronic format

or posted on the applicable website,

Please send hard copies to:
Standard & Poor’s Ratings Services
Public Finance Department
55 Water Street
New York, NY 10041-0003.

The rating is subject to the Terms and Conditions, if any, attached to the Engagement Letter
applicable to the rating. In the absence of such Engagement Letter and Terms and Conditions, the



Page |2
rating is subject to the attached Terms and Conditions. The applicable Terms and Conditions are
incorporated herein by reference.

Ratings Services is pleased to have the opportunity to provide its rating opinion. For more
information please visit our website at www.standardandpoors.com. If you have any questions,
please contact us. Thank you for choosing Ratings Services.

Sincerely yours,

Standard & Poor's Ratings Services
a Standard & Poor's Financial Services LL.C business.

cm
enclosures
cc: Mr. David K. Medanich
Mr. Nick Bulaich
Ms. Rhonda Van Iderstine
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Summary:

Burkburnett, Texas; Water/Sewer

Rationale

Standard & Poor's Ratings Services has assigned its ‘A" long-term rating to Burkburnett, Texas' series 2013 waterworks
and sewer system revenue bonds. At the same time, we have affirmed the 'A’ long-term rating on the city’s existing

water and sewer revenue debt. The outlook is stable.

The rating reflects our view of:

e Strong senior-lien debt service coverage (DSC);

¢ Good economic fundamentals, including good income levels for the area with relatively low unemployment levels
and access to the Wichita Falls metropolitan statistical area; and

* Good rate-setting practices as evidenced by periodic rate adjustments and the practice of passing along wholesale

rates to its customers.
These factors are partly offset by our assessment of the system’s:

 High debt burden, which includes general obligation debt supported by revenues of the water and sewer system,
and

¢ Nominally low liquidity position.

A pledge of net system revenues secures the bonds, which are subordinate to the prior-lien series 2010 bonds.

Management indicates it will use bond proceeds to complete new wells in existing well fields,

Serving an estimated population of approximately 11,000, Burkburnett is located approximately 13 miles north of
Wichita Falls in Wichita County. Wichita Falls, about 130 rniles from both Dallas and Oklahoma City, Okla.,isa
regional trade, service, and employment center for far-north Texas and southern Oklahoma. The economic base is
diverse, in our view, with a strong manufacturing and an increasingly important health care presence, a sound retail
base, and a major U.S. Air Force training installation. Burkburnett's economy is centered on mineral production,
manufacturing, agribusiness, and government installations. Income levels for the area are good, with median
household effective buying income (MHEBI) at 94% of the national average and 96% of the state average.
Unemployment for the county is relatively low, 6.3% in 2012, when compared with the state and national averages of

6.8% and 8.1%, respectively.

The system's financial profile has declined since fiscal 2010 as liquidity levels have fallen and operating expenses have

WWW.STANDARDANDFOORS.COM/RATINGSDIRECT JULY 2, 2013 2
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Summary: Burkburnett, Texas; Water/Sewer

risen, caused by an increase in water purchase costs starting in fiscal 2011. Net revenues have decreased 62% since
1010 to $199,195 in 2012. Senjor lien DSC for fiscal 2012 was strong at 2.22x but is down from 3.29x in fiscal 2011,
Net revenues in fiscal 2012 did not fully support general obligation debt dependent on the system's revenues with 0.6x
total DSC, down from 1.9x in fiscal 2011. Net revenues have declined due to a decrease in water demand as a result of
water conservation efforts. The system's liquidity has also experienced a decline since 2010 with $534,506 in
unrestricted cash and investments providing 67 days cash on hand, which we consider adequate, down from 113 days
in fiscal 2010. The system's liquidity target is to maintain at least 90 days of cash on hand.

Management reviews rates annually and passes on wholesale rate increases to its customers. Management plans to
cffset water conservation efforts with rate increases; Combined, water and sewer rates have risen 31% aver 2009 rates
and 17.6% over 2012 rates. A combined water and sewer bill, as of July 2013, stands at $80.35, which accounts for

25% of the area's median household effective buying income.

The system provides water and sewer services to 4,600 water and sewer customers within and outside city limits.
Current water treatment capacity is sufficient in our view; the well water has an estimated capacity of 1.5 mgd. Daily
average water consumption for 2012 was 1.11 mgd, with a peak consumption of 2.25 mgd. The system can also
purchase water from Wichita Falls through a take-or-pay water purchase agreement. Management expects the new
wells to provide 2 mgd, which would reduce reliance on water purchases and reduce overall operating expenses.
Management indicated that they are currently in stage 3 of drought management, which calls for a 35% reduction in
water demand. The city owns and operates its own wastewater collection system but has contracted wastewater
treatment out to Veolia Water North America. Current treatment capacity for the plant is 2 mgd, which is more than

sufficient to meet average flow demands of 0.7 mgd.

Net revenues of the system support $6.55 million in revenue and general obligation debt, which accounts for 96% of
the system's net value. We consider this a high level. Management expressed that they plan to extend services to a tax
inerement financing (TIF) zone , which it expects to be supported by TIF revenues. There are currently no plans to
issue additional debt.

Bond provisions include a rate covenant that requires rates to be sufficient to pay all operating, maintenance,
depreciation, replacement, and improvement expenses, in addition to debt service. Legal provisions, which include a
1.25x average annual debt service additional bonds test and a debt service reserve equal to average annual debt

service, provide additional security.

Outlook

The stable outlook reflects Standard & Poor's opinion that the system will continue to maintain at least a good
financial profile. We believe that future rate increases and expected lower operating expenses will allow for the system
to maintain strong DSC levels. Although we consider unrestricted cash levels good in terms of days' cash, they are
nominally low. Should the system's liquidity position weaken, downward pressure could be placed on the rating, We
do not expect upward rating mobility during the outlook's two-year horizon.
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Summary: Burkburnett, Texas; Water/Sewer

Related Criteria And Research

¢ USPF Criteria; Key Water And Sewer Utility Credit Ratio Ranges, Sept.15, 2008
s USPF Criteria: Standard & Poor's Revises Criteria For Rating Water, Sewer, And Drainage Utility Revenue Bonds,

Sept. 15, 2008
Complete ratings information is available to subscribers of RatingsDirect at www.globalcreditportal eom, All ratings

affected by this rating action can be found on Standard & Poor's public Web site at www.standardandpoors.com. Use

the Ratings search box located in the left column.

WWW.STANDPARDANDPOORS.COM/HATINGSDIRECT JULY 2, 2013 4
1155129 | 301664051



Copyright @ 2013 by Standard & Poor's Financial Services LLC, All rights reserved.

No content {including ratings, credit-related analyses and data, valuations, model, software or other application or output therefrom} or any part
thereof (Content) may be modified, reverse engineered, reproduced or distributed in any form by any means, or stored in a database or retdeval
system, without the prior written permission of Standard & Poor’s Financial Services LLC or its affiliates (collectively, S&P). The Content shall not be
used for any unlawful or unauthorized purposes, S&P and any third-party providers, as well as their directors, officers, shareholders, employees or
agents (collectively S&P Parties) do not guarantee the accuracy, completeness, timeliness or availability of the Content. S&P Parties are not
respansible for any errors or omissions (negligent or otherwise), regardless of the cause, for the results obtained from the use of the Content, or for
the security or maintenance of any data input by the user. The Cantent is provided on an "as is" basis. S&P PARTIES DISCLAIM ANY AND ALL
EXPRESS OR IMPLIED WARRANTIES, INCLUDING, BUT NOT LIMITED TO, ANY WARRANTIES OF MERCHANTABILITY OR FITNESS FOR
A PARTICULAR PURFCSE OR USE, FREEDOM FROM BUGS, SOFTWARE ERRORS OR DEFECTS, THAT THE CONTENT'S FUNCTIONING
WILL BE UNINTERRUPTED, OR THAT THE CONTENT WILL OPERATE WITH ANY SOFTWARE OR HARDWARE CONFIGURATION. In no
event shall S&P Parties be lable to any party for any direct, indirect, incidental, exemplary, compensatory, punitive, special or consequential
damuages, costs, expenses, legal fees, or losses (including, without limitation, lost income or lost profits and opportunity costs or losses caused by
negligence} in connection with any use of the Content even if advised of the possibility of such damages.

Credit-related and other analyses, including ratings, and statements in the Content are statements of opinicn as of the date they are expressed and
not statements of fact. S&P's opinions, analyses, and rating ecknowledgment decisions (described below) are not recommendations to purchase,
hald, or sell any securities or to make any investment decisions, and do not address the suitability of any security. S&P assumes no obligation to
update the Content following publication in any form er formet. The Content should not be refied on and is nat a substitute for the skill, judgment
and experience of the user, its management, employees, advisors and/or clients when making investment and other business decisions, S&P does
not act as a fiduciary or an investment advisor except where registered as such. While S&P has ohtained information from sources it believes to be
reliable, S&P does nat perform an audit and undertakes no duty of due diligence or independent verification of any information it receives,

To the extent that regulatory authorities allow a rating agency to acknowiedge in one jurisdiction a rating issued in another jurisdiction for certain
regulatory purposes, S&P reserves the right to assign, withdraw, or suspend such acknowiedgement at any time and in its sole discretion. S&P
Parties disclaim any duty whatsoever arising out of the agsignment, withdrawal, or suspension of an acknowledgment as well as any liability for any
damage elleged to have been suffered on account thereof,

S&F keeps certain activities of its business units separate from each other in arder to preserve the independence and objectivity of their respective
activities. As a result, certain business units of S&P may have informaticn that is rot available to other S&P business units. S&P has established
poticies and procedures to maintain the confidentiality of certain nonpublic information received in connection with each analytical process.

S&P may receive compensation for its ratings and certain analyses, normally from issuers or underwriters of securities or from obligors. &P
reserves the right to disseminate its apinions and anglyses. S&P's public ratings and analyses are made available on its Web sites,
www.standardandpoors.com (free of charge), and www.ratingsdirect.com and www.globalcreditportal.com (subseription) and www.spcapitaliq.com
(subscription) and may be distributed through other means, including via S&P publications and third-party redistributors. Additional information
about our ratings fees is avaitable at www.standardandpoors.com /usratingsfees.

McGRAW-HILL

WWW.STANDARDANDPOORS.COM/RATINGSDIRECT JULY 2, 2013 &5
1155132 | 501664051



Juiy 10, 2013

To: Mayor and City Commission
From: Chester Nolen
Subject: Water and Sewer Revenue Bonds and General Obligation Bonds

The Citizens of Burkburnett approved the sale of bonds for the construction of an Aquatic Facility at the
May election. We are at a point that the bonds have been sold at an open market auction. As of the
time of this writing we do not know the interest rate to be charged but Nick Bulaich with Eirst Southwest
estimates that with the A rating issued by Standard and Poor's on the Water & Sewer and the A+ rating
issued on the G.0O. Bonds the rate should be around 4%.

The Council is required to pass the ordinance as drafted by Fulbright and Jaworski, Bond Counsel for the
City. Representatives from Fulbright will be present to answer any legal questions concerning the
issuance of the debt and Nick Bulaich with First Southwest will be present to answer questions about
the overall program.

A series of documents will need to be executed by the Mayor and City Clerk after the meeting.

The bonds will be delivered in approximately 30 days and funding to follow. Staffis in the process of
making arrangements for the deposit and security of the funds.
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June 27, 2013

City of Burkburnett

501 Sheppard Road

Burkburnett, TX 76354

Attention: Mr. Tim James, City Manager

Re: US34,400,000 City of Burkburnett, Texas, General Obligation Bonds, Series 2013, dated:
July 15,2013, due: February 15,2033

Dear Mr. James:

Pursuant to your request for a Standard & Poor’s Ratings Services (“Ratings Services”) rating on
the above-referenced obligations, Ratings Services has assigned a rating of "A+". Standard &
Poor's views the outlook for this rating as stable. A copy of the rationale supporting the rating is

enclosed.

This letter constitutes Ratings Services’ permission for you to disseminate the above-assigned
ratings to interested parties in accordance with applicable laws and regulations. However,
permission for such dissemination (other than to professional advisors bound by appropriate
confidentiality arrangements) will become effective only after we’ve released the rating on
standardandpoors.com. Any dissemination on any Website by you or your agents shall include the
full analysis for the rating, including any updates, where applicable.

To maintain the rating, Standard & Poor’s must receive all relevant financial and other
information, including notice of material changes to financial and other information provided to us
and in relevant documents, as soon as such information is available. You understand that Ratings
Services relies on you and your agents and advisors for the accuracy, timeliness and completeness
of the information submitted in connection with the rating and the continued flow of material
information as part of the surveillance process. Please send all information via electronic delivery
to: pubfin_statelocalgovt@standardandpoors.com. If SEC rule 17g-5 is applicable, you may post
such information on the appropriate website. For any information not available in electronic format

or posted on the applicable website,

Please send hard copies to:
Standard & Poor’s Ratings Services
Public Finance Department
55 Water Street
New York, NY 10041-0003.

The rating is subject to the Terms and Conditions, if any, attached to the Engagement Letter
applicable to the rating. In the absence of such Engagement Letter and Terms and Conditions, the
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rating is subject to the attached Terms and Conditions. The applicable Terms and Conditions are
incorporated herein by reference.

Ratings Services is pleased to have the opportunity to provide its rating opinion. For more
information please visit our website at www.standardandpoors.com. If you have any questions,
please contact us. Thank you for choosing Ratings Services.

Sincerely yours,

Standard & Poor's Ratings Services
a Standard & Poor's Financial Services LLC business.

cm
enclosures
cc: Mr. David K. Medanich

Mr. Nick Bulaich
Ms. Rhonda Van Iderstine



ORDINANCE NUMBER 839

AN ORDINANCE authorizing the issuance of "CITY OF BURKBURNETT,
TEXAS, GENERAL OBLIGATION BONDS, SERIES 2013"; specifying the terms
and features of said bonds; levying a continuing direct annual ad valorem tax for
the payment of said bonds; resolving other matters incident and related to the
issuance, sale, payment and delivery of said bonds, including the approval and
execution of a Paying Agent/Registrar and the approval and distribution of an
Official Statement pertaining thereto; and providing an effective date.

WHEREAS, the Board of Commissioners of the City of Burkburnett, Texas (the "City")
hereby finds and determines that the general obligation bonds in the principal amount of
$4,500,000 approved and authorized to be issued at an election held May 11, 2013 should be
issued and sold at this time; a summary of the general obligation bonds authorized at said
election, the principal amounts authorized, amounts being issued pursuant to this ordinance and
amounts remaining to be issued subsequent hereto being as follows:

Amount Amount Premium Unissued
Purpose Authorized Being Issued Applied Balance
Family Aquatic Center $4,500,000 $4,400,000 $100,000 $-0-

*original issue premium in the amount of $100,000 allocated to and applied against voted authorization

NOW, THEREFORE, BE IT ORDAINED BY THE BOARD OF COMMISSIONERS OF
THE CITY OF BURKBURNETT:

SECTION 1: Authorization - Designation - Principal Amount - Purpose. General
obligation bonds of the City shall be and are hereby authorized to be issued in the aggregate

principal amount of $4,400,000, to be designated and bear the title "CITY OF BURKBURNETT,
TEXAS, GENERAL OBLIGATION BONDS, SERIES 2013" (hereinafter referred to as the
"Bonds"), for permanent public improvements and public purposes, to wit: constructing and
equipping a family aquatic center; all in accordance with authority conferred by and in
conformity with the Constitution and laws of the State of Texas, including Texas Government
Code, Chapter 1331, as amended.

SECTION 2: Eully Redgistered Obligations - Bond Date - Authorized Denominations -
Stated Maturities - Interest Rates. The Bonds shall be issued as fully registered obligations
only, shall be dated July 15, 2013 (the "Bond Date"), shall be in denominations of $5,000 or any
integral multiple (within a Stated Maturity) thereof, and shall become due and payable on
February 15 in each of the years and in principal amounts (the "Stated Maturities") and bear
interest at the rate(s) per annum in accordance with the following schedule:

91010782.1/11009407



YEAR OF PRINCIPAL INTEREST

MATURITY AMOUNT RATE
2014 $ 65,000
2015 85,000
2016 90,000
2017 90,000
2018 95,000
2019 95,000
2020 95,000
2021 100,000
2022 105,000
2023 105,000
2024 60,000
2025 60,000
2026 65,000
2027 330,000
2028 340,000
2029 485,000
2030 500,000
2031 525,000
2032 545,000
2033 565,000

The Bonds shall bear interest on the unpaid principal amounts from the Bond Date at the
rate(s) per annum shown above (calculated on the basis of a 360-day year of twelve 30-day
months). Interest on the Bonds shall be payable on February 15 and August 15 in each year,
commencing February 15, 2014, until maturity or prior redemption.

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

The selection and appointment of The Bank of New York Mellon Trust Company, N.A.,
Dallas, Texas, to serve as Paying Agent/Registrar for the Bonds is hereby approved and
confirmed. Books and records relating to the registration, payment, exchange and transfer of
the Bonds (the "Security Register") shall at all times be kept and maintained on behalf of the
City by the Paying Agent/Registrar, all as provided herein, in accordance with the terms and
provisions of a "Paying Agent/Registrar Agreement”, substantially in the form attached hereto as
Exhibit A, and such reasonable rules and regulations as the Paying Agent/Registrar and the
City may prescribe. The Mayor and City Clerk of the City are hereby authorized to execute and
deliver such Paying Agent/Registrar Agreement in connection with the delivery of the Bonds.



The City covenants to maintain and provide a Paying Agent/Registrar at all times until the
Bonds are paid and discharged, and any successor Paying Agent/Registrar shall be a
commercial bank, trust company, financial institution or other entity qualified and authorized to
serve in such capacity and perform the duties and services of Paying Agent/Registrar. Upon
any change in the Paying Agent/Registrar for the Bonds, the City agrees to promptly cause a
written notice thereof to be sent to each Holder by United States Mail, first class postage
prepaid, which notice shall also give the address of the new Paying Agent/Registrar.

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

Inthe event of a nonpayment of interest on a scheduled payment date, and for thirty (30)
days thereafter, a new record date for such interest payment (a "Special Record Date") will be
established by the Paying Agent/Registrar, if and when funds for the payment of such interest
have been received from the City. Notice of the Special Record Date and of the scheduled
payment date of the past due interest (which shall be fifteen (15) days after the Special Record
Date) shall be sent at least five (5) business days prior to the Special Record Date by United
States Mail, first class postage prepaid, to the address of each Holder appearing on the Security
Register at the close of business on the last business day next preceding the date of mailing of
such notice.

SECTION 4: Redemption.

(a) Optional Redemption. The Bonds having Stated Maturities on and after
February 15, 2024, shall be subject to redemption prior to maturity, at the option of the City, in
whole or in part in principal amounts of $5,000 or any integral multiple thereof (and if within a
Stated Maturity by lot by the Paying Agent/Registrar), on February 15, 2023, or on any date
thereafter, atthe redemption price of par plus accrued interest to the date of redemption.

At least forty-five (45) days prior to a redemption date for the Bonds (unless a shorter
notification period shall be satisfactory to the Paying Agent/Registrar), the City shall notify the
Paying Agent/Registrar of the decision to redeem Bonds, the principal amount of each Stated
Maturity to be redeemed, and the date of redemption therefor. The decision of the City to
exercise its right to redeem Bonds shall be entered in the minutes of the governing body of the
City.



(b) Mandatory Redemption. The Bonds having Stated Maturities of February 15,
20__, February 15, 20__ and February 15, 2030 (the "Term Bonds") shall be subject to
mandatory redemption in part prior to maturity at the redemption price of par and accrued
interest to the date of redemption on the respective dates and in principal amounts as follows:

Term Bonds due February 15, 20 Term Bonds due February 15, 20
Redemption Date Principal Amount Redemption Date Principal Amount
February 15, 20 $ ,000 February 15, 20 $ ,000
February 15, 20 (maturity) $ ,000 February 15,20 (maturity) $ ,000

Term Bonds due February 15, 20
Redemption Date Principal Amount
February 15, 20 $ ,000
February 15, 20 (maturity) $ ,000

Approximately forty-five (45) days prior to each mandatory redemption date for the Term
Bonds, the Paying Agent/Registrar shall select by lot the numbers of the Term Bonds within the
applicable Stated Maturity to be redeemed on the next following February 15 from moneys set
aside for that purpose in the Interest and Sinking Fund (as hereinafter defined). Any Term Bond
not selected for prior redemption shall be paid on the date of their Stated Maturity.

The principal amount of the Term Bonds for a Stated Maturity required to be redeemed
on a mandatory redemption date may be reduced, at the option of the City, by the principal
amount of Term Bonds of like Stated Maturity which, at least fifty (50) days prior to the
mandatory redemption date, (1) shall have been acquired by the City at a price not exceeding
the principal amount of such Term Bonds plus accrued interest to the date of purchase thereof,
and delivered to the Paying Agent/Registrar for cancellation or (2) shall have been redeemed
pursuant to the optional redemption provisions set forth in paragraph (a) of this Section and not
theretofore credited against a mandatory redemption requirement.

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

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

All notices of redemption shall (i) specify the date of redemption for the Bonds,
(ii) identify the Bonds to be redeemed and, in the case of a portion of the principal amount to be
redeemed, the principal amount thereof to be redeemed, (iii) state the redemption price,
(iv) state that the Bonds, or the portion of the principal amount thereof to be redeemed, shall
become due and payable on the redemption date specified, and the interest thereon, or on the
portion of the principal amount thereof to be redeemed, shall cease to accrue from and after the
redemption date, and (v) specify that payment of the redemption price for the Bonds, or the



principal amount thereof to be redeemed, shall be made at the Desighated PaymenUTransfer
Office of the Paying Agent/Registrar only upon presentation and surrender thereof by the
Holder. If a Bond is subject by its terms to prior redemption and has been called for redemption
and notice of redemption thereof has been duly given as hereinabove provided, such Bond (or
the principal amount thereof to be redeemed) shall become due and payable and interest
thereon shall cease to accrue from and after the redemption date therefor; provided moneys
sufficient for the payment of such Bond (or of the principal amount thereof to be redeemed) at
the then applicable redemption price are held for the purpose of such payment by the Paying
Agent/Registrar.

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

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

Upon surrender of any Bond (other than the Initial Bond(s) referenced in Section 8
hereof) for transfer at the Desighated PaymenUTransfer Office of the Paying Agent/Registrar,
one or more new Bonds shall be registered and issued to the assignee or transferee of the
previous Holder; such Bonds to be in authorized denominations, of like Stated Maturity and of a
like aggregate principal amount as the Bond or Bonds surrendered for transfer.

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

All Bonds issued in any transfer or exchange of Bonds shall be delivered to the Holders
at the Designated PaymenUTransfer Office of the Paying Agent/Registrar or sent by United
States Mail, first class postage prepaid, to the Holders, and, upon the registration and delivery
thereof, the same shall be valid obligations of the City, evidencing the same obligation to pay,



and entitled to the same benefits under this Ordinance, as the Bonds surrendered in such
transfer or exchange.

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

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

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

SECTION 6: Book-Entry-Only Transfers and Transactions. Notwithstanding the
provisions contained herein relating to the payment of and transfer/exchange of the Bonds, the
City hereby approves and authorizes the use of "Book-Entry-Only" securities clearance,
settlement and transfer system provided by The Depository Trust Company ("OTC"), a limited
purpose trust company organized under the laws of the State of New York, in accordance with
the requirements and procedures identified in the Blanket Letter of Representations, by and
between the City and OTC (the "Depository Agreement").

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

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

SECTION 7: Execution - Regqistration. The Bonds shall be executed on behalf of the
City by the Mayor or Mayor Pro Tern under its seal reproduced or impressed thereon and




countersigned by the City Clerk. The signature of said officers on the Bonds may be manual or
facsimile. Bonds bearing the manual or facsimile signatures of individuals who are or were the
proper officers of the City on the dated of the adoption of this Ordinance shall be deemed to be
duly executed on behalf of the City, notwithstanding that one or more of the individuals
executing the same shall cease to hold such offices at the time of delivery of the Bonds to the
initial purchaser(s) and with respect to Bonds delivered in subsequent exchanges and transfers,
all as authorized and provided in Texas Government Code, Chapter 1201, as amended.

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

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

SECTION 9: Forms.

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




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

(b) Form of Definitive Bond.

REGISTERED REGISTERED
NO. _ _ _ _ $

UNITED STATES OF AMERICA

STATE OF TEXAS
CITY OF BURKBURNETT, TEXAS
GENERAL OBLIGATION BOND
SERIES 2013

Bond Date: Interest Rate: Stated Maturity: CUSIP NO:
July 15,2013 _ _ _ _ _ o February 15,20__
Registered Owner:
Principal Amount: DOL

The City of Burkburnett (hereinafter referred to as the "City"), a body corporate and
municipal corporation in the County of Wichita, State of Texas, for value received,
acknowledges itself indebted to and hereby promises to pay to the Registered Owner named
above (the "Registered Owner"), or the registered assigns thereof, on the Stated Maturity date
specified above, the Principal Amount hereinabove stated (or so much thereof as shall not have
been paid upon prior redemption) and to-pay interest on the unpaid principal amount hereof
from the interest payment date next preceding the "Registration Date" of this Bond appearing
below (unless this Bond bears a "Registration Date" as of an interest payment date, in which
case it shall bear interest from such date, or unless the "Registration Date" of this Bond is prior
to the initial interest from such date in which case it shall bear interest from the Bond Date) at
the per annum rate of interest specified above computed on the basis of a 360-day year of
twelve 30-day months; such interest being payable on February 15 and August 15 in each year,
commencing February 15, 2014. Principal of this Bond is payable at its Stated Maturity or upon
its prior redemption to the Registered Owner hereof, upon presentation and surrender, at the
Designated Payment/Transfer Office of the Paying Agent/Registrar executing the registration
certificate appearing hereon, or its successor; provided, however, while this Bond is registered
to Cede & Co., the payment of principal upon a partial redemption of the principal amount
hereof may be accomplished without presentation and surrender of this Bond. Interest is
payable to the Registered Owner of this Bond (or one or more Predecessor Bonds, as defined
in the Ordinance hereinafter referenced) whose name appears on the "Security Register"
maintained by the Paying Agent/Registrar at the close of business on the "Record Date", which
is the last business day of the month next preceding each interest payment date, and interest
shall be paid by the Paying Agent/Registrar by check sent United States Mail, first class postage
prepaid, to the address of the Registered Owner recorded in the Security Register or by such
other method, acceptable to the Paying Agent/Registrar, requested by, and at the risk and
expense of, the Registered Owner. If the date for the payment of the principal of or interest on
the Bonds shall be a Saturday, Sunday, legal holiday or a day when banking institutions in the
city where the Designated Payment/Transfer Office of the Paying Agent/Registrar is located are
authorized by law or executive order to close, then the date for such payment shall be the next
succeeding day which is not such a Saturday, Sunday, legal holiday or day when banking



institutions are authorized to close; and payment on such date shall have the same force and
effect as if made on the original date payment was due. All payments of principal of, premium, if
any, and interest on this Bond shall be without exchange or collection charges to the owner
hereof and in any coin or currency of the United States of America which at the time of payment
is legal tender for the payment of public and private debts.

This Bond is one of the series specified in its title issued in the aggregate principal
amount of $4,400,000 (herein referred to as the "Bonds") for permanent public improvements
and public purposes, to wit: constructing and equipping a family aquatic center, all in
accordance with authority conferred by and in conformity with the Constitution and laws of the
State of Texas, including Texas Government Code, Chapter 1331, as amended, and pursuant
to an Ordinance adopted by the Board of Commissioners of the City (herein referred to as the
"Ordinance").

The Bonds maturing on dates hereinafter identified (the "Term Bonds") are subject to
mandatory redemption prior to maturity with funds on deposit in the Interest and Sinking Fund
established and maintained for the payment thereof in the Ordinance, and shall be redeemed in
part prior to maturity at the price of par and accrued interest thereon to the mandatory
redemption date on the respective dates and in principal amounts as follows:

Term Bonds due February 15, 20 Term Bonds due February 15, 20
Redemption Date PrincipalAmount Redemption Date Principal Amount
February 15, 20 $ ,000 February 15, 20 $ ,000
February 15, 20 (maturity) $ ,000 February 15,20 (maturity) $ ,000

Term Bonds due February 15, 20
Redemption Date Principal Amount
February 15, 20 $ ,000
February 15, 20 (maturity) $ ,000

The particular Term Bonds of a stated maturity to be redeemed on each redemption date
shall be chosen by lot by the Paying Agent/Registrar; provided, however, that the principal
amount of Term Bonds for a stated maturity required to be redeemed on a mandatory
redemption date may be reduced, at the option of the City, by the principal amount of Term
Bonds of like stated maturity which, at least fifty (50) days prior to the mandatory redemption
date, (1) shall have been acquired by the City at a price not exceeding the principal amount of
such Term Bonds plus accrued interest to the date of purchase thereof, and delivered to the
Paying Agent/Registrar for cancellation or (2) shall have been redeemed pursuant to the
optional redemption provisions appearing below and not theretofore credited against a
mandatory redemption requirement.

The Bonds maturing on and after February 15, 2024, may be redeemed prior to their
Stated Maturities, at the option of the City, in whole or in part in principal amounts of $5,000 or
any integral multiple thereof (and if within a Stated Maturity by lot by the Paying
Agent/Registrar), on February 15, 2023, or on any date thereafter, at the redemption price of
par, together with accrued interest to the date of redemption.

At least thirty (30) days prior to a redemption date, the City shall cause a written notice
of such redemption to be sent by United States Mail, first class postage prepaid, to the
Registered Owners of each Bond to be redeemed at the address shown on the Security
Register and subject to the terms and provisions relating thereto contained in the Ordinance. If



this Bond (or any portion of its principal sum) shall have been duly called for redemption and
notice of such redemption duly given, then upon the redemption date this Bond (or the portion of
its principal sum to be redeemed) shall become due and payable, and interest hereon shall
cease to accrue from and after the redemption date herefor, provided moneys for the payment
of the redemption price and the interest on the principal amount to be redeemed to the date of
redemption are held for the purpose of such payment by the Paying Agent/Registrar.

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

With respect to any optional redemption of the Bonds, unless certain prerequisites to
such redemption required by the Ordinance have been met and moneys sufficient to pay the
principal of and premium, if any, and interest on the Bonds to be redeemed shall have been
received by the Paying Agent/Registrar prior to the giving of such notice of redemption, such
notice may state that said redemption is conditional upon the satisfaction of such prerequisites
and receipt of such moneys by the Paying Agent/Registrar on or prior to the date fixed for such
redemption. If a conditional notice of redemption is given and such prerequisites to the
redemption are not satisfied or 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 are payable from the proceeds of an ad valorem tax levied, within the
limitations prescribed by law, upon all taxable property in the City. Reference is hereby made to
the Ordinance, a copy of which is on file in the Designated Payment/Transfer Office of the
Paying Agent/Registrar, and to all of the provisions of which the Registered Owner of this Bond
by the acceptance hereof hereby assents, for definitions of terms; the description of and the
nature and extent of the tax levied for the payment of the Bonds; the terms and conditions
relating to the transfer or exchange of this Bond; the conditions upon which the Ordinance may
be amended or supplemented with or without the consent of the Registered Owners; the rights,
duties and obligations of the City and the Paying Agent/Registrar; the terms and provisions
upon which this Bond may be discharged at or prior to its maturity or redemption, and deemed
to be no longer Outstanding thereunder; and for other terms and provisions contained therein.
Capitalized terms used herein and not otherwise defined have the meanings assigned in the
Ordinance.

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

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

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

INWITNESS WHEREOF, the Board of Commissioners of the City has caused this Bond
to be duly executed under the official seal of the City.

CITY OF BURKBURNETT, TEXAS

Mayor

COUNTERSIGNED:

City Clerk

(SEAL)

91010782.1 /11009407 11



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

REGISTRATION CERTIFICATE OF
COMPTROLLER OF PUBLIC ACCOUNTS

THE STATE OF TEXAS 8
8

OFFICE OF THE COMPTROLLER 8 REGISTER NO.
OF PUBLIC ACCOUNTS 8

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

WITNESS my signature and seal of office this

Comptroller of Public Accounts
of the State of Texas

(SEAL)

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

REGISTRATION CERTIFICATE OF PAYING AGENT/REGISTRAR

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

The designated offices of the Paying Agent/Registrar in East Syracuse, New York is the
"Designated Payment/Transfer Office" for this Bond.

THE BANK OF NEW YORK MELLON TRUST
COMPANY, N.A,, Dallas, Texas,
as Paying Agent/Registrar

By - ———————————— —
Authorized Signature

Registration Date:
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(e) Form of Assignment.

ASSIGNMENT

FORVALUE RECEIVED the undersigned hereby sells, assigns and transfers unto (Print
or typewrite name, address and zip code of transferee):

(Social Security or other identifying number: )
the within Bond and all rights thereunder, and hereby irrevocably constitutes and appoints

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

DATED:

NOTICE: The signature on this assignment
must correspond with the name of the

Signature guaranteed: registered owner as it appears on the face of
the within Bond in every particular.

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

Heading and paragraph one shall be amended to read as follows:

NO. T-1 $4,400,000
UNITED STATES OF AMERICA
STATE OF TEXAS
CITY OF BURKBURNETT, TEXAS
GENERAL OBLIGATION BOND
SERIES 2013

Bond Date:
July 15, 2013

Registered Owner:
Principal Amount: FOUR MILLION FOUR HUNDRED THOUSAND DOLLARS

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

YEAR OF PRINCIPAL INTEREST
MATURITY INSTALLMENTS RATES
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(Information to be inserted from schedule in Section 2 hereof)

(or so much thereof as shall not have been paid upon prior redemption) and to pay interest on
the unpaid Principal Amount hereof from the Bond Date at the per annum rates of interest
specified above computed on the basis of a 360-day year of twelve 30-day months; such
interest being payable on February 15 and August 15 in each year until maturity or prior
redemption, commencing February 15, 2014. Principal installments of this Bond are payable at
the year of maturity or on a redemption date to the Registered Owner hereof by The Bank of
New York Mellon Trust Company, N.A., Dallas, Texas (the "Paying Agent/Registrar"), upon
presentation and surrender, at its designated offices in East Syracuse, New York (the
"Designated Payment/Transfer Office"). Interest is payable to the Registered Owner of this
Bond (or one or more Predecessor Bonds, as defined in the Ordinance hereinafter referenced)
whose name appears on the "Security Register" maintained by the Paying Agent/Registrar at
the close of business on the "Record Date", which is the last business day of the month next
preceding each interest payment date, and interest shall be paid by the Paying Agent/Registrar
by check sent United States Malil, first class postage prepaid, to the address of the Registered
Owner recorded in the Security Register or by such other method, acceptable to the Paying
Agent/Registrar, requested by, and at the risk and expense of, the Registered Owner. If the
date for the payment of the principal of or interest on the Bonds shall be a Saturday, Sunday,
legal holiday or a day when banking institutions in the city where the Designated
Payment/Transfer Office of the Paying Agent/Registrar is located are authorized by law or
executive order to close, then the date for such payment shall be the next succeeding day which
is not such a Saturday, Sunday, legal holiday or day when banking institutions are authorized to
close; and payment on such date shall have the same force and effect as if made on the original
date payment was due. All payments of principal of, premium, if any, and interest on this Bond
shall be without exchange or collection charges to the owner hereof and in any coin or currency
of the United States of America, which at the time of payment is legal tender for the payment of
public and private debts.

SECTION 10: Levy of Taxes. To provide for the payment of the "Debt Service
Requirements" of the Bonds, being (i) the interest on the Bonds and (ii) a sinking fund for their
redemption at maturity or a sinking fund of 2% (whichever amount is the greater), there is
hereby levied, and there shall be annually assessed and collected in due time, form and
manner, a tax on all taxable property in the City, within the limitations prescribed by law, and
such tax hereby levied on each one hundred dollars' valuation of taxable property in the City for
the Debt Service Requirements of the Bonds shall be at a rate from year to year as will be
sufficient to provide funds each year to pay the Debt Service Requirements of said Bonds while
Outstanding; full allowance being made for delinquencies and costs of collection; separate
books and records relating to the receipt and disbursement of taxes levied, assessed and
collected for and on account of the Bonds shall be kept and maintained by the City at all times
while the Bonds are Outstanding, and the taxes collected for the payment of the Debt Service
Requirements on the Bonds shall be deposited to the credit of a "Special 2013 Bond Account"
(the "Interest and Sinking Fund") maintained on the records of the City and deposited in a
special fund maintained at an official depository of the City's funds; and such tax hereby levied
and to be assessed and collected annually, is hereby pledged to the payment of the Bonds.

The Mayor, Mayor Pro Tern, Interim City Manager, Director of Administration, and City

Clerk, of the City, individually or collectively, are hereby authorized and directed to cause to be
transferred to the Paying Agent/Registrar for the Bonds, from funds on deposit in the Interest
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and Sinking Fund, amounts sufficient to fully pay and discharge promptly each installment of
principal of and interest on the Bonds as the same accrues or matures or comes due by reason
of redemption prior to maturity; such transfers of funds to be made in such manner as will cause
collected funds to be deposited with the Paying Agent/Registrar on or before each principal and
interest payment date for the Bonds.

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

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

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

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

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

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

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

SECTION 13: Ordinance a Contract - Amendments - Outstanding Bonds.  This
Ordinance shall constitute a contract with the Holders from time to time, be binding on the City,
and shall not be amended or repealed by the City so long as any Bond remains Outstanding
except as permitted in this Section and Section 22 hereof. The City may, without the consent of
or notice to any Holders, from time to time and at any time, amend this Ordinance in any
manner not detrimental to the interests of the Holders, including the curing of any ambiguity,
inconsistency or formal defect or omission herein. In addition, the City may, with the consent of
Holders holding a majority in aggregate principal amount of the Bonds then Outstanding
affected thereby, amend, add to or rescind any of the provisions of this Ordinance; provided
that, without the consent of all Holders of Outstanding Bonds, no such amendment, addition or
rescission shall (1) extend the time or times of payment of the principal of, premium, if any, and
interest on the Bonds, reduce the principal amount thereof, the redemption price therefor, or the
rate of interest thereon, or in any other way modify the terms of payment of the principal of,
premium, if any, or interest on the Bonds, (2) give any preference to any Bond over any other
Bond, or (3) reduce the aggregate principal amount of Bonds required to be held by Holders for
consent to any such amendment, addition or rescission.

The term "Outstanding", when used in this Ordinance with respect to Bonds, means, as
of the date of determination, all Bonds theretofore issued and delivered under this Ordinance,
except:
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(1) those Bonds cancelled by the Paying Agent/Registrar or delivered
to the Paying Agent/Registrar for cancellation;

(2) those Bonds deemed to be duly paid by the City in accordance
with the provisions of Section 12 hereof; and

3) those mutilated, destroyed, lost or stolen Bonds which have been
replaced with Bonds registered and delivered in lieu thereof as provided in
Section 11 hereof.

SECTION 14: Covenants to Maintain Tax-Exempt Status.

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

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

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

"Computation Date" has the meaning set forth in section 1.148-1(b) of the
Regulations.

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

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

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

"Rebate Amount" has the meaning set forth in section 1.148-1(b) of the
Regulations.

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

"Yield" of (1) any Investment has the meaning set forth in section 1.148-5
of the Regulations; and (2) the Bonds has the meaning set forth in section
1.148-4 of the Regulations.

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

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

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

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

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

(e) Not to Invest at Higher Yield. Except to the extent permitted by section 148 of
the Code and the Regulations and rulings thereunder, the City shall not at any time prior to the
final Stated Maturity of the Bonds directly or indirectly invest Gross Proceeds in any Investment
(or use Gross Proceeds to replace money so invested) if, as a result of such investment, the
Yield from the Closing Date of all Investments acquired with Gross Proceeds (or with money
replaced thereby), whether then held or previously disposed of, exceeds the Yield of the
Bonds.
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0] Not Federally Guaranteed. Except to the extent permitted by section 149(b) of
the Code and the Regulations and rulings thereunder, the City shall not take or omit to take
any action which would cause the Bonds to be federally guaranteed within the meaning of
section 149(b) of the Code and the Regulations and rulings thereunder.

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

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

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

2) Not less frequently than each Computation Date, the City shall
calculate the Rebate Amount in accordance with rules set forth in section 1438(f)
of the Code and the Regulations and rulings thereunder. The City shall maintain
such calculations with its official transcript of proceedings relating to the issuance
of the Bonds until six years after the final Computation Date.

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

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

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

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

(k) Qualified Tax Exempt Obligations. In accordance with the provisions of
paragraph (3) of subsection {b) of Section 265 of the Code, the City hereby designates the
Bonds to be "qualified tax exempt obligations" in that the Bonds are not "private activity bonds"
as defined in the Code and the reasonably anticipated amount of "qualified tax exempt
obligations" to be issued by the City (including all suborginate entities of the City) for the
calendar year 2013 will not exceed $10,000,000.

SECTION 15: Sale of Bonds. Pursuant to a public sale for the Bonds, the bid submitted
by (herein referred to as the "Purchasers") is declared to be
the best bid received producing the lowest true interest cost rate to the City, and the sale of the
Bonds to said Purchasers at the price of par and accrued interest to the date of delivery, plus a
premium of $ , is hereby approved and confirmed. Delivery of the Bonds to
the Purchasers shall occur as soon as possible upon payment being made therefor in
accordance with the terms of sale.

SECTION 16: Official Statement Approval. The use of the Preliminary Official
Statement by the Purchasers in connection with the public offering and sale of the Bonds is
hereby ratified, confirmed and approved in all respects. The final Official Statement, which
reflects the terms of sale (together with such changes approved by the Mayor, Mayor Pro Tern,
Interim City Manager, Director of Administration and City Clerk, one or more of said officials),
shall be and is hereby in all respects approved and the Purchasers are hereby authorized to use
and distribute said final Official Statement, dated July 15, 2013, in the reoffering, sale and
delivery of the Bonds to the public.

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

SECTION 18: Proceeds of Sale. The proceeds of sale of the Bonds, excluding the
accrued interest received from the Purchasers and amounts to pay costs of issuance, shall be
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deposited in a construction fund maintained at a City depository. Pending expenditure for
authorized projects and purposes, such proceeds of sale may be invested in authorized
investments in accordance with the provisions of Texas Government Code, Chapter 2256, as
amended, and the City's investment policies and guidelines, and any investment earnings
realized shall be expended for such authorized projects and purposes or deposited in the
Interest and Sinking Fund as shall be determined by the Board of Commissioners. Accrued
interest received from the Purchasers and premium in the above amount received from the
Underwriter as well as any surplus proceeds of sale of the Bonds, including investment
earnings, remaining after completion of all authorized projects or purposes shall be deposited to
the credit of the Interest and Sinking Fund.

SECTION 19: Notices to Holders - Waiver. Wherever this Ordinance provides for notice
to Holders of any event, such notice shall be sufficiently given (unless otherwise herein
expressly provided) if in writing and sent by United States Mail, first class postage prepaid, to
the address of each Holder appearing in the Security Register at the close of business on the
business day next preceding the mailing of such notice.

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

SECTION 20: Cancellation. All Bonds surrendered for payment, redemption, transfer,
exchange or replacement, if surrendered to the Paying Agent/Registrar, shall be promptly
cancelled by it and, if surrendered to the City, shall be delivered to the Paying Agent/Registrar
and, if not already cancelled, shall be promptly cancelled by the Paying Agent/Registrar. The
City may at any time deliver to the Paying Agent/Registrar for cancellation any Bonds previously
certified or registered and delivered which the City may have acquired in any manner
whatsoever, and all Bonds so delivered shall be promptly cancelled by the Paying
Agent/Registrar. All cancelled Bonds held by the Paying Agent/Registrar shall be returned to
the City.

SECTION 21: Legal Opinion. The Underwriter's obligation to accept delivery of the
Bonds is subject to being furnished a final opinion of Fulbright & Jaworski LLP, Dallas, Texas,
approving the Bonds as to their validity, said opinion to be dated and delivered as of the date of
delivery and payment for the Bonds. A true and correct reproduction of said opinion or an
executed counterpart thereof shall accompany the global Bonds deposited with OTC or a
reproduction thereof shall be printed on the definitive Bonds in the event the book-entry-only
system shall be discontinued.

SECTION 22: Continuing Disclosure Undertaking.

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

"MSRB" means the Municipal Securities Rulemaking Board.
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"Rule" means SEC Rule 15¢2-12, as amended from time to time.
"SEC" means the United States Securities and Exchange Commission.

(b) Annual Reports. The City shall provide annually to the MSRB (1) within six
months after the end of each fiscal year, beginning in or after 2013, financial information and
operating data with respect to the City of the general type included in the final Official
Statement, being the information described in Exhibit C hereto, and (2) if not provided as part
of such financial information and operating data, audited financial statements of the City. If
audited financial statements are not available by the required time, the City will provide
unaudited financial information of the type described in the Official Statement and audited
financial statement when and if an audit report becomes available Any financial statements so
provided shall be prepared in accordance with the accounting principles described in Exhibit C
hereto, or such other accounting principles as the City may be required to employ from time to
time pursuant to state law or regulation, and audited, if the City commissions an audit of such
statements and the audit is completed within the period during which they must be provided.

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

The financial information and operating data to be provided pursuant to this Section may
be set forth in full in one or more documents or may be included by specific reference to any
document available to the public on the MSRB's Internet Web site or filed with the SEC.

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

(2) Principal and interest payment delinquencies;

2) Non-payment related defaults, if material;

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

4 Unscheduled draws on credit enhancements reflecting financial
difficulties;

(5) Substitution of credit or liquidity providers, or their failure to
perform;

(6) Adverse tax opinions, the issuance by the Internal Revenue
Service of proposed or final determinations of taxability, Notices of Proposed
Issue (IRS Form 5701-TEB), or other material notices or determinations with

respect to the tax status of the Bonds, or other material events affecting the tax
status of the Bonds;

) Modifications to rights of holders of the Bonds, if material,

(8) Bond calls, if material, and tender offers;
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9 Defeasances;

(10) Release, substitution, or sale of property securing repayment of
the Bonds, if material;

(11) Ratingchanges;

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

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

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

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

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

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

(e) Limitations, Disclaimers. and Amendments. The City shall be obligated to
observe and perform the covenants specified in this Section while, but only while, the City
remains an "obligated person” with respect to the Bonds within the meaning of the Rule, except
that the City in any event will give the notice required by subsection (c) hereof of any Bond
calls and defeasance that cause the City to be no longer such an "obligated person."

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

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

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

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

Notwithstanding anything to the contrary in this Ordinance, the provisions of this Section
may be amended by the City from time to time to adapt to changed circumstances resulting
from a change in legal requirements, a change in law, or a change in the identity, nature, status,
or type of operations of the City, but only if (1) the provisions of this Section, as so amended,
would have permitted an underwriter to purchase or sell Bonds in the primary offering of the
Bonds in compliance with the Rule, taking into account any amendments or interpretations of
the Rule to the date of such amendment, as well as such changed circumstances, and (2) either
(a) the Holders of a majority in aggregate principal amount (or any greater amount required by
any other provision of this Ordinance that authorizes such an amendment) of the Outstanding
Bonds consent to such amendment or (b) a Person that is unaffiliated with the City (such as
nationally recognized bond counsel) determines that such amendment will not materially impair
the interests of the Holders and beneficial owners of the Bonds. The provisions of this Section
may also be amended from time to time or repealed by the City if the SEC amends or repeals
the applicable provisions of the Rule or a court of final jurisdiction determines that such
provisions are invalid, but only if and to the extent that reservation of the City's right to do so
would not prevent underwriters.of the initial public offering of the Bonds from lawfully purchasing
or selling Bonds in such offering. If the City so amends the provisions of this Section, it shall
include with any amended financial information or operating data next provided pursuant to
subsection (b) hereof an explanation, in narrative form, of the reasons for the amendment and
of the impact of any change in the type of financial information or operating data so provided.

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

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

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

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

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

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

SECTION 29: Severability. If any provision of this Ordinance or the application thereof
to any circumstance shall be held to be invalid, the remainder of this Ordinance and the
application thereof to other circumstances shall nevertheless be valid, and the Board of
Commissioners hereby declares that this Ordinance would have been enacted without such
invalid provision.

SECTION 30: Incorporation of Findings and Determinations. The findings and
determinations of the Board of Commissioners contained in the preamble hereof are hereby
incorporated by reference and made a part of this Ordinance for all purposes as if the same
were restated in full in this Section.

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

SECTION 32: Public Meeting. It is officially found, determined and declared that the
meeting at which this Ordinance is adopted was open to the public and public notice of the time,
place and subject matter of the public business to be considered at such meeting, including this
Ordinance, was given, all as required by Texas Government Code, Chapter 551, as amended.
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SECTION 33: Effective Date. In accordance with the provisions of Texas Government
Code, Section 1201.028, as amended, this Ordinance shall be in force and effect from and after
its passage on the date shown below and it is so ordained.

[remainder of page left blank intentionally]
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PASSED AND ADOPTED, this July 15, 2013.

CITY OF BURKBURNETT, TEXAS

Mayor

ATTEST:

City Clerk

(City Seal)

91010782.1/11009407 [signature page of Bond Ordinance]
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PAYING AGENT/REGISTRAR AGREEMENT

THIS AGREEMENT is entered into as of July 15, 2013 (this "Agreement"), by and
between The Bank of New York Mellon Trust Company, N.A., a banking association duly
organized and existing under the laws of the United States of America (the "Bank") and the City
of Burkburnett, Texas (the "Issuer"),

RECITALS

WHEREAS, the Issuer has duly authorized and provided for the issuance of its "City of
Burkburnett, Texas, General Obligation Bonds, Series 2013" (the "Securities"), dated July 15,
2013, such Securities scheduled to be delivered to the initial purchasers thereof on or about
August20,2013; and

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

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

NOW, THEREFORE, itis mutually agreed as follows:

ARTICLE ONE
APPOINTMENT OF BANK AS PAYING AGENT AND REGISTRAR

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

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

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

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

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

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

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

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

"Financial Advisor" means First Southwest Company.

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

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

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

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

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

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

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

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

ARTICLE THREE
PAYING AGENT

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

First Class/Reqistered/Certified  Express Delivery/Courier By Hand Only

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

Global Corporate Trust Global Corporate Trust Global Corporate Trust

P.O. Box 396 111 Sanders Creek Pkwy. Corporate Trust Window

East Syracuse, NY 13057 East Syracuse, NY 13057 101 Barclay Street, 1st Floor East

New York, NY 10286

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

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

ARTICLE FOUR
REGISTRAR

Section 4.01 rity Reqgister - Transfers and Exchan . The Bank agrees to
keep and maintain for and on behalf of the Issuer at the Bank Office books and records (herein
sometimes referred to as the "Security Register") for recording the names and addresses of the
Holders of the Securities, the transfer, exchange and replacement of the Securities and the
payment of the principal of and interest on the Securities to the Holders and containing such
other information as may be reasonably required by the Issuer and subject to such reasonable

91011285.1/11009407 3



regulations as the Issuer and the Bank may prescribe. All transfers, exchanges and
replacements of Securities shall be noted inthe Security Register.

Every Security surrendered for transfer or exchange shall be duly endorsed or be
accompanied by a written instrument of transfer, the signature on which has been guaranteed
by an officer of a federal or state bank or a member of the National Association of Securities
Dealers, such written instrument to be in a form satisfactory to the Bank and duly executed by
the Holder thereof or his agent duly authorized in writing.

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

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

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

Section 4.03 Eorm of Security Reqgister. The Bank, as Registrar, will maintain the
Security Register relating to the registration, payment, transfer and exchange of the Securities
in accordance with the Bank's general practices and procedures in effect from time to time. The
Bank shall not be obligated to maintain such Security Register in any form other than those
which the Bank has currently available and currently utilizes at the time.

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

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

The Bank will not release or disclose the contents of the Security Register to any person
other than to, or at the written request of, an authorized officer or employee of the Issuer, except
upon receipt of a court order or as otherwise required by law. Upon receipt of a court order and
prior to the release or disclosure of the contents of the Security Register, the Bank will notify the
Issuer so that the Issuer may contest the court order or such release or disclosure of the
contents of the Security Register.
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Section 4.05 Return of Cancelled Securities. Th_e Bank will, at such reasonable
intervals as it determines, surrender to the Issuer, all Securities in lieu of which or in exchange
for which other Securities have been issued, or which have been paid.

Section 4.06 Mutilated, Destroved, Lost or Stolen Securities, The Issuer hereby

instructs the Bank, subject to the provisions of the Authorizing Document, to deliver and issue
Securities in exchange for or in lieu of mutilated, destroyed, lost, or stolen Securities as long as
the same does not result in an overissuance.

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

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

ARTICLE FIVE
THE BANK

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

Section 5.02 Reliance on Documents, Etc.

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

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

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

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

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

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

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

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

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

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

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

Subject to the applicable unclaimed property laws of the State of Texas, any money

deposited with the Bank for the payment of the principal of, premium (if any), or interest on any
Security and remaining unclaimed for three years after final maturity of the Security has become

91011285.1/11009407 6



due and payable will be held by the Bank and disposed of only in accordance with Title 6 of the
Texas Property Code, as amended. The Bank shall have no liability by virtue of actions taken in
compliance with this provision.

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

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

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

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

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

Section 5.08 QTC Services. Itis hereby represented and warranted that, in the event
the Securities are otherwise qualified and accepted for "Depository Trust Company" services or
equivalent depository trust services by other organizations, the Bank has the capability and, to
the extent within its control, will comply with the "Operational Arrangements”, which establishes
requirements for securities to be eligible for such type depository trust services, including, but
not limited to, requirements for the timeliness of payments and funds availability, transfer
turnaround time, and notification of redemptions and calls.

ARTICLE SIX
MISCELLANEOUS PROVISIONS

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

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

91011285.1/11009407 7



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

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

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

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

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

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

legal or equitable right, remedy, or claim hereunder.

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

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

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

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

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

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

[Remainder of page left blank intentionally]
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IN WITNESS WHEREOF, the parties hereto have executed this Agreement as of the

day and year first above written.

Attest:

Attest:

City Clerk

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

Address: 2001 Bryan Street, 11 Floor
Dallas, Texas 75201

CITY OF BURKBURNETT, TEXAS

By:_ Mayor

Address: 501 Sheppard Road
Burkburnett, Texas 76354

91011285.1/11009407 Signature Page to Paying Agent/Registrar Agreement



EXHIBIT 8
DESCRIPTION OF ANNUAL FINANCIAL INFORMATION
The following information is referred to in Section 22 of this Ordinance.
Annual Financial Statements and Operating Data
The financial information and operating data with respect to the City to be provided
annually in accordance with such Section are as specified (and included in the Appendix or

under the headings of the Official Statement referred to) below:

1. The financial statements of the City, portions of which are appended to the
Official Statement as Appendix B for the most recently concluded fiscal year.

2. The information included under Tables 1 through 6 and 8 through 15 in the
Official Statement.

Accounting Principles

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