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In the opinion of Bond Counsel, under e.msting la.w, interest on the Series 2018A Bonds and Series 2018C Bonds is excludablefrom gross income 
for federal income tax purposes and the Series 2018A Bonds and Series 2018C Bonds are not ''private activity bonds." Interest on the Series 2018B 
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The City of Arlington, Texas $266,080,000 Senior Lien Special Tax Revenue Bonds, Series 2018A (the "Series 2018A Bonds"); $28,250,000 Senior Lien 
Special Tax Revenue Bonds, Taxable Series 20l8B (the "Series 2018B Bonds"); and $171,095,000 Subordinate Lien Special Tax Revenue Bonds, Series 2018C 
(the "Series 2018C Bonds", and together with the Series 2018A Bonds and Series 2018B Bonds, the "Bonds") are special obligations of the City of Arlington, 
Texas (the "City") issued pursuant to the home rule charter (the "City Charter") of the City, the Constitution and generallaws of the State of Texas (the "State") 
including Chapter 334, Texas Local Government Code, as amended ("Chapter 334"), and Chapter 1371, Texas Government Code, as amended ("Chapter 1371", 
and together with Chapter 334, the "Act"), the City of Arlington Venue Projects Master Indenture of Trust (the "Master Indenture") dated August 31, 2017 
by and between the City and The Bank of New York Mellon Tmst Company, N.A., as trustee (the "Trustee"), and three separate supplemental indentures 
(collectively, the "Supplemental Indentures") each dated December 5, 2017 by and between the City and the Trustee. The Series 2018A Bonds and Series 
2018B Bonds, together with the City's currently outstanding Senior Lien Special Tax Revenue Refunding Bonds, Series 2017 (the "Series 2017 Bonds") and 
any additional obligations which may be issued in the future pursuant to the Master Indenture on a parity therewith and any related Credit Agreement 
Obligations (as defined herein) (the "Additional Senior Lien Obligations"), are payable solely from a first and senior lien on and pledge of the Pledged Special 
Taxes (defined herein) and are additionally secured by the applicable Pledged Senior Lien Obligation Accounts (defined herein) (the Series 2017 Bonds, the 
Series 2018A Bonds, the Series 2018B Bonds and any Additional Senior Lien Obligations are herein referred to as the "Senior Lien Obligations"). The Series 
2018B Bonds and any Additional Taxable Obligations (defined herein) are additionally secured by the Pledged Rent (defined herein). The Series 2018C Bonds, 
together with any additional obligations which may be issued in the future pursuant to the Master Indenture on a parity therewith and any related Credit 
Agreement Obligations (the "Additional Subordinate Lien Obligations"), are payable solely from a junior and subordinate lien on and pledge of the Pledged 
Special Taxes and are additionally secured by the applicable Pledged Subordinate Lien Obligation Accounts (defined herein) (the Series 2018C Bonds and 

· the Additional Subordinate Lien Obligations are herein referred to as the "Subordinate Lien Obligations"). (See "THE BONDS" and "SECURITY FOR THE 
BONDS" herein.) Pursuant to Chapter 1371, in each of the Supplemental Indei1tures the City delegated to certain authorized officials of the City (each an 
"Authorized Officer") the authority to establish final te1ms of sale of the Bonds, which final sales ternIB are evidenced in "Pricing Certificates" relating to the 
respective series of the Bonds that were executed by an Authorized Officer of the City on March 8, 2018. The Pricing Certificates, the Master Indenture, and 
the Supplemental Indentures are referred to herein collectively as the "Indenture." THE BONDS DO NOT CONSTITUTE GENERAL OBLIGATIONS OF 
THE STATE, TARRANT COUNTY, THE CITY, OR ANY OTHER POLITICAL SUBDIVISION OF THE STATE. NEITIIBR THE TAXING POWER 
OF THE STATE, TARRANT COUNTY, THE CITY (EXCEPT -FOR THE PLEDGED SPECIAL TAXES AND PLEDGED RENT), NOR ANY OTHER 
POLITICAL SUBDIVISION OF THE STATE IS PLEDGED AS SECURITY FOR THE BONDS. 

Interest on the Bonds will be calculated on the basis of a 360-day year of twelve 30-day months, will accrue from the Date of Delivery, and will be payable 
on February 15 and August 15 of each year, commencing on August 15, 2018, until stated maturity or prior redemption. The Bonds will be issued as ·fully 
registered obligations in the denomination of $5,000 or any integral multiple thereof of principal amount. 

The Bonds will be issued in fully registered form and when issued will be initially registered in the name of Cede & Co., as nominee of The Depository 
Trust-Company ("DTC"), New York, New York. Book-entry interests in the Bonds will be made available for purchase in the principal amount of $5,000 or. 
any integral multiple thereof. Purchasers of the Bonds ("Beneficial Owners") will not receive physical delivery of certificates representing their interest in 
the Bonds purchased. So long as DTC or its nominee is the registered owner of the Bonds, the principal of and interest on the Bonds will be payable by the 
initial Tmstee and Paying Agent/Registrar, The Bank of New York Mellon Trust Company, N.A., Dallas, Texas (the "Paying Agent/Registrar"), to DTC, which 
will in turn remit such principal and interest to its pa1ticipants, which will in turn remit such principal and interest to the Beneficial Owners of the Bonds. 
(See "BOOK-ENTRY-ONLY SYSTEM" herein.) 

See Maturity Schedule on page ii 

The proceeds from the sale of the Bonds are being used to provide funds (i) to fund the City Contribution for the construction of the Rangers Ballpark; 
(ii) to make a deposit to the Senior Lien Debt Service Reserve Subaccount (with respect to the Series 2018A Bonds and Series 2018B Bonds); (iii) to make a 
deposit to the Subordinate Lien Debt Service Reserve Subaccount (with respect to the Series 2018C BoI\ds); and (iv) to pay the costs of issuing the Bonds. 
(See "PLAN OF FINANCE-Sources and Uses of Funds" herein. See also "THE RANGERS BALLPARK; THE LEASE AND RELATED AGREEMENTS" herein.) 
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The scheduled payment of principal of and interest on the Series 2018A Bonds when due will be guaranteed under an insurance 
policy to be issued concurrently with the delivery of the Series 2018A Bonds by ASSURED GUARANTY MUNICIPAL CORP. 
(See "BOND INSURANCE - Bond Insurance Policy for the Series 2018A Bonds" and "BOND INSURANCE RISK FACTORS" 
herein.) 

The scheduled payment of principal of and interest on the Series 2018C Bonds when due will be guaranteed under an insurance 
policy to be issued concurrently with the delivery of the Series 2018C Bonds by BUILD AMERICA MUTUAL ASSURANCE 
COMPANY. (See "BOND INSURANCE - Bond Insurance Policy for the Series 2018C Bonds" herein.) 

The Bonds are offered for delivery when, as and if issued and received by the underwriters (the "Underwriters") and subject to the approving opinions 
of the Attorney General of the State of Texas and the approval of "certain legal matters by Bracewell LLP., Dallas, Texas, Bond Counsel, and West and 
Associates, L.L.P., Dallas, Texas, Disclosure Counsel. Certain matters will be passed upon for the Underwriters by the\r co-counsel, Locke Lord LLP, Dallas, 
Texas and Mahomes Bolden PC, Dallas, Texas. It is expected that the Bonds will be delivered through the services of DTC on or about March 20, 2018 (the 
"Date of Delivery").· 

Morgan Stanley 

BofA Merrill Lynch Frost Bank 

Citigroup 

Siebert Cisneros Shank & Co., LLC 

Loop Capital Markets Piper Jaffray & Co. RBC Capital Markets 
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2/1512023 

2/1512024 

2/15/2025 

2/1512026 

2/1512027 

2/15/2028 

2/1512029 

2/15/2030 

MATURITY SCHEDULE 
CUSIP Prefix: 04184RUl 

SERIES 2018A BONDS 

Series 2018A Serial Bonds 

Initial CUSIP Initial 

Amount Rate Yield S umx<•> Maturity Amount Rate Yield 

$ 1,310,000 5.000% 2.410% BH2 2/15/2035 12,735,000 5.000% 3.290% 

1,205,000 5.000% 2.580% BJ8 2/15/2036 13,390,000 5.000% 3.320% 

1,275,000 5.000% 2.740% BK5 2/15/2037 14,080,000 5.000% 3.350% 

1,370,000 5.000% 2.860% BL3 2/15/2038 14,800,000 5.000% 3.390% 

Onterest to accrue from the Date of Delivery) 

Series 2018A Term Bonds 

$38,675,000 5.000% Term Bond Due February 15, 2043 Priced to Yield 3.530%<2> CUSIP Suffix<1>: BRO 
$71,000,000 4.000% Term Bond Due February 15, 2044 Priced to Yield 3.940%<2> CUSIP Suffix<1>: BS8 
$96,240,000 5.000% Term Bond Due February 15, 2048 Priced to Yield 3.600%<2

> CUSIP Suffix<1>: BT6 

(Interest to accrue from the Date of Delivery) 

SERIES 2018B BONDS 

Series 2018B Serial Bonds 

Initial CUSIP Initial 

Amount Rate Yield Suffix<0 Maturity Amount Rate Yield 

$ 5,000,000 2.000% 2.000% BU3 211512026 $ 940,000 3.668% 3.668% 

$ 

250,000 2.288% 2.288% BVl 2/15/2027 975,000 3.768% 3.768% 
2/15/2028 1,015,000 3.868% 3.868% 

350,000 2.907% 2.907% BW9 2/15/2029 1,055,000 3.918% 3.918% 

820,000 3.133% 3.133% BX7 2/15/2030 1,095,000 3.988% 3.988% 

845,000 3.283% 3.283% BY5 2/15/2031 1,140,000 4.038% 4.038% 

875,000 3.445% 3.445% BZ2 2/15/2032 800,000 4.088% 4.088% 

910,000 3.595% 3.595% CA6 

Onterest to accrue from the Date. of Delivery) 

Series 2018B Term Bonds 

$5,895,000 4.145% Tenn Bond Due February 15, 2037 Priced to Yield 4.145% CUSIP Suffix<1>: CJ7 
$6,285,000 4.215% Term Bond Due February 15, 2041 Priced to Yield 4.215% CUSIP Suffix(!>: CK4 

Onterest to accrue from the Date of Delivery) 

SERIES 2018C BONDS 

Series 2018C Serial Bonds 

Initial CUSIP Initial 

Amount Rate Yield S umx<1> Maturity Amount Rate Yield 

195,000 5.000% 2.110% CL2 2/15/2031 5,590,000 5.000% 3.280% 

635,000 5.000% 2.300% CMO 2/15/2032 5,690,000 5.000% 3.330% 

575,000 5.000% 2.450% CN8 2/15/2033 5,980,000 5.000% 3.380% 

450,000 5.000% 2.610% CP3 2/15/2034 6,285,000 5.000% 3.470% 

950,000 5.000% 2.780% CQI 2/1512035 6,610,000 5.000% 3.510% 

1,890,000 5.000% 2.920% CR9 2/15/2036 6,950,000 5.000% 3.560% 

2,900,000 5.000% 3.010% CS7 2/1512037 7,305,000 5.000% 3.590% 

3,985,000 5.000% 3.130% (3) CT5 2/15/2038 7,680,000 5.000% 3.620% 

5,270,000 5.000% 3.210% (3) 
cu~ 

(Interest to accrue from the Date'of Delivery) 

Series 2018C Term Bonds 

$25,485,000 5.000% Term Bond Due February 15, 2041 Priced to Yield 3.500%<4> CUSIP Suffix(!>: DD9 
$40,505,000 5.000% Term Bond Due February 15, 2045 Priced to Yield 3.340%<5> CUSIP Suffix<1>: DE? 
$36,165,000 5.000% Tenn Bond Due February 15, 2048 Priced to Yield 3.470%<6> CUSIP Suffix<IJ: DF4 

Onterestto accrue from the Date of Delivery) 

ii 

(3) 
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(3) 
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(I) CUSIP numbers are included solely for the convenience of owners of the Bonds. CUSIP is a registered trademark of the American Bankers 
Association. CUSIP data herein is provided by CUSIP Global Services, managed by S&P Global Market Intelligence, on behalf of The 
American Bankers Association. This data is not intended to create a database and does not serve in any way as a substitute for the CUSIP Global 
Services. CUSIP numbers have been assigned by an independent company not affiliated with the City or the Underwriters and are included 
solely for the convenience of the owners of the Bonds. None of the City, the Financial Advisor, or the Underwriters is responsible for the 
selection or correctness of the CUSIP numbers set forth herein. The CU SIP number for a specific maturity is subject to being changed after the 
execution and delivery of the Bonds as a result of various subsequent actions including, but not limited to, a refunding in whole or in part of 
such maturity or as a result of the procurement of secondary market portfolio insurance or other similar enhancement by investors that is 
a~plicable to all or a portion of the Bonds. · 
ci Yield calculated based upon the assumption that the Series 2018A Bonds designated and sold at a premium will be redeemed on February 15, 
2028, the first optional redemption date for the Series 20 l 8A Bonds, at a redemption price of par plus accrued interest to the redemption date. 
<3> Yield calculated based upon the assumption that the Series 2018C Bonds maturing from February 15, 2029 through February 15, 2038 designated 
and sold at a premium will be redeemed on February 15, 2028; the first optional redemption date for such Series 2018C Bonds, at a redemption price 
of par plus accrued interest to the redemption date. 
<4l Yield calculated based upon the assumption that the Series 2018C 2041 Term Bonds (defined below) designated and sold at a premium will be 
redeemed on February 15, 2025, the first optional redemption date for the Series 2018C 2041 Term Bonds, at a redemption price of par plus accrued 
interest to the redemption date. 
<
5> Yield calculated based upon the assumption that the Series 2018C 2045 Term Bonds (defined below) designated and sold at a premium will be 

redeemed on February 15, 2021, the first optional redemption date for the Series 20 l 8C 2045 Term Bonds, at a redemption price of par plus accrued 
interest to the redemption date. 
(
6
) Yield calculated based upon the assumption that the Series 2018C 2048 Term Bonds (defined below) designated and sold at a premium will be 

redeemed on February 15, 2023, the first optional redemption date for the Series 20 l 8C 2048 Term Bonds, at a redemption price of par plus accrued 
interest to the redemption date. 

OPTIONAL REDEMPTION .•. The City reserves the right, at its option, to redeem the Series 2018A Bonds having stated maturities on and after 
February 15, 2029, in whole or in part in principal amounts of$5,000 or any integral multiple thereof, on February 15, 2028, or any date thereafter, 
at the par value thereof plus accrued interest to the date fixed for redemption (see "THE BONDS - Redemption Provisions - Optional Redemption 
of the Series 2018A Bonds and Series 2018C Bonds"). 

The Series 2018B Bonds are subject to optional make-whole redemption (see "THE BONDS - Redemption Provisions - Make-Whole Optional 
Redemption of the Series 2018B Bonds"). 

The City reserves the right, at its option, to redeem the Series 2018C Bonds maturing on February 15, 2041 (the "Series 2018C 2041 Term Bonds") 
in whole or in part in principal amounts of $5,000 or any integral multiple thereof, on February 15, 2025, or any date thereafter, at the par value 
thereof plus accrued interest to the date fixed for redemption. The City reserves the right, at its option, to redeem the Series 20 l 8C Bonds maturing 
on February 15, 2045 (the "Series 2018C 2045 Term Bonds") in whole or in part in principal amounts of$5,000 or any integral multiple thereof, on 
February 15, 2021, or any date thereafter, at the par value thereof plus accrued interest to the date fixed for redemption. The City reserves· the right, 
at its option, to redeem the Series 2018C Bonds maturing on February 15, 2048 (the "Series 2018C 2048 Term Bonds") in whole or in part in 
principal amounts of $5,000 or any integral multiple thereof, on February 15, 2023, or any date thereafter, at the par value thereof plus accrued 
interest to the date fixed for redemption. The City reserves the right, at its option, to redeem the Series 2018C Bonds (excluding the Serie8 2018C 
2041 Term Bonds, Series 2018C 2045 Term Bonds, and the Series 2018C 2048 Term Bonds) having stated maturities on and after February 15, 
2029, in whole or in part in principal amounts of $5,000 or any integral multiple thereof, on February 15, 2028, or any date tht'.reafter, at the par 
value thereof plus accrued interest to the date fixed for redemption (see "THE BONDS - Redemption Provisions - Optional Redemption of the 
Series 2018A Bonds and Series 2018C Bonds"). 

MANDATORY REDEMPTION ••• The term bonds will be subject to mandatory sinking fund redemption (see ''THE BONDS - Mandatory 
Redemption of the Term Bonds"). · 

[The remainder of this page intentionally left blank] 
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This Official Statement and the information contained herein are subject to completion and amendment. Under no circumstances will this Official 
Statement constitute an offer to sell or the solicitation of an offer to buy, nor will there be any sale of these securities in any jurisdiction in which 
such offer, solicitation, or sale would be unlawful prior to registration or qualification under the securities laws of such jurisdiction. 

No dealer, broker, salesman, or other person has been authorized to give any information, or to make any representation other than those contained 
in this Official Statement, and, if given or made, such other information or representations must not be relied upon as having been authorized by the 
City. This Official Statement is not to be used in connection with an offer to sell or the solicitation of an offer to buy in any state in which such offer 
or solicitation is not authorized or in which the person making such offer or solicitation is not qualified to do so or to any person to whom it is 
unlawful to make such offer or solicitation. Any information or expression of opinion herein contained are subject to change without notice, and 
neither the delivery of this Official Statement nor any sale made hereunder will, under any circumstances, create an implication that there has been 
no change in the affairs of the City or other matters described herein since the date hereof. 

The prices and other terms respecting the offering and sale of the Bonds may be changed from time to time by the Undetwriters after the Bonds are 
released for sale, and the Bonds may be offered and sold at prices other than the initial offering prices, including sales to dealers who may sell the 
Bonds into investment accounts. 

The Underwriters have provided the following sentence for inclusion in this Official Statement. The Underwriters have reviewed the information in 
this Official Statement in accordance with their respective responsibilities to investors under the federal securities laws as applied to the facts and 
circumstances of this transaction, but the Underwriters do not guarantee the accuracy or completeness of such information. 

The Financial Advisor has provided the following sentence for inclusion in this Official Statement. The Financial Advisor has reviewed the 
information in this Official Statement in accordance with its responsibilities to investors under the federal securities laws as applied to the facts and 
circumstances of this transaction, but the Financial Advisor does not guarantee the accuracy or completeness of such information. 

TIIE BONDS ARE EXEMPT FROM REGISTRATION WITH THE SECURITIES AND EXCHANGE COMMISSION AND 
CONSEQUENTLY HAVE NOT BEEN REGISTERED THEREWITH. THE REGISTRATION, QUALIFICATION, OR EXEMPTION OF THE 
BONDS IN ACCORDANCE WITH APPLICABLE SECURITIES LAW PROVISIONS OF TIIE JURISDICTIONS IN WHICH TIIESE 
SECURITIES HAVE BEEN REGISTERED, QUALIFIED, OR EXEMPTED SHOULD NOT BE REGARDED AS A RECOMMENDATION 
TIIEREOF. 

"IN CONNECTION WITH TIBS OFFERING, TIIE UNDERWRITERS MAY OVER-ALLOT OR EFFECT TRANSACTIONS WIBCH 
STABILIZE OR MAINTAIN THE MARKET PRICE OF THE BONDS AT A LEVEL ABOVE THAT WHICH MIGHT OTIIERWISE 
PREY AIL IN THE OPEN MARKET. SUCH STABILIZING, IF COMMENCED, MAY BE DISCONTINUED AT ANY TIME. 

NEITHER TIIE CITY, TIIE FINANCIAL ADVISOR, NOR THE UNDERWRITERS MAKE ANY REPRESENTATION OR WARRANTY 
WITH RESPECT TO TIIE INFORMATION CONTAINED IN TIBS OFFICIAL STATEMENT REGARDING TIIE DEPOSITORY TRUST 
COMPANY OR ITS BOOK-ENTRY-ONLY SYSTEM, AND THE PROVIDER OF A MUNICIPAL BOND INSURANCE POLICY, IF ANY, 
OR ITS INSURANCE POLICY. 

The agreements of the City a~d others related to the Bonds are contained solely in the contracts described herein. Neither this Official Statement nor 
any other statement made in connection with the offer or sale of the Bonds is to be construed as constituting an agreement with the purchasers of the 
Bonds. INVESTORS SHOULD READ TIIE ENTIRE OFFICIAL STATEMENT, INCLUDING ALL APPENDICES ATTACHED HERETO, 
TO OBTAIN INFORMATION ESSENTIAL TO MAKING AN INFORMED INVESTMENT DECISION. 

References to website addresses presented herein are for informational purposes only and may be in the form of a hyperlink solely for the reader's 
convenience. Unless specified otherwise, such websites and the information or links contained therein are not incorporated into, and are not part of, 
this final official statement for purposes of, and as that term is defined in, the Rule. 

Assured Guaranty Municipal Corp. ("AGM") makes no representation regarding the Series 20 I SA Bonds or the advisability of investing in the 
Series 201SA Bonds. In addition, AGM has not independently verified, makes no representation regarding, and does not accept any responsibility 
for the accuracy or completeness of this Official Statement or any information or disclosure contained herein, or omitted herefrom, other than with 
respect to the accuracy of the information regarding AGM supplied by AGM and presented under the heading "BOND INSURANCE - Bond 
Insurance Policy for the Series 20 I SA Bonds" and "Appendix E -·Specimen Municipal Bond Insurance Policy for the Series 20 I SA Bonds". 

Build America Mutual Assurance Company ("BAM") makes no representation regarding the Series 20 I SC Bonds or the advisability of investing in 
the Series 201SC Bonds. In addition, BAM. has not independently verified, makes no representation regarding, and does not accept any 
responsibility for the accuracy or completeness of this Official Statement or any information or disclosure contained herein, or omitted herefrom, 
other than with respect to the accuracy of the information regarding BAM, supplied by BAM and presented under the heading "BOND 
INSURANCE-Bond Insurance Policy for the Series 201SC Bonds" and "Appendix F - Specimen Municipal Bond Insurance Policy for the Series 
201SC Bonds". 

[The remainder of this page intentionally left blank] 
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OFFICIAL STATEMENT SUMMARY 

This summary is subject in all respects to the more complete information and definitions contained or incorporated in this Official Statement. 
The offering of the Bonds to potential investors is made only by means of this entire Official Statement. No person is authorized to detach this 
summary from this Official Statement or to otherwise use it without the entire Official Statement. 

THE CITY ....................................... .. 

THE BONDS .................................... .. 

USE OF PROCEEDS ........................ .. 

OPTIONAL REDEMPTION ............... .. 

The City of Arlington, Texas (the "City") is located at the center of the Dallas-Fort Worth Metroplex, 
between Da!Jas and Fort Worth and eight miles south of the Dallas/Fort Worth International Airport. 
The City, which encompasses 99.5 square miles, operates under a Council/Manager form of 
government. (See "INTRODUCTION - The City"). 

The $266,080,000 City of Arlington, Texas Senior Lien Special Tax Revenue Bonds, Series 2018A 
(the "Series 2018A Bonds"), dated March 1, 2018, will be issued as serial bonds maturing on 
February 15 in each of the years 2025 through 2028 and 2035 through 2038 and as term bonds 
maturing on February 15 in the years of 2043, 2044, and 2048. (See "THE BONDS - General 
Description"). / 

The $28,250,000 City of Arlington, Texas Senior Lien Special Tax Revenue Bonds, Taxable Series 
20 l 8B (the "Series 20 l 8B Bonds"), dated March 1, 2018, will be issued as _serial bonds maturing on 
August 15, 2018, Febrnary 15, 2019 and Febrnaty 15 in each of the years 2021 through 2032 and as 
term bonds maturing on Febrnary 15 in the years of2037, and 2041. (See "THE BONDS - General 
Description"). 

The $171,095,000 City of Arlington, Texas Subordinate Lien Special Tax Revenue Bonds, Series 
2018C (the "Series 2018C Bonds", and together with the Series 2018A Bonds and Series 2018B 
Bonds, the "Bonds"), dated March 1, 2018, will be issued as serial bonds maturing on Febrnary 15 in 
each of the years 2022 through 2038 and as te1m bonds maturing on Febrnary 15 in the years of2041, 
2045, and 2048. (See "THE BONDS - General Description"). 

The proceeds from the sale of the Bonds are being used to provide funds (i) to fund the City 
Contribution (as defined herein) for the construction of the Rangers Ballpark; (ii) to make a deposit 
to the Senior Lien Debt Service Reserve Subaccount (with respect to the Series 2018A Bonds and 
Series 2018B Bonds); (iii) to make a deposit to the Subordinate Lien Debt Service Reserve 
Subaccount (with respect to the Series 2018C Bonds); and (iv) to pay the costs of issuing the 
Bonds. (See "PLAN OF FINANCE - Sources and Uses of Funds" herein. See also "THE 
RANGERS BALLPARK; THE LEASE AND RELATED AGREEMENTS.") 

The City.reserves the right, at its option, to redeem the Series 2018A Bonds having stated maturities 
on and after Februa1y 15, 2029, in whole or in part in principal amounts of $5,000 or any integral 
multiple thereof, on February 15, 2028, or any date thereafter, at the par value thereof plus accrued 
interest to the date fixed for redemption (see "THE BONDS - Redemption Provisions - Optional 
Redemption of the Series 2018A Bonds and Series 2018C Bonds"). 

The Series 2018B Bonds are subject to optional make-whole redemption (see "THE BONDS -
Redemption Provisions - Make-Whole Optional Redemption of the Series 2018B Bonds"). 

The City reserves the right, at its option, to redeem the Series 2018C Bonds maturing on February 
15, 2041 (the "Series 2018C 2041 Term Bonds") in whole or in part in principal amounts of$5,000 
or any integral multiple thereof, on February 15, 2025, or any date thereafter, at the par value 
thereof plus accrned interest to the date fixed for redemption. The City reserves the right, at its 
option, to redeem the Series 2018C Bonds maturing on February 15, 2045 (the "Series 2018C 2045 
Term Bonds") in whole or in part in principal amounts of $5,000 or any integral multiple thereof, 
on February 15, 2021, or any date thereafter, at the par value thereof plus accrued interest to the 
date fixed for redemption. The City reserves the right, at its option, to redeem the Series 2018C 
Bonds maturing on Febrnary 15, 2048 (the "Series 2018C 2048 Term Bonds") in whole or in part 
in principal amounts of $5,000 or any integral multiple thereof, on Febrnary 15, 2023, or any date 
thereafter, at the par value thereof plus accrued interest to the date fixed for redemption. The City 
reserves the right, at its option, to redeem the Series 20 l 8C Bonds (excluding the Series 2018C 
2041 Term Bonds, Series 2018C 2045 Term Bonds, and the Series 2018C 2048 Term Bonds) 
having stated maturities on and after February 15, 2029, in whole or in part in principal am~mnts of 
$5,000 or any integral multiple thereof, on Febrnary 15, 2028, or any date thereafter, at the par 
value thereof plus accrued interest to the date fixed for redemption (see "THE BONDS -
Redemption Provisions - Optional Redemption of the Series 2018A Bonds and Series 2018C Bonds"). 
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MANDATORY REDEMPTION 

PAYMENT OF INTEREST .................. . 

AUTHORITY FOR ISSUANCE ........... . 

SECURITY FOR THE 

BONDS············································ 

TAX EXEMPTION ............................ . 

The term bonds will be subject to mandatory sinking fund redemption (see "THE BONDS -
Redemption Provisions - Mandato1y Redemption of the Term Bonds"). 

Interest on the Bonds accmes from the date of their initial delivery to the Underwriters (the "Date 
of Delivery"). Interest on the Bonds will be paid on August 15, 2018, a'nd on each Febmary 15 and 
August 15 thereafter until the earlier of maturity or prior redemption. (See "THE BONDS - General 
Description" and "THE BONDS - Redemption Provisions"). 

The Bonds are authorized and issued pursuant to the home mle charter (the "City Cha1ier'') of the 
City, the Constitution and general laws of the State of Texas (the "State"), including Chapter 334, 
Texas Local Government Code, as amended, and Chapter 1371, Texas Government Code, as 
amended ("Chapter 1371"), the City of Arlington Venue Projects Master Indenttire of Tmst (the 
"Master Indenture") dated August 31, 2017 by and between the City and The Bank of New York 
Mellon Tmst Company, N.A. as tmstee (the "Tmstee"), and three separate supplemental indentures 
(the "Supplemental Indentures") each dated December 5, 2017 by and between the City and the 

·Trustee. Pursuant to Chapter 1371, in each of the Supplemental Indentures, the City delegated to 
certain authorized officials of the City (each an "Authorized Officer") the authority to establish 
final terms of sale of the Bonds, which final sales terms are evidenced in "Pricing Certificates" 
relating to the respective series of the Bonds that were executed by an Authorized Officer on March 
7, 2018. The Pricing Certificates, the Master Indenture, and the Supplemental Indentures are herein 
referred to collectively as the "Indenture." 

The Series 2018A Bonds and Series 2018B Bonds, together with the City's cmrently outstanding 
Senior Lien Special Tax Revenue Refunding Bonds, Series 2017 (the "Series 2017 Bonds") and 
any additional obligations which may be issued in the future pursuant to the Master Indenture on a 
parity therewith and any related Credit Agreement Obligations (as defined herein) (the "Additional 
Senior Lien Obligations"), are payable solely from a first and senior lien on and pledg~ of the 
Pledged Special Taxes (defined herein) and are additionally secured by the applicable Pledged 
Senior Lien Obligation Accounts (defined herein) (the Series 2017 Bonds, the Series 2018A Bonds, 
the Series 2018B Bonds and the Additional Senior Lien Obligations are herein referred to as the 
"Senior Lien Obligations"). The Series 2018B Bonds and any Additional Taxable Obligations 
(defined herein) are additionally secured by the Pledged Rent (defined herein). The Series 2018C 
Bonds, together with any additional obligations which may be issued in the future pursuant to the 
Master Indenture on a parity therewith and any related Credit Agreement Obligations (the 
"Additional Subordinate Lien Obligations"), are payable solely from a junior and subordinate lien 
on and pledge of the Pledged Special Taxes and are additionally secured by the applicable Pledged 
Subordinate Lien Obligation Accounts (defined herein) (the Additional Subordinate Lien 
Obligations and the Series 20 l 8C Bonds are l}erein referred to as the "Subordinate Lien 
Obligations"). (See "THE BONDS - Security for the Bonds" and "SECURITY FOR THE 
BONDS" herein). 

THE BONDS DO NOT CONSTITUTE GENERAL OBLIGATIONS OF THE STATE, 
TARRANT COUNTY, THE CITY, OR ANY OTHER POLITICAL SUBDIVISION OF THE 
STATE. NEITHER THE TAXING POWER OF THE STATE, TARRANT COUNTY, THE 
CITY (EXCEPT FOR THE PLEDGED SPECIAL TAXES AND PLEDGED RENT), NOR 
ANY OTHER POLITICAL SUBDIVISION OF THE STATE IS PLEDGED AS SECURITY 
FOR THE BONDS. 

In the opinion of Bond Counsel, under existing law, the interest on the Series 2018A Bonds and the 
Series 2018C Bonds will be excludable from gross income for federal income tax purposes, and the 
Series 2018A Bonds and the Series 2018C Bonds are not "private activity bonds." See "TAX 
MATTERS" herein for a discussion of the opinion ofBond Counsel. 

Interest on the Series 2018B Bonds is not excludable from gross income for federal income tax 
purposes. 
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RATINGS ........................................ .. 

BOOK-ENTRY-ONLY 

SYSTEM ......................................... . 

PAYMENT RECORD ......................... . 

The Series 20 l 8A Bonds have been rated "AA" by S&P Global Ratings, a business unit of Standard 
& Poor's Financial Services LLC ("S&P"), by virtue of the insurance policy to be issued by Assured 
Guaranty Municipal Corp. ("AGM") at the time of delivery of the Series 2018A Bonds. The Series 
2018A Bonds and Series 2018B Bonds have been rated "Al" by Moody's Investors Service, Inc. 
("Moody's"), "A+" by S&P, and "AA+" by Fitch Ratings ("Fitch") without regard to credit 
enhancement. The Series 2017 Bonds have also been rated "Al" by Moody's, "A+" by S&P, and 
"AA+" by Fitch without regard to credit enhancement. 

The Series 2018C Bonds have been rated "AA" by S&P by vi1tue of the insurance policy to be issued 
by Build America Mutual Assurance Company ("BAM") at the time of delive1y of the Series 2018C 
Bonds. The Series 2018C Bonds have been rated "A3" by Moody's without regard to credit 
enhancement. (See "BOND INSURANCE," "BOND INSURANCE RISK FACTORS" and 
"ADDITIONAL INFORMATION - Ratings" herein).-

The definitive Bonds will be initially registered and delivered only to Cede & Co., the nominee of 
DTC (defined herein) pursuant to the Book-Entry-Only System described herein. Beneficial 
ownership of the Bonds may be acquired in denominations of $5,000 or integral multiples thereof 
within a maturity or series. No physical delivery of the Bonds will be made to the beneficial owners 
thereof. Principal of, premium, if any, and interest on the Bonds will be payable by the Paying 
Agent/Regish·ar to Cede & Co., which will make distribution of the amounts so paid to DTC 
participants for subsequent payments to the beneficial owners of the Bonds (see "BOOK-ENTRY
ONL Y SYSTEM"). 

The City has never defaulted on its revenue obligations. 

[The remainder of this page intentionally left blank] 
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INTRODUCTION 

The infotmation set forth in this "INTRODUCTION" is qualified in its entirety by reference to the descriptions, summaries, and financial 
information appearing elsewhere in this Official Statement. Definitions for capitalized terms used in this Official Statement and not otherwise 
defined may be found in "APPENDIX C- THE MASTER INDENTURE". 

General and Authority for Issuance 

The City of Arlington, Texas $266,080,000 Senior Lien Special Tax Revenue Bonds, Series 20 I SA (the "Series 20 l 8A Bonds"); $28,250,000 
Senior Lien Special Tax Revenue Bonds, Taxable Series 2018B (the "Series 2018B Bonds"); and $171,095,000 Subordinate Lien Special Tax 
Revenue Bonds, Series 2018C (the "Series 2018C Bonds", and together with the Series 2018A Bonds and Series 2018B Bonds, the "Bonds") 
are special obligations of the City of Arlington, Texas (the "City") issued pursuant to the home rule charter (the "City Charter") of the City, the 
Constitution and general laws of the State of Texas (the "State'~) including Chapter 334, Texas Local Government Code, as amended ("Chapter 
334"), and Chapter 1371, Texas Government Code, as amended ("Chapter 1371", and together with Chapter 334, the "Act"), the City of 
Arlington Venue Projects Master Indenture of Trust (the "Master Indenture") dated Augnst 31, 2017 and three separate supplemental 
indentures (the "Second Supplemental Indenture", "Third Supplemental Indenture" and "Fourth Supplemental Indenttire" respectively and 
collectively the "Supplemental Indentures") each dated December 5, 2017 by and between the City and The Bank of New York Mellon Trust 
Company, N.A. as trustee (the "Trustee"). Pursuant to Chapter 1371, in each of the Supplemental Indennires the City delegated to certain 
authorized officials of the City (each, an "Authorized Officer") the authority to establish final terms of sale of the Bonds, which final sales 
te1ms are evidenced in "Pricing Cettificates" relating to the respective series of Bonds that were executed by an Authorized Officer on March 
7, 2018. The Pricing Certificates, the Master Indenture, and the Supplemental Indentures are referred to herein as the "Indenture." 

Use of Proceeds 

The proceeds from the sale of the Bonds are being used to provide funds (i) to fund the City Contribution (defined herein) for the construction 
of the Rangers Ballpark (defined herein); (ii) to make a deposit to the Senior Lien Debt Service Reserve Subaccount(with respect to the Series 
2018A Bonds and Series 2018B Bonds) (defined herein); (iii) to make a deposit to the Subordinate Lien Debt Service Reserve Subaccount 
(with respect to the Series 2018C Bonds) (defined herein); and (iv) to pay the costs of issuing the Bonds. (See "PLAN OF FINANCE- Sources 

. and Uses of Funds" herein. See also "THE RANGERS BALLPARK; THE LEASE AND RELATED AGREEMENTS" herein.) 

Security for the Bonds 

The Senior Lien Obligations are secured by and payable primarily from a first and senior lien on and pledge of the Pledged Special Taxes and 
are additionally secured by the applicable Pledged Senior Lien Obligation Accounts (defined herein). The Series 2018B Bonds are also 
secured by the Pledged Rent (defined herein). The Subordinate Lien Obligations are secured by and payable primarily from a second and 
subordinate lien on and pledge of the Pledged Special Taxes and are additionally secured by the applicable Pledged Subordinate Lien 
Obligation Accounts (defined herein). "Pledged Special Taxes" consist of the revenues received by the City from (i) the levy and collection of 
a sales and use tax within the City at a rate of one-half of one percent (0.5%) (the "Sales Tax"), (ii) the levy and collection of a tax at the rate of 
five percent (5%) on the gross rental receipts from the short-term rental in the City of a motor vehicle (the "Motor Vehicle Rental Tax"), and 
(iii) the levy and collection of a tax on the occupancy of a room in a hotel located within the City, at a rate of two percent (2%) of the price paid 
for such room (the "Hotel Tax"). For a more detailed definition of the Pledged Special Taxes, see "SECURITY FOR THE BONDS" herein. 

Once the City has fully funded the City Contribution to the Rangers Project, which is expected with the issuance of the Bonds, the City will 
no longer be able to issue Additional Senior Lien Obligations or Additional Subordinate Lien Obligations for new money purposes and any 
annual Pledged Special Taxes received by the City but not required for the annual debt service on Outstanding Obligations, or dep~sits to 
the Debt Service Reserve Account (the "Excess Tax Revenues") will be used to retire Outstanding Obligations early or pay debt service. 
See "THE RANGERS BALLPARK; THE LEASE AND RELATED AGREEMENTS" and "SECURITY FOR THE BONDS - Surplus 
Debt Redemption Account" herein. 

The Bonds are not secured by any mortgage or security interest in the Rangers Project or the Cowboys Project or any of the revenues thereof or 
by any property of the City, the Texas Rangers, Major Leagne Baseball, the Dallas Cowboys, the National Football Leagne or any of their 
respective affiliates, owners or partners, or, except as expressly provided herein, by the City, Tarrant County, the State or any agency, political 
corporation or subdivision thereof and neither the faith and credit of any of them has been pledged to the payment of the Bonds, except as 
described herein. 



The City 

The City is located at the center of the Dallas-Fort Worth Metroplex, between Dallas and Fort Worth and 8 miles south of the Dallas/Fort 
Worth International Airport. The City, which encompasses 99.5 square miles, has a 2017 estimated population of383,862. The City operates 
as a home-rule city under a Council-Manager form of government as established by its City Charter. There is a nine member City Council (the 
"Council") vested with lo'cal legislative power. Three council members and the Mayor are elected "at large" and five council members are 
elected in five single member districts. All members of the Council are elected for terms of two years, with the elections being held in even
numbered years for four Council seats and in odd-numbered years for five Council seats. The City provides the following services to its 
citizens: public safety (police and fire), public works, public welfare, parks and recreation, public health, water and wastewater utilities, and 
general administrative services. The City operates its water and wastewater system, its storm water system and its sanitary landfill operation 
(currently outsourced) as self-supporting enterprise funds. 

Policy-making and supervisory functions are the responsibility of and are vested in the Council under provisions of the City Charter. 
Ordinances, resolutions and zoning decisions are presented at Council meetings at 6:30 p.m. on the second and fourth Tuesday of each 
month. Council meetings are broadcast on the local cable public access station and webcast. A simple majority of the Council constitutes 

. a quorum. The Mayor is required to vote on all matters considered by the Council, but has limited power to veto Council actions that can 
be overridden by simple majority action of the Council. 

The City Manager is the administrative head of the municipal government and carries out the policies of the Council. With the assistance 
of three Deputy City Managers, he coordinates the functions of the various municipal agencies and departments responsible for the delivery 
of se1vices to residents. The City Manager is appointed by the Council and se1ves at the pleasure of the Council. 

Excluding the positions and offices of the City Attorney, City Auditor and certain others whose appointments are reserved for Council 
action, the City Manager appoints and removes all City employees. The City Manager exercises control over all City departments and 
divisions and supervises their personnel; recommends Council legislative actions; advises Council on the City's financial conditions and 
needs; prepares and submits to Council the annual budget; and performs such duties required by Council. 

See "THE CITY OF ARLINGTON, TEXAS ECONOMIC AND DEMOGRAPHIC FACTORS" in Appendix A for additional information 
. regarding the City. 

Recent Economic Developments 

The City continues to have strong economic development growth. The City's top employers are a diverse group of public and private entities 
including Arlington Independent School District, The University of Texas at Arlington, General Motors (GM), Texas Health Resources,and JP 
Morgan Chase. GM is in the process of a $1.4 billion assembly plant renovation and expansion which is expected to bring 589 new jobs to the 
City. Near the GM assembly plant, the new $250 million GM supplier park (Arlington Automotive Logistics Center) is under construction and 
is expected to add 850 new jobs in the City. United Parcel Service (UPS) has begun its development of a $200 million distribution center 
within the City expected to produce 1,400 jobs. Summit Racing has begun sales from its new $82 million distribution center in southeast 
Arlington. Drury Plaza has begun the permitting process for a 280 room hotel in the City's Entertainment District which is expected to open in 
2019. Construction of DR Horton's four-story $20 million corporate headquarters, home to more than 400 employees, was completed in 
October 2017. It is the first Fortune 500 Company to call the City home. Texas Live! will be a unique mixed-use entertainment district 
situated southwest of the Existing Ballpark (defined herein) and adjacent to the new Rangers Ballpark (see map on page vii). The first phase of 
the project, set to open in 2018, will feature best-in-class restaurants, retail and entertainment venues, along with a signature event space for up 
to 5,000 people. Venues include Revolver Brewing, Lockhart Smokehouse Barbeque, PBR Country Bar, Rangers Republic, Arlington 

·Backyard and Guy Fieri. A 300-room upscale hotel (Live! By Lowes) with 35,000-square-feet of convention space is also expected to open in 
late 2018 or early 2019. 

Arlington Venue Projects 

Overview ... The City is the home to both AT&T Stadium, the home of the Dallas Cowboys, and Globe Life Park, the current home of the 
Texas R_angers. The City financed a portion of the construction of both venues through the issuance of special tax revenue bonds. 

The Bonds are being issued to fund the City Contribution toward the construction of the Rangers Project. See "PLAN OF FINANCE", 
"THE.BONDS" and "SECURITY FOR THE BONDS". See also "THE RANGERS BALLPARK; THE LEASE AND RELATED 
AGREEMENTS". 

The Rangers Project ... The Texas Rangers are a professional baseball team operating under and pursuant to the rules and regulations of 
Major League Baseball. The Texas Rangers are based in the City and cmTently play their home games at Globe Life Park located in the 
City (the "Existing Ballpark"). The City's prior financing related to the Existing Ballpark is no longer outstanding and has been paid in full. 
Construction of the Rangers Project commenced in 2017, and the Texas Rangers expect to play in the new ballpark starting with the 2020 
baseball season. 

2 



The Rangers Project (defined herein) will be a flexible, retractable roof, multi-purpose, multifunctional ballpark and sports, special events, 
concert and community and entertainment venue project designed to seat approximately 40,000 spectators to be used for the' home games 
for the· Texas Rangers ("Rangers Ballpark") and which may also be used for one or more additional professional or amateur sporting 
events, and which may also contain additional retail, restaurant and food establishments, team training facilities and museums, and which 
also includes water, sewer, drainage and road improvements necessary to service the Rangers Ballpark, as well as parking facilities 
adjacent to the Rangers Ballpark. The Rangers Ballpark is expected to contribute significantly to economic growth within the City. 

The 2016 Venue Election ... At an election held in the City on November 8, 2016 pursuant to Chapter 334, a majority of the voters of the 
City voting at said election voted in favor of a proposition authorizing the City to provide for the planning, acquisition, establishment, 
development, construction and financing of the Texas Rangers Complex Development Project (the "Rangers Project" and together with the 
Cowboys Project, the "Arlington Venue Projects") within the City and (i) to impose a parking tax, at, a rate not to exceed three dollars 
($3.00) on each parked motor vehicle parking in a parking facility of the Rangers Project (the "Rangers Parking Tax"); (ii) to impose an 
admissions tax on each ticket sold as admission to an event held at the Rangers Project, at a rate not to exceed ten percent (10%) of the 
price of the ticket sold as admission (the "Rangers Admissions Tax"); (iii) to authorize the use of the existing Hotel Tax; (iv) to authorize 
the use of the existing Sales Tax; and (v) to authorize the use of the existing Motor Vehicle Rental Tax for the purpose of financing the 
Rangers Project. 

The 2004 Venue Election and the Cowboys Project ... At an election held in the City on November 2, 2004 pursuant to Chapter 334, a 
majority of the voters voting at said election voted in favor of a proposition authorizing the City to (i) establish and finance the Dallas 
Cowboys Complex (the "Cowboys Project") as a spo1ts and community venue project of the type described and defined in Chapter 334, (ii) 
impose a Sales Tax within the City, (iii) impose a Motor Vehicle Rental Tax, (iv) impose a Hotel Tax, (v) impose an admissions tax on 
each ticket sold as admission to an event held at the Cowboys Project, at a rate not to exceed ten percent (10%) of the price of the ticket 
sold as admission (the "Cowboys Admissions Tax"), and (vi) to impose a tax, not to exceed three dollars ($3.00) per vehicle, on each 
parked motor vehicle parking in a facility of the Cowboys Project (the "Cowboys Parking Tax") for the purpose of financing the Cowboys 
Project. The Dallas Cowboys are based in the City of Frisco, Texas, and play their home games at AT&T Stadium located in the City. The 
Dallas Cowboys are a professional football team.owned by the Dallas Cowboys Football Club, Ltd., a Texas limited pa1tnership (the 
"Cowboys' Owner"), operating under a franchise issued by the National Football League (the "NFL") in 1960 . 

. The City financed a portion of the Cowboys Project through the issuance of$297,990,000 of special tax revenue bonds in 2005 (the "Series 
2005 Bonds"). The Series 2005 Bonds were refinanced by the issuance of the City's $112,185,000 Special Tax Revenue Bonds, Series 
2008 (the "Series 2008 Bonds") and the City's $62,820,000 Special Tax Revenue Bonds, Series 2009 (the "Series 2009 Bonds", and 
together with the Series 2008 Bonds, the "Prior Obligations"). In September 2017, the City issued its $110,200,000 Senior Lien Special 
Tax Revenue Refunding Bonds, Series 2017 (the "Series 2017 Bonds"), which constitute all of the currently outstanding Senior Lien 
Obligations, to refund and defease all of the outstanding Prior Obligations for AT&T Stadium. 

PLAN OF FINANCE 

Overview 

The City's overall plan of finance for bonds secured by and payable from the Pledged Special Taxes calls for (i) the issuance of the Series 
2017 Bonds, which refunded and defeased all of the outstanding Prior Obligations issued with respect to the Cowboys Project, and (ii) the 
issuance of the Bonds to provide the City Contribution to the Rangers Project. Through the issuance of the Bonds, the City expects to fund 
all of its contribution to the cost of the Rangers Project of $500,000,000 (the "City Contribution"). See "THE BONDS" and "SECURITY 
FOR THE BONDS". See also "THE RANGERS BALLPARK; THE LEASE AND RELATED AGREEMENTS". 

Sources and Uses of Funds 

The following table describes the approximate application of the proceeds of the Bonds. 

Series 2018A Series 2018B Series 2018C Total 
Sources: 

Par Amount $ 266,080,000.00 $ 28,250,000.00 $ 171,095,000.00 $ 465,425,000.00 
Premium 24,739,272.10 15,846,865.15 40,586,137.25 

Total Sources of Funds $ 290,819,272.10 $ 28,250,000.00 $ 186,941,865.15 $ 506,011,137.25 

Uses: 
Deposit to Venue Project Fund $ 287,271,665.29 $ 28,047,714.78 $ 184,680,619.93 $ 500,000,000.00 
Costs of issuance (including Underwriters' 

Discount and insurance and surety premiums) 3,547,606.81 202,285.22 2,261,245.22 6,011,137.25 
Total Uses of Funds $ 290,819,272.10 $ 28,250,000.00 $ 186,941,865.15 $ 506,011,137.25 
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Table 1 - Debt Service Requirements 

The following table sets forth the principal and interest requirements for the Bonds and the outstanding Senior Lien Obligations. 

Fiscal 
Year 

Ended 

9/30 

2018 

2019 

2020 

2021 

2022 

2023 

2024 

2025 

2026 

2027 

2028 

2029 

2030 

2031 

2032 

2033 

2034 

2035 

2036 

2037 

2038 

2039 

2040 

2041 

2042 

2043 

2044 

2045 

2046 

2047 

2048 

Senior Lien Obligations Debt Service 

Outstanding Senior The Series 2018A Bonds The Series 2018B Bonds 

Lien Obligations 

Debt Service 

$ 4,687,505 

5.323.350 

7,322,900 

8,375,050 

8,891,650 

9,410,950 

10,393,750 

10,888,750 

11,051,250 

11,042,500 

11.016.250 

11,508,750 

11,468,750 

11,506,250 

12,698,500 

12,693,750 

12,694,625 

$ 

Principal 

1,310,000 

l,205,000 

1,275,000 

1,370,000 

12,735,000 

13,390,000 

14,080,000 

14,800,000 

15,515,000 

16,220,000 

16,955,000 

19,550,000 

20,435,000 

21,000,000 

22,285,000 

23,430,000 

Interest Total 

$ 5,072,583 $ 5,072,583 

12,594,000 12,594.000 

12,594,000 12,594,000 

12,594,000 

12,594,000 

12,594,000 

12,594,000 

12,561,250 

12,498,375 

12,436,375 

12.370.250 

12,336,000 

12,336,000 

12,336,000 

12,336,000 

12,336,000 

12,336,000 

12,017,625 

11,364,500 

10,677,750 

9,955,750 

9.241,050 

8,536,225 

7,799,925 

6,990,450 

6,104,575 

5,232,000 

4,254,875 

3,112,000 

12,594,000 

12,594,000 

12,594,000 

12,594,000 

13,871,250 

13,703.375 

13,711,375 

13,740,250 

12,336,000 

12,336,000 

12,336,000 

12,336,000 

12,336,000 

12,336,000 

24,752,625 

24,754,500 

24,757,750 

24,755,750 

24,756,050 

24,756,225 

24,754,925 

26,540,450 

26,539,575 

26,232,000 

26,539,875 

26,542,000 

24,630,000 1,910,500 26,540,500 

25,895,000 647,375 26,542,375 

Principal 

$ 5,000,000 

250,000 

350,000 

820,000 

845.000 

875,000 

910,000 

940,000 

975,000 

1,015,000 

1,055,000 

1,095,000 

1,140.000 

800,000 

900,000 

925,000 

1,300,000 

1,355,000 

1,415,000 

1,475,000 

1,535,000 

1,605,000 

1,670,000 

Interest 

$ 409,087 

912,803 

909,943 

904,856 

886,924 

860,208 

831,265 

799,836 

766,239 

730.630 

692,631 

652,334 

609,832 

564,981 

525,613 

490,608 

452,785 

406,672 

351,647 

294,239 

233,827 

170,391 

104,216 

35,195 

$ 170,974,530 $266,080.000 $ 302,363,433 $ 568,443,433 $ 28,250,000 $ 13.596,761 

Total 

$ 5,409,087 

1,162,803 

909.943 

1,254,856 

1,706,924 

1,705,208 

1,706,265 

1,709,836 

1,706,239 

1,705,630 

1,707,631 

1,707,334 

1,704,832 

1,704,981 

1,325,613 

1,390,608 

1,377,785 

1,706,672 

1,706,647 

1,709,239 

l,7~8,827 

1,705;391 

1,709,216 

1,705,195 

$ 41.846,761 

Total 

$ 15,169,175 

19,080,153 

20,826,843 

22,223,906 

23,192,574 

23,710,158 

24,694,015 

26,469,836 

26,460,864 

26,459,505 

26,464,131 

25,552,084 

25,509,582 

25,547,231 

26,360,113 

26,420,358 

26,408,410 

26,459,297 

26,461,147 

26,466,989 

26,464,577 

26,461,441 

26,465,441 

26,460,120 

26,540,450 

26,539,575 

26,232,000 

26,539,875 

26,542,000 

26,540,500 

26,542,375 

$ 781,264,725 

$ 

Subordinate Lien Obligations Debt Service 

The Series 20 l 8C Bonds 

Principal Interest Total (l) 

$ 3,445,663 $ 3,445,663 

195,000 

635,000 

575,000 

45\),000 

950,000 

1,890,000 

2,900,000 

3,985,000 

'5,270,000 

5,590,000 

5,690,000 

5,980,000 

6,285,000 

6,610,000 

6,950,000 

7,305,000 

7,680,000 

8,075,000 

8,485,000 

8,925,000 . 

9,380,000 

9,860,000 

10,365,000 

10,900,000 

11,455,000 

8,554,750 

8.554,750 

8,554,750 

8,549,875 

8,529,125 

8,498,875 

8,473,250 

8,438,250 

8,367,250 

8,247,500 

8,075,375 

7,844,000 

7,572,500 

7,290,500 

6,998,750 

6,692,125 

6,369,750 

6,030,750 

5,674,375 

5,299,750 

4,905,875 

4,491,875 

4,056,625 

3,599,000 

3,118.000 

2,612,375 

2,080,750 

1,521,875 

12,045,000 934,375 

12,665,000 316,625 

8,554,750 

8,554,750 

8,554,750 

8,744,875 

9,164,125 

9,073,875 

8,923,250 

9,388,250 

10,257,250 

11,147,500 

12,060,375 

13,114,000 

13,162,500 

12,980,500 

12,978,750 

12,977,125 

12,979,750 

12,980,750 

12,979,375 

12,979,750 

12,980,875 

12,976,875 

12,981,625 

12,979,000 

12.978,000 

12,977,375 

12,980,750 

12,976,875 

12,979,375 

12,981,625 

$ 171.095,000 $ 183,699,288 $ 354,794.288 

$ 

Total 

Debt 

Service 

18,614,839 

27,634,903 

29,381,593 

30,778,656 

31,937,449 

32,874,283 

33,767,890 

35,393,086 

35,849,114 

36,716,755 

37.611.631 

37,612,459 

38,623,582 

38,709,731 

39,340,613 

39,399,108 

39,385,535 

39,439,047 

39,441.897 

39,446,364 

39,444,327 

39,442,316 

39,442,316 

39,441,745 

39,519,450 

39,517,575 

39,209,375 

39,520,625 

39,518,875 

39,519,875 

39,524,000 

$ 1,136,059,013 

(l) Does not include annual bond insurance premimn payments for the Build America Mutual Assurance Company ("BAM") bond insurance policy for the Series 2018C Bonds which start in 2023 and are based on outstanding 
BAM-insured principal at the time. 
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Table 2 ~Pro Forma Debt Service Coverage on Senior Lien Obligations 

The following table sets forth the pro forma debt service coverage for the Senior Lien Obligations. Pledged Special Taxes in the table are assumed to grow at 
2.80% annually. The compound annual growth rate from 2008 to 2017 has been 3.11 %. There is no guarantee that the Pledged Special Taxes will grow as shown. 
An independent study has not been conducted. Pledged Rent is pledged only to the Series 20 l 8B Bonds although it is expected to be available to pay debt service 
on Tax-Exempt Obligations subject lo certain conditions and limitations (see "SECURITY FOR THE BONDS - Flow of Funds - Pledged Rent Payments"). 

Fiscal 

Year 

Ended 

9130 

2018 

2019 

2020 

2021 

2022 

2023 

2024 

2025 

2026 

2027 

2028 

2029 

2030 

2031 

2032 

2033 

2034 

2035 

2036 

2037 

2038 

2039 

2040 

2041 

2042 

2043 

2044 

2045 

2046 

2047 

2048 

Pledged 

Special 
Taxes (I) 

$ 34,753,426 

35,726,522 

36,726,865 

37,755,217 

38,812,363 

39,899,109 

41,016,284 

42,164,740 

43,345,353 

44,559,023 

45,806,676 

47,089,262 

48,407,762 

49,763,179 

51,156,548 

52,588,932 

54,061,422 

55,575,141 

57,131,245 

58,730,920 

60,375,386 

62,065,897 

63,803,742 

65,590,247 

67,426,774 

69,314,723 

71,255,536 

73,250,691 

75,301,710 

77,410,158 

79,577,642 

$1,680,442,495 

$ 

Pledged 

Rent C
2> 

l,000,000 

2,000,000 

2,000,000 

2,000,000 

2,000,000 

2,000,000 

2,000,000 

2,000,000 

2,000,000 

2,000,000 

2,000,000 

2,000,000 

2,000,QOO 

2,000,000 

2,000,000 

2,000,000 

2,000,000 

2,000,000 

2,000,000 

2,000,000 

2,000,000 

2,000,000 

2,000,000 

2,000,000 

2,000,000 

2,000,000 

2,000,000 

2,000,000 

2,000,000 

$57 ,000,000 

Total Pledged 

Special Taxes 

and 

Pledged Rent 

$ 34, 753,426 

35,726,522 

37,726,865 

39,755,217 

40,812,363 

41,899,109 

43,016,284 

44,164,740 

45,345,353 

46,559,023 

47,806,676 

49,089,262 

50,407,762 

51,763,179 

53,156,548 

54,588,932 

56,061,422 

57,575,141 

59,131,245 

60,730,920 

62,375,386 

64,065,897 

65,803,742 

67,590,247 

69,426,774 

71,314,723 

73,255,536 

75,250,691 

77,301,710 

79,410,158 

81,577,642 

$ 1,737,442,495 

Existing 

Senior Lien 

Debt 

Service 

$ 4,687,505 

5,323,350 

7,322,900 

8,375,050 

8,891,650 

9,410,950 

l0,393,750 

l0,888,750 

11,051,250 

11,042,500 

11,016,250 

11,508,750 

11,468,750 

11,506,250 

12,698,500 

12,693,750 

12,694,625 

$ 170,974,530 

Debt 

Service 

on the Series 

2018A Bonds 

$ 5,072,583 

12,594,000 

12,594,000 

12,594,000 

12,594,000 

12,594,000 

12,594,000 

13,871,250 

13,703,375 

13,711,375 

13,740,250 

12,336,000 

12,336,000 

12,336,000 

12,336,000 

12,336,000 

12,336,000 

24,752,625 

24,754,500 

24,757,750 

24,755,750 

24,756,050 

24,756,225 

24,754,925 

26,540,450 

26,539,575 

26,232,000 

26,539,875 

26,542,000 

26,540,500 

26,542,375 

$ 568,443,433 

Debt 

Service 

on the Series 

2018B Bonds 

$ 5,409,087 

1,162,803 

909,943 

1,254,856 

1,706,924 

1,705,208 

1,706,265 

1,709,836 

1,706,239 

1,705,630 

1,707,631 

1,707,334 

1,704,832 

1,704,981 

1,325,613 

1,390,608 

1,377,785 

1,706,672 

1,706,647 

1,709,239 

1,708,827 

1,705,391 

1,709,216 

1,705,195 

$ 41,846,761 

Total 

Senior 

Lien 

Debt Service 

$ 15,169,175 

19,080,153 

20,826,843 

22,223,906 

23,192,574 

23,710,158 

24,694,015 

26,469,836 

26,4°60,864 

26,459,505 

26,464,131 

25,552,084 

25,509,582 

25,547,231 

26,360,113 

26,420,358 

26,408,410 

26,459,297 

26,461,147 

26,466,989 

26,464,577 

26,461,441 

26,465,441 

26,460,120 

26,540,450 

26,539,575 

26,232,000 

26,539,875 

26,542,000 

26,540,500 

26,542,375 

$ 781,264,725 

Pro Forma 

Senior 

Lien 

Coverage C3> 
2.29 x 

1.87 x 

1.81 x 

1.79 x 

1.76 x 

1.11 x 

1.74" 

l.67x 

1.71 x 

1.76 x 

1.81 " 
1.92 x 

1.98 x 

2.03" 

2.02 x 

2.07x 

2.12 x 

2.18 x 

2.23 x 

2.29 x 
2.36 x 

2.42 x 
2.49 x 

2.55 x 

2.62 x 

2.69x 

2.79x 

2.84x 

2.91 x 

2.99x 

3.07 x 

Remaining 

RevenueC4J 

$ 19,584,251 

16,646,369 

16,900,022 

17,531,311 

17,619,790 

.18, 188,952 

18,322,269 

17,694,904 

18,884,489 

20,099,518 

21,342,544 

23,537,179 

24,898,180 

26,215,948 

26,796,436 

28,168,574 

29,653,012 

31,115,845 

32,670,099 

34,263,932 

35,910,809 

37,604,455 

39,338,301 

41,130,126 

42,886,324 

44,775,148 

47,023,536 

48,710,816 

50l759,7l0 

52,869,658 

55,035,267 

$ 956,177,771 

(IJ Assumed annual growth rate for Pledged Special Taxes of2.80% from 2017 base year estimated year end value. The Pledged Special Taxes grew at a compound annual 
growth rate of3.l 1% from 2008-2017. (See "Table 6 - Pledged Special Taxes.") 

C
2l Pledged Rent is pledged only to the Series 2018B Bonds although it is expected to be available to pay debt service on Tax-Exempt Obli!ll'tions (see "SECURITY FOR 
THE BONDS - Flow of Funds - Pledged Rent Payments"). Pledged Rent is $2,000,000 annually (paid in monthly installments) through the Initial Term of the Lease. 
The 2020 Pledged Rent amount is prorated for the partial year. 

C
3l Proforma debt service coverage assumes the use of Pledged Rent. 

C
4
> Pro fonna remaining revenue available for debt service on Subordinate Lien Ohli!ll'tions and early redemptions. 

[The remainder of this page intentionally left blank] 
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Table 3 - Pro Forma Debt Service Coverage on Senior Lien Obligations and Subordinate Lien Obligations 

The following table sets forth the pro forma debt service coverage for the Senior Lien Obligations and the Subordinate Lien Obligations. Pledged Special Taxes in 
the table are assumed to grow at 2.80% annually. The compound annual growth rate from 2008 to 2017 has been 3.11 %. There is no guarantee that the Pledged 
Special Taxes will grow as shown. An independent study has not been conducted. Pledged Rent is pledged only to the Series 2018B Bonds although it is 
expected to be available to pay debt service on Tax-Exempt Obligations subject to certain conditions and limitations (see "SECURITY FOR THE BONDS -
Flow of Funds - Pledged Rent Payments"). 

There is currently approximately $12,572,514 of Pledged Special Taxes accumulated through the February 2018 payment from the Texas Comptroller after the 
February 15, 2018 debt service payment on the Series 2017 Bonds. After the payment of debt service on all Senior Lien Obligat.ions and Subordinate Lien 
Obligations, any Excess Tax Revennes will be deposited to the Surplus Debt Redemption Account for the expected early redemption ·or discharge of Outstanding 
Obligations. The City expects to accumulate Excess Tax Revenues through the first call date on Febmary 15, 2021 prior to making the first early redemption. 
(See "SECURITY FOR THE BONDS - Flow of Funds - Pledged Special Taxes" and "SECURITY FOR THE BONDS - Surplus Debt Redemption Account''.) 

·Fiscal 

Year 

Ended 

9/30 

2018 

2019 

2020 

2021 

2022 

2023 

2024 

2025 

2026 

2027 

2028 

2029 

2030 

2031 

2032 

2033 

2034 

2035 

2036 

2037 

2038 

2039 

2040 

2041 

2042 

2043 

2044 

2045 

2046 

2047 

2048 

Toial Pledged 

Special Taxes 

and 

Pledged Rent (I) 

$ 34,753,426 

35,726,522 

37,726,865 

39,755,217 

40,812,363 

41,899,109 

43,016,284 

44,164,740 

45,345,353 

46,559,023 

47,806,676 

49,089,262 

50,407,762 

51,763,179 

53,156,548 

54,588,932 

56,061,422 

57,575,141 

59,131,245 

60,730,920 

62,375,386 

64,065,897 

65,803,742 

67,590,247 

69,426,774 

71,314,723 

73,255,536 

Total 

Senior Lien 

Debt 

Service<2 l 

$ 15,169,175 

19,080,153 

20,826,843 

22,223,906 

23,192,574 

23,710,158 

24,694,015 

26,469,836 

26,460,864 

26,459,505 

26,464,131 

25,552,084 

25,509,582 

25,547,231 

26,360,113 

26,420,358 

26,408,410 

26,459,297 

26,461,147 

26,466,989 

26,464,577 

26,461,441 

26,465,441 

26,460,120 

26,540,450 

26,539,575 

26,232,000 

75,250,691 26,539,875 

77,301,710 26,542,000 

79,410,158 26,540,500 

81,577,642 26,542,375 

$ 1,737,442,495 $ 781,264,725 

Pro Fonna 

Senior 

Lien 

Coverage <3l 

2.29 x 

l.87 x 

l.81 x 

l.79 x 

l.76 x 

l.77 x 

l.74x 

1.67 x 
1.71 x 

1.76 x 

l.81 x 

l.92 x 

1.98 x 

2.03 x 

2.02 x 

2.07x 

2.12x · 

2.18 x 

2.23 x 

2.29 x 

2.36 x 

2.42 x 

2.49 x 

2.55 x 

2.62x 

2.69 x 

2.79x 

2.84x 

2.91 x 

2.99x 

3.07 x 

Remaining 

Revenue for 

Subordinate 

Debt Service <4l 

$ 19,584,251 

16,646,369 

16,900,022 

17,531,311 

17,619,790 

18,188,952 

18,322,269 

17,694,904 

18,884,489 

20,099,518 

21,342,544 

23,537,179 

24,898,180 

26,215,948 

26,796,436 

28,168,574 

29,653,012 

31,115,845 

32,670,099 

34,263,932 

35,910,809 

37,604,455 

39,338,301 

41,130,126 

42,886,324 

44,775,148 

47,023,536 

48,710,816 

50,759,710 

52,869,658 

55,035,267 

$ 956,177,771 

Debt 

Service 

on the Series 

2018CBonds 

$ 3,445,663 

8,554,750 

8,554,750 

8,554,750 

8,744,875 

9,164,125 

9,073,875 

8,923,250 

9,388,250 

10,257,250 

11,147,500 

12,060,375 

13,114,000 

13,162,500 

12,980,500 

12,978,750 

12,977,125 

12,979,750 

12,980,750 

12,979,375 

12,979,750 

12,980,875 

12,976,875 

12,981,625 

12,979,000 

12,978,000 

12,977,375 

12,980,750 

12,976,875 

12,979,375 

12,981,625 

$ 354, 794,288 

Total Debt 

Service on 

All 

Obli@tions <5 l 

$ 18,614,839 

27,634,903 

29,381,593 

30,778,656 

31,937,449 

32,874,283 

33,767,890 

35,393,086 

35,849,114 

36,716,755 

37,611,631 

37,612,459 

38,623,582 

38,709,731 

39,340,613 

39,399,108 

39,385,535 

39,439,047 

39,441,897 

39,446,364 

39,444,327 

39,442,316 

39,442,316 

39,441,745 

39,519,450 

39,517,575 

39,209,375 

39,520,625 

39,518,875 

39,519,875 

39,524,000 

$ 1,136,059,013 

Pro Forma 

Total Debt 

Service 

Coverage <6J 

1.87 x 

1.29 x 

l.28 x 

l.29 x 

l.28 x 

l.27 x 

1.27 x 

1.25 x 

1.26 x 

l.27 x 

l.27 x 

l.31 x 
1.31 x 

1.34 x 

1.35 x 

1.39 x 

l.42 x 

l.46 x 

l.50 x 

l.54 x 

l.58 x 

l.62 x 

l.67 x 

l.71 x 

l.76 x 

l.80 x 

l.87 x 

l.90 x 

l.96 x 

2.01 x 

2.06 x 

Excess Tax 

Revenues for 

Early 

Redemptions <7
l 

$ 27,158,588 (8) 

8,091,619 

8,345,272 

8,976,561 

8,874,915 

9,024,827 

9,248,394 

8,771,654 

9,496,2°39 

9,842,268 

10,195,044 

11,476,804 

11,784,180 

13,053,448 

13,815,936 

15,189,824 

16,675,887 

18,136,095 

19,689,349 

21,284,557 

22,931,059 

24,623,580 

26,361,426 

28,148,501 

.29,907,324 

31,797,148 

34,046,161 

35,730,066 

37,782,835 

39,890,283 

42,053,642 

$ 612,403,482 

Cll Assumed annual growth rate for Pledged Special Taxes of2.80% from 2017 base year estimated year end value. The Pledged.Special Taxes grew at a 

compound annual growth rate of 3.11%from2008-2017. (See "Table 6 - Pledged Special Taxes"). Includes Pledged R~nt which is pledged only to the Series 
20 l 8B Bonds but is expected to be available to pay debt service on the Tax-Exempt Obligations. (See "Table 2 - Pro Forma Debt Service Coverage on Senior 
Lien Obligations"). 

<2J Includes debt service on the Series 2017 Bonds, the Series 2018A Bonds and the Series 2018B Bonds. 

<3l Proforma debt service coverage assumes the use of Pledged Rent. 

<4J Pro forma remaining revenue after debt service on all Senior Lien Obligations. 

(S) Includes debt service on the Bonds arid the outstanding Senior Lien Obligations. 

(
6

) Pro forma debt service coverage on all Obligations. 

C
7

> After the City has made the City Contribution, all Excess Tax Revenues will be deposited to the Surplus Debt Redemption Account and is expected to 
be used to retire Outstanding Obligations early. Based on the growth rate assumption of2.80% presented in this table, the City would expect to retire all 

Outstanding Obligations by 2037. 

<8J Includes $11,020,000 to be'transfened from the existing Senior Lien Debt Service Reserve Subaccount on September I, 2018. 
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Table 4 - Pro Forma Debt Service Coverage on Senior Lien Obligations and Subordinate Lien Obligations with Assumed Lower 
Revenue Growth 

The table below illustrates the pro forma debt service coverage on the Senior Lien Obligations and the Subordinate Lien Obligations assuming annual growth in 
Pledged Special Taxes of 1.40%. Over the last ten years, Pledged Special Taxes have grown at a compound annual rate of3.l \%. TI1is information is presented 
for illustration purposes only. TI1ere is no guarantee that the Pledged Special Taxes will be as shown. An independent study has not been conducted. Pledged 
Rent is pledged only to the Series 2018B Bonds although it is expected to be available to pay debt service on Tax-Exempt Obligations subject to certain 
condition.sand limitations (see "SECURITY FOR THE BONDS - Flow ofFunds - Pledged Rent Payments"). 

There is currently approximately $12,572,514 of Pledged Special Taxes accumulated through the February 2018 payment from the Texas Comptroller after the 
February 15, 2018 debt service payment on the Series 2017 Bonds. After the payment of debt service on all Senior Lien Obligations and Subordinate Lien 
Obligations, any Excess Tax Revenues will be deposited to the Surplus Debt Redemption Account for the expected early redemption or discharge of Outstanding 
Obligations. The City expects to accumulate Excess Tax Revenues through the first call date on February 15, 2021 prior to making the first early redemption. 
(See "SECURITY FOR THE BONDS - Flow of Funds-Pledged Special Taxes" and "SECURITY FOR THE BONDS - Surplus Debt Redemption Account".) 

Fiscal 

Year 

Ended 

9/30 
2018 

2019 

2020 

2021 

2022 

2023 

2024 

2025 

2026 

2027 

2028 

2029 

2030 

2031 

2032 

2033 

2034 

2035 

2036 

2037 

2038 

2039 

2040 

2041 

2042 

2043 

2044 

2045 

2046 

2047 

2048 

Total Pledged 

Special Taxes 

and 

Pledged Rent (I) 

$ 34,280, 131 

34,760,052 

36,246,693 

37,740,147 

38,240,509 

38,747,876 

39,262,346 

39,784,019 

40,312,995 

40,849,377 

41,393,269 

41,944,774 

42,504,001 

43,071,057 

43,646,052 

44,229,097 

44,820,304 

45,419,788 

46,027,665 

46,644,053 

47,269,069 

47,902,836 

48,545,476 

49,197,113 

49,857,872 

50,527,883 

51,207,273 

51,896,175 

52,594,721 

53,303,047 

54,021,290 

$ 1,376,246,964 

Total 

Senior Lien 

Debt 

Service(21 

$ 15,169,175 

19,080,153 

20,826,843 

22,223,906 

23,192,574 

23,710,158 

24,694,015 

26,469,836 

26,460,864 

26,459,505 

26,464,131 

25,552,084 

25,509,582 

25,547,231 

26,360,113 

26,420,358 

26,408,410 

26,459,297 

26,461,147 

26,466,989 

26,464,577 

26,461,441 

26,465,441 

26,4()0,120 

26,540,450 

26,539,575 

26,232,000 

26,539,875 

26,542,000 

26,540,500 

26,542,375 

$ 781,264,725 

Pro Forma 

Senior 

Lien 

Coverage C3l 

2.26 x 

1.82 x 

l.74 x 

1.70 x 

1.65 x 

1.63 x 

1.59 x 

1.50 x 

1.52 x 

1.54 x 

1.56 x 

1.64 x 

1.67 x 

1.69 x 

1.66 x 

1.67 x 

1.70 x 

1.72 x 

1.74 x 

l.76 x 

1.79 x 

1.81 x 

1.83 x 

1.86 x 

1.88 x 

1.90 x 

1.95 x 

1.96 x 

1.98 x 

2.01 x 

2.04 x 

Remaining 

Revenue for 

Subordinate 

Debt Service C•> 
$ 19,110,955 

15,679,899 

15,419,850 

15,516,241 

15,047,935 

15,037,719 

14,568,331 

13,314,183 

13,852,131 

14,389,872 

14,929,137 

16,392,691 

16,994,419 

17,523,826 

17,285,940 

17,808,739 

18,411,894 

18,960,492 

19,566,519 

20,177,064 

20,804,492 

21,441,395 

22,080,035 

22,736,993 

23,317,422 

23,988,308 

24,975,273 

Debt 

Service 

on the Series 

2018C Bonds 
$ 3,445,663 

8,554,750 

8,554,750 

8,554,750 

8,744,875 

9,164,125 

9,073,875 

8,923,250 

9,388,250 

10,257,250 

11,147,500 

12,060,375 

13,114,000 

13,162,500 

12,980,500 

12,978,750 

12,977,125 

12,979,750 

12,980,750 

12,979,375 

12,979,750 

12,980,875 

12,976,875 

12,981,625 

12,979,000 

12,978,000 

12,977,375 

Total Debt 

Service on 

All 

Oblif!i!tions C5
l 

$ 18,614,839 

27.,634,903 

29,381,593 

30,778,656 

31,937,449 

32,874,283 

33,767,890 

35,393,086 

35,849,114 

36,716,755 

37,611,631 

37,612,459 

38,623,582 

38,709,731 

39,340,613 

39,399,108 

39,385,535 

39,439,047 

39,441,897 

39,446,364 

39,444,327 

39,442,316 

39,442,316 

39,441,745 

39,519,450 

39,?17,575 

39,209,375 

25,356,300 12,980,750 39,520,625 

26,052,721 12,976,875 39,518,875 

26,762,547 12,979,375 39,519,875 

27,478,915 12,981,625 39,524,000 

$ 594,982,239 =$=35=4=,7=9=4=,2=88=•=$'=='1,..,I =36=",0=5=9"=,0=1=3= 

Pro Fomm 

Total Debt 

Service 

Coverage (6l 

1.84 x 

1.26 x 

1.23 x 

1.23 x 

1.20 x 

1.18 x 

1.16 x 

1.12 x 

1.12 x 

1.11 x 

l.IOx 

1.12 x 

1.10 x 

1.11 x 

I.I I x 

1.12 x 

1.14 x 

1.15 x 

1.17 x 

l.18x 

1.20 x 

1.21 x 

1.23 x 

1.25 x 

1.26 x 

1.28 x 

1.31 x 

1.31 x 

1.33 x 

1.35 x 

1.37 x 

Excess Tax 

Revenues for 

Early 

Redemptions (7J 

$ 26,685,292 (8) 

7,125,149 

6,865,100 

6,961,491 

6,303,060 

5,873,594 

5,494,456 

4,390,933 

4,463,881 

4,132,622 

3,781,637 

4,332,316 

3,880,419 

4,361,326 

4,305,440 

4,829,989 

5,434,769 

5,980,742 

6,585,769 

7,197,689 

7,824,742 

8,460,520 

9,103,160 

9,755,368 

10,338,422 

11,010,308 

11,997,898 

12,375,550 

13,075,846 

13,783,172 

14,497,290 

$ 251,207,951 

111 Assumed annual growth rate for Pledged Special Taxes of 1.40% from_2017 bas<:> year estimated year end value. The Pledged Special Taxes grew at a 
compound annual growth rate of 3.11%from2008-2017. (See "Table 6 - Pledged Special Taxes"). Includes Pledged Rent which is pledged only to the Series 
2018B Bonds but is expected to be available to pay debt service on the Tax-Exempt Obligations. (See "Table 2 - Pro Forma Debt Service Coverage on Senior 
Lien Obligations"). · 

(i) Includes debt service on the Series 2017 Bonds, the Series 2018A Bonds and lhe Series 2018B Bonds. 

(
3

> Pro fonna debt service coverage assumes the use of Pledged Rent. 

(
4
J Proforma remaining revenue after debt service on all Senior Lien Obligations. 

C
5l Includes debt service on the Bonds and the outstanding Senior Lien Obligations. 

(
61 Proforma debt service coverage on all Obligations. 

(?)After the City has made the City Contribution, all Excess Tax Revenues will be deposited to the Surplus Debt Redemption Account and is expected to 
be used to retire Outstanding Obligations early. Based on the growth rate assumption of 1.40% presented in this table, the City would expect to retire all 
Outstanding Obligations by 2041. 

(
8

l Includes $11,020,000 to be transferred from the existing Senior Lien Debt Service Reserve Subaccount on September 1, 2018. 
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Table S - Break-Even Growth Case 

The table below illustrates the required growth rate necessary to pay debt service on the Senior Lien Obligations and the Subordinate Obligations from either 
annual Excess Tax Revenues and Pledged Rent or from accumulated Excess Tax Revenues. For purposes of this analysis, it is assumed that no optional 
redemptions have been made from amounts available in the Surp,lus Debt Redemption Account. This analysis further assumes interest earnings on the 
Accumulated Excess Tax Revenues at a rate of 0.50% per annum. Based upon those assumptions, the required annual growth rate is -0. l 0%. 

Fiscal 

Year 

Total 

Pledged 

Ended Special 

9/30 Taxes Pl 

As_sumed 

Growth 

Rate 

Total Pledged 

Special Taxes, 

Pledged Rent and 

and Interest Income <2> 

Total 

Senior Lien 

Oblig;itions 

Debt 

Service<3> 

Pro Fonna 

Senior Lien 

Oblig;itions 
Coverage <4> 

Total Debt 

Service on 

All 

Oblif!!ltions <5> 

2018 $ 34,753,426 2.80% 
-0.10% 

$ 34, 753,426 
34,856,035 
35,858,989 
36,858,255 
36,855,564 
36,847,098 
36,833,936 
36,816,272 
36,790,425 
36,762,201 
36,729,528 
36,692,249 
36,654,811 
36,612,161 
36,568,899 
36,522,298 
36,475,202 
36,427,970 
36,380,265 
36,332,339 
36,284,182 
36,235,825 
36,187,268 
36,138,499 
36,089,520 
36,039,938 
35,990,149 
35,941,683 
35,891,450 
35,841,005 
35,771,571 

$ 15,169,175 2.29X 
J.83X 
1.72X 
l.66X 
l.59X 
l.55X 
l.49X 
l.39X 
l.39X 
J.39X 
J.39X 
l.44X 
J.44X 
l.43X 
l.39X 
l.38X 
J.38X 
l.38X 
J.37X 
J.37X 
J.37X 
J.37X 
J.37X 
1.37X 
J.36X 
J.36X 
l.37X 
l.35X 
1.35X 
l.35X 
l.35X 

$ 18,614,839 
2019 34,720,242 
2020 34,687,090 
2021 34,653,970 
2022 34,620,881 
2023 34,587,824 
2024 34,554, 798 
2025 34,521,804 
2026 34,488,841 
2027 34,455,910 
2028 34,423,010 
2029 34,390,141 
2030 34,357 ,304 
2031 34,324,499 
2032 34,291, 724 
2033 34,258,981 
2034 34,226,270 
2035 34, 193,589 
2036 34,160,940 
2037 34,128,322 
2038 34,095,735 
2039 34,063, 179 
2040 34,030,654 
204 I 33,998, 160 
2042 33,965,697 
2043 33,933,266 
2044 33,900,865 
2045 33,868,495 
2046 33,836,156 
2047 33,803,848 

2048 -----'-3"'3,"'7'-'71'-',5'-'7~!-

-0.10% 
-0.10% 
-0.10% 
-0.10% 
-0.10% 
-0.10% 
-0.10% 
-0.10% 
-0.10% 
-0.10% 
-0.10% 
-0.10% 
-0.10% 
-0.10% 
-0.10% 
-0.10% 
-0.10% 
-0.10% 
-0.10% 
-0.10% 
-0.10% 
-0.10% 
-0.10% 
-0.10% 
-0.10% 
-0.10% 
-0.10% 
-0.10% 
-0.10% 

19,080,153 
20,826,843 
22,223,906 
23,192,574 
23,710,158 
24,694,015 
26,469,836 
26,460,864 
26,459,505 
26,464,131 
25,552,084 
25,509,582 
25,547,231 
26,360,113 
26,420,358 
26,408,410 
26,459,297 
26,461,147 
26,466,989 
26,464,577 
26,461,441 
26,465,441 
26,460,120 
26,540,450 
26,539,575 
26,232,000 
26,539,875 
26,542,000 
26,540,500 
26,542,375 

27,634,903 
29,381,593 
30,778,656 
31,937,449 
32,874,283 
33,767,890 
35,393,086 
35,849,114 
36,716,755 
37,611,631 
37,612,459 
38,623,582 
38,709,731 
39,340,613 
39,399,108 
39,385,535 
39,439,047 
39,441,897 
39,446,364 
39,444,327 
39,442,316 
39,442,316 
39,441,745 
39,519,450 
39,517,575 
39,209,375 
39,520,625 
39,518,875 
39,519,875 
39,524,000 

$ 1,062,067,191 $ 1,125,039,013 $ 781,264,725 $ 1,136,059,013 

llJ Assumed growth rate as shown from 2017 FYE revenues of $33,806,835. 

The special tHXes grew ~t a compound annual growth rate of3.ll % from 2008-2017. 

<2
> Includes Pledged Rent and interest income on AccmnuJated Excess Tax Revenues at a rate of0.50%. 

<
3
> Includes debt service on the Series 2017 Bonds, the Series 2018A Bonds and the Series 2018B Bonds. 

<4> Pro forrna debl service coverage assumes th
1

e use of Pledged Rent and interest income. 

<
5
J Includes debt service on the Bonds and the outstanding Senior Lien Oblig;ilions. 

(
6

) Pro fonna debt service coverage on all Obligations. 

C7
) Pro fonna remaining Excess Tax Revenues after the payment of debt service on all Obligations. 

CB) Accumulated Excess Tax Revenues assuming no prepayment of Outstanding Obligations. 

Pro Fonna 

Total Debt 

Se iv ice 

Coverage <6> 

J.87X 
l.26X 
l.22X 
J.20X 
1.15X 
J.12X 
l.09X 
J.04X 
J.03X 
l.OOX 
o.98x 
0.98X 
0.95X 
0.95X 
0.93X 
0.93X 
0.93X 
0.92X 
0.92X 
0.92X 
0.92X 
0.92X 
0.92X 
0.92X 
0.91X 
0.91X 
0.92X 
0.91X 
0.91X 
0.91X 
0.91X 

<
9

> Includes $11,020,000 to be transferred from the existing Senior Lien Debt Service Reserve Subaccounl on Sep lember 1, 2018. 

8 

Excess Tax 

, Revenues (7) 

$ 27,158,588 <9
> $ 

7,221,132 
6,477,396 
6,079,599 
4,918,116 
3,972,815 
3,066,046 
1,423,186 

941,311 
45,445 

(882, 103) 
(920,210) 

(1,968,771) 
(2,097,570) 
(2,771,713) 
(2,876,810) 
(2,910,333) 
(3,01 1,077) 
(3,061,632) 
(3, 114,025) 
(3,160,146) 
(3,206,491) 
(3,255,048) 
(3,303,247) 
(3,429,930) 
(3,477,637) 
(3,219,226) 
(3,578,942) 
(3,627,425) 
(3,678,870) 
(3,752,429) 

$ 0 

Accumulated 

Excess Tax 

Revenues (S) 

'27,158,588, 
34,379,720 
40,857,116 
46,936,715 
51,854,831 
55,827,646 
58,893,692 
60,316,878 
61,258,189 
61,303,634 
60,421,531 
59,501,321 
57,532,550 
55,434,981 
52,663,268 
49,786,457 
46,876,124 
43,865,047 
40,803,415 
37,689,390 
34,529,245 
31,322,753 
28,067~705 
24,764,459 
21,334,528 
17,856,892 
14,637,666 
11,058,725 
7,431,299 
3,752,429 
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THE BONDS 

General Description 

The Bonds shall be dated March 1, 2018, and interest shall accrne from the date of delivery to the Undetwriters (the "Date of Delivery"). 
Interest payable on the Bonds will be calculated on the basis of360-day year of twelve 30-day months. The Bonds are to mature on the dates 
and in the principal amounts shown on page ii hereof The Bonds will be issued as fully registered obligations in principal denominations of 
$5,000 or any integral multiple thereof within a maturity. Interest on the Bonds will accrne from their Date of Delivery at the interest rates 
shown on page ii hereof and such interest shall be payable to the registered owners thereof on August 15, 2018 and semiannually thereafter on 
February 15 and August 15 in each year until maturity or redemption. 

The Bank of New York Mellon Trust Company, N.A., Dallas, Texas, is the .Trustee under the Master Indenture. The Trustee holds and 
administers the funds, accounts and subaccounts established under the Master Indenture and acts as the Paying Agent/Registrar with respect to 
the Bonds. 

Initially, the Bonds will be registered and delivered only to Cede & Co., the nominee of The Depository Trust Company, New York, New York 
("DTC"), pursuant to the Book-Entry-Only System described below. No physical delivery of the Bonds will be made to the beneficial owners. 
Principal of and interest on the Bonds will be payable by the Paying Agent/Registrar to Cede & Co., which will distribute the amounts paid to 
the participating members ofDTC for subsequent payment to the beneficial owners of the Bonds. See "BOOK-ENTRY-ONLY SYSTEM" 
below for a more complete description of such system. 

Interest on the Bonds shall be payable to the registered owner whose name appears on the bond registration books of the Paying 
Agent/Registrar at the close of business on the Record Date and such accrued interest will be paid by (i) check sent United States mail, first 
class, postage prepaid, to the address of the registered owner appearing on such registration books of the Paying Agent/Registrar or (ii) such 
other method, acceptable to the Paying Agent/Registrar, requested by, and at the risk and expense of, such registered owner. See "Registration, 
Transfer and Exchange - Record Date for Interest Payment" herein. The principal of the Bonds will be payable only upon presentation of such 
Bonds at the designated office of the Paying Agent/Registrar upon maturity or prior redemption . 

. Security for the Bonds 

The Senior Lien Obligations are secured by and payable primarily from a first and senior lien on and pledge of the Pledged Special Taxes and 
are additionally secured by the applicable Pledged Senior Lien Obligation Accounts. The Series 20 l 8B Bonds are also secured by the Pledged 
Rent. The Subordinate Lien Obligations are secured by and payable primarily from a junior and subordinate lien on and pledge of the Pledged 
Special Taxes and are additionally secured by the applicable Pledged Subordinate Lien Obligation Accounts. "Pledged Special Taxes" consist 
of the revenues received by the City from (i) the levy and collection of the Sales Tax, (ii) the levy and collection of the Motor Vehicle Rental 
Tax, and (iii) the levy and collection of the Hotel Tax. For a more detailed definition of the Pledged Special Taxes, see "SECURITY FOR THE 
BONDS" herein. 

The Bonds are not secured by any mmtgage or security interest in the Rangers Project or the Cowboys Project or any of the revenues thereof or 
by any property of the City, the Texas Rangers, Major League Baseball, the Dallas Cowboys, the National Football League or any of their 
respective affiliates, owners or partners, or, except as expressly provided herein, by the City, Tarrant County, the State or any agency, political 
corporation or subdivision thereof and neither the faith and credit of any of them has been pledged to the payment of the Bonds, except as 
described herein. 

THE BONDS DO NOT CONSTITUTE GENERAL OBLIGATIONS OF THE STATE, TARRANT COUNTY, THE CITY, OR ANY 
OTHER POLITICAL SUBDIVISION OF THE STATE. NEITHER THE TAXING POWER OF THE STATE, TARRANT 
COPNTY, THE CITY (EXCEPT FOR THE PLEDGED SPECIAL TAXES), NOR ANY OTHER POLITICAL SUBDIVISION OF 
THE STATE IS PLEDGED AS SECURITY FOR THE BONDS. 

Redemption Provisions 

Optional Redemption of the Series 2018A Bonds and Series 2018C Bonds ... The City reserves the right, at its option, to redeem the Series 
2018A Bonds scheduled to mature on or after February 15, 2029, prior to their scheduled maturities, in whole or in part, on 
Februaty 15, 2028, or on any date thereafter, at a price of par plus accrned interest to the date fixed for redemption in principal amounts of 
$5,000 or any integral multiple thereof. If less than all of the Series 20 l 8A Bonds are to be redeemed, the City reserves the right to 
determine the maturity or maturities and the amounts thereof to be redeemed and if less than a maturity is to be redeemed, the Paying 
Agent/Registrar (or DTC while the Series 2018A Bonds are in Book-Entry-Only form) shall determine by lot or other method that results 
in random selection which of the Series 2018A Bonds of such maturities, or portions thereof, shall be redeemed. If any Series 2018A 
Bonds (or portion of the principal amount thereof) shall have been called' for redemption and notice of such redemption shall have been 
given, such Series 20 l 8A Bonds (or the principal amount thereof to be redeemed) shall become due and payable on such redemption date 
and interest thereon shall cease to accrue from and after the redemption date, provided funds for the payment of the redemption price and 
accrned interest thereon are held by the Paying Agent/Registrar on the redemption date. 
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The City reserves the right, at its option, to redeem the Series 20 l 8C Bonds maturing on February 15, 2041 (the "Series 20 l 8C 2041 Term 
Bonds") in whole or in part in principal amounts of$5,000 or any integral multiple thereof, on February 15, 2025, or any date thereafter, at 
the par value thereof plus accrued interest to the date fixed for redemption. The City reserves the right, at its option, to rede,em the Series 
2018C Bonds maturing on February 15, 2045 (the "Series 2018C 2045 Term Bonds") in whole or in part in principal amounts of$5,000 or 
any integral multiple thereof, on February 15, 2021, or any date thereafter, at the par value thereof plus accrued interest to the date fixed for 
red~mption. The City reserves the right, at its option, to redeem the Series 2018C Bonds maturing on February 15, 2048 (the "Series 
2018C 2048 Term Bonds") in whole or in part in principal amounts of$5,000 or any integral multiple thereof, on February 15, 2023, or any 
date thereafter, at the par value thereof plus accrued interest to the date fixed for redemption. The City reserves the right, at its option, to 
redeem the Seri~s 2018C Bonds (excluding the Series 2018C 2041 Term Bonds, Series 2018C 2045 Term Bonds, and the Series 2018C 
2048 Term Bonds) having stated maturities on and after Februaty 15, 2029, in whole or in part in principal amounts of $5,000 or any 
integral multiple thereof, on February 15, 2028, or any date thereafter, at the par value thereof plus accrued interest to the date fixed for 
redemption. If less than all of the Series 2018C Bonds are to be redeemed the City reserves the right to determine the maturity or 
maturities and the amounts thereof to be redeemed and if less than a maturity is to be redeemed, the Paying Agent/Registrar (or DTC while 
the Series 2018C Bonds are in Book-Entry-Only form) shall determine by lot or other method that results in random selection which of the 
Series 2018C Bonds of such mahlfities, or portions thereof, shall be redeemed. If any Series 2018C Bonds (or portion of the principal 
amount thereof) shall have been called for redemption and notice of such redemption shall have been given, such Series 20 l 8C Bonds (or 
the principal amount thereof to be redeemed) shall become due and payable on such redemption date and interest thereon shall cease to 
accrue from and after the redemption date, provided funds for the payment of the redemption price and accrued interest thereon are held by 
the Paying Agent/Registrar on the redemption date. · 

, The Master Indenture provides that each Supplemental Indenture may provide for additional special redemption provisions for any series of 
additional Obligations issued pursuant to the Master Indenture. 

Make-Whole Optional Redemption of the Series 2018B Bonds . .. The Series 2018B Bonds are subject to redemption prior to their stated 
maturity date, at the option of the City, in whole or in part on any date, at a redemption price (the "Make-Whole Redemption Price") equal to 
the greater of: 

. (1) 100% of the principal amount of the Series 2018B Bonds to be redeemed; or 
(2) the sum of the present values of the remaining scheduled payments of principal and interest to the maturity date of the Series 20 l 8B 
Bonds to be redeemed (exclusive of interest accrued to the date fixed for redemption) discounted to the date on which the Series 2018B Bonds 
are to be redeemed on a setni-annual basis, assuming a 360 day year consisting of twelve 30 day months, at the Comparable Treasury Yield 
(defined below) plus 25 basis points, 

plus, in each case, accrued and unpaid interest on the Series 2018B Bonds to be redeemed to the redemption date. 

For purposes of calculating the Make-Whole Redemption Price with respect to the optional redemption of the Series 2018B Bonds, the 
following terms have the following meanings: 

"Comparable Treasury Yield" means, with respect to any redemption date for a particular Series 20 l 8B Bond, the yield to maturity as of such 
redemption date of United States Treasury securities with a constant maturity (as compiled and published in the most recent Federal Reserve 
Statistical Release H.15 (519) that has become publicly available at least two Business Days prior to the redemption date (excluding inflation 
indexed securities) (or, if such Statistical Release is no longer published, any publicly available source of similar market data)) most nearly 
equal to the period from the redemption date to the maturity date of the Series 20 l 8B Bond to be redeemed; provided, however, that if the 
period from the redemption date to such maturity date is less than one year, the weekly average yield on actually traded United States Treasury 
securities adjusted to a constant maturity of one year will be used. 

At the request of the City, the Make-Whole Redemption Price of the Series 2018B Bonds to be redeemed will be determined by an independent 
accounting firm, investment banking firm or financial advisor retained by the City to calculate such redemption price. The City may 
conclusively rely on the determination of the Make-Whole Redemption Price by such independent accounting firm, investment banking firm or 
financial advisor and will not be liable for such reliance. 

[The remainder of this page intentionally left blank] 
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MANDATORY REDEMPTION OF THE TERM BONDS ... The Series 2018A Bonds maturing on February 15 in the years of2043, 2044, and 
2048 (the "Series 2018A Term Bonds"), are subject to mandatory redemption in part prior to maturity on Februaiy 15, in the years shown 
below at 100% of the principal amount thereof plus accrued interest to the date ofredemption from payments into the interest and sinking fund 
which are required to be made in amounts sufficient to redeem on February 15 of each year the principal amount of such Series 2018A Term 
Bonds as follows: 

Tenn Bonds Term Bonds Term Bonds 
Stated to Mature Stated to Mature Stated to Mature 

on Februaiy 15, 2043 on February 15, 2044 on February 15, 2048 
Principal Principal Principal 

Year Amount Year Amount Year Amount 
2039 $ 6,880,000 2039 $ 8,635,000 2045 $ 22,285,000 
2040 7,145,000 2040 9,075,000 2046 23,430,000 
2041 7,415,000 2041 9,540,000 2047 24,630,000 
2042 8,460,000 2042 11,090,000 2048 (maturity) 25,895,000 
2043 (maturity) 8,775,000 2043 11,660,000 

2044 (maturity) 21,000,000 

The Series 2018B Bonds maturing on February 15 in the years of2037, and 2041 (the "Series 2018B Term Bonds"), are subject to mandatory 
redemption in part prior to maturity on February 15, in the years shown below at 100% of the principal amount thereof plus accrned interest to 
the date of redemption from payments into the interest and sinking fund which are required to be made in amounts sufficient to redeem on 
February 15 ofeach year the principal amount of such Series 2018B Term Bonds as follows: 

Year 
2033 
2034 
2035 
2036 
2037 

Tem1Bonds 
Stated to Mature 

on February 15, 2037 
Principal 
Amount 

$ 900,000 
925,000 

1,300,000 
1,355,000 

(maturity) 1,415,000 

Year 
2038 
2039 
2040 
2041 

Term Bonds 
Stated to Mature 

onFebruary 15,2041 
Principal 
Amount 

$ 1,475,000 
1,535,000 
1,605,000 

(maturity) 1,670,000 

The Series 2018C Bonds maturing on February 15 in the years of2041, 2045, and 2048 (the "Series 2018C Term Bonds") (the Series 2018A 
Term Bonds, Series 20 l 8B Term Bonds, and Series 20 l 8C Term Bonds are collectively referred to herein as the "Term Bonds"), are subject to 
mandatory redemption in part prior to maturity on Febrnary 15, in the years shown below at 100% of the principal amount thereof plus accrued 
interest to the date of redemption from payments into the interest and sinking fund which are required to be made in amounts sufficient to 
redeem on February 15 of each year the principal amount of such Series 2018C Term Bonds as follows: 

Year 
2039 
2040 
2041 

Term Bonds 
Stated to Mature 

on February 15, 2041 
Principal 
Amount 

$ 8,075,000 
8,485,000 

(maturity) 8,925,000 

Year 
2042 
2043 
2044 
2045 

Term Bonds 
Stated to Mature 

on February 15, 2045 
Principal 
Amount 

$ 9,380,000 
9,860,000 

10,365,000 
(mat1;1rity) 10,900,000 

Year 
2046 
2047 
2048 

Term Bonds 
Stated to Mature 

on February 15, 2048 
Principal 
Amount 

$ 11,455,000 
12,045,000 

(maturity) 12,665,000 

The principal amount of the Term Bonds required to be redeemed pursuant to the operation of such mandatory redemption requirements may 
be reduced, at the option of the City, by the principal amount of such Term Bonds which, prior to the date of the mailing of notice of such 
mandatory redemption, (1) shall have been acquired by the City and delivered to the Paying Agent/Registrar for cancellation, (2) shall have 
'been purchased and canceled by the Paying Agent/Registrar at the request of the City, or (3) shall have been redeemed pursuant to the optional 
redemption provisions described in the preceding paragraph and not therefore credited against a mandatory redemption requirement. 
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Amendments 

Supplemental Indentures Without Owners' Consent. Subject to any limitations contained in a Supplemental Indenture, the City may, from 
time to time and at any time, adopt and implement Supplemental Indentures without consent of or notice to the Owners but with the written 
consent of each Credit Provider, for the following purposes: 

(i) To cure any formal defect, omission or ambiguity in the Special Tax Ordinances, in the Indenture or in any 
description of the Pledged Special Taxes, the Pledged Tax-Exempt Obligation Subaccounts, the Pledged Rent and the Pledged 
Taxable Obligation Subaccounts, if such action is not adverse to the interest of the Owners; 

(ii) To grant to or confer upon the Owners of any series of Obligations any additional rights, remedies, ·powers, 
authority or security which· may lawfully be granted or conferred and which are not contrary to or inconsistent with the Special 
Tax Ordinances or the Master Indenture as theretofore in effect; 

(iii) To add to the covenants and agreements of the City in the Master Indenture, other covenants and agreements 
to be observed by the City or the Trustee which are not contrary to or inconsistent with this Indenture as. theretofore in effect; 

(iv) To add to the limitations and restrictions in the Master Indenture, other limitations and restrictions to be 
observed by the City or the Trnstee which are not contrary to or inconsistent with the Master Indenture as theretofore in effect; 

(v) To confirm, as further assurance, any pledge or lien created or to be created by the Master Indenhlfe, of the 
Pledged Tax-Exempt Obligation Accounts, the Pledged Taxable Obligation Accounts, the Pledged Special Taxes and the Pledged 
Rent, or to subject to the lien or pledge of the Master Indenture additional revenues, properties or collateral; 

(vi) To authorize the issuance of Obligations and to prescribe the terms, forms and details thereof not inconsistent 
with the Master Indenture and, in connection therewith, to create such additional funds and accounts, and to effect such 
amendments of the Master Indenture as may be necessary for such issuance, provided, that, no Supplemental Indenture shall be 
inconsistent with the limitations set forth in the Master Indenture; or 

(vii) To make modifications in the Special Tax Ordinances, the Master Indenture or in a Supplemental Indenture 
that are necessary in the opinion of Bond Counsel to conform to requirements of the Code, securities law, the Attorney General 
of the State or the Act and that do not, in the opinion of Bond Counsel, adversely affect the rights and security of the Owners to 
~~~~~m~ . 

Powers of Amendment. Any modification or amendment of the Master Indentttre and of the rights and obligations of the City and of the 
Owners may be made by a Supplemental Indenture, only with the written consent of each Credit Provider and if not authorized by the 
Master Indenture, only with the written consent (i) of the Owners of more than fifty percent (50%) of the combined principal amount of the 
Obligations then Outstanding, or (ii) in case less than all of the several series of Obligations then Outstanding are affected by the 
modification or amendment, of the Owners of more than fifty percent (50%) in principal amount of the Obligations of each series so 
affected and Outstanding at the time such consent is given; provided, however, no such modification or amendment shall permit a change 
in the terms of redemption or maturity of the principal of any Outstanding Obligation, or of any installment of interest thereon, or a 
reduction in the principal amount of the Redemption Price thereof, or in the rate of interest thereon, or in the security thereof, without the 
consent of the Owner of such Obligation, and provided further that no such modification or amendment may be made without the prior 
written consent of all Credit Providers. The City may obtain and receive an opinion of counsel selected by the City, as conclusive evidence 
as to whether Obligations of any particular series or maturity would be so affected by any such modification or amendment of the Master 
Indenture. 

Consent of Owners. The City may at any time adopt a Supplemental Indenture making a modification or amendment permitted by the 
Master Indenture to take effect when and as provided in the Master Indenture. A copy of such Supplemental Indenture (or brief summary 
thereof or reference thereto), together with a request for consent, addressed to each Credit Provider and to each Owner whose consent is 
required, shall promptly after adoption be mailed by the City to the appropriate Owners and to each Credit Provider (but failure to mail 
such copy and request shall not affect the validity of the Supplemental Indenture when consented to as herein provided). Such 
Supptemental Indenture shall .not be effective unless and until the City shall have received the written consents of each Credit Provider and 
the proper Owners having the percentages specified above. Any such consent shall be continuously binding upon the Credit Provider and 
upon the Owner giving such consent and upon any subsequent Owner thereof and of any Obligations issued in exchange therefor (whether 
or not such subsequent Owner thereof has notice thereof), unless such consent is revoked in writing by the Owner giving such consent or a 
subsequent Owner thereof by filing with the City, prior to the time action is taken in response to such consents. At any time thereafter 
notice, stating in substance that the Supplemental Indenture (which may be referred to as a Supplemental Indenture adopted by the City on 
a stated date) has been consented to by the Credit Providers and the Owners of the required percentages of Obligations and will be effective 
as hereinafter provided, shall be given to the Owners (whose consent was required) by the City by mailing such notice to such Owners (but 
failure to mail such notice shall not prevent such Supplemental Indenture from becoming effective and binding). The Supplemental 
Indenture making such amendment or modification shall be deemed conclusively binding upon the City, the Trustee, each Credit Provider 

12 



and all Owners at the expiration of 30 days after the mailing by the City of such last mentioned notice, except in the event of a final decree 
of a court of competent jurisdiction setting aside such Supplemental Indenture in a legal action or equitable proceeding for such purpose 
commenced within such 30 day periodi provided, however, that the City and the Trnstee during such 30 day period and any such further 
period during which any such action or proceeding may be pending shall be entitled in their reasonable discretion to take such action, or to 
refrain from taking such action, with respect to such Supplemental Indenture as they may deem expedient. 

The Master Indenture and each Supplemental Indenture relating to Outstanding Obligations and outstanding Credit Agreement Obligations 
may be amended under the Master Indenture without the consent of any Owners if such amendment is approved by each Credit Provider 
existing at the time the amendment is proposed. 

Amendments by Unanimous Consent. Subject to any limitations contained or rights reserved in a Supplemental Indenture, the rights and 
obligations of the City, the Credit Providers and the Owners of each series of Obligations, and the te1ms and provisions of the Master 
Indenture and any Supplemental Indenture may be modified or amended in any respect upon the adoption of a Supplemental Indenture by 
the City with the consent of all Owners of each series of Obligations Outstanding and each Credit Provider, such consent to be given as 
provided in the Master Indenture. 

Exclusion of Obligations. Obligations owned or held by or for the account of the City will not be deemed Outstanding for the purpose of 
consent or other action or any calculation of Outstanding Obligations provided for in the Master Indenture, and the City shall not be 
entitled with respect to such Obligations to give any consent or take any other action provided for in the Master Indenture. 

Notice of Redemption 

Not less than 30 days prior to the redemption date, the Paying Agent/Registrar shall send a notice of redemption by United States mail, first 
class postage prepaid, to each registered owner (the "Owner") of a Bond to be redeemed in whole or in part at the address of the Owner as 
shown on the records of the Paying Agent/Registrar at the close of business on the business day next preceding the date of mailing of such 
notice. 

The City reserves the right, in the case of an optional redemption, to give notice of its election or direction to redeem Bonds conditioned 
upon the occurrence of subsequent events. Such notice may state (i) that the redemption is conditioned upon the deposit of moneys and/or 
authorized securities, in an amount equal to the amount necessa1y to effect the redemption, with the Paying Agent/Registrar, or such other 
entity as may be· authorized by law, no later than the redemption date, or (ii) that the City retains the right to rescind such notice at any time 
on or prior to the scheduled redemption date if the City delivers a certificate of the City to the Paying Agent/Registrar instrncting the 
Paying Agent/Registrar to rescind the redemption notice, and such notice and redemption shall be of no effect if such moneys and/or 
authorized securities are not so deposited or if the notice is rescinded. The Paying Agent/Registrar shall give prompt notice of any such 
rescission of a conditional notice of redemption to the affected Owners. Any Bonds subject to conditional redemption if such redemption 
has been rescinded shall remain outstanding, and the rescission of such redemption shall not constitute an event of default. Fmther, in the 
case of a conditional redemption, the failure of the City to make moneys and/or authorized securities available in part or in whole on or 
before the redemption date shall not constitute an event of default. 

ANY NOTICE OF REDEMPTION SO MAILED SHALL BE CONCLUSIVELY PRESUMED TO HA VE BEEN DULY GIVEN 
IRRESPECTIVE OF WHETHER RECEIVED BY AN OWNER. NOTICE HA YING BEEN SO GIVEN, THE BONDS, CALLED FOR 
REDEMPTION SHALL BECOME DUE AND PAYABLE ON THE SPECIFIED REDEMPTION DATE AND, UNLESS THE CITY 
DEFAULTS IN ITS OBLIGATION TO MAKE PROVISION FOR THE PAYMENT OF THE PRINCIPAL THEREOF, REDEMPTION 
PREMIUM, IF ANY, OR ACCRUED INTEREST THEREON, NOTWITHSTANDING THAT ANY OBLIGATION OR PORTION 
THEREOF HAS NOT BEEN SURRENDERED FOR PAYMENT, INTEREST ON SUCH BONDS OR PORTION THEREOF, SHALL. 
CEASE TO ACCRUE. 

Redemption Procedures While Bonds Held by DTC 

The Paying Agent/Registrar and the City, so long as a Book-Enhy-Only system is used for the Bonds, will send any notice ofredemption (with 
respect to the Bonds), notice of proposed amendment to the Master Indenture or any Supplemental Indenture or other notices with respect to 
the Bonds only to DTC. Any failure by DTC to advise any DTC participant, or of any DTC participant or indirect participant to notify the 
beneficial owner, shall not affect the validity of the redemption of the Bonds called for redemption or any other action premised on any such 
notice. Redemption of a portion of the Bonds by the City will reduce the outstanding principal amount, as applicable, of such Bonds held by 
DTC. 

In such event, DTC may implement, through its Book-Enhy-Only system, a redemption of such Bonds held for the account of DTC 
participants in accordance with its rules or other agreements with DTC pa1ticipants and then DTC participants and indirect participants may 
implement a redemption of such Bonds from the beneficial owners. 
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Any such selection of Bonds to be redeemed will not be governed by a Supplemental Indenture and will not be conducted by the City or the 
Paying Agent/Registrar. Neither the City nor the Paying Agent/Registrar will have any responsibility to DTC participants, indirect · 
participants or the persons for whom DTC participants act as nominees, with respect to the payments on the Bonds or the providing of 
notice to DTC participants, indirect participants, or beneficial owners of the selection of portions of the Bonds selected for redemption (see 
"BOOK-ENTRY-ONLY SYSTEM") 

Defeasance 

The Master Indenture provides that the City may discharge its Bonds to the registered owners of any or all of the Bonds to pay principal, 
interest and redemption price thereon in any manner permitted by law. Under current Texas law, such discharge may be accomplished by 
either (i) depositing with the Comptroller of Public Accounts of the State of Texas a sum of money equal to the principal of, premium, if 
any, and all interest to accrue on the Bonds to maturity or prior redemption or (ii) by depositing with a paying agent, or other authorized 
escrow agent, amounts sufficient to provide for the payment and/or redemption of the Bonds; provided that such deposits may be invested 
and reinvested in (a) direct, noncallable obligations of the United States of America, including obligations that are unconditionally 
guaranteed by the United State of America, (b) noncallable obligations of an agency or instrumentality of the United States of America, 
including obligations that are unconditionally guaranteed or insured by the agency or instrumentality of the United States of America, 
including Bonds that ate unconditionally guaranteed or insured by the agency or instrumentality and that are rated as to investment quality 
by a nationally recognized investment rating firm not less than AAA or its equivalent, and (c) noncallable obligations of a state or an 
agency or a county, municipality, or other political subdivision of a state that have been refunded and on the date the governing body of the 
City adopts or approves the proceedings authorizing the issuance of refunding bonds to refund the obligations, that are rated as to 
investment quality by a nationally recognized investment rating firm not less than AAA or its equivalent. The foregoing obligations may be 
in book-entry-only form, and shall mature and/or bear interest in such amounts as will be sufficient to provide for the scheduled payment 
and/or redemption of the Bonds. If any such Bonds are to be redeemed prior to their respective dates of maturity, provision must have been 
made for giving notice of redemption as provided in the Supplemental Indenture. 

Under current state law, after such deposit as described above, the Bonds shall no longer be regarded as outstanding or unpaid. After firm 
banking and financial arrangements for the discharge and final payment or redemption of the Bonds have been made as described above, all 
rights of the City to initiate proceedings to call the Bonds for redemption or take any other action amending the terms of the Bonds are 

. extinguished; provided, however, that the right to call the Bonds for redemption is not extinguished if the City: (i) in the proceedings 
providing for the firm banking and financial arrangements, expressly reserves the right to call the Bonds for redemption; (ii) gives notice of 
the reservation of that right to the owners of the Bonds immediately following the making of the firm banking and financial arrangements; 
and (iii) directs that notice of the reservation be included in any redemption notices that it authorizes. 

There is no assurance that the cmTent law will not be changed in a manner which would permit investments other than those described 
above to be made with amounts deposited to defease the Bonds. Because the Supplemental Indentures do not contractually limit such 
investments, registered owners may be deemed to have consented to defeasance with such other investments, notwithstanding the fact that 
such investments may not be of the same investment quality as those currently permitted under Texas law. 

Default and Remedies 

Events of Default. Except as may be otherwise provided in Supplemental Indentures, each of the following occmTences or events 
shall be and is hereby declared to be an "Event of Default," to wit: 

(i) The failure to make payment of Debt Service on any of the Obligations when the same is due and payable; 

(ii) Any default under the terms and provisions of any Credit Agreement after written notice thereof to the City 
by the Credit Provider; 

(iii) Default in the performance or observance of any covenant, agreement or obligation of the City under this 
Indenture or under any Supplemental Indenture (other than a default described in subsection (i) above), and such default (a) 
materially and adversely affects the rights of the Owners, including but not limited to their prospect or ability to be repaid in 
accordance with their terms, and (b) continues for a period of 60 days after written notice specifying such default by either (A) 
the Owners of not less than 25% in aggregate principal amount of the Outstanding Obligations or (B) by any Credit Provider that' 
is granted the right to give and withdraw such notices in a Supplemental Indenture (or a Pricing Certificate), and in each such 
case requesting that the failure be remedied; provided that sui:;h 60 day period shall not include any period of time during which 
the City is prevented by reason of Force Majeure from performing or observing the covenant, agreement or condition with 
respect to which' any.default exists but during which the City is diligently attempting to cure such default; or 

(iv) (A) An order of relief shall be issued by the Bankruptcy Court of the United States District Court having 
jurisdiction,. granting the City any relief under any Applicable Law, or any other court having valid jurisdiction shall issue an 
order or decree under applicable federal or state law providing for the appointment of a receiver, liquidator, assignee, trustee, 
sequestrator, or other similar official for the City or arty substantial part of its property, affairs or assets, and the continuance of 
any such decree or order unstayed and in effect for a period of 90 consecutive days, or (B) the City. shall commence a suit or 
proceeding seeking any such order or decree. 
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Remedies for Default. (b) Except as may be otherwise provided in Supplemental Indentures or in a Credit Agreement, upon the 
happening and continuance of any of the Events of Default described above and pursuant to the provisions of the Master Indenture: 

(i) The Trnstee shall transfer all amounts representing Pledged Special Taxes (including amounts on deposit in 
the Excess Tax Revenue Account) to the Debt Service Account immediately as received, and shall discontinue transfers to any 
other funds, accounts or subaccounts under the Master Indenture until such default has been cured in full and all payments of 
Debt Service on Outstanding Obligations and Credit Agreement Obligations are made current; in the event Pledged Special 
Taxes are not adequate to cure each and every default, the available Pledged Special Taxes shall be applied first, on a pari passu 
basis, to the payment of Debt Service on Senior Lien Obligations and related Credit Agreement Obligations; any remaining 
available Pledged Special Taxes shall then be applied, on a pari passu basis, to the payment of Debt Service on Subordinate Lien 
Obligations and related Credit Agreement Obligations; 

(ii) After the transfers and payments set forth in (i) above, to the extent required to cure a default in the payment 
of Debt Service, the Trnstee shall transfer all amounts on deposit in the subaccounts of the Surplus Debt Redemption Account, on 
a pari passu basis, to the payment of Senior Lien Obligations; 

(iii) After the transfers and payments set forth in (i) and (ii) above, to the extent required to cure a default in the 
payment of Debt Service, the Trnstee shall transfer all amounts on deposit in the Senior Lien Debt Service Reserve Subaccount, 
on a pari passu basis, to the payment of Senior Lien Obligations. The Trustee shall transfer all amounts on deposit in the 
Subordinate Lien Debt Service Reserve Subaccount, on a pari passu basis, to the payment of Subordinate Lien Obligations; 
provided, however, that the requirement that Pledged Rent be applied solely to pay Taxable Obligations and Credit Agreements 
Obligations incurred in connection with Taxable Obligations shall be observed; and 

(iv) A Credit Provider or the Owners of at least 25% of the Obligations then Outstanding acting jointly, may 
proceed against the City for the purpose of protecting and enforcing the rights of the Credit Provider or the Owners under this 
Indenture, by action seeking mandamus or by other suit, action or special proceeding in equity or at law, in any court of 
competent jurisdiction, for any relief to the extent permitted by Applicable Law, including, but not limited to, the specific 
performance of any covenant or agreement contained herein, or injunction; provided, however, that the maturity of Obligations or 
Credit Agreement Obligations shall not be subject to acceleration upon the occurrence of an Event of Default hereunder or under 
a Credit Agreement. Notwithstanding the above, no actions taken by the Owners of Subordinate Lien Obligations shall have a 
material adverse effect on the rights or remedies of the Owners of Senior Lien Obligations. 

Upon the happening and continuance of any Event of Default described above, no Owner shall have the right to seek the 
appointment of a receiver or administrator of the affairs and assets of the City and such right is expressly denied. 

From and after the 30th day after an Event of Default (for which a remedy is required or is sought under either subsection (a)(i) 
or (a)(ii) of this Section) has been cured, the City shall be restored to its former position under this Indenture or under any Credit 
Agreement prior to the occurrence of such Event of Default. Any proceedings theretofore commenced for relief shall be abandoned and 
dismissed within 30 days after such Event of Default has been cured. 

Notwithstanding any provision herein, upon the occurrence of an Event of Default hereunder or an event of default or an event of 
termination under a Credit Agreement, amounts on deposit in the City Project Cost Account or the Excess Tax Revenue Account, and any 
earnings thereon, shall be maintained in the City Project Cost Account or the Excess Tax Revenue Account .and shall be applied to the 
payment or reimbursement of Project Costs in accordance with the provisions of the Master Indenture; provided, however, that, until the 
Event of Default, or an event of default or an event of termination has been cured pursuant to subsection (b) of this Section, further deposits 
of Pledged Special Taxes to the Excess Tax Revenue Account shall cease and Pledged Special Taxes received during such period shall be 
applied solely to the payment of Debt Service. 

The right to accelerate the maturity of any Obligation is not granted herein, and no right of acceleration shall be granted to any 
Owners of Obligations or the payees of Credit Agreement Obligations and to the payees of all Credit Agreement Obligations theretofore 
and thereafter issued or executed. 

Restriction on Owner's Action. Except to enforce the rights given under the Master Indenture no Credit Provider and Owner of 
any Obligation shall have any right to institute any action, suit or proceeding at law or in equity for the enforcement of this Indenture or for 
the execution of any trnst thereof or any other remedy hereunder, unless (a) a default has occurred and is continuing of which the Trnstee 
has been notified in writing as provided in Section 12.1 (b ), or of which by such Section it is deemed to have notice, (b) .such default has 
become an Event of Default' and a Credit Provider or the Owners of 25% of the aggregate principal amount of the Obligations then 
Outstanding have made written request to the Trustee and offered it reasonable opportunity either to proceed to exercise the powers 
hereinbefore granted or to institute such action, suit or proceeding in its own name, (c) a Credit Provider or the Owners have offered to the 
Trustee indemnity \lS provided in the Master Indenture, ( d) the Trustee has for 60 days after such notice failed or refused to exercise the 
powers hereinbefore granted, or to institute such action, suit or proceeding in its own name, (e) no direction inconsistent with such written 
request has been given to the Trnstee during such 60-day period by the Owners of a majority of the aggregate principal amount of the 
Obligations then Outstanding or by a Credit Provider, and (f) notice of such action, suit or proceeding is given to the Trustee; however, no 
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Credit Provider and no one or more Owners of the Obligations shall have any right in any manner whatsoever to affect, disturb or prejudice 
this Indenture by its, his or their action or to enforce any right hereunder except in the manner provided herein, and that all proceedings at 
law or in equity shall be instituted and maintained in the manner provided herein and for the equal benefit of the Owners of all Obligations 
then Outstanding and the Credit Providers. The notification, request and offer of indemnity set forth above shall, at the option of the 
Trustee, be conditions precedent to the execution of the powers and trusts of this Indenture and to any action or cause of action for the 
enforc:ement of this Indenture or for any other remedy hereunder. 

.Nothing in the Master Indenture shall affect or impair the right of any Owner or any Credit Provider to enforce, by action at law, 
payment of any Obligation or Credit Agreement Obligation at and after the maturity thereof, or on the date fixed for redemption or the 
obligation of the City to pay each Obligation issued hereunder to the respective Owners thereof or to pay each Credit Agreement 
Obligation to the Credit Provider therefor at the time, place, from the source and in the manner expressed herein and in the Obligations or 
the Credit Agreement Obligation, respectively. 

In case the Trustee or any Owners or any Credit Provider shall have proceeded to enforce any right under this Indenture and such 
proceedings shall have been discontinued or abandoned for any reason or shall have been determined adversely to the Trustee or any 
Owners or any Credit Provider, then and in evety such case the City, the Trustee, the Owners and the Credit Providers shall be restored to 
their former positions and rights hereunder, and all rights, remedies and powers of the Trustee shall continue as if no such proceedings had 
been taken. 

Application of Revenues and Other Moneys After Default. All money received by the Trustee p'ursuant to any right given or 
action taken under the provisions of this Article shall, after payment of the cost and expenses of the proceedings resulting in the collection 
of such money, the expenses (including its counsel), liabilities and advances incurred or made by the Trustee and the fees of the Trustee in 
carrying out this Indenture, subject to the terms of a Supplemental Indenture providing instructions, during the continuance of an Event of 
Default, the Trustee, on behalf of the City, notwithstanding the provisions of the Indenture, sha.11 apply such moneys, securities, funds and 
Pledged Special Taxes and the income therefrom as follows and in the following order: 

(i) to the payment of Debt Service ·then due on Senior Lien Obligations and related Credit Agreement 
Obligations having the highest priority lien, as follows: 

(A) Unless the principal or maturity amount of all of the Outstanding Senior Lien Obligations and 
related Credit Agreement Obligations shall have become due and payable, 

FIRST: To the payment to the Owners and the Credit Providers entitled thereto, other than the Credit 
Providers of Swap Agreements, all installments of interest then due, and to the Credit Providers of Swap 
Agreements entitled thereto, all payments of Debt Service then due to Credit Providers of Swap Agreements 
(excluding any Termination Payments), in the direct order of maturity of such installments and Debt Service; 
and, if the amount available shall not be sufficient to pay in full any installment of interest or Debt Service 
then due to the Credit Provider of a Swap Agreement, then to the payment thereof ratably, according to the 
amounts due on such installment of interest (or Debt Service with respect to a Swap Agreement), to the 
Owners and the Credit Providers, without any discrimination or preference; and 

SECOND: To the payment to the Owners and the Credit Providers entitled thereto, other than Credit 
Providers of Swap Agreements, of the unpaid principal or maturity amount of Outstanding Senior Lien 
Obligations and related Credit Agreement Obligations, or Redemption Price of any Senior Lien Obligations 
which shall have become due, whether at maturity or by call for redemption, in the direct order of their due 
dates and, if the amounts available shall not be sufficient to pay in full all the Senior Lien Obligations and 
related Credit Agreement Obligations due on any date, then to the payment thereof ratably, according to the 
amounts of principal due and to the Owners and Credit Providers entitled thereto, without any discrimination 
or preference; 

(B) If the principal of all of the Senior Lien Obligations and related Credit Agreement Obligations shall 
have become due and payable, to the payment of Debt Service without preference or priority of any amount due on the 
Senior Lien Obligations or related Credit Agreement Obligations (excluding Termination Payments), ratably, according 
to the amounts due respectively to the Persons entitled thereto without any discrimination or preference; 

(ii) to (1) the payment of Subordinate Lien Obligations and related Credit Agreement Obligations, as set forth in 
(i)(A) and (B) above, and (2) to the Credit Providers of Swap Agreements any amounts representing Termination Payments and 
(3) the payment of Debt Service on Refunding Obligations issued to pay Termination Payments, in the order of such lien priority; 
provided however, that Termination payments are junior and subordinate to the payment of Debt Service on Subordinate Lien 
Obligations; 
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(iii) · If the principal of all of the Subordinate Lien Obligations and related Credit Agreement Obligations shall 
have become due and payable, to the payment of Debt Service without preference or priority of any amount due on the 
Subordinate Lien Obligations or related Credit Agreement Obligations (excluding Termination Payments), ratably, according to 
the amounts due respectively to the Persons entitled thereto without any discrimination or preference; and 

(iv) subject to any provisions of a Supplemental Indenture regarding priority of amounts payable to Credit 
Providers, to the payment of any amounts payable to the Credit Providers under the Credit Agreements (to the extent not 
otherwise payable under clauses (i), (ii) and (iii) above), ratably according to the amounts due to the Credit Providers entitled 
thereto. 

Within· ten (1.0) days of receipt of such good and available funds, the Trustee may fix a record and payment date for any payment 
to be made to Owners and Credit Providers pursuant to this Section. 

The restoration of the City to its prior position after any and all default have been cured shall not extend to or affect any 
subsequent def;rnlt under this Indenture or impair any right consequent thereon. 

In the event funds are not adequate to cure any of the Events of Default described in the events of default paragraphs (i), (iii) or 
(iv) above, the available funds shall be allocated to the Obligations and Credit Agreement Obligations that are outstanding in proportion to 
the quantity of Obligations and Credit Agreement Obligations that are currently due and in default under the terms of each Supplemental 
Indenture. 

The restoration of the City, the Trustee or any Credit Provider to its prior position after any and all defaults have been cured, as 
provided in the Master Indenture, shall not extend to or affect any subsequent default under this Indenture or impair any right consequent 
thereon. · 

Registration, Transfer and Exchange 

. Registration and Payment. The Bonds will be initially issuable only in the name of Cede & Co., as nominee of DTC which will act as 
securities depository for the Bonds. Principal and semiannual interest on the Bonds will be paid by the Paying Agent/Registrar to Cede & 
Co., as nominee for DTC, which shall disburse such payments to the DTC Participants who will distribute such payments to the Beneficial 
Owners as described herein. 

For so long as DTC is the securities deposit01y for the Bonds, the term "Owner" shall refer solely to DTC. In the event that DTC is no 
longer the securities depository for the Bonds, the term "Owner" shall refer to a successor securities depository or the Beneficial Owners of 
the Bonds which are shown as registered Owners on the registration books of the Paying Agent/Registrar. 

Future Registration. In the event that DTC is no longer the securities depository for the Bonds and a successor securities depository is not 
appointed by the City, printed certificates for the Bonds will be delivered to the owners thereof, and thereafter, the Bonds may be 
transferred, registered and assigned only on the registration books of the Paying Agent/Registrar and such registration shall be at the 
expense of the City except for any tax or other governmental charges required to be paid with respect to such registration, exchange and 
transfer. A Bond may be assigned by execution of an assignment form on the Bonds or by other instruments of transfer and assignment 
acceptable to the Paying Agent/Registrar. A new Bond or Bonds will be delivered by the Paying Agent/Registrar to the last assignee (the 
new Owner) in exchange for such transferred and assigned Bonds in accordance with the provisions of the Master Indenture. Such new 
Bond must be in the denomination of $5,000 for any one maturity or any integral multiple thereof. The last assignee's claim of title to the 
Bond must be proved to the satisfaction of the Paying Agent/Registrar. 

Neither the City nor the Paying Agent/Registrar shall be required to issue, transfer or exchange any Bond or portion thereof, called for 
redemption prior to maturity, within 45 days prior to the date fixed for redemption. 

Record Date for Interest Payment. The record date ("Record Date") for the interest payment on the Bonds on an interest payment date 
means the close of business on the last business day of the preceding month. 

In the event of a non-payment of interest on the Bonds on a scheduled payment date, and for 30 days thereafter, a new record date for such 
interest payment (a "Special Record Date") will be established by the Paying Agent/Registrar, if and when funds for the 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 
("Special Payment Date," which shall be 15 days after the Special Record Date) shall be sent at least five business days prior to the Special 
Record Date by United States mail, first class postage prepaid, to the address of each Owner of a Bond appearing on the registration books 
of the Paying Agent/Registrar at the close of business on the last business day next preceding the date of mailing of such notice. 

17 



Successor Paying Agent/Registrar. Provision is made in the Master Indenture for replacement of the Paying Agent/Registrar. If the Paying 
Agent/Registrar is replaced by the City, the new Paying Agent/Registrar shall accept the previous Paying Agent/Registrar's records and act 
in the same capacity as the previous Paying Agent/Registrar. The Paying Agent/Registrar selected by the City shall be a commercial bank, 
a trust company organized under the Jaws of the State of Texas, or other entity duly qualified and legally authorized to serve as and perform 
the duties and services of paying agent and registrar for the Bonds. A successor Paying Agent/Registrar, if any, shall be determined by the 
City. Upon a change in the Paying Agent/Registrar for the Bonds, the City agrees to promptly cause written notice thereof to be sent to 
each registered owner of the Bonds. 

BOOK-ENTRY-ONLY SYSTEM 

The Depository Trust Company ("DTC"), New York, New York, will act as securities depository for the Bonds. The Bonds will be issued 
as fully-registered securities registered in the name of Cede & Co. (DTC's partnership nominee) or such other name as may be requested 
by an authorized representative ofDTC. One fully-registered certificate will be issued for each maturity of the Bonds, each in the aggregate 
principal amount of such maturity, and will be deposited with DTC. 

DTC, the world's largest depository, is a limited-purpose trnst company organized under the New York Banking Law, a "banking 
organization" within the meaning of the New York Banking Law, a member of the Federal Reserve System, a "clearing corporation" within 
the meaning of the New York Uniform Commercial Code, and a "clearing agency" registered pursuant to the provisions of Section 17 A. of 
the Securities Exchange Act of 1934. DTC holds and provides asset servicing for over 3.5 million issues of U.S. and non-U.S. equity 
issues, corporate and municipal debt issues, and money market instruments from over 100 countries that DTC's participants ("Direct 
Participants") deposit with DTC. DTC also facilitates the post-trade settlement among Direct Participants of sales and other securities 
transactions in deposited securities, through electronic computerized book-ently transfers and pledges between Direct Participants' 
accounts. This eliminates the need for physical movement of securities certificates. Direct Participants include both U.S. and non-U.S. 
securities brokers and dealers, banks, trust companies, clearing corporations, and certain other organizations. DTC is a wholly-owned 
subsidiary of The Depository Trnst & Clearing Corporation ("DTCC"). DTCC, in turn, is the holding company for DTC, National 
Securities Clearing Corporation, and Fixed Income Clearing Corporation, all of which are registered clearing agencies. DTC is owned by 
the users of its registered subsidiaries. Access to the DTC system is also available to others such as both U.S. and non-U.S. securities 
brokers and dealers, banks, trnst companies, arid clearing corporations that clear through or maintain a custodial relationship with a Direct 

. Participant, either directly or indirectly ("Indirect Participants"). DTC has a Standard & Poor's rating of AA+. The DTC Rules applicable 
to its Participants are on file with the Securities and Exchange Commission. More information about DTC can be found at www.dtcc.com 
and www.dtc.org. 

Purchases of Bonds under the DTC system must be made by or through Direct Participants, which will receive a credit for the Bonds on 
DTC's records. The ownership interest of each actual purchaser of each Bond ("Beneficial Owner") is in turn to be recorded on the Direct 
and IndirectPa1ticipants' records. Beneficial Owners will not receive written confirmation from DTC of their purchase. Beneficial Owners 
are, however, expected to receive written confirmations providing details of the transaction, as well as periodic statements of their holdings, 
from the Direc;t or Indirect Parti,cipant through which the Beneficial Owner entered into the transaction. Transfers of ownership interests in 
the Bonds are to be accomplished by entries made on the books of Direct and Indirect Participants acting on behalf of Beneficial Owners. 
Beneficial Owners will not receive certificates representing their ownership interests in the Bonds, except in the event that use of the book
entry system for the Bonds are discontinued. 

To facilitate subsequent transfers, all Bonds deposited by Direct Participants with DTC are registered in the name of DTC's partnership 
nominee, Cede & Co., or such other name as may be requested by. an authorized representative of DTC. The deposit of obligations with 
DTC and their registration in the name of Cede & Co. or such other DTC nominee do not effect any change in beneficial ownership. DTC 
has no knowledge of the actual Beneficial Owners of the Bonds; DTC's records reflect only the identity of the Direct Participants to whose 
accounts such Bonds are credited, which may or may not be the Beneficial Owners. The Direct and Indirect Participants will remain 
responsible for keeping account of their holdings on behalf of their customers. 

Conveyance of notices and other communications by DTC to Direct Participants, by Direct Participants to Indirect Participants, and by 
Direct Participants and Indirect Participants to Beneficial Owners will be governed by arrangements among them, subject to any statutory 
or regulatory requirements as may be in effect from time to time. Beneficial Owners of the Bonds may wish to take certain steps to 
augment the transmission to them of notices of significant events with respect to the Bonds, such as redemptions, tenders, defaults, and 
proposed amendments to the bond documents. For example, Beneficial Owners of Bonds may wish to ascertain that the nominee holding 
the Bonds for their benefit has agreed to obtain and transmit notices to Beneficial owners. In the alternative, Beneficial Owners may wish 
to provide their names and addresses to the Paying Agent/Registrar and request that copies of notices be provided directly to them. 

Redemption notices shall be sent to DTC. If Jess than all of the Bonds within an issue are being redeemed, DTC's practice is to determine 
by Jot the amount of the interest of each Direct Participant in such issue to be redeemed. 

Neither DTC nor Cede & Co. (nor any other DTC nominee) will consent or vote with respect to the Bonds unless authorized by a Direct 
Participant in accordance with DTC's Procedures. Under its usual procedures, DTC mails an Omnibus Proxy to City as soon as possible 
after the record date. The Omnibus Proxy assigns Cede & Co. 's consenting or voting rights to those Direct Participants to whose accounts 
Bonds are credited on the record date (identified in a listing attached to the Omnibus Proxy). 
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Principal and interest payments on the Bonds will be made to Cede & Co., or such other nominee as may be requested by an authorized 
representative of DTC. DTC's practice is to credit Direct Participants' accounts upon DTC's receipt of funds and c01Tesponding detail 
information from the City or the Paying Agent/Registrar, on payable date in accordance with their respective holdings shown on DTC's 
records. Payments by Participants to Beneficial Owners will be governed by standing instructions and customary practices, as is the case 
with securities held for the accounts of customers in bearer form or registered in "street name," and will be the responsibility of such 
Participant and not ofDTC [nor its nominee], the Paying Agent/Registrar, or the City, subject to any statutory or regulatory requirements as 
may be in effect from time to time. Payment of principal and interest payments to Cede & Co. (or such other nominee as may ·be requested 
by an authorized representative of DTC) is the responsibility of the City or the Paying Agent/Registrar, disbursement of such payments to 
Direct and Indirect Participants will be the responsibility of DTC, and disbursement of such payments to the Beneficial Owners will be the 
responsibility of Direct and Indirect Participants. 

DTC may discontinue providing its services as depository with respect to the Bonds at any time by giving reasonable notice to the City or 
the Paying Agent/Registrar. Under such circumstances, in the event that a successor depository is not obtained, Obligation certificates are 
required to be printed and deliver\:!d. 

The City may decide to discontinue use of the system of book-entty transfers through DTC (or a successor securities depository). In that 
event, Bond certificates will be printed and delivered. 

The information in this section concerning DTC and DTC's book-entry-only system has been obtained from sources that the City 
believes to be reliable, but the City takes no responsibility for the accuracy thereof. 

Use of Certain Terms in Other Sections of this Official Statement 

In reading this Official Statement it shoi1ld be understood that while the Bonds are in the Book-Entry-Only System, references in other 
sections of this Official Statement to registered owners should be read to include the person for which the Participant acquires an interest in 
the Bonds, but (i) all rights of ownership must be exercised through DTC and the Book-Entry-Only System, and (ii) except as described 
above, notices that are to be given to registered owners under the Supplemental Indentures will be given only to DTC. Information 
concerning DTC and the Book-Entry-Only System has been obtained from DTC and is not guaranteed as to accuracy or completeness by, 

. and is not to be construed as a representation by the City or the Underwriters. 

Effect of Termination of Book-Entry-Only System 

In the event the Book-Entry-Only System with respect to the Bonds is discontinued by DTC, or the use of the Book-Entry-Only System 
with respect to the Bonds is discontinued by the City, printed certificates will be issued to the respective holders of the· Bonds, as the case 
may be, and the respective Bonds will be s11bject to transfer, exchange, and registration provisions as set forth in the Supplemental 
Indentures, summarized under "Registration, Transfer and Exchange - Future Registration." 

[The remainder of this page intentionally left blank) 
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SECURITY FOR THE BONDS 

General 

The Bonds are special obligations of the City and are solely secured by and payable from sources pledged under the Master Indenture. 

The Bonds are not secured by any mortgage or security interest in the Cowboys Project or the Rangers Project or any of the revenues thereof or 
by any prope1ty of the City, the Dallas Cowboys, the National Football League, the Texas Rangers, Major League Baseball, or any of their 
respective affiliates, owners or partners, or, except as expressly provided herein, by the City, Tanant County, the State or any agency, political 
corporation or subdivision thereof and neither the faith and credit of any of them has been pledged to the payment of the Bonds, except as 
described herein. 

THE BONDS DO NOT CONSTITUTE GENERAL OBLIGATIONS OF THE STATE, TARRANT COUNTY, THE CITY, OR ANY 
OTHER POLITICAL SUBDIVISION OF THE STATE. NEITHER THE TAXING POWER OF THE STATE, TARRANT 
COUNTY, THE CITY (EXCEPT FOR THE PLEDGED SPECIAL TAXES), NOR ANY OTHER POLITICAL SUBDIVISION OF 
THE STATE IS PLEDGED AS SECURITY FOR THE BONDS. . 

Senior Lien Obligations 

The Series 2018A Bonds and the Series 2018B Bonds, together with the Series 2017 Bonds and any Additional Senior Lien Obligations (the 
"Senior Lien Obligations") are secured by and payable from a first and senior lien on and pledge of the Pledged Special Taxes. Pledged Special 
Taxes consist of (a) the gross revenues due or owing to, or received by, the City from (i) the levy and collection of a sales and use tax within 
the City at a rate of one-half of one percent (0.5%) (the "Sales Tax"), (ii) the levy and collection of a tax at a rate of five percent (5%) on the 
gross rental receipts from the short-term rental in the City of a motor vehicle (the "Motor Vehicle Rental Tax"), and (iii) the levy and collection 
of a tax on the occupancy of a room in a hotel located within the City, at a rate of two percent (2%) of the price paid for such room (the "Hotel 
Tax"); (b) any net amounts owing to the City under a Swap Agreement, and (c) such other money, income, revenues or other property as may 
be specifically included in such te1m in a Supplemental Indenture. Such term does not include any monies, rents, or other revenues of the City 
that are derived or received by the City because of its ownership or leasing of the Arlington Venue Projects to a private party. · 

The Senior Lien Obligations, the interest on which is excludable from gross income for federal income tax purposes (including the Series 
2018A Bonds but excluding the Series 2018B Bonds), are additionally secured by (a) amounts on deposit in (i) the Tax Receipts Account, (ii) 
the Senior Lien Tax-Exempt Debt Service Subaccount, (iii) the Senior Lien Debt Service Reserve Subaccount, and (iv) the Tax-Exempt 
Obligation Surplus Debt Redemption Subaccount; (b) any Investment Securities or other investments or earnings belonging to any of the 
accounts and subaccounts identified in clause (a), above, and not required to be used for the other pmposes permitted by the Act and the 
Indenture; and (c) any additional funds, accounts, revenues, or other moneys or funds of the City which hereafter may be, by Supplementa) 
Indenture, expressly and specifically pledged to the payment of all, but not less than all, of the Outstanding Senior Lien Tax-Exempt 
Obligations (collectively, the "Pledged Senior Lien Tax-Exempt Obligation Accounts"). 

The Senior Lien Obligations, the interest on which is not excludable from gross income for federal income tax. purposes (the ''Taxable 
Obligations," including the Series 2018B Bonds), are additionally secured by (a) the Pledged Rent, (b) amounts on deposit in (i) the Tax 
Receipts Account, (ii) the Senior Lien Taxable Debt Service Subaccount, (iii) the Senior Lien Debt Service Reserve Subaccount, and (iv) the 
Taxable Obligation Surplus Debt Redemption Subaccount; (c) any Investment Securities or other investments or earnings belonging to any of 
the accounts and subaccounts identified in clause (b ), above, and not required to be used for the other purposes permitted by the Act and the 
Indenture; and ( d) any additional funds, accounts, revenues, or other moneys or funds of the City which hereafter may be, by Supplemental 
Indenture, expressly and specifically pledged to the payment of all, but not less than all, of the Outstanding Senior Lien Taxable Obligations 
(collectively, the "Pledged Senior Lien Taxable Obligation Accounts"). "Pledged Rent" means (A) an amount equal to the annual amount of 
$2,000,000 (paid in equal monthly installments pursuant to the Lease (defined herein)) commencing on the operational date and thereafter 
during the Initial Te1m ending on January I, 2054 (the "Base Rent"), and (B) any other revenues of the City that are derived or received by the 
City because of its ownership or leasing of the Arlington Venue Projects to a private party but only to the extent pledged to the payment of 
Bonds as Pledged Rent. To the extent that the debt service on the Outstanding Taxable Obligations is less than the amount of Pledged Rent 
received by the City in any fiscal year, such excess Pledged Rent is expected to be available to pay debt service on the Tax-Exempt Obligations 
subject to conditions and limitations. (See "SECURITY FOR THE BONDS - Flow ofFimds - Pledged Rent Payments"). 

Subordinate Lien Obligations 

The Series 2018C Bonds, together with any Additional Subordinate Lien Obligations (the "Subordinate Lien Obligations"), are secured by and 
payable from a junior and subordinate lien on and pledge of the Pledged Special Taxes. The Subordinate Lien Obligations, the interest on 
which is excludable from gross income for federal income tax purposes (including the Series 2018C Bonds) are additionally secured by (a) 
amounts on deposit in (i) the Tax Receipts Account, (ii) the Subordinate Lien Tax-Exempt Debt Service Subaccount, (iii) the Subordinate Lien 
Debt Service Reserve Subaccount, and (iv) the Tax-Exempt Obligation Smplus Debt Redemption Subaccount; (b) any Investment Secmities or 
other investments or earnings belonging to any of the accounts and subaccounts identified in clause (a), above, and not required to be used for 
the other purposes permitted by the Act and the Indenture; and (c) any additional fonds, accounts, revenues, or other moneys or fonds of the 
City which hereafter may be, by Supplemental Indenture, expressly and specifically pledged to the payment of all, but not less than all, of the 
Outstanding Subordinate Lien Tax-Exempt Obligations (collectively, the "Pledged SubordinateLien Tax-Exempt Obligation Accounts"). 
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Pledged Special Taxes 

"Pledged Special Taxes" consist of (i) the gross revenues due or owing to, or received by, the City from the levy and imposition of the Sales 
Tax, the Hotel Tax and the Motor Vehicle Rental Tax from time to time, less any amounts withheld by persons in payment of costs of 
collection to the extent permitted by the City's ordinances levying the Sales Tax, the Hotel Tax, and the Motor Vehicle Rental Tax 
(collectively, the "Special Tax Ordinances"), (ii) any net amounts owing to the City under a Swap Agreement, and (iii) such other money, 
income, revenues or other property as may be specifically included in such term in a Supplemental Indenture. Such te1m does not include any 
monies, rents, or other revenues of the City that are derived or received by the City because of its ownership or leasing of the Arlington Venue 
Projects to a private party. · 

Debt Service Reserve Accounts and Debt Service Reserve Requirements 

The Master Indenture establishes a "Senior Lien Debt Service Reserve Subaccount" and a "Subordinate Lien Debt Service Reserve 
Subaccount." Moneys on deposit in the Senior Lien Debt Service Reserve Subaccount shall be used solely and exclusively for the purposes of 
making transfers to the Senior Lien Tax-Exempt Debt Service Subaccount and the Senior Lien Taxable Debt Service Subaccount on a pro rata 
basis in the event that the moneys on deposit in said subaccounts are not sufficient to pay Debt Service on the Senior Lien Obligations or any 
Additional Senior Lien Obligations when due, or to make payments to Credit Providers for the payment of related Credit Agreement 
Obligations relating to Senior Lien Obligations, on the dates and in the full amounts required by a supplemental indenture issuing.Senior Lien 
Obligations, or any Credit Agreement related thereto. Moneys on deposit in the Subordinate Lien Debt Service Reserve Subaccount shall be 
used solely and exclusively for the purposes of making h·ansfers to the Subordinate Lien Tax-Exempt Debt Service Subaccount and the 
Subordinate Lien Taxable Debt Service Subaccount on a pro rata basis in the event that the moneys on deposit in said subaccounts are not 
sufficient to pay Debt Service on the Subordinate Lien Obligations or any Additional Subordinate Lien Obligations when due, or to make 
payments to Credit Providers for the payment of related Credit Agreement Obligations relating to Subordinate Lien Obligations, on the dates 
and in the full amounts required by a supplemental indenture issuing Subordinate Lien Obligations, or any Credit Agreement related thereto. 

Senior Lien Obligations ... The Senior Lien Debt Service Reserve Subaccount for the benefit of the Senior Lien Obligations, including the 
Series 2018A Bonds and Series 2018B Bonds, will be funded to the "Senior Lien Debt Service Reserve Requirement" pursuant to the Master 

. Indenture which is equal to the least of: (i) Maximum Annual Debt Service on the Outstanding Senior Lien Obligations as of the date of 
issµance, (ii) 125% of Average Annual Debt Service on the Outstanding Senior Lien Obligations as of the date of issuance, or (iii) 10% ofthe 
original principal amount of the Outstanding Senior Lien Obligations, provided, however, that as a result of a redemption conducted pursuant 
to the provisions of a Supplemental Indenture, the Senior Lien Debt Service Reserve Requirement may be reduced to the amount calculated 
above; provided, however, that such reduction of the Senior Lien Debt Service Reserve Requirement pursuant to such redemptibn, shall not 
reduce the amount on deposit in the Senior Lien Debt Service Reserve Subaccount below an amount equal to Maximum Annual Debt Service 
on the Outstanding Senior Lien Obligations. 

Upon the issuance of the Series 2018A Bonds and the Series 2018B Bonds, the Senior Lien Debt Service Reserve Requirement will be 
$26,542,375, which will be funded in full on the Date of Delivery of the Series 2018A Bonds with the deposit of a debt service reserve fund 
surety policy Credit Agreement issued by Assured Guaranty Municipal Corp. (the "Senior Lien Debt Service Reserve Fund Policy") into the 
Senior Lien.Debt Service Reserve Subaccount. The Senior Lien Debt Service Reserve Subaccount currently has a cash balance of $11,020,000. 
Under the terms of the Indenture, the Trustee shall withdraw those funds from the Senior Lien Debt Service Reserve Subaccount on September 
1, 2018, pursuant to Section 5.8 of the Master Indenture, and deposit them into the Tax Receipts Accou'nt and which shall then flow through the 
flow of funds under the Indenture and ultimately are expected to flow into the Tax-Exempt Obligation Surplus Debt Redemption Subaccount to 
be used to redeem Outstanding Obligations. 

Subordinate Lien Obligations ... The Subordinate Lien Debt Service Reserve Subaccount for the benefit of the Subordinate Lien Obligations, 
including the Series 2018C Bonds, will be funded to the "Subordinate Lien Debt Service Reserve Requirement" which is equal to the 
Maximum Annual Debt Service on the Outstanding Subordinate Lien Obligations as of the date of issuance, provided, however, that as a result 
of a redemption, the Subordinate Lien Debt Service Reserve Requirement may be reduced to the new Maximum Annual Debt Service on the 
Outstanding Subordinate Lien Obligations calculated as of the redemption date. 

The Subordinate Lien Debt Service Reserve Requirement as of the issuance of the Series 20 I SC Bonds is $13, 162,500, which will be funded in 
full on the Date ofDelive1y of the Series 2018C Bonds with the deposit of a debt service reserve fund surety bond Credit Agreement issued by 
Build America Mutilal Assurance Company (the "Subordinate Lien Debt Service Reserve Fund Policy") into the Subordinate Lien Debt 
Service Reserve Subaccount. 

Flow of Funds-Pledged Special Taxes 

(a) All Hotel Tax revenues shall be deposited, transferred and credited as received to the Hotel Tax Receipts Subaccount 
and shall then be transferred to the Tax Receipts Account pursuant to (d) below. 

(b) All Motor Vehicle Rental Tax revenues shall be deposited, transferred and credited as received to the Motor Vehicle 
Rental Tax Receipts Subaccount and shall then be transferred to the Tax Receipts Account pursuant to (d) below. 
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(c) All Sales Tax revenues shall be deposited, transferred and credited as received to the Sales Tax Receipts Subaccount 
and shall then be transfetTed to the Tax Receipts Account pursuant to (d) below. 

( d) On the Business Day prior to each date payment of Debt Service is due, all Pledged Special Taxes on deposit in the 
Hotel Tax Receipts Subaccount, the Motor Vehicle Rental Tax Receipts Subaccount and the Sales Tax Receipts Subaccount shall be 
transferred to the Tax Receipts Account and then shall be transferred to following accounts and subaccounts in the following order of 
priority as follows: 

(i) First, subject to the provisions of subsection (e) under the heading "- Flow of Funds - Pledged Rent 
Payments" below, to the Senior Lien Tax-Exempt Debt Service Account and the Senior Lien Taxable Debt Service Account, on a 
pari passu basis, amounts necessary to make the amounts on deposit in the Senior Lien Tax-Exempt Debt Service Subaccount 
and the Senior Lien Taxable Debt Service Subaccount equal to the Debt Service due and payable with respect to Senior Lien 
Tax-Exempt Obligations, Senior Lien Taxable Obligations and their related Credit Agreement Obligations, as applicable, on the 
next Debt Service payment date; 

(ii) Second, to the Senior Lien Debt Service Reserve Subaccount the amount required to cause the amount on 
deposit in the Senior Lien Debt Service Reserve Subaccount to be equal to the Senior Lien Debt Service Reserve Requirement, 
plus any amount required by the Master Indenture to restore or replenish any deficiencies in the Senior Lien Debt Service 
Reserve Subaccount so that the amount required by the Master Indenture is on deposit therein when, as and in the amounts 
therein required; 

(iii) Third, subject to the provisions of subsection (f) under the heading "- Flow of Funds - Pledged Rent 
Payments" below, to the Subordinate Lien Tax-Exempt Debt Service Subaccount and the Subordinate Lien Taxable Debt Service 
Subaccount, on a pari passu basis, amounts necessary to make the amounts on deposit in the Subordinate Lien Tax-Exempt Debt 
Service Subaccount and the Subordinate Lien Taxable Debt Service Subaccount equal to the Debt Service due and payable with 
respect to Subordinate Lien Tax-Exempt Obligations, Subordinate Lien Taxable Obligations and their related Credit Agreement 
Obligations, as applicable, on the next Debt Service payrnent date; 

(iv) Fourth, to the Subordinate Lien Debt Service Reserve Subaccount the amount required to cause the amounts 
on deposit in the Subordinate Lien Debt Service Reserve Subaccount to be equal to the Subordinate Lien Debt Service Reserve 
Requirement, plus any amount required by the Master Indenture to restore or replenish any deficiencies in the Subordinate Lien 
Debt Se1vice Reserve Subaccount so that the amount required by the Master Indenture is on deposit therein when, as and in the 
amounts therein required; 

(v) Fifth, to the Administrative Expenses Subaccount, an amount necessary to pay Administrative Expenses of 
which the City has actual notice; 

(vi) Sixth, to the Excess Tax Revenue Account, any amount remaining after the foregoing transfers until such 
time as the City Contribution has been met, as and to the extent set fotth in the Master Indenture; and 

(vii) Seventh, at such time as the City Contribution has been satisfied, to (A) the Tax-Exempt Obligation Surplus 
Debt Redemption Subaccount, as specified in a Letter of Instructions, or (B) if the City obtains and delivers to the Trustee an 
opinion of Bond Counsel to the effect that the deposit of Pledged Special Taxes to the Taxable Obligation Surplus Debt 
Redemption Subaccount will not have an adverse effect on the exclusion from gross income for federal income tax purposes of 
interest on Outstanding Tax-Exempt Obligations, to the Taxable Obligation Surplus Debt Redemption Subaccount as specified in 
a Letter oflnstructions. 

Flow of Funds - Pledged Rent Payments 

On the second Business Day prior to each date payment of Debt Service is due, all Pledged Rent shall be transferred from the Rent 
Subaccount and applied as follows and subject to the following limitations: 

(a) First, unless otherwise directed by a Supplemental Indenture, to the Senior Lien Taxable Debt Service Subaccount an 
amount necessary to pay Debt Service due and payable on Senior Lien Taxable Obligations and their related Credit Agreement 
Obligations on the next Debt Service Payment date. 

(b) Second, unless othetwise directed by a Supplemental Indenture, to the Subordinate Lien Taxable Debt Service 
Subaccount an amount necessary to pay Debt Service due and payable on Subordinate Lien Taxable Obligations and their related 
Credit Agreement Obligations on the next Debt Service Payment date. 

( c) Third, to the extent that the Debt Setvice on all Outstanding Taxable Obligations is less than the amount of Pledged 
Rent received by the City and deposited to the Rent Subaccount in any bond year and pursuant to a Letter of Instructi~n, such 
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excess Pledged Rent shall be used (i) for Capital Improvement Costs or (ii) if the City obtains and delivers to the Trustee an 
opinion of Bond Counsel to the effect that the application of amounts on deposit in the Rent Subaccount to pay Debt Service on 
Tax-Exempt Obligations will not have an adverse effect on the exclusion from gross income for federal income tax purposes of 
interest on Tax-Exempt Obligations, to the Senior Lien Tax-Exempt Debt Service Subaccount or the Subordinate Lien Tax
Exempt Debt Service Subaccount, as directed by the City in a Letter of Instructions, or (iii) only if the City Contribution, 
including Incuffed Financing Costs (if any), has been deposited in full to the City Project Cost Account and/or Excess Tax 
Revenue Account, shall be transfeffed to the Taxable Obligation Surplus Debt Redemption Subaccount to be used to redeem 
Taxable Obligations pursuant to the Master Indenture. 

(d) Pledged Rent shall never be deposited to an account or subaccount established under the Indenture if the deposit 
thereof would result in the interest on Tax-Exempt Obligations becoming includable in the gross income of the Owners of Tax
Exempt Obligations. 

(e) The Senior Lien Taxable Debt Service Subaccount shall be funded, first, from amounts on deposit in the Rent 
Subaccount; and second, to the extent that the amount on deposit in the Senior Lien Taxable Debt Servi<;e Subaccount is 
insufficient to pay Debt Service on Senior Lien Taxable Obligations when due, from Pledged Special Taxes on deposit in the Tax 
Receipts Account; and third, to the extent of any remaining deficiency, from the amounts on deposit in the Senior Lien Debt 
Service Reserve Subaccount. 

(t) The Subordinate Lien Taxable Debt Service Subaccount shall be funded, first, from amounts on deposit in the Rent 
Subaccount; and second, to the extent that the amount on deposit in the Subordinate Lien Taxable Debt Service Subaccount is 
insufficient to pay Debt Service on Subordinate Lien Taxable Obligations when due, from Pledged Special Taxes on deposit in 
the Tax Receipts Account; and third, to the extent of any remaining deficiency, from the amounts on deposit in the Subordinate 
Lien Debt Service Reserve Subaccount. · 

(g) If and at such time as all Obligations have been paid in accordance with their terms, amounts representing Pledged 
Rent, including any amounts on deposit in the Taxable Obligation Surplus Debt Redemption Subaccount, the Senior Lien 
Taxable Debt Service Subaccount and the Subordinate Lien Taxable Debt Service Subaccount, may thereafter be transferred or 
deposited, at the written direction of the City, as provided in the Lease. 

Adjustments in Transfer Requirements 

The amounts required to be transferred to the Senior Lien Tax-Exempt Debt Service Subaccount, the Subordinate Lien Tax-Exempt Debt 
Service Subaccount, the Senior Lien Taxable Debt Service Subaccount and the Subordinate Lien Taxable Debt Service Subaccount shall be 
reduced by an amount equal to the total of (i) any moneys already on deposit in the respective subaccounts which are in excess of the 
amount of Debt Service due on the next Interest Payment Date or Principal Payment Date for the applicable Outstanding Obligations, after 
taking into account investment earnings actually realized (including accrued interest and amortization of original issue discount or 
premium), and money deposited therein from the proceeds of Obligations, and (ii) any moneys transferred to the subaccounts at the 
direction of the City from other funds of the City, if any, that are free of the lien of the Master Indenture. It is provided, however, that the 
amounts required to be transfeffed shall never be less than the amount required to pay all amounts due and owing on Outstanding 
Obligations and Credit Agreement Obligations when due and payable. 

The City agrees to require that any amounts payable by a counterparty pursuant to a Swap Agreement with respect to any funds and 
accounts held by the Trustee shall be paid directly to the Trustee and shall be applied as provided in a Supplemental Indenture or in a Letter 
oflnstructions pursuant to the terms of the Swap Agreement. 

Debt Service Account 

(a) On the due date therefor, the Trustee shall pay to the Owner out of the applicable subaccount of the Debt Service 
Account, or to a Credit Provider, as applicable, Debt Service on the Outstanding Obligations or the Credit Agreement 
Obligations. In the event that the Trustee is not the P·aying Agent!Registrar with respect to a series of Obligations, the Trustee 
shall pay to the Paying Agent!Registrar for such Obligations, one Business Day prior to the date payment thereon is due, the 
amount of Debt Service required to be paid on such Obligations on such payment date. Such amounts paid to the Paying 
Agent!Registrar shall be held and applied by the Paying Agent!Registrar as directed in the Master Indenture. 

(b) The amount accumulated in the respective subaccounts of the Debt Service Account for each Sinking Fund Installment 
may, and if so directed and authorized by Supplemental Indenture shall, be applied by the Trustee on the Business Day preceding 
the due date of such Sinking Fund Installment, as fixed in the Supplemental Indenture, to: 

(i) the purchase of Obligations of the series and maturity for which sµch Sinking Fund Installment was 
established, at prices (including any brokerage and other charges) not exceeding the Redemption Price payable from Sinking 
Fund Installments for such Obligations when such Obligations are redeemable by application of said installments plus unpaid 
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interest accrued to the date of purchase, such purchases to be made in such manner as is specified in the Supplemental 
Indenture, or 

(ii) the redemption, pursuant to the prov1s1ons of the applicable Supplemental Indenture authorizing such 
Obligations, ifthen redeemable by their terms, at a price not exceeding the Redemption Price. 

( c) · If a stated Interest Payment Date or a Principal Payment Date, or a date fixed for redemption of Obligations, shall not 
be a Business Day, then the Interest Payment Date, Principal Payment Date or redemption date shall be deemed to be the next 
succeeding Business Day and, payment made on such date, shall have the same force and effect as if made on the original date 

· payment was due. 

(d) Amounts on deposit in the Administrative Expenses Subaccount shall be disbursed by the Trustee to pay 
Administrative Expenses as directed by the City in a Letter oflnstructions. 

(e) The Obligations may be subject to optional redemption, mandat01y sinking fund redemption or special redemption 
from the Debt Service Account, as set forth in a Supplemental Indenture. 

(f) Obligations may be redeemed pursuant to the provisions of a Supplemental Indenture after the date upon which the 
&ubaccounts in the Debt Service Account contain amounts sufficient to pay Debt Service on all Outstanding Obligations for the 
next twelve (12) months. 

1 

(g) Payments received by the City pursuant to a Swap Agreement for any series of Obligations shall be deposited to the 
applicable Debt Service subaccount and used for the payment of Debt Service on the applicable Obligations. 

Debt Service Reserve Account 

(a) Moneys on deposit in the Senior Lien Debt Service Reserve Subaccount and Subordinate Lien Debt Service Reserve 
Subaccount, shall be used solely and exclusively for the purposes of making transfers to the respective subaccounts of the Debt 
Service Account in the event that the moneys on deposit in said subaccounts are not sufficient to pay Debt Service on the 
Obligations when due, or to make payments to Credit Providers for the payment of Credit Agreement Obligations, on the dates 
and in the full amounts required by this Indenture, by any Supplemental Indenture, or by any Credit f..greement. 

(b) Subject to the rights reserved in subsection ( c) of this Section, the subaccounts of the Debt Service Reserve Account 
shall be established and maintained in the following amounts and in the fqllowing manner, to wit: 

(i) The Senior Lien Debt Service Reserve Subaccount shall be initially funded from proceeds of Senior Lien 
Tax-Exempt Obligations and/or other lawfully available funds and subsequently, to the extent required, from transfers from the 
Tax Receipts Account as provided by the Master Indenture until the Senior Lien Debt Service Reserve Subaccount contains an 
amount equal to the Senior Lien Debt Service Reserve Requirement. 

(ii) The Subordinate Lien Debt Se1vice Reserve Subaccount shall be initially funded from proceeds of 
Subordinate Lien Tax-Exempt Obligations and/or other lawfully available funds, and subsequently, to the extent required, from 
transfers from the Tax Receipts Account as provided by the Master Indenture until the Subordinate Lien Debt Se1vice Rese1ve 
Subaccount contains an amount equal to the Subordinate Lien Debt Service Reserve Requirement. 

(iii) It is expressly provided that proceeds from or attributable to the issuance of any Taxable Obligations shall 
never be deposited to the Senior Lien Debt Service Rese1ve Subaccount or the Subordinate Lien Debt Service Reserve 
Subaccount nor shall they be used to pay or to secure the payment of any Tax-Exempt Obligations, except as set forth in the 
Master Indenture; and 

(iv) Supplemental Indentures authorizing the issuance of Obligations may specify the terms, amounts, and 
methods of funding any additional Debt Service Reserve Requirements in amounts greater than the amounts initially required 
for the Obligations. 

(c) In lieu of funding the Senior Lien Debt Service Reserve Subaccount, or the Subordinate Lien Debt Service Reserve 
Subaccount from the proceeds of Obligations cir with Pledged Special Taxes to the amount of the Senior Lien Debt Service 
Reserve Requirement or the Subordinate Lien Debt Service Reserve Requirement, respectively, pursuant to a Letter of 
Instructions the Trustee shall accept into a Debt Service Reserve Fund Policy providing amounts up to the respective Debt 
Service Reserve Requirement. Such Debt Service Reserve Fund Policy must provide for the payment of the. principal of and 
interest on the Obligations when due, and in order to avoid a default thereof, up to an amount equal to the respective Debt Service 
Rese1ve Requirement to the extent cash and investment in the respective subaccounts of the Debt Service Reserve Account do 
not equal such Debt Service Rese1ve Requirement. The total dollar amount of the Debt Service Reserve Fund Policy with respect 
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to the payment of such Obligations shall be deemed for all purposes hereof to satisfy a corresponding amount of the respective 
Debt· Service Reserve Requirement. A determination by the City that the terms and provisions of a particular Debt Service 
Reserve Fund Policy is in compliance with the requirements of this subsection shall be conclusive absent manifest etrnr. To the 
extent Debt Service Reserve Fund Policies are entered into, the Tmstee shall pay, pursuant to a Letter of Instmctions, the costs 
thereof from amounts that would otherwise be deposited to the applicable subaccount of the Debt Service Reserve Account 
pursuant to the Master Indenture. A Debt Service Reserve Fund Policy entered into for the purpose of providing all or a part of 
the amount equal to the Senior Lien Debt Service Reserve Requirement, or the Subordinate Debt Service Reserve Requirement 
shall constitute a Credit Agreement hereunder. 

( d) If, at any time, a transfer is required from the Senior Lien Debt Service Reserve Subaccount, or the Subordinate Lien 
Debt Service Reserve Subaccount for the purposes stated in subsection (a) above, the Tmstee shall make such transfer on the 
dates on which transfers are required to be made to the Paying Agent/Registrar under the Master Indenture or a Supplemental 
Indenture; provided, that cash and investments on deposit in the applicable Debt Service Reserve Subaccount shall be applied for 
such purposes prior to making demand under a Credit Agreement for such purpose. 

(e) Amounts on deposit in the Senior Lien Debt Service Reserve Subaccount shall be calculated by the Tmstee as of 
September I in each fiscal y~ar and upon the redemption of Outstanding Senior Lien Taxable Obligations or Outstanding 
Subordinate Lien Obligations pursuant to the provisions of a Supplemental Indenture. After such calculations, any funds on 
deposit in the Senior Lien Debt Service Reserve Subaccount in excess of the Senior Lien Debt Service Reserve Requirement 
shall be transfen-ed to the Senior Lien Tax Receipts Subaccount for further deposits pursuant to the Master Indenture; provided, 
however, that no transfers from the Senior Lien Debt Service Reserve Subaccount shall be made pursuant this section that would 
reduce the amount on deposit in the Senior Lien Debt Service Reserve Subaccount to an amount that is less than the Maximum 
Annual Debt Service on the Outstanding Senior Lien Obligations 

(f) Amounts on deposit in the Subordinate Lien Debt Service Reserve Subaccount shall be calculated by the Tmstee as of 
September I in each fiscal year and upon the redemption of Outstanding Subordinate Lien Obligations. After such calculations, 
any funds on deposit in the Subordinate Lien Debt Service Reserve Sub account in excess of the Subordinate Lien Debt Service 
Reserve Requirement, shall be transferred to the Tax Receipts Account for further deposits pursuant to the Master Indenture; 
provided, however, that no transfers from the Senior Lien Debt Service Reserve Subaccount shall be made pursuant this section 
that would reduce the amount on deposit in the Senior Lien Debt Service Reserve Subaccount to an amount that is less than the 
Maximum Annual Debt Service on the Outstanding Senior Lien Obligations. 

Restoration of Deficiencies 

Should the Subaccounts of the Debt Service Account or the Subaccounts of the Debt Service Reserve Account, or any other fund or 
account, contain less than the amount required to be on deposit in the Subaccounts therein, then such deficiency shall be restored from the 
first available Pledged Special Taxes pursuant to the priority set forth in the Master Indenture, and further transfers to any accounts 
pursuant to the Master Indenture shall be suspended until such deficiency has been restored. If such amounts are insufficient to cure any 
deficiencies, amounts on deposit in the Taxable Obligation Surplus Debt Redemption Account, for which notice has not been given with 
respect to the redemption of Taxable Obligations, shall be transferred first to the Senior Lien Taxable Debt Service Subaccount or Senior 
Lien Debt Service Reserve Subaccount, as applicable to restore any such deficiency and then to the Subordinate Lien Taxable Debt Service 
Subaccount or Subordinate Lien Debt Service Reserve Subaccount, as applicable; amounts on deposit in the Tax-Exempt Obligation 
Surplus Debt Redemption Account, for which notice has not been given with respect to the redemption of Tax-Exempt Obligations, shall · 
be deposited first to the Senior Lien Tax-Exempt Debt Service Subaccount or the Senior Lien Debt Service Reserve Subaccount as 
applicable to restore any such deficiency and then to the Subordinate Lien Tax-Exempt Debt Service Subaccount or the Subordinate Lien 
Debt Service Reserve Subaccount, as applicable. Pledged Rent shall not be deposited to the Senior Lien Debt Service Reserve Subaccount 
or to the Suliordinate Lien Debt Service Reserve Subaccount. 

Surplus Debt Redemption Account 

(a) Amounts deposited to the subaccounts of the Surplus Debt Redemption Account pursuant to the Indenture shall be used 
and applied in accordance with this Section. 

(b) Until expended, money on deposit in the subaccounts of the Surplus Debt Redemption Account shall be invested in 
Investment Securities as set forth in a Letter of Instrnctions, subject to any investment restrictions set forth in a Credit Agreement 
or Supplemental Indenture. 

(i) Moneys deposited to the Tax-Exempt Obligation Surplus Debt Redemption Subaccount shall be applied 
exclusively for the purpose of (i) redeeming any Tax-Exempt Obligations that are subject to redemption prior to Stated 
Maturity from money on deposit therein, (ii) purchasing Tax-Exempt Obligations for cancellation, at the option of the City, at 
a price not· to exceed the principal amount thereof plus accrued interest; (iii) to optionally redeem Tax-Exempt Obligations 
subject to optional redemption; and (iv) to discharge Outstanding Tax-Exempt Obligations not otherwise scheduled for 
redemption by their terms, pursuant to the provisions of the Master Indenture. 
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, (ii) Amounts on deposit in the Taxable Surplus Debt Redemption Subaccount shall be applied to the redemption, 
discharge or purchase of Taxable Obligations as directed in a Letter oflnstructions. 

(c) Notwithstanding any provision to the contrary herein, in the event the amount on deposit in the Senior Lien Tax
Exempt Debt Service Subaccount or the Subordinate Lien Tax-Exempt Debt Service Subaccount is insufficient to pay Debt 
Service on Tax-Exempt Obligations when due, amounts on deposit in the Tax-Exempt Surplus Debt Redemption Subaccount 
shall be transferred first to the Senior Lien Tax-Exempt Debt Service Subaccount and then to the Subordinate Lien Tax-Exempt 
Debt Service Subaccount pursuant to the provisions of the Master Indenture, in each case to the extent of such deficiency, prior to 
transferring amounts on deposit from the Senior Lien Debt Service Reserve Subaccount or Subordinate Lien Debt Service 
Reserve Subaccount, respectively, for such purpose. 

(d) Notwithstanding any provision to the contrary herein, in the event the amount on deposit in the Senior Lien Taxable 
Debt Service Subaccount or the Subordinate Lien Taxable Debt Service Subaccount is insufficient to pay Debt Service on 
Taxable Obligations when due, amounts on deposit in the Taxable Obligation Surplus Debt Redemption Subaccount shall be 
transferred first to the Senior Lien Taxable Debt Service Subaccourtt and then to the Subordinate Lien Taxable Debt Service 
Subaccount, pursuant to the provisions of the Master Indenture, in each case to the extent of such deficiency, prior to transferr.ing 
amounts on deposit from the Senior Lien Debt Service Reserve Subaccount or Subordinate Lien Debt Service Reserve 
Subaccount, respectively, for such purpose. 

Investment of Funds and Accounts 

(a) Subject to restrictions set forth in a Credit Agreement, if any, amounts in any fund or account created under the Master 
Indenture may, to the extent permitted by Applicable Law, be invested in Investment Securities. All investments shall be made by 
the Trustee pursuant to a Letter of Instructions which Letter of Instructions shall be in accordance with Applicable Law and the 
City's investment policy approved by the City Council from time to time. Such investments shall mature in such amounts and at 
such times as may, in the judgment of the Authorized Officer executing such Letter of Instructions, be necessary to provide funds 
when needed to make timely payments from such fund or account. In order to avoid loss in the event of a need for funds, the 
City may, in lieu of a liquidation of investments in the fund or account needing funds, exchange such investments for investments 
in another fund or account that may be liquidated at no, or at a reduced, loss. 

(b) Except as otherwise provided in the Master Indenture, obligations purchased as an investment of moneys in any fund or 
account or subaccount created in or confirmed by the Master Indenture shall be deemed at all times to be a part of such fund or 
account and, except to the extent otherwise provided in the Master Indenture, the income or interest earned, profits realized or 
losses suffered by a fund or account due to the investment thereof shall be retained in, credited or charged, as the case may be, to 
such fund or account. 

(c) Investment Securities held in the accounts and subaccounts hereunder shall be_ valued by the Trustee at their book 
value, excluding accrued interest, as of the last business day of each month, in accordance with the City's official investment 
policy approved by the City Council from time to time. 

(d) Except as otherwise provided in the Master Indenture, the Trustee shall sell or cause to be sold at the best price 
obtainable, or present for redemption or exchange, any Investment Security purchased as an investment pursuant to the Master 
Indenture whenever it shall be necessary in order to provide moneys to meet any payment or transfer from the fund or account for 
which such investment was made. 

(e) To the extent not invested in Investment Securities, funds and accounts shall be fully secured in the same manner as is 
required for the public funds of the City. 

Additional Obligations 

The City reserves the right to issue Additional Senior Lien Obligations and Additional Subordinate Lien Obligations (together, the 
"Additional Obligations"); however, once the City has fully funded the City Contribution to the Rangers Project, which is expected with 
the issuance of the Bonds, the City will no longer be able to issue Additional Obligations for new money purposes and the issuance of 
Additional Obligations will be solely for the purposes ofrestructuring and/or refunding Outstanding Obligations. 

Refunding Obligations ... The City reserves the right tO issue Additional Obligations for the purpose of refunding Outstanding Obligations 
(of the same or lower priority) (the "Refunding Obligations") or related outstanding Credit Agreement Obligations in principal amount, 
after giving effect to any premiums received on the sale thereof, sufficient to provide for the payment thereof. 

(a) Each series of Refunding Obligations shall be authorized and issued pursuant to a Supplemental Indenture which shall 
prescribe the terms of such Refunding Obligations and the security therefor; provided, that, tax-exempt Refunding Obligations 
shall be issued only upon receipt by the Trustee of an opinion of Bond Counsel to the effect that the issuance and delive1y of the 
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Refunding Obligations will not adversely affect the exclusion from gross income for purposes of federal income taxation of the 
interest on Outstanding Tax-Exempt Obligations. 

(b) Refimding Obligations which meet either of the two tests described in (i) or (ii) below shall NOT be subject to the tests 
in paragraphs (c) and (d): 

(i) The issuance of the Refunding Obligations would result in a net present value savings of Debt Service to the 
City; or 

(ii) The issuance of the Refimding Obligations would result in a reduction of the City's Maximum Annual Debt 
Service for all Outstanding Obligations. 

(c) Additional Senior Lien Obligations that do NOT meet either of the two tests describe<;! in paragraph (b) above shall be 
issued only if: 

(i) The City is not then in default as to any covenant, condition or obligation prescribed by any Indenture 
authorizing the issuance of Outstanding Obligations or such Additional Senior Lien Obligations; 

(ii) The Director of Finance of the City has executed a certification that the Pledged Special Taxes (with respect 
to Additional Senior Lien Tax-Exempt Obligations) or the Pledged Special Taxes and Pledged Rent (with respect to Additional 
Senior Lien Taxable Obligations) for either the completed fiscal year next preceding the date of issuance of the Additional Senior 
Lien Obligations or a consecutive twelve-month period out of the last fifteen months next preceding the date of issuance of the 
Additional Senior Lien Obligations is equal to at least L30 times the Maximum Annual Debt Service (calculated on a fiscal year 
basis and net of capitalized interest to be used in that year, if any) of all Senior Lien Obligations which will be outstanding after 
the issuance of the proposed Additional Senior Lien Obligations; and 

(iii) The Director of Finance of the City has executed a certification that the pro forma Pledged Special Taxes 
(with respect to Additional Senior Lien Tax-Exempt Obligations) or the proforma Pledged Special Taxes and Pledged Rent (With 
respect to Additional Senior Lien Taxable Obligations), using reasonable revenue growth assumptions, will be at least 1.10 times 
the annual Debt Service (calculated on a fiscal year basis and net of capitalized interest to be used in that year, if any) in each 
fiscal year of all Obligations which will be outstanding after the issuance of the proposed Additional Senior Lien Obligations; 
and 

( d) Additional Subordinate Lien Obligations that do NOT meet either of the two tests described in paragraph (b) above 
shall be issued only if: 

(i) The City is not then in default as to any covenant, condition or obligation prescribed by any Indenture 
authorizing the issuance of Outstanding Obligations or such Additional Subordinate Lien Obligations; and 

(ii) The Director of Finance of the City has executed a certification that the pro forma Pledged Special Taxes 
(with respect to Additional Subordinate Lien Tax-Exempt Obligations) or the proforma Pledged Special Taxes and Pledged Rent 
(with respect to Additional Subordinate Lien Taxable Obligations), using reasonable revenue growth assumptions, will be at least 
1.10 times the annual Debt Service (calculated on a fiscal year basis and net of capitalized interest to be used in that year, if any) 
in each fiscal year of all Obligations which will be outstanding after the issuance of the proposed Additional Subordinate Lien 
Obligations. 

( e) The City may issue Refunding Obligations for the purpose of obtaining funds to pay a Termination Payment due to the 
counterparty to a Swap Agree.ment in connection with the termination thereof. The lien of the Master Indenture and payment of 
Refunding Obligations issued pursuant to thjs paragraph (e) shall be subordinate to the lien and payment of Obligations or Credit 
Agreement Obligations issued for any purpose specified in the Master Indenture. 
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PLEDGED SPECIAL TAXES AND PLEDGED RENT 

Sales Taxes 

As shown below, the City currently collects a total of 1.75% in sales taxes within the City. The City collects a 1.00% sales tax that is used by 
the City for various governmental functions. The City's 1.00% sales tax is not pledged to the Bonds. The City also collects a 0.25% sales tax 
specifically for street maintenance purposes. The 0.25% sales tax collected for street maintenance purposes is not pledged to the Bonds. Only 
the Cit)r's 0.50% sales tax levied and collected specifically for the benefit of the Arlington Venue Projects pursuant to Chapter 334, is pledged 
to the Bonds. The State also levies a 6.25% sales tax within the City. The State sales tax is not pledged to the payment of the Bonds. 

Sales Taxes 
General Government 
Street Maintenance 

Venue Projects (the "Sales Tax") 
Total City Sales Tax Rate 

State Sales Tax Rate 

Total Sales Tax Rate 

(I) Pledged to the Bonds. 

1.00% 
0.25% 
0.50%(l) 

1.75% 

6.25% 

8.00% 

In general, as applied to the Sales Tax, a taxable item includes any tangible personal property and certain taxable se1vices. "Taxable Services" 
include certain amusement services; personal se1vices; cable television services; motor vehicle parking and storage services; the repair, 
maintenance and restoration of most tangible personal property;· certain telecommunication services; credit reporting services; debt collection 
services; insurance services; information services; real property services; data processing services; real property repair and remodeling services; 
and security services, telephone answering services; internet access services; and ce1tain transmission or delive1y of taxable electricity usage. 

· Many items are exempted by State law from sales and use taxes, including items purchased for resale, food products (except food products 
which are sold for immediate consumption, e.g. by restaurants, lunch counters, etc.), health care supplies (including medicines, corrective lens 
and various therapeutic appliances and devices), agricultural items (if the item is to be used exclusively on a farm or ranch or in the production 
of agricultural products), gas and electricity purchased for residential use (unless a city has taken steps to repeal the exemption), certain 
telecommunication services, newspapers and magazines. In addition, items which are taxed under other State laws are generally exempted 
from sales taxes. These items include certain natural resources, cement, motor vehicles and insurance premiums. Alcohol and tobacco 
products are taxed under both State alcohol and tobacco taxes as well as through the sales taxes. In addition, purchases made by various 
exempt organizations are not subject to the sales and use taxes. Such organizations include the federal and state governments, political 
subdivisions, Indian tribes, religious institutions and certain charitable organizations and non-profit corporations. Also, State law provides an 
exemption from sales taxes on items purchased under a contract in effect when the legislation authorizing such tax (or the increase in the rate 
thereof) is enacted, up to a maximum of three years. 

In general, a sale of a taxable item is deemed to occur within the municipality, county or special district in which the sale is consummated. The 
tax levied on the use, storage or consumption of tangible personal property is considered to be consummated at the location where the item is 
first stored, used or consumed. Thus, the use is considered to be consummated in a municipality, and the tax is levied there, if the item is 
shipped from outside the state or from a municipality which does not impose a use tax, to a point within a municipality that imposes a use tax. 

The Comptroller of Public Accounts of the State of Texas (the "State Comptroller") administers and enforces all sales tax laws and collects all 
sales and use taxes levied by the State, and levying counties, municipalities and other special districts having sales tax powers. Certain limited 
items are taxed for the benefit of the State under non-sales tax statutes, such as certain natural resources and other items described above, and 
are not subject to the sales tax base available to municipalities and counties, including the tax base against which the Sales Tax is levied. 
Municipalities may by local option determine to tax certain telecommunications services on the same basis as the State taxes such services 
(some aspects of telecommunication services, such as interstate telephone calls and broadcasts regulated by the FCC are not subject to either 
State or local taxation). With respect to the taxation of the residential use of gas and electricity, the State is not authorized to collect a sales tax, 
while municipalities, on a local basis, may tax such use. · 
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With certain exceptions, sales and use taxes in the State are collected at the point of sale and are remitted to the State Comph·oller by the 
"taxpayer", who is, generally speaking, the business that collects the tax resulting from a taxable transaction. The State Comph-oller collects 
sales and use taxes based upon the amount of taxes reported by the seller or purchaser. Taxpayers who collect $500 or more in state sales or 
use tax in a month must file monthly. Monthly sales and use tax returns are due on or before the 20th day of the month following the month in 
which the taxes were collected. Taxpayers who collect less than $500 state sales and use tax per month (or less than $1,500 per calendar 
·quarter) may file quarterly. Quaiterly sales and use tax returns are due on or before the 20th day of the month after the end of the quarter in 
which the taxes were collected. Taxpayers who collect less than $1,000 in state sales and use tax per year may file yearly. Yearly sales and use 
tax returns are due on or before January 20th. The State Comptroller keeps 2 percent of the sales taxes as payment for the State's services in 
collecting the taxes, and the State Comptroller then remits the municipality its portion of taxes collected. Under State law, a taxpayer may 
deduct and withhold 112 percent of the amount of taxes due on a timely return as reimbursement for the cost of collecting the sales and use 
taxes. In addition, taxpayers who file monthly or quarterly may prepay the taxes due; the amount of prepayment must be a reasonable estimate 
of the state and local tax liability for the entire reporting petiod. A taxpayer who prepays its tax liability on this basis may deduct and withhold 
1 1/4 percent of the amount of the prepayment in addition to the 1/2 percent allowed for the cost of collecting the sales and use tax. The State 
Comptroller is required by law to dish·ibute funds to the receiving political subdivisions periodically and as promptly as feasible, but not less 
frequently than twice during each fiscal year of the State. Historically, arid at the present time, the State Comptroller distributes the funds 
monthly. In 1989, the State Comptroller initiated a direct deposit program using electronic funds transfers to expedite the distribution of 
monthly allocation checks. If a political subdivision desires to paiticipate in the electronic funds transfers, it may make application to the State 
Comptroller. The City participates in this program. Otherwise, the State Comptroller mails the monthly allocation check, which is typically 
received by the middle of the month following the month in which the taxpayer reports and remits payment on the tax. 

The following table sets forth the month in which political subdivisions typically receive their sales and use tax receipts by type of reporting· 
taxpayer. 

Monthly Allocation 
Received 

January 
February 
March 
April 
May 
June 
July 
August 
September 
October 
November 
December 

Includes the Following 
Reporting Taxpayers 

Monthly 
Monthly - Quarterly" Yearly 
Monthly 

, Monthly 
Monthly - Quarterly 
Monthly 
Monthly 
Monthly - Quarterly 
Monthly 
Monthly 
Monthly - Quarterly 
Monthly 

The State Comptroller is responsible for enforcing the collection of sales and use taxes in the State. Under State law, the State Comptroller 
utilizes sales tax permits, sales tax bonds and audits to encourage timely payment of sales and use taxes. Each entity selling, renting, leasing or 
otherwise providing taxable goods or services is required to have· a sales tax permit. Permits are required for each individual location of a 
taxpayer and are valid for only one year, requiring an annual renewal. As a general rnle, every person who applies for a sales tax permit for the 
first time, or who becomes delinquent in paying the sales or use tax, is required to post a bond in an amount sufficient to protect against the 
faiiure to pay taxes. A person who has already filed secutity is exempt from filing security and is entitled, on request, to have the State 
Comph·oller return the security if in the State Comptroller's judgment the person has for two consecutive years continuously complied with the 
conditions of the security. The State Comptroller's audit procedures include auditing the largest 2 percent of the sales and use taxpayers (whd 
report about 65 percent of all sales and use tax in the State annually), each every three or four years. Other taxpayers are selected at random or 
upon some other basis for audits. The State Comptroller also engages in taxpayer education programs and mails a report to each taxpayer 
before the last day of the month, quaiter or year that it covers. 

Once a taxpayer becomes delinquent in the payment of a sales or use tax, the State Comptroller may collect the delinquent tax by using one or 
more of the following methods: (1) collection by an automated collection center or local field office; (2) estimating the taxpayer's liability 
based on the highest amount due in the previous 12 months and billing them for it; (3) filing liens and requiring a new or increased payment 
bond; (4) utilizing forced collection procedures such as seizing assets of the taxpayer (e.g., a checking account) or freezing assets of the 
taxpayer that are in the custody of third parties; (5) removing a taxpayer's sales and use tax permit; and (6) certifying the account to the 
Attorney General's Office to file suit for collection. A municipality may not sue for delinquent taxes unless it joins the Attorney General as a 
plaintiff or unless it first receives the permission of the Attorney General and the State Comptroller. 

For a table showing the City's collection of the 0.5% Sales Tax pledged to the payment of the Bonds. See "Table 6 - Pledged Special Taxes." 
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The top 10 sales tax payers account for 17 .9% of total collections and represent a very diversified group of entities. The City has approximately 
11,794 retailers overall. The strongest single retail segment is restaurants and bars accounting for approximately 13.5% in 596 establishments. 
The single largest retailer represents approximately 0.5% of total collections. 

Motor Vehicle Rental Tax 

The City's motor vehicle rental tax of 5.00% is collected pursuant to Chapter 334, Texas Local Government Code, as amended. The tax is 
collected monthly and is due to the City by the end of the month following the month of collection. The State levies a rental car tax but the 
repmting of such tax IS not done on a geographic basis. For a table showing collections of the Motor Vehicle Rental Tax pledged to the 
payment of the Bonds. See "Table 6 - Pledged Special Taxes." 

Hotel-Tax 

Under the provisions of Section 351.002 and 351.003 of the Texas Tax Code, the City is authorized to levy and collect a hotel occupancy tax 
not to exceed seven percent of the price paid for a room in a hotel in the City which costs $2 or more per day and is ordinarily used for sleeping 
to pay for or finance a variety of public improvements, including, specifically, convention center facilities. Currently, the City collects a 7.00% 
hotel occupancy tax pursuant to the Texas Tax Code, the proceeds of which are used to fund various programs in the City, including the City's 
Convention Center operations and its Convention and Visitor's Bureau. The City's 7.00% hotel occupancy tax is not pledged to the payment of 
the Bonds. The City also levies and collects a 2.00% hotel occupancy tax pursuant to Chapter 334, Texas Local Government Code, as amended 
(the Hotel Tax). Only the 2.00% Hotel Tax collected pursuant to Chapter 334, Texas Local Government Code is pledged to the Bonds. The 
State levies and collects a 6.00% hotel occupancy tax. The State hotel occupancy tax is not pledged to the Bonds. For a table showing the 
City's collection of the 2.00% Hotel Tax pledged to the payment of the Bonds. See "Table 6- Pledged Special Taxes." 

Local Hotel Occupancy Taxes 
Convention and Tourism 

Venue Projects (the "Hotel Tax") 
, Total Local Hotel Occupancy Tax Rate 

State Hotel Occupancy Tax Rate 

Total Hotel Occupancy Tax Rate 

(I) Pledged to the Bonds. 

[The remainder of this page intentionally left blank] 
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7.00% 
2.00%(!) 

9.00% 

6.00% 

15.00% 



The City's top 20 hotels by the number of rooms is shown in the table below: 

Sheraton Arlington 

Hilton 

Property Name 

Doubletree by Hilton Arlington DFW South 

Crowne Plaza Suites 

Blue Cypress Hotel & Resort 
La Quinta# 692 North 

Homewood Suites by Hilton 
Hilton Garden Inn Arlington South 

Holiday Inn 

Motel 6 #6036 - South Arlington 

Homestead Studio Suites # 9704 
Studio Plus# 46 

Courtyard by Marriott 
Intown Suites Arlington Oak Village 

Intown Suites SixFfag; 

Hilton Garden Inn Arlington 

Hawthorn Suites 
La Quinta # 960 South 

Hyatt Place 
Sleep Inn Arlington 

Pledged Special Taxes Collections 

Prope1ty Location 

1500 Convention Center Dr 

2401 E Lamar Blvd 

1507 N Watson Rd 
700 A venue H East 

117 SWatsonRd 
825 N Watson Rd 

4550 Waxwing Drive 

521 E. Interstate 20 

1311 Wet N Wild Way 
1980 W Pleasant Ridge Rd 

1221 N Watson Rd 
2420 E Lamar Blvd 

1500 Nolan Ryan Expwy 

1727 Oak Village Blvd 
2211 N Collins St 

2190 E Lamar Blvd 

2401 Brookhollow Plaza Dr 
4001 Scots Legacy Dr 

2380 E Road to Six Flag; 

750 SixFlag; Dr 

#of 
Rooms 

311 

308 
237 

202 
192 

178 

155 

155 
147 

142 

137 
137 

132 

132 
132 

132 

129 
128 

127 

126 

The fable below displays the Pledged Special Taxes from the collection of the 0.50% Sales Tax, 2.00% Hotel Tax, and 5.00% Motor Vehicle 
Rental Tax. All such Pledged Special Taxes are levied and collected pursuant to Chapter 334 and are pledged to the payment of the Bonds, 
together with the Series 2017 Bonds, Additional Senior Lien Obligations, Additional Subordinate Lien Obligations, and related Credit 
Agreement Obligations. 

Table 6 - Pledged Special Taxes 

The table below displays the history of the City's collections of the Pledged Special Taxes since the taxes were imposed in 2005. (Note that 
only a ten year history will be shown in future continuing disclosure filings.) Collections over the last 12 months ending in February 2018 are 
$34,506,999, which is the amount of Pledged Special Taxes the City will use to certify compliance with the debt service coverage requirements 
for the issuance of the Bonds. 

Percent of Percent of Motor Percent of Total 

Total Total Vehicle Total Pledged Special Total 
Fiscal Sales Tax Percent Pledged Hotel Tax Percent Pledged Rental Tax Percent Pledged Tax Percent 

Year Receipts Change Revenue Receipts Change Revenue Receipts Change Revenue Receipts Change --
2005 (I) $10,199,454 $ 730,787 $ 366,959 $11,297 ,200 

2006 22,070,968 1,360,672 793,711 24,225,351 

2007 22,653,714 2.6% 91.0% 1,459,619 7.3% 5.9% 781,397 -1.6% 3.1% 24,894,730 2.8% 

2008 23,486,334 3.7% 91.3% 1,517,390 4.0% 5.9% 726,384 -7.0% 2.8% 25,730,108 3.4% 

2009 23,122,330 -1.5% 92.1% 1,376,441 -9.3% 5.5% 597,408 -17.8% 2.4% 25,096,179 -2.5% 

2010 23,610,462 2.1% 92.0% 1,485,956 8.0% 5.8% 578,274 -3.2% 2.3% 25,674,692 2.3% 

2011 24,704,639 4.6% 91.0% 1,823,412 22.7% 6.7% 630,567 9.0% 2.3% 27,158,618 5.8% 

2012 25,576,155 3.5% 91.3% 1,757,222 -3.6% 6.3% 670,165 6.3% 2.4% 28,003,542 3.1% 

2013 26,716,577 (2) 4.5% 91.3% 1,891,698 7.7% 6.5% 662,010 -1.2% 2.3% 29,270,285 4.5% 
2014 26,706,128 0.0% 90.7% 2,090,079 I0.5% 7.1% 638,400 -3.6% 2.2% 29,434,607 0.6% 

2015 28,175,880 5.5% 90.5% 2,239,887 7.2% 7.2% 709,485 11.1% 2.3% 31,125,252 5.7% 

2016 29,447,861 4.5% 89.8% 2,407,926 7.5% 7.3% 934,377 31.7% 2.8% 32,790,164 5.3% 

2017 30,235,652 2.7% 89.4% 2,568,323 6.7% 7.6% 1,002,859 7.3% 3.0% 33,806,835 3.1% 

(I) Represents a partial year of collections. The City began levying and collecting the Pledged Special Taxes in mid-2005. 
<
2l Includes approximately $500,000 in adjustments for years 2007 to 2012 paid to the City by the State Comptroller. 
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Pledged Rent 

Based on the terms of the Lease for the Rangers Ballpark, the City expects to receive Pledged Rent consisting of $2,000,000 annually, payable 
in monthly installments, beginning on the date that the Rangers Ballpark becomes operational and continuing through January 1, 2054. The 
rental payments shall only be pledged to the Seties 2018B Bonds and any Additional Taxable Obligations; however, Pledged Rent payments 
may be used for the payment of Tax-Exempt Obligations under certain circumstances. See "SECURITY FOR THE BONDS - Flow ofFunds
Pledged Rent Payments". 

BOND INSURANCE 

BOND INSURANCE POLICY FOR THE SERIES 2018A BONDS 

Concurrently with the issuance of the Series 2018A Bonds, Assured Guaranty Municipal Corp. ("AGM") will issue its municipal bond 
insurance policy for the Series 2018A Bonds (the "AGM Policy"). The AGM Policy guarantees the scheduled payment of principal of and 
interest on the Series 2018A Bonds when due as set forth in the form of the AGM Policy included as Appendix E to this Official Statement. 

The AGM Policy is not covered by any insurance security or guaranty fund established under New York, California, Connecticut or Florida 
insurance law. 

ASSURED GUARANTY MUNICIPAL CORP. 

AGM is a New York domiciled financial guaranty insurance company and an indirect subsidiary of Assured Guaranty Ltd. ("AGL"), a 
Bermuda-based holding company whose shares are publicly traded and are listed on the New York Stock Exchange under the symbol 
"AGO". AGL, through its operating subsidiaries, provides credit enhancement products to the U.S. and global public finance, 
infrastructure and structured finance markets. Neither AGL nor any of its shareholders or affiliates, other than AGM, is obligated to pay 
any debts of AGM or any claims under any insurance policy issued by AGM. 

AGM's financial strength is rated "AA" (stable outlook) by S&P Global Ratings, a business unit of Standard & Poor's Fina~cial Services 
. LLC ("S&P"), "AA+" (stable outlook) by Kroll Bond Rating Agency, Inc. ("KBRA") and "A2" (stable outlook) by Moody's Investors 

Service, Inc. ("Moody's"). Each rating of AGM should be evaluated independently. An explanation of the significance of the above 
ratings may be obtained from the applicable rating agency. The above ratings are not recommendations to buy, sell or hold any security, 
and such ratings are subject to revision or withdrawal at any time by the rating agencies, including withdrawal initiated at the request of 
AGM in its sole discretion. In addition, the rating agencies may at any time change AGM's long-term rating outlooks or place such ratings 
on a watch list for possible downgrade in the near term. Any downward revision or withdrawal of any of the above ratings, the assignment 
of a negative outlook to such ratings or the placement of such ratings on a negative watch list may have an adverse effect on the market 
price of any security guaranteed by AGM. AGM only guarantees scheduled principal and scheduled interest payments payable by the 
issuer of bonds insured by AGM on the date(s) when such amounts were initially scheduled to become due and payable (subject to and in 
accordance with the terms of the relevant insurance policy), and does not guarantee the market price or liquidity of the securities it insures, 
nor does it guarantee that the ratings on such securities will not be revised or withdrawn. 

Current Financial Strength Ratings 

On January 23, 2018, KBRA issued a financial guaranty surveillance report in which it affirmed AGM's insurance financial strength rating 
of"AA+" (stable outlook). AGM can give no assurance as to any further ratings action that KBRA may take. 

On June 26, 2017, S&P issued a research update report in which it affirmed AGM's financial strength rating of "AA" (stable outlook). 
AGM can give no assurance as to any further ratings action that S&P may take. 

On August 8, 2016, Moody's published a credit opinion affirming its existing insurance financial strength rating of"A2" (stable outlook) 
on AGM. AGM can give no assurance as to any fu1ther ratings action that Moody's may take. 

For more information regarding AGM's financial strength ratings and the risks relating thereto, see AOL's Annual Report on Form 10-K 
for the fiscal year ended December 31, 201 7. · 

Capitalization of AGM 

At December 31, 2017: 

• The policyholders' surplus of AGM was approximately $2,254 million. 

• The contingency reserves of AGM and its indirect subsidiary Municipal Assurance Corp. ("MAC") (as described below) were 
approximately $1,108 million. Such amount includes 100% of AGM's contingency reserve and 60.7% ofMAC's contingency 
reserve. 
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• The net unearned premium reserves of AGM and its subsidiaries (as described below) were approximately $1,657 million. Such 
amount includes (i) 100% of the net unearned premium reserves of AGM and AGM's wholly owned subsidiaries Assured 
Guaranty (Europe) pie, Assured Guaranty (UK) pie, CIFG Europe S.A. and Assured Guaranty (London) pie (together, the "AGM 
European Subsidiaries") and (ii) 60.7% of the net unearned premium reserve of MAC. 

The policyholders' surplus of AGM and the contingency reserves and net unearned premium reserves of AGM and MAC were determined 
in accordance with statutory accounting principles. The net unearned premium reserves of the AGM European Subsidiaries were 
determined in accordance with accounting principles generally accepted in the United States of America. 

Inc01poration of Certain Documents by Reference 

Portions of the following document filed by AGL with the Securities and Exchange Commission (the "SEC") that relate to AGM are 
incorporated by reference into this Official Statement and shall be deemed to be a part hereof: the Annual Report on Fmm 10-K for the 
fiscal year ended December 31, 2017 (filed by AGL with the SEC on February 23, 201S). 

All consolidated financial statements of AGM and all other information relating to AGM included in, or as exhibits to, documents filed by 
AGL with the SEC pursuant to Section 13(a) or 15(d) of the Securities Exchange Act of 1934, as amended, excluding Current Reports or 
portions thereof "furnished" under Item 2.02 or Item 7.01 of Form S-K, after the filing of the last document referred to above and before 
the termination of the offering of the Series 20 I SA Bonds shall be deemed incorporated by reference into this Official Statement and to be 
a part hereof from the respective dates of filing such documents. Copies of materials incorporated by reference are available over the 
internet at the SEC's website at http://www.sec.gov, at AOL's website at http://www.assuredguarnnty.com, or will be provided upon 
request to Assured Guaranty Municipal Co1p.: 1633 Broadway, New York, New York 10019, Attention: Communications Department 
(telephone (212) 974-0100). Except for the information referred to above, no information available on or through AOL's website shall be 
deemed to be part of or incmporated in this Official Statement. 

Any information regarding AGM included herein under the caption "BOND INSURANCE - Bond Insurance Policy for the Series 20 I SA 
Bonds - Assured Guaranty Municipal Corp." or included in a document incorporated by reference herein (collectively, the "AGM 
Information") shall be modified or superseded to the extent that any subsequently included AGM Information (either directly or through 

. incorporation by reference) modifies or supersedes such previously included AGM Information. Any AGM Information so modified or 
superseded shall not constitute a part of this Official Statement, except as so modified or superseded. 

Miscellaneous Matters 

AGM makes no representation regarding the Series 201SA Bonds or the advisability of investing in the Series 201SA Bonds. In addition, 
AGM has not independently verified, makes no representation regarding, and does not accept any responsibility for the accuracy or 
completeness of this Official Statement or any information or disclosure contained herein, or omitted herefrom, other than with respect to 
the accuracy of the information regarding AGM supplied by AGM and presented under the heading "BOND INSURANCE- Bond 
Insurance Policy for the Series 201 SA Bonds". 

BOND INSURANCE POLICY FOR THE SERIES 2018C BONDS 

Concurrently with the issuance of the Series 201 SC Bonds, Build America Mutual Assurance Company ("BAM") will issue its municipal 
bond insurance policy for the Series 201SC Bonds (the "BAM Policy"). The BAM Policy guarantees the scheduled payment of principal 
of and interest on the Series 201SC Bonds when due as set forth in the form of the BAM Policy included as an exhibit to this Official 
Statement. 

The BAM Policy is not covered by any insurance security or guaranty fund established under New York, California, Connecticut or Florida 
insurance law. 

BUILD AMERICA MUTUAL ASSURANCE COMPANY 

BAM is a New York domiciled mutual insurance corporation and is licensed to conduct financial guaranty insurance business in all fifty 
states of the United States and the District of Columbia. BAM provides credit enhancement products solely to issuers in the U.S. public 
finance markets. BAM will only insure obligations of states, political subdivisions, integral parts of states or political subdivisions or 
entities otherwise eligible for the exclusion of income under section 115 of the U.S. Internal Revenue Code of 19S6, as amended. No 
member of BAM is liable for the obligations of BAM. 

The address of the principal executive offices of BAM is: 200 Liberty Street, 2ih Floor, New York, New York 102Sl, its telephone 
number is: 212-235"2500, and its website is located at: 

BAM is licensed and subject to regulation as a financial guaranty insurance corporation under the laws of the State of New York and in 
particular Articles 41and69 of the New York Insurance Law. · 
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BAM's financial strength is rated "AA/Stable" by S&P Global Ratings, a business unit of Standard & Poor's Financial Services LLC 
("S&P"). An explanation of the significance of the rating and cmrent repotts may be obtained from S&P at www.standardandpoors.com. 
The rating of BAM should be evaluated.independently. The rating reflects the S&P's current assessment of the creditworthiness of BAM 
and its ability to pay claims on its policies of insurance. The above rating is not a recommendation to buy, sell or hold the Series 20 l 8C 
Bonds, and such rating is subject to revision or withdrawal at any time by S&P, including withdrawal initiated at the request of BAM in its 
sole discretion. Any downward revision or withdrawal of the above rating may have an adverse effect on the market price of the Series 
2018C Bonds. BAM only guarantees scheduled principal and scheduled interest payments payable by the issuer of the Series 2018C Bonds 
on the date(s) when such amounts were initially scheduled to become due and payable (subject to and in accordance with the terms of the 
BAM Policy), and BAM does not guarantee the m!\rket price or liquidity of the Series 2018C Bonds, nor does it guarantee that the rating on 
the Series 20 l 8C Bonds will not be revised or withdrawn. 

Capitalization of BAM 

BAM' s total admitted assets, total liabilities, and total capital and surplus, as of December 31, 2017 and as prepared in accordance with 
statutory accounting practices prescribed or permitted by the New York State Department of Financial Services were $515 million, $87.7 
million and $427.3 million, respectively. 

BAM is party to a first loss reinsurance treaty that provides first loss protection up to a maximum of 15% of the par amount outstanding for 
each policy issued by BAM, subject to certain limitations and restrictions. 

BAM's most recent Statutory Annual Statement, which has been filed with the New York State Insurance Department and posted on 
BAM's website at www.buildamerica.com, is incorporated herein by reference and may be obtained, without charge, upon request to BAM 
at its address provided above (Attention: Finance Department). Future financial statements will similarly be made available when 
published. 

BAM makes no representation regarding the Series 2018C Bonds or the advisability of investing in the Series 2018C Bonds. In addition, 
BAM has not independently verified, makes no representation regarding, and does not accept any responsibility for the accuracy or 
completeness of this Official Statement or any information or disclosure contained herein, or omitted herefrom, other than with respect to 

. the accuracy of the information regarding BAM, supplied by BAM and presented under the heading "BOND INSURANCE- Bond 
Insurance Policy for the Series 2018C Bonds". 

Additional Information Available from BAM 

Credit Insights Videos. For certain BAM-insured issues, BAM produces and posts a brief Credit Insights video that provides a discussion 
of the obligor and some of the key factors BAM's analysts and credit committee considered when approving the credit for insurance. The 
Credit Insights videos are easily accessible on BAM's website at buildamerica.com/creditinsights/. (The preceding website address is 
provided for convenience of reference only. Information available at such address is not incorporated herein by reference.) 

Credit Profiles. Prior to the pricing of bonds that BAM has been selected to insure, BAM may prepare a pre-sale Credit Profile for those 
bonds. These pre-sale Credit Profiles provide information about the sector designation (e.g. general obligation, sales tax); a preliminary 
summary of financial information and key ratios; and demographic and economic data relevant to the obligor, if available. Subsequent to 
closing, for any offering that includes bonds insured by BAM, any pre-sale Credit Profile will be updated and superseded by a final Credit 
Profile to include information about the gross par insured by CUSIP, maturity and coupon. BAM pre-sale and final Credit Profiles are 
easily accessible on BAM's website at buildamerica.com/obligor/. BAM will produce a Credit Profile for all bonds insured by BAM, 
whether or not a pre-sale Credit Profile has been prepared for such bonds. (The preceding website address is provided for convenience of 
reference only. Information available at such address is not incorporated herein by reference.) 

Disclaimers. The Credit Profiles and the Credit Insights videos and the information contained therein are not recommendations to 
purchase, hold or sell securities or to make any investment decisions. Credit-related and other analyses and statements in the Credit 
Profiles and the Credit Insights videos are statements of opinion as of the date expressed, and BAM assumes no responsibility to update the 
content of such material. The Credit Profiles and Credit Insight videos are prepared by BAM; they have not been reviewed or approved by 
the issuer of or the underwriter for the Series 20 l 8C Bonds, and the issuer and underwriter assume no responsibility for their content. 

BAM receives compensation (an insurance premium) for the insurance that it is providing with respect to the Series 2018C Bonds. Neither 
BAM nor any affiliate of BAM has purchased, or committed to purchase, any of the Series 2018C Bonds, whether at the initial offering or 
otherwise. 

BOND INSURANCE RISK FACTORS 

The City has obtained a commitment from AGM (an "Insurer") to provide the AGM Policy and a commitment from BAM (an "Insurer") to 
provide the BAM Policy. The Series 2018A Bonds and the Series 2018C Bonds are collectively referred to herein as the "Insured Bonds". 
The following risk factors related to municipal bond insurance policies generally apply. 
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In the event of default of the scheduled payment of principal ofor interest on the Insured Bonds when all or a portion thereof becomes due, any 
owner of the Insured Bonds shall have a claim under the respective Policy for such payments. The payment of principal and interest in 
connection with mandatory or optional prepayment of the Insured Bonds by the City which is recovered by the City from the bond owner as a 
voidable preference under applicable bankruptcy law is covered by the respective Policy; however, such payments will be made by the 
respective Insurer at such time and in such amounts as would have been due absence such prepayment by the City (unless.the respective Insurer 
chooses to pay such amounts at an earlier date). 

Payment of principal of and interest on the Insured Bonds is not subject to acceleration, but other legal remedies upon the occunence of non
payment do exist (see "THE BONDS - Defaults and Remedies"). The respective Insurer may reserve the right to direct the pursuit of available 
remedies, and, in addition, may reserve the right to consent to any remedies available to and requested by the bondholders. 

The long-term ratings on the Insured Bonds will be dependent in part on the financial strength of the respective Insurer and its claims-paying 
ability. The respective Insurer's financial strength and claims paying ability are predicated upon a number of factors which could change over 
time. No assurance can be given that the long-term ratings of the respective Insurer and of the ratings on the Insured Bonds, will not be subject 
to downgrade and such event could adversely affect the market price or the marketability (liquidity) for the Insured Bonds. See the disclosure 

. described in "ADDITIONAL INFORMATION - Ratings" herein. 

The obligations of the Insurers under their Policies are general obligations of the respective Insurer and in an event of default by an Insurer, the 
remedies available may be limited by applicable bankruptcy law. None of the City, the Financial Advisor or the Underwriters has made 
independent investigation into the claims-paying ability of any Insurer and no assurance or representation regarding the financial strength or 
projected financial strength of any Insurer is given. 

INVESTMENT CONSIDERATIONS 

Source of Payment is Limited 

The Bonds are special obligations of the City and are secured by and payable solely from the sources pledged under the Master Indenture. The 
Bonds are not a debt or obligation of the State, Tarrant County, or any other municipality or entity. The Owners thereof shall never have the 

. right to de_mand payment of the Bonds from any source other than the Pledged Special Taxes and the Pledged Tax-Exempt Obligation 
Accounts, to the extent of the rights of Owners thereto. The Bonds are not payable from and are not secured by an ad valorem tax on the 
property of the City. 

There is no mortgage or other security interest in the Cowboys Project or the Rangers Project in favor of the Owners. 

Fluctuation in Collections of Pledged Special Taxes 

The primary source of payment for the Senior Lien Obligations (including the Series 2018A and Series 2018B Bonds) and Subordinate Lien 
Obligations (including the Series 2018C Bonds) is a lien on and pledgt< of Pledged Special Taxes, consisting of the Sales Tax, the Hotel Tax, 
and the Motor Vehicle Rental Tax. Taxable Obligations (including the Series 20 l 8B Bonds) are additionally secured by the Pledged Rent. 

The City expects that the major portion of the Pledged Special Taxes will be derived from the collecti.on of the Sales Tax. Over the past ten 
years the City has experienced fluctuation in the amount of Sales Tax revenue generated within the City. Similar fluctuations have been 
experienced in the collection of the Hotel Tax and the Motor Vehicle Rental Tax. See "Table 6 - Pledged Special Taxes" and "APPENDIX A -
THE CITY OF ARLINGTON, TEXAS ECONOMIC AND DEMOGRAPHIC FACTORS". 

The generation of revenues from the Pledged Special Taxes is subject to a variety of factors, none of which are within the City's control. 
Collections can be adversely affected by (a) changes in State Law and administrative practices governing the remittance and allocation of 
receipts, (b) changes in the tax base against which the Pledged Special Taxes are assessed, and (c) changes in economic activity and conditions 
within the City and general geographic area. · 

The amount of Pledged Special Taxes received by the City is dependent on people coming to the City, renting motor vehicles, staying in hotels 
and motels, and spending money within the City. Many factors may affect these revenues including the price of fuel, the general cost of living, 
the employment levels of employers within and outside of the City, discretionary spending on items that would produce Pledged Special Taxes 
and the overall impact of the economy to individuals that would otherwise be contributing to the Pledged Special Taxes. The City is unable to 
predict what impact economic conditions such as these may have on the continued collection of the Pledged Special Taxes. 

Although the City has no reason to expect that receipts of Sales Tax and other Pledged Special Taxes will ever be insufficient to pay its 
outstanding Bonds and other Obligations, the City can give no assurance that the Pledged Special Taxes actually received will be sufficient to 
provide the amounts needed to fully pay debt service on the Bonds and other Obligations when due. 
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Increases in Internet sales may result in a decrease in Sales Tax revenue to the City. The emergence of Internet sales and services and 
issues related to taxation of such sales and services have been the subject of review and study at the state and national level. In October, 
1998, the United States Congress enacted the Internet Tax Freedom Act which provided a three year moratorium on certain aspects of 
taxation of the Internet (existing taxes imposed by Texas were exempted from the moratorium). Congress extended the moratorium for 
additional three-year terms in 2001 and 2004. In October 2007, Congress extended the moratorium for an additional seven years through 
2014. The Internet Tax Freedom Act was made permanent on June 9, 2015 without amendment. For more information, see 
https://www.congress.gov/bill/l 14th-congress/house-bill/235. Legislative changes relating to the taxation oflnternet sales and services, and 
any effect of such changes on the Sales Tax received by the City, cannot be predicted at this time. 

Additionally, the tax base of taxable items and services subject to State and local sales and use taxes are subject to legislative action, and 
have been changed in recent years by the Texas legislature. See "PLEDGED SPECIAL TAXES AND PLEDGED RENT - Sales Tax". 
Texas law generally provides that the Sales Tax cannot be levied against any taxable item or service unless such item or service is also 
subject to the State sales and use tax. 

The Texas Legislature has enacted laws permitting the State, together with its political subdivisions, to levy sales and use taxes of up to 
8.25 percent, and the current total sales and use tax rate within the City's boundaries is 8 percent (including State, City, and sales, street 
maintenance, and use taxes as well as the Sales Tax). The State has no personal or corporate income tax. The rate of the sales and use 
taxes authorized in the State could be further increased by the Legislanlfe and the City has no way of predicting any such increase or the 
effect that would have on the Sales Tax which secures the Bonds. State leaders have appointed committees to study methods of achieving 
greater tax equity within the State's tax system. Any changes which may be enacted by the State Legislature could affect the tax base 
against which the Sales Tax is levied; and the City, except in certain limited instances described below, has no control over the components 
of the tax base. The City currently has no statutory or other authority to increase or decrease the rate of the Sales Tax. 

Collection of Sales Tax Beyond City's Control 

Generally, the seller of taxable items and services collects the Sales Tax from the consumer at the point of a taxable transaction and remits the 
taxes to the Comptroller. The City has no control over the collection efforts of the Comptroller and the Comptroller's collection eff01ts are 
subject to applicable State law and to federal bankruptcy code provisions with respect to the protection of debtors. 

Remittance of Sales Tax by Comptroller 

State law requires the Comptroller to remit sales taxes to the City on a quarterly basis. As a matter of convenience and accommodation to local 
taxing entities, the Comptroller currently remits sales taxes to the City and other taxing un_its on a monthly basis. While there is no reason to 
believe that the Comptroller's current practice will be discontinued, there is no assurance that the Comptroller will continue to remit these sales 
taxes on a monthly basis. Thus, temporary cash flow irregularities could occur. 

Although State law protects sales tax data of individual tax payers, the City is entitled to confidential information from remitters of Sales 
Tax in the City, which it uses to monitor collection efforts of the Comptroller and to target economic development objectives. The 
availability of such information has made the City aware that a large "big box" retailer or other entity, such as a national call center located 
in the City, may produce a significant percentage of Sales Tax revenues for the City, and that such entities can have business reversals, may 
occasionally redirect resources and may relocate from the City, thereby potentially adversely affecting Sales Tax revenues. The City uses 
economic development incentives, zoning and other City services in accordance with strategies designed to retain and attract new 
businesses to the City, although such efforts are subject to competition from other municipalities in the area, in the State and nationally. 

Subordinate Lien Obligations 

The Series 2018C Bonds are Subordinate Lien Obligations. As such, their claim on the Pledged Revenues is inferior to the claim of the Senior 
Lien Obligations and will be paid after Debt Service on the Senior Lien Obligations and making any required deposits to the Senior Lien Debt 
Service Reserve Subaccount. See "SECURITY FOR THE BONDS - Flow of Funds - Pledged Special Taxes". 

Rent Payments 

The Taxable Obligations including the Series 20 l 8B Bonds are secured by the Pledged Rent in addition to the Pledged Special Taxes. Receipt 
of Pledged Rent payments is contingent on the Rangers Ballpark being completed and the ability of the Tenant (as defined herein) to make such 
payments. The first Rent Payment will begin on the Operational Date, currently scheduled for the Rangers' first regular season home game of 
the 2020 baseball seasoµ. See "THE RANGERS BALLPARK; THE LEASE AND RELATED AGREEMENTS - Rangers Ballpark Lease 
Agreement". 
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THE RANGERS BALLPARK; THE LEASE AND RELATED AGREEMENTS 

The Texas Rangers 

The Texas Rangers are a professional baseball team existing and operating under the mies and regulations of Major League Baseball. The 
Texas Rangers corporate offices are located within the City and the team plays their home games at the existing Globe Life Park in Arlington 
(the "Existing Ballpark"). Upon the issuance of the Bonds to fond the construction of a new baseball stadium, the team will plily its home 
games at the new Rangers Ballpark to be constrncted within the City. 

Description of Rangers Ballpark 

The new Rangers Ballpark will be a flexible, retractable roof, multi-purpose, multi-fonctional ballpark and sports, special events, concert and 
community and entertainment venue project designed to seat approximately 40,000 spectators to be used for the home games for the Texas 
Rangers and which may also be used for one or more additional professional or amateur sporting events, and which may also contain additional 
retail, restaurant and food establishments, team training facilities and museums, and which term also includes water, sewer, drainage and road 
improvements.necessary to service the Rangers Ballpark, as well as parking facilities adjacent to the Rangers Ballpark. 

Ballpark Funding and Closing Agreement 

Pursuant to the Ballpark Funding and Closing Agreement dated as of July 3, 2017 and as amended January 30, 2018 (the "Agreement"), by 
and between the City and Rangers Stadium Company (the "Tenant"), the tenant under the Rangers Ballpark Lease Agreement dated July 3, 
2017 between the Tenant and the City (the "Lease"), the City and Tenant agreed to the method of fonding and constrncting the Rangers 
Project. Under the Agreement, the City, subject to its discretion, agreed to fund the City Contribution. The Tenant agreed under the 
Agreement to fund the difference between the project costs of the Rangers Project and the City Contribution. Also in the Agreement, in the 
event that the City cannot fund the City Contribution in net bond proceeds to fond the Rangers Project, the City agreed to allow excess 
Pledge Special Tax revenues not needed for debt service on any outstanding Obligations, to be transferred to an account (the "Excess Tax 
Revenue Account") to pay constrnction costs or to reimburse the Tenant for reimbursement costs until the City Contribution is reached in 
aggregate. The City also agreed to pay the Tenant's financing costs for fonding the deficit in the City Contribution. The City is not 

. required to pay or reimburse the Tenant for any deficit in the City Contribution if the deficit is fully funded to the Excess Tax Revenue 
Account prior to the expenditure of the proceeds of the Obligations issued to finance the construction of the Rangers Project. Also 
pursuant to the Agreement, the Tenant is required to demonstrate to the City its ability to fund the construction costs of the Rangers Project 
(less the City Contribution) before the City issues Obligations to fund the City Contribution. The proceeds of the Bonds issued to fund the 
City Contribution shall not be released to pay the construction costs of the Rangers Ballpark until the City has been provided a guaranteed 
maximum price construction contract for the construction of the Rangers Ballpark. As a result of the City Contribution being fully funded 
with the proceeds of the Bonds, no construction costs or reimbursements are being paid from the Excess Tax Revenue Account. 

Rangers Ballpark Lease Agreement 

The Lease provides for the .lease of the land on which the Rangers Ballpark is to be constructed as well as the Rangers Ballpark upon 
con'struction. The Lease commenced on July 3, 2017 and terminates on January I, 2054. The Lease term may be extended for two additional 
periods of five years each. The Tenant pays the City annual rental payments of $2,000,000 (payable in monthly installments), a portion of 
which is to be derived from the proceeds received by the Tenant or its Affiliates from the sale of the naming rights for the Rangers Ballpark, 
during the initial te1m and annual rental payments of $1,000,000 (payable in monthly installments) during the extension periods. 
Notwithstanding the above, the Tenant and the City may agree to an increase in the amount of Base Rent in order to accommodate additional 
City financing capacity for the City Contribution. 

The Tenant is entitled to sublet the Rangers Project as long as such sublets are in conformance with the Lease, and is fu1iher entitled to collect 
and own as its exclusive property all revenues, profits, royalties, payments of every kind and rentals derived from, produced within or 
associated with the Rangers Project or any component thereof. The Tenant is required to operate and maintain the Rangers Project in a first 
class manner and is in full control of the operation, maintenance and management ofall components of the Rangers Project. · 

The Tenant is required to indemnify the City against all liabilities, damages, claims, losses, damages, causes of action, and suits arising or 
incidental of any use, occupancy or operation of the Rangers Project during the te1m of the Lease, subject to any exceptions as described in the 
Lease. 
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Failure of the Tenant to pay amounts due under the Lease when due and the continuation of such failure for ten days is a default under the 
Lease and the City may elect to take any remedy provided in the Lease. Further, in the event of any material breach of any covenant of the 
Lease by Tenant other than failure to pay rent, the City may give Tenant or any leasehold m01tgagee notice of such default unless within thirty 
(30) days from and after the date such notice is given, Tenant or any leasehold mortgagee shall have commenced to remove or to cure such 
breach within 30 days or, with respect to a leasehold mortgagee not in possession, 90 days. The following are events of default of Tenant 
entitling the City without notice to exercise any remedies as set forth in the Lease, (i) failure to keep and maintain the insurance amounts and 
coverages required under the Lease, (ii) the making of any general assignment for the benefit of creditors by the Tenant, (iii) the filing of a 
voluntary petition in bankmptcy or a voluntary petition for an arrangement or reorganization under the United States Federal Bankmptcy Act 
(or similar statute or law of any foreign jurisdiction) by Tenant; (iv) the appointment of a receiver or tmstee for all or substantially all of 
Tenant's interest in the Rangers Project or its leasehold estate if not removed or stayed within 60 days, (v) any action taken by Tenant which 
causes a breach under the Non-Relocation Agreement (defined herein), beyond any applicable cure period; and (vi) the entry of a final 
judgment, order or decree of a court of competent jurisdiction adjudicating Tenant to be bankmpt and the expiration without appeal of the 
period, if any, allowed by applicable law in which to appeal therefrom. 

The Lease further provides that (a) the occutTence of any event that constitutes a default under the Non-Relocation Agreement beyond all 
applicable cure periods, or (b) subject to the provisions of the Lease with respect to the leasehold mortgagee's right to cure, a default 
beyond all applicable cure periods by Tenant, or any affiliate of Tenant, under any of the other Cross-Defaulted Project Documents (as 
defined in the Lease), shall constitute an event of default of Tenant under the Lease entitling the City, without notice, to exercise any of the 
remedies set forth in the Lease. 

Remedies 

Upon the City becoming entitled to pursue the City's remedies against Tenant, as provided in the Lease, and subject to the additional rights 
of any leasehold mortgagee to cure existing defaults pursuant to the Lease (which remain uncured beyond the expiration of any applicable 
grace, notice or cure period), the City may declare Tenant in default under the Lease and (a) enforce the performance of the Lease, (b) 
pursue any remedy in any manner provided and permitted by applicable law or in equity, including specific performance or damages, (c) 
terminate Tenant's right of possession under the Lease, and/or terminate the Lease at the City's discretion; provided that the City may not 
terminate or suspend Tenant's right of possession or the Lease during the baseball season in which the fact or circumstance giving rise to 

. the default first arose. Upon the City's election to te1minate the Lease, the Lease shall cease and come to an end as if that were the day 
originally fixed therein for the expiration of the term of the Lease. All amounts actually and reasonably expended by the City to cure any 
default or to pursue remedies under the Lease shall be paid by Tenant to the City upon demand and shall be in addition to rent and other 
payments otherwise payable. All remedies of the City under the Lease shall be cumulative, and the failure to assert any remedy, and any 
waiver of any event of default, shall not be deemed to be a waiver of such remedy or event of default at later dates. Any amounts due to the 
City pursuant to the Lease shall be limited by the waiver of consequential damages set forth in the Lease. 

Lease Guaranty 

Rangers Baseball LLC, a Delaware limited liability company ("Rangers Baseball") has executed a Lease Guaranty in favor of the City 
guaranteeing (i) all Initial Term Fixed Rent (as defined in the Lease Guaranty), and Extension Period Rent (as defined in the Lease 
Guaranty) due and owing or to become due and owing to the City, as landlord under the Lease, by Tenant, and by any successor lessee 
permitted under the Lease; (ii) all premiums for casualty insurance with respect to the improvements comprising the Rangers Ballpark, in 
coverage amounts as required pursuant to the Lease; (iii) all amounts payable by reason of any indemnity, breach of warranty or event of 
default by Tenant under the Lease; and (iv) all costs incurred by Landlord in enforcing its rights and remedies under the Lease and/or the 
Lease Guaranty; including, without limitation, reasonable attorney's fees, court costs and investigation fees; and (iv) performance of all of 
Tenant's other obligations under the Lease (the "Guaranteed Obligations"). 

Rangers Baseball shall be primarily liable, jointly and severally, with Tenant and any other guarantor of Tenant's obligations in respect to 
the payment of the Guaranteed Obligations. Rangers Baseball's agreement to guarantee the Guaranteed Obligations is expressly subject to 
the right of Rangers Baseball to assert any defenses (whether substantive or procedural), set offs and counterclaims that Tenant could itself 
assert against City under the Lease with the same force and effect as if Rangers Baseball had executed the Lease directly. Upon a def~ult 
under the Lease, Rangers Baseball may cure any default by the Tenant and upon the termination of the Lease, Rangers Baseball or a third 
party designated by Rangers Baseball shall become "Tenant" under the Lease or a substitute lease agreement and will continue to guaranty 
the Guaranteed Obligations. Upon the expiration of the term of the Lease, Rangers Baseball's obligations under the Lease Guaranty shall 
terminate. The City is entitled to enforce the provisions of the Lease Guaranty without first pursuing any right or remedy against the 
Tenant. 
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Non-Relocation Agreement 

The City and Rangers Baseball have entered into a Non-Relocation Agreement (the "Non-Relocation Agreement") which obligates Rangers 
Baseball to cause the Texas Rangers (the "Rangers") to play all of its Home Games (as defined in the Non-Relocation Agreement) at the 
Existing Ballpark until the Rangers Ballpark is operational and then at the Rangers Ballpark upon its completion and continuing thereafter 
throughout the te1m of the Lease and to maintain its principal corporate and executive offices in their present location, at the Rangers Ballpark 
or related facilities located on the leased premises under the Lease. The obligation to play Home Games are subject to reasonable exceptions 
for International Play (as defined in the Non-Relocation Agreement) and play in neutral venues and in the case of postseason games, the 
Rangers are permitted to play at any location required by Major League Baseball. 

If at any time during the term of the Agreement the Rangers Ballpark becomes unsuitable by reason of (i) force majeure or (ii) casualty, the 
Rangers are obligated to play during such period in a ballpark of its selection located in North Texas provided a suitable ballpark is available 
and is in compliance with Major League Baseball rules and regulations. If, at any time, such a ballpark is not available in North Texas, the 
Rangers may play their Homes Games in any facility approved by Major League Baseball until such time as a suitable ballpark in North Texas 
becomes available. 

Ifthere is a League Labor Dispute (as defined in the Non-Relocation Agreement), then during the pendency thereof, the Rangers shall not be 
obligated to play at the Rangers Ballpark or Existing Ballpark, or in North Texas, any Home Games that have been canceled by Major League 
Baseball, provided that any replacement games must be played at the Existing Ballpark or the Rangers Ballpark or in North Texas, as 
applicable. 

Rangers Baseball's obligations under the Non-Relocation Agreement are not conditioned or contingent upon the completion of construction or 
continued suitability for use by the team of the Existing Ballpark or the Rangers Ballpark, or the presence of adequate and convenient parking 
facilities and the locations thereof. 

If the Tenant's right to possession under the Lease is terminated by the City pursuant to the terms of the Lease, Rangers Baseball shall 
automatically assume the obligations of"Tenant" under the Lease without further action required by the City or the Rangers; provided, that the 
City and Rangers shall, at the request of either party, enter into a new lease containing identical terms as the Lease containing identical terms, 

· except the term of such new lease will be for the then unelapsed term. 

Rangers Baseball has the right to terminate the Non-Relocation Agreement only if (i) the City fails to provide the City Contribution as required 
under the Agreement (and such default is continuing beyond the expiration of any applicable cure period; or if the City defaults in warranties or 
covenants contained in Article 5 or Section 3.1 of the Non-Relocation Agreement; (ii) the Lease is terminated by the Tenant pursuant to certain 
provisions of the Lease giving the Tenant the right to termination; (iii) the Existing Ballpark lease is terminated pursuant to certain provisions 
of the Existing Ballpark lease, or (iv) the City modifies or repeals any portion of the Zoning District Ordinance relating to property owned by 
the City and leased to the Rangers or an affiliate, without the prior agreement of Rangers Baseball or its affiliate. 

Purchase Option Agreement 

The City and Rangers Baseball have entered into a Purchase Option Agreement (the "Agreement") pursuant to which the City grants to 
Rangers Baseball, so long as the Lease is in effect and the Tenant is not in default thereunder, the option to purchase the Rangers Project 
prior to the termination of the Lease for an amount equal to the difference between (i) $100,000,000 and (ii) the sum of (A) all rent paid by 
the Tenant during the Lease through the date of calculation of the purchase price, (B) all operating costs paid by Tenant and verified to the 
City's satisfaction through the date of calculation of the purchase price and (C) any Project Costs and Tenant Specific Costs (as such terms 
are defined in the Agreement) paid by Tenant or its affiliate through the date of calculation of the purchase price. The purchase price 
cannot be less than zero dollars. 

[The remainder of this page intentionally left blank] 
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THE DALLAS COWBOYS COMPLEX; THE LEASE AND RELATED AGREEMENTS 

The Dallas Cowboys 

The Dallas Cowboys are a professional football team with its corporate headquarters presently located in Frisco, Texas. The Dallas 
Cowboys Football Club, Ltd., a Texas limited partnership (the "Cowboys' Owner") was granted a franchise (the "Franchise") in 1960 by 
the NFL to field and operate the Dallas Cowboys as a competing member of the NFL. The NFL is an association of member owners of 
professional football team headquartered in New York, New York that sanctions and authorizes competitive football games in various 
United States cities and towns. Pursuant to the Franchise Agreement, the AT&T Stadium is the home football stadium for the Dallas 
Cowboys. 

Description of Cowboys Project 

The centerpiece of the Cowboys Project is the AT&T Stadium, a multi-functional enclosed facility with a retractable roof and a seating 
capacity of 75,000 persons but can accommodate up to 100,000 in ticketed areas within the venue. The AT&T Stadium has been designed 
with maximum flexibility to be used for a variety of sporting and entertainment attractions and its facilities are currently used for a variety 
of events. The Cowboys Project may also include offices for the Dallas Cowboys, practice facilities, locker rooms, workout rooms, training 
and dressing rooms, food preparation and concessionaire facilities, parking facilities and related infrastrncture. The Cowboys Project is 
located within the vicinity of Globe Life Park in Arlington, the current home of the Texas Rangers baseball club, and Six Flags Over Texas 
Theme Park. 

The Funding of the Cowboys Project 

In 2005, the City issued its Tax-Exempt Special Tax Bonds, Series 2005 (the "Series 2005A Bonds"), its Tax-Exempt Special Tax Bonds, 
Series 2005B (Multi-Modal)(the "Series 2005B Bonds") and its Taxable Special Tax Revenue Bonds, Series 2005C (the "Series 2005C 
Bonds") to fund the City's contribution to the constrnction costs of the Cowboys Project. The Series 2005A, Series 2005B and Series 
2005C Bonds were all secured by the Pledged Special Taxes and the Series 2005C Bonds were additionally secured by rent received from 
the lease of the Cowboy Project (the "Cowboys Complex Lease") to the Cowboys Owner. The Series 2005A Bonds were fully discharged 

. on August 15, 2015 and the Series 2005C Bonds were fully discharged on March 4, 2016. The Series 2005B Bonds were refunded into 
fixed rate bonds by the City's Special Tax Revenue Bonds, Series 2008 and Special Tax Revenue Bonds, Series 2009 (together, the 
"Cowboys Project Prior Obligations"). The Cowboys Project Prior Obligations wete defeased by the Senior Lien Special Tax Revenue 
Refunding Bonds, Series 2017 (the "Series.2017 Bonds"). The Series 2017 Bonds issued with respect to the Cowboys Project currently 
constitute all of the Outstanding Senior Lien Obligations and are the only Obligations cmTently Outstanding with a pledge of the Pledged 
Special Taxes. 

The City does currently have outstanding its Dallas Cowboys Complex Admissions and Parking Taxes Revenue Obligations, Series 2006 
(the "Series 2006 Bonds") in the aggregate principal amount of $133,485,000. The Series 2006 Bonds, however, contain a pledge of the 
Cowboys Parking Tax and Cowboys Admissions Tax and do not contain a pledge of the Pledged Special Taxes or rent received from the 
Cowboys Complex Lease. 

Cowboys Complex Lease Agreement 

The City currently owns the Cowboys Project and the land on which it was constrncted, as well as certain surrounding parking parcels. 
The City leases the Cowboys Project to the Cowboys' Owner for an initial term of30 years (the "Thirty-Year Period") which began when 
the Cowboys Project opened in 2009, at an annual rental rate of $2,000,000. The Cowboys' Owner also makes payments to the City equal 
to 5%, but not to exceed $500,000 annually, of the net naming rights revenue received by the Cowboys' Owner in connection with the 
naming of all of a portion of the Cowboys Complex. The Cowboys Complex Lease contains renewal and extension options at guaranteed 
animal rental payments of $1,000,000 for the first l 0-year option and $1,250,000 per year for all remaining options. If all options are 
exercised by the Cowboys' Owner, the Cowboys' Owner could occupy the Cowboys Complex for up to 70 years. The rent received by 
the City from the Cowboys Complex Lease is NOT Pledged Rent, is NOT pledged to the Bonds or the Outstanding Senior Lien 
Obligations and WILL NOT be pledged to any Additional Senior Lien Obligations or any Additional Subordinate Lien Obligations 
issued pursuant to the Ma_ster Indenture. 

Franchise Agreement 

The City and the Cowboys' Owner have entered into the Cowboys Franchise Agreement (the "Franchise Agreement"), which obligates the 
Cowboys' Owner to cause the Dallas Cowboys to play all of its home games at AT&T Stadium through the term of the Cowboys Complex 
Lease. 

The Cowboys' Owner has the right to terminate the Franchise Agreement only ifthe Cowboys Complex Lease is terminated by the Tenant 
pursuant to certain provisions of the Cowboys Complex Lease giving the Tenant the right to terminate. 
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Purchase Option Agreement 

The City and the Cowboys' Owner have executed a Purchase Option Agreement (the "Purchase Option Agreement") pursuant to which the 
City grants to the Cowboys' Owner, so long as the Cowboys Complex Lease is in effect and the Cowboys' Owner is not in default 
thereunder, the option to purchase the Cowboys Complex prior to the termination of the Cowboys Complex Lease for the sum of 
$I 00,000,000 less (i) the sum of rent (including base rent and naming rights) paid by the Cowboys' Owner through the date of calculation 
of the purchase price, (ii) all operating costs paid by Cowboys' Owner, and (iii) any Project Costs in excess of $650,000,000 paid by the 
Cowboys' Owner. The purchase price cannot be less than zero dollars. 

TAX MATTERS 

SERIES 201,SA BONDS AND SERIES 2018C BONDS 

Tax Exemption 

In the opinion of Bracewell LLP, Bond Counsel, under existing law, (i) interest on the Series 20 I SA Bonds and Series 20 I SC Bonds is 
excludable from gross income for federal income tax purposes and (ii) the Series 20 I SA Bonds and Series 20 I SC Bonds are not "private 
activity bonds" under the Internal Revenue Code of 19S6, as amended (the "Code"). 

The Code imposes a number ofrequirements that must be satisfied for interest on state or local obligations, such as the Series 201SA Bonds 
and Series 201SC Bonds, to be excludable from gross income for federal income tax purposes. These requirements include limitations on 
the use of bond proceeds and the source of repayment of bonds, limitations on the investment of bond proceeds prior to expenditure, a 
requirement that excess arbitrage earned on the investment of bond proceeds be paid periodically to the United States and a requirement 
that the issuer file an information report with the Internal Revenue Service (the "Service"). The City has covenanted in the Ordinances 
authorizing the issuance of the Series 201 SA Bonds and Series 201 SC Bonds that it will comply with these requirements. 

Bond Counsel's opinion will assume continuing compliance with the covenants of the Ordinance pertaining to those sections of the Code 
that affect the exclusion from gross income of interest on the Series 20 I SA Bonds and Series 20 I SC Bonds for federal income tax purposes 

· and, in. addition, will rely on representations by the City, the City's Financial Advisor and the Underwriters, respectively, with respect to 
matters solely within the knowledge of the City, the City's Financial Advisor and the Underwriters, respectively, which Bond Counsel has 
not independently verified. If the City fails to comply with the coven~nts contained in the Ordinance or if the foregoing representations 
should be determined to be inaccurate or incomplete, interest on the Series 201SA Bonds and Series 201SC Bonds could become includable 
in gross income from the date of delivery, regardless of the date on which the event causing such inclusion occurs. 

Except as stated above, Bond Counsel will express no opinion as to any federal, state or local tax consequences resulting from the receipt 
or accrual of interest on, or acquisition, ownership or disposition of, the Series 20 I SA Bonds and Series 20 I SC Bonds. 

Bond Counsel's opinions are based on existing law, which is subject to change. Such opinions are further based on Bond Counsel's knowledge 
of facts as of the date thereof. Bond Counsel assumes no duty to update or supplement its opinions to reflect any facts or circumstances that 
may thereafter come to Bond Counsel's attention or to reflect any changes in any law that may thereafter occur or become effective. Moreover, 
Bond Counsel's opinions are not a guarantee ofresult and are not binding on the Service; rather such opinions represent Bond Counsel's legal 
judgment based on its review of existing law and in reliance upon the representations and covenants referenced above that it deems relevant to 
such opinions. The Service has an ongoing audit program to determine compliance with rules that relate to whether interest on state or local 
obligations is includable in gross income for federal income tax purposes. No assurance can be given as to whether or not the Service will 
commence an audit of the Series 20 I SA Bonds or the Series 20 I SC Bonds. If an audit is commenced, in accordance with its current published 
procedures, the Service is likely to treat the City as the taxpayer and the Owners may not have a right to participate in such audit. Public 
awareness of any future audit of the Series 20 I SA Bonds or the Series 20 I SC Bonds could adversely affect the value and liquidity of the Series 
201SA Bonds or the Series 201SC Bonds regardless of the outcome of the audit. 

Additional Federal Income Tax Consequences 

Collateral Tax Consequences 

Prospective purchasers of the Series 20 I SA Bonds and Series 20 I SC Bonds should be aware that the ownership of tax-exempt obligations may 
result in collateral federal income tax consequences to financial institutions, life insurance and property and casualty insurance companies, 
certain S corporations with Subchapter C earnings and profits, individual recipients of Social Security or Railroad Retirement benefits, 
taxpayers who may be deemed to have incurred or continued indebtedness to purchase or carry tax-exempt obligations, low and middle income 
taxpayers otherwise qualifying for the health insurance premium assistance credit, and individuals otherwise qualifying for the earned income 
credit. In addition, ce1tain foreigu corporations doing business in the United States may be subject to the "branch profits tax" on their 
effectively connected earnings and profits, including tax-exempt interest such as interest on the Series 20 I SA Bonds and Series 20 I SC Bonds. 
These categories of prospective purchasers should consult their own tax advisors as to the applicability of these consequences. Prospective 
purchasers of the Series 201SA Bonds and Series 20ISC Bonds should also be aware that, under the Code, taxpayers are required to report on 
their returns the amount of tax-exempt interest, such as interest on the Series 201SA Bonds and Series 20ISC Bonds, received or accmed 
during the year. 
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Tax Accounting Treatment of Original Issue Premium 

The issue price of all of the Series 20 l 8A Bonds and the Series 20 l 8C Bonds exceeds the stated redemption price payable at mah1rity of such 
Series 2018A Bonds or the Series 2018C Bonds. Such Series 2018A Bonds and Series 2018C Bonds (the "Premiu'm Bonds") are considered 
for federal income tax purposes to have "bond premium" equal to the amount of such excess. The basis of a Premium Bond in the hands of an 
initial owner is reduced by the amount of such excess that is am01iized during the period such initial owner holds such Premium Bond in 
determining gain or loss for federal income tax purposes. This reduction in basis will increase the amount of any gain or decrease the amount 
of any loss recognized for federal income tax purposes on the sale or other taxable disposition of a Premium Bond by the initial owner. No 
corresponding deduction is allowed for federal income tax purposes for the reduction in basis resulting from amortizable bond premium. The 
amount of bond premium on a Premium Bond that is amortizable each year (or shorter period in the event of a sale or disposition of a Premium 
Bond) is determined using the yield to maturity on the Premium Bond based on the initial offering price of such Premium Bond. 

The federal income tax consequences of the purchase, ownership and redemption, sale or other disposition of Premium Bonds that are not 
purchased in the initial offering at the initial offering price may be determined according to rules that differ from those described above. All 
owners of Premium Bonds should consult their own tax advisors with respect to the determination for federal, state, and local income tax 
purposes of amortized bond premium upon the redemption, sale or other disposition of a Premium Bond and with respect to the federal, state, 
local, and foreign tax consequences of the purchase, ownership, and sale, redemption or other disposition of such Premium Bond. 

Tax Legislative Changes 

Public Law No. 115-97 (i.e., the Tax Cuts and Jobs Act), which makes significant changes to the Code, including changing certain 
provisions affecting tax-exempt obligations, such as the Series 2018A and Series 2018C Bonds, was signed into law on December 22, 
2017. Further, current law may change so as to directly or indirectly reduce or eliminate the benefit of the excludability of interest on the 
Series 2018A and Series 2018C Bonds from gross income for federal income tax purposes. Any proposed legislation, whether or not 
enacted, could also affect the value and liquidity of the Series 20 l 8A and Series 20 l 8C Bonds. Prospective purchasers of the Series 20 l 8A 
and Series 20 l 8C Bonds should consult with their own tax advisors with respect to any recently-enacted, proposed, pending or future 
legislation. 

SERIES 2018B BONDS 

THE FOLLOWING DISCUSSION OF CERTAIN U.S. FEDERAL INCOME TAX CONSIDERATIONS IS FOR GENERAL 
INFORMATION ONLY AND IS NOT TAX ADVICE. EACH PROSPECTIVE INVESTOR SHOULD CONSULT ITS OWN 
TAX ADVISOR AS TO THE TAX CONSEQUENCES OF THE ACQUISITION, OWNERSHIP AND DISPOSITION OF THE 
SERIES 2018B BONDS, INCLUDING THE EFFECT AND APPLICABILITY OF (I) U.S. FEDERAL, STATE, LOCAL OR 
FOREIGN TAX LAWS, (II) GIFT AND ESTATE TAX LAWS, AND (III) ANY INCOME TAX TREATY. 

General 

The following discussion summarizes certain material U.S. federal income tax considerations that may be relevant to the acquisition, 
ownership and disposition of the Series 2018B Bonds by an initial holder (as described below). This discussion is based upon the 
provisions of the Internal Revenue Code, applicable U.S. Treasury Regulations promulgated thereunder, judicial authority and 
administrative interpretations, as of the date of this document, all of which are subject to change, possibly with retroactive effect, or are 
subject to different interpretations. Neither the City nor Bond Counsel offers any assurance that the Service will not challenge one or more 
of the tax consequences described in this discussion, and neither the City nor Bond Counsel has obtained, nor do the City or Bond Counsel 
intend to obtain, a ruling from the Service or an opinion of counsel with respect to the U.S. federal tax consequences of acquiring, holding 
or disposing of the Series 2018B Bonds. 

This discussion is limited to holders who purchase the Series 2018B Bonds in this initial offering for a price equal to the issue price of the 
Series 2018B Bonds (i.e., the first price at which a substantial amount of the Series 2018B Bonds is sold for cash other than to bondhouses, 
brokers or similar persons or organizations acting in the capacity of underwriters, placement agents or wholesalers, the "Issue Price") and 
who hold the Series 2018B Bonds as capital assets (generally, property held for investment). This discussion does not address the tax 
considerations arising under the laws of any foreign, state, local or other jurisdiction or income tax treaties or any U.S. federal estate or gift 
tax considerations. In addition, this discussion does not address all tax considerations that may be important to a particular holder in light 
of the holder's circumstances or to certain categories of investors that may be subject to special rules, such as certain U.S. expatriates, 
banks, REITs, RICs, insurance companies, tax-exempt organizations, dealers or traders in securities or currencies, partnerships, S 

. corporations, estates and ttusts, investors that hold their Series 2018B Bonds as part of a hedge, straddle or an integrated or conversion 
transaction, or investors whose "functional currency" is not the U.S. dollar. Furthermore, it does not address (i) alternative minimum tax 
consequences for individuals or (ii) the Indirect effects on persons who hold equity interests in a holder. This summary also does not 
consider the taxation of the Series 20 l 8B Bonds under state, local or non-U.S. tax laws. 
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If a partnership (including an entity treated as a partnership for U.S. federal income tax purposes) holds the Series 2018B Bonds, the tax 
treatment of such partnership or a partner of such partnership generally will depend upon the status of the partner and the activities of the 
partnership. Partnerships acquiring Series 2018B Bonds a11d partners of partnerships acquiri11g the Series 2018B Bonds should consult 
their own tax advisors about the U.S. federal income tax co11seque11ces of acquiring, ho/dillg and disposi11g of the Series 201 BB Bonds. 

INVESTORS CONSIDERING THE PURCHASE OF THE SERIES 2018B BONDS ARE URGED TO CONSULT THEIR OWN 
TAX ADVISORS REGARDING THE APPLICATION OF THE U.S. FEDERAL INCOME TAX LAWS TO THEIR 
PARTICULAR SITUATIONS AS WELL AS ANY TAX CONSEQUENCES OF THE PURCHASE, OWNERSIDP OR 
DISPOSITION OF THE SERIES 2018B BONDS UNDER THE LAWS OF ANY STATE, LOCAL OR FOREIGN 
JURISDICTION OR UNDER ANY APPLICABLE TAX TREATY. 

Certain Tax Consequences to U.S. Bondholders 

As used herein "U.S. Bondholder" means a beneficial owner of a Series 20 l 8B Bond that for U.S. federal income tax purposes is an 
individual citizen or resident of the United States, a corporation or other entity taxable as a corporation created or organized in or under the 
laws of the United States or any state thereof (including the District of Columbia), an estate the income of which is subject to U.S. federal 
income taxation regardless of its source or a trust where a court within the United States is able to exercise primary supervision over the 
administration of th.e trust and one or more United States persons (as defined in the Code) have the authority to control all substantial 
decisions of the trust (or a trust that has made a valid election under U.S. Treasury Regulations to be treated as a domestic trust). 

Interest on the Series 2018B Bonds 

A U.S. Bondholder generally will be required to include as ordinary interest income any stated interest payments in Income in accordance 
with its method of accounting for U.S. federal income tax purposes. 

Original Issue Discount 

. If the Issue Price of the Series 20 l 8B Bonds of any stated maturity is less than their face amount by more than one quarter of one percent 
times the number of complete years to maturity, the Series 2018B Bonds of such maturity will be treated as being issued with "original 
issue discount." The amount of the original issue discount will equal the excess of the principal amount payable on such Series 20 l 8B 
Bonds at maturity over the Issue Price, and the amount of the original issue discount on such Series 2018B Bonds will be am01tized over 
the life of the Series 2018B Bonds using the "constant yield method" provided in the U.S. Treasury Regulations. As the original issue 
discount accrues under the constant yield method, the beneficial owners of the Series 20 l 8B Bonds, regardless of their regular method of 
accounting, will be required to include such accrued amount in their gross income as interest. This can result in taxable income to the 
beneficial owners of such Series 20 l 8B Bonds that exceeds actual cash interest payments to the beneficial owners in a taxable year. 

The amount of the original issue discount that accrues on such Series 2018B Bonds each taxable year will be rep01ted annually to the 
Service and to the beneficial owners. The portion of the original issue discount included in each beneficial owner's gross income while the 
beneficial owner holds such Series 2018B Bonds will increase the adjusted tax basis of such Series 2018B Bonds in the hands of such 
beneficial owner. 

Premium 

If the Issue Price of the Series 20 l 8B Bonds of any stated maturity is greater than its stated redemption price at maturity, such beneficial 
owner will be considered to have purchased such Series 2018B Bond with "amortizable bond premium" equal in amount to such excess. A 
beneficial owner may elect to amortize such premium using a constant yield method over the remaining term of such Series 20 l 8B Bond 
and may offset interest otherwise required to be included in respect of such Series 20 l 8B Bond during any taxable year by the amortized 
amount of such excess for the taxable year. Series 20 l 8B Bond premium on such Series 20 l 8B Bond held by a beneficial owner that does 
not make such an election will decrease the amount of gain or increase the amount of loss otherwise recognized on the sale, exchange, 
redemption or retirement of such Series 2018B Bond. However, if such Series 2018B Bond may be optionally redeemed after the beneficial 
owner acquires it at a price in excess of its stated redemption price at maturity, special rules would apply under the U.S. Treasmy 
Regulations which could result in a deferral of the amortization of some Series 2018B Bond premium until later in the te1m of such Series 
2018B Bond. Any election to amortize Series 2018B Bond premium applies to all taxable debt instruments held by the beneficial owner on 
or after the first day of the first taxable year to which such election applies and may be revoked only with the consent of the Service. 
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Make-Whole Redemption 

In certain circumstances (see "THE BONDS-Redemption Provisions") the City may be obligated to pay amounts on the Series 2018B 
Bonds that are in excess of stated interest or principal on the Series 2018B Bonds. The City does not intend to treat the possibility of 
paying such additional amounts as resulting in the Series 2018B Bonds being treated as contingent payment debt instruments under the 
applicable Treasury Regulations. Assuming such position is "respected, a U.S. Bondholder would be required to include in income the 
amount of any such additional payment at the time such payments are received or accrued in accordance with the holder's method of 
accounting for U.S. federal income tax purposes. The City's treatment will be binding on all Bondholders, except a Bondholder that 
discloses its differing treatment in a statement attached to its timely filed U.S. federal income tax return for the taxable year during which 
the Series 2018B Bond was acquired. The City's position is not binding on the Service, and if the Service were to successfully challenge 
this position, a Bondholder might be required to accrue interest income at a higher rate than the stated interest rate on the Series 2018B 
Bonds, and to treat as ordinary interest income any gain realized on the taxable disposition of Series 20 l 8B Bonds. The remainder of this 
discussion assumes that the Series 20 l 8B Bonds will not be treated as contingent payment debt instruments. Investors should consult 
their own toy.; advisors regarding the possible application of the contingent payment debt instrument rules to the Series 20 I BB Bonds. 

Dispositidn of the Series 2018B Bonds 

A U.S. Bondholder will generally recognize capital gain or loss on the sale, redemption, exchange, retirement or other taxable disposition 
ofa Series 2018B Bond. This gain or loss will equal the difference between the U.S. Bondholder's adjusted tax basis in the Series 2018B 
Bond and the amount realized (excluding any proceeds attributable to accrued but unpaid stated interest which will be recognized as 
ordinary interest income to the extent any such Bondholder has not previously included such amounts in income) by the Bondholder. A 
U.S. Bondholder's adjusted tax basis in the Series 20 l 8B Bonds will generally equal the amount the U.S. Bondholder paid for the Series 
2018B Bonds increased by any original issue discount previously included in the Bondholder's income and decreased by the amount of the 
Series 2018B Bond premium that has been previously amortized. The gain or loss generally will be long-term capital gain or loss if the 
Bondholder held the Series 20 I 8B Bonds for more than one year at the time of the sale, redemption, exchange, retirement or other taxable 
disposition. Long-term capital gains of individuals, estates and trusts currently are subject to a reduced rate of U.S. federal income tax. 
The deductibility of capital losses is subject to certain limitations. 

Information Reporting and Backup Withholding 

Information reporting will apply to payments ofprincipal and interest made by the City on, or the proceeds of the sale or other disposition 
of, the Series 2018B Bonds with respect to U.S. Bondholders (unless such holder is an exempt recipient such as a corporation), and backup 
withholding may apply unless the recipient of such payment provides the appropriate inte1mediary with a taxpayer identification number, 
certified under penalties of perjury, as well as certain other information or otherwise establishes an exemption from backup withholding. 
Backup withholding is not an additional tax. Any amount withheld under the backup withholding rules is allowable as a credit against the 
U.S. Bondholder's U.S. federal income tax liability, if any, and a refund may be obtained if the amounts withheld exceed the U.S. 
Bondholder's actual U.S. federal income tax liabilities provided the required information is timely provided to the Service. 

Additional Tax on Investment Income 

An additional 3.8% net investment income tax, or the "NIIT," is imposed on the "net investment income" of certain U.S. Bondholders who 
are individuals and on the undistributed "net investment income" of certain estates and trusts, to the extent the sum of net investment 
income and other modified adjusted gross income exceeds specified dollar amounts. Among other items, "net investment income" would 
generally include interest income and net gain from the disposition of property, such as the Series 20 I 8B Bonds, less certain deductions. 
U.S. Bondholders should consult their tax advisors with respect to the tax consequences of the NIIT. 

Certain Tax Consequences to Non-U.S. Bondholders 

As used herein, a "non-U.S. Bondholder" means a beneficial owner of Series 2018B Bonds that i.s an individual, corporation, estate or trust 
that is not a U.S. Bondholder. 

Interest on the Series 201 BB Bonds-Portfolio Interest 

Subject to the discussions below under the headings "-Information Reporting and Backup Withholding" and "Foreign Account Tax 
Compliance," payments to a non-U.S. Bondholder of interest on the Series 2018B Bonds generally will be exempt from withholding of 
U.S. federal tax under the "portfolio interest" exemption if the non-U.S. Bondholder properly certifies as to the non-U.S. Bondholder's 
foreign status as described below, and that: 

• the non-U.S. Bondholder does not own, actually or constructively, 10% or more of the City's voting stock; 

• the non-U.S. Bondholder is not a "controlled foreign corporation" for U.S. federal income tax purposes that is related to the City 
(actually or constructively); and 
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• the non-U.S. Bondholder is not a bank whose receipt of interest on the Series 2018B Bonds is in connection with an extension of 
credit made pursuant to a loan agreement entered into in the ordinary course of such Bondholder's trade or business. 

The foregoing exemption from withholding tax will not apply unless (i) the non-U.S. Bondholder provides his, her or its name and address 
on an IRS Form W-8BEN or IRS Form W-8BEN-E (or successor form), and certifies under penalties of perjury, that such holder is not a 
U.S. person, (ii) a financial institution holding the Series 2018B Bonds on a non-U.S. Bondholder's behalf certifies, under penalties of 
perjury, that it has 1'eceived an IRS Form W-8BEN or IRS Form W-8BEN-E (or successor form) from such holder and provides the Trustee 
with a copy, or (iii) the non-U.S. Bondholder holds their Series 2018B Bonds directly through a "qualified intermediary," and the qualified 
intermediary has sufficient information in its files indicating that such holder is not a U.S. Bondholder. 

If a non-U.S. Bondholder cannot satisfy the requirements described above, payments of principal and interest made to such holder will be 
subject to the 30% U.S. federal withholding tax, unless such non-U.S. Bondholder provides the Tmstee with a properly executed (a) IRS 
Fo1m W-8BEN or IRS Form W-8-BEN-E or successor form claiming an exemption from or a reduction of withholding under an applicable 
tax treaty or (b) IRS Form W-8ECI (or successor form) stating that interest paid on the Series 2018B Bonds is not subject to withholding 
tax because it is effectively connected with such non-U.S. Bondholder's conduct of a trade or business in,the United States. 

If a non-U.S. Bondholder is engaged in an active trade or business in the United States and interest on the Series 2018B Bonds is 
effectively connected with the active conduct of that trade or business (and, in the case of an applicable income tax treaty, is attributable to 
a U.S. pe1manent establishment maintained by such holder), such non-U.S. Bondholder will be subject to U.S. federal income tax on the 
interest on a net income basis (although exempt from the 30% withholding tax) in the same manner as if such non-U.S. Bondholder were a 
U.S. person as defined under the Code. In addition, if a non-U.S. Bondholder is a foreign corporation, it may be subject to a branch profits 
tax equal to 30% (or lower applicable treaty rate) of such holder's earnings and profits for the taxable year, subject to certain adjustments, 
including earnings and profits from an investment in the Series 20 l 8B Bonds, that is effectively connected with the active conduct by such 
non-U.S. Bondholder of a trade or business in the United States. 

Disposition of the Series 2018B Bonds 

. Subject to the discussions below under the headings "-Information Reporting and Backup Withholding" and "Foreign Account Tax 
Compliance," a nO!)-U.S. Bondholder generally will not be subject to U.S. federal income tax on any gain realized on the sale, redemption, 
exchange, retirement or other taxable disposition of a Series 20 l 8B Bond unless: 

• the gain is effectively connected with the conduct by the non-U.S. Bondholder of a U.S. trade or business (and, if required by an 
applicable income tax treaty, is treated as attributable to a permanent establishment maintained by the Bondholder in the United 
States); 

• the non-U.S. Bondholder is a nonresident alien individual who has been present in the United States for 183 days or more in the 
taxable year of disposition and certain other requirements are met; 

• the gain represents accrned interest, in which case the mies for taxation of interest would apply. 

If a non-U.S. Bondholder is described in the first bullet point above, the non-U.S. Bondholder generally will be subject to U.S. federal 
income tax in the same manner as a U.S. Bondholder. If a non-U.S. Bondholder is described in the second bullet point above, the 
Bondholder generally will be subject to U.S. federal income tax at a flat rate of 30% or lower applicable treaty rate on the gain derived 
from the sale or other disposition, which may be offset by U.S. source capital losses. 

Information Reporting and Backup Withholding 

Payments to non-U.S. Bondholders of interest on their Series 2018B Bonds and any amounts withheld from such payments generally will 
be rep011ed to the Service and such holder. Backup withholding will not apply to payments of principal and interest on the Series 2018B 
Bonds if the non-U.S. Bondholder certifies as to his, her or its non-U.S. Bondholder status on an IRS Form W-8BEN or IRS Form W-
8BEN-E (or successor form) under penalties of perjury or such non-U.S. Bondholder otherwise qualifies for an exemption (provided that 
neither the City nor its agent, if any, know or have reason to know that such Bondholder is a U.S. person or that the conditions of any other 
exemptions are not in fact satisfied). 

The payment of the proceeds of the disposition of Series 2018B Bonds to or through the U.S. office of a U.S. or foreign broker will be 
subject to information reporting and backup withholding unless a non-U.S. Bondholder provides the certification described above or such 
Bondholder otherwise qualifies for an exemption. Backup withholding is not an additional tax. Any amount withheld under the backup 
withholding mies is allowable as a credit against the non-U.S. Bondholder's U.S. federal income tax liability, if any, and a refund may be 
obtained if the amounts withheld exceed the non-U.S. Bondholder's actual U:S. federal income tax liabilities provided the required 
inf01mation is timely provided to the Service. 
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Foreign Account Tax Compliance 

Pursuant to the Foreign Account Tax Compliance Act ("FATCA"), withholding at a rate of 30% generally will be required in certain 
circumstances on payments of interest in respect of, and, after December 31, 2018, gross proceeds from the sale or other disposition 
(including payments of principal) of, Series 2018B Bonds held by or through certain foreign financial institutions (including investment 
funds) that do not qualify for an exemption from these mies, unless the institution either (i) enters into, and complies with, an agreement 
with the Service to undeitake certain diligence and to report, on an annual basis, information with respect to interests in, and accounts 
maintained by, the institution that are owned by certain U.S. persons and by certain non-U.S. entities that are wholly or partially owned by 
U.S. persons and to withhold 30% on certain payments, or (ii) if required under an intergovernmental agreement between the United States 
and an applicable foreign country, undertakes such diligence and reports such information to its local tax authority, which will exchange 
such inf01mation with the U.S. authorities. An intergovernmental agreement between the United States and an applicable foreign count1y, 
or future Treasury Regulations or other guidance, may modify these requirement,s. Accordingly, the entity through which the Series 2018B 
Bonds are held will affect the determination of whether such withholding is required. Similarly, in certain circumstances, payments of 
interest in respect of, and, after December 31, 2018, gross proceeds from the sale or other disposition of, Series 20 l 8B Bonds held by or 
throi1gh a non-financial foreign entity that does not qualify under certain exemptions generally will be subject to withholding at a rate of 
30%, unless suc;h entity either (a) certifies that such entity does not have any "substantial United States owners" or (b) provides certain 
information regarding the entity's "substantial United States owners," which will be provided to the Service, as required. Prospective 
Bondholders should consult their tax advisors regarding the possible implications of these rules on their investment in the Series 2018B 
Bonds. 

CONTINUING DISCLOSURE OF INFORMATION 

In the Supplemental Indentures, the City made the following agreement for the benefit of the owners and beneficial owners of the Bonds. The 
City is required to observe the agreement for so long as it remains obligated to advance funds to pay the Bonds. Under the agreement, the City 
will be obligated to provide certain updated financial information and operating data annually, and timely notice of specified events, to the 
Municipal Securities Rule Making Board (the "MSRB"). This information will be available free of charge via the Electronic Municipal Market 
Access ("EMMA") System at www.emma.msrb.org . 

. Annual Reports 

The City shall provide annually to the MSRB, (1) within six months after the end of each fiscal year of the City, financial information and 
operating data with respect to the City of the general type included in the final Official Statement, being information described in Tables 1 
and 6, including debt service coverage, and financial statements of the City if audited financial statements of the City are then available, 
and (2) if not provided as part such financial information and operating data, audited financial statements of the City, when and if available. 
Any financial statements so to be provided shall be (i) prepared in accordance with the accounting principles described in Appendix B 

. hereto or such other accounting principles as the City may be required to employ, from time to time, by State law or regulation, and (ii) 
audited, }f the City commissions an audit of such statements and the audit is completed within the period during which they must be 
provided. If the audit of such financial statements is not complete within 12 months after any such fiscal year end, then the City shall file 
unaudited financial statements within such 12-month period and audited financial.statements for the applicable fiscal year, when and ifthe 
audit report on such statements becomes available. 

The City may provide updated information in full text or may incorporate by reference certain other publicly available documents, as 
permitted by the Securities and Exchange Commission Rule 15c2-12 (the "Rule"). 

The City's current fiscal year end is September 30. Accordingly, it must provide updated information by March 31 in each year for the 
preceding year, unless the City changes its fiscal year. If the City changes its fiscal year, it will notify the MSRB of the change. 

Disclosure Event Notices 

The City shall notify the MSRB, in a timely manner not in excess of ten ( 10) business days after the occurrence of the event, of any of the , 
following events with respect to the Bonds: (1) principal and interest payment delinquencies; (2) non-payment related defaults, ifmate1'ial; 
(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 oftaxability, Notices of Proposed Issue (IRS F01m 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; ( 13) the consummation of a merger, consolidation, or acquisition involving the City or the sale of 
all or substantially all of the assets of the City, other than in the ordinary course of business, the entry into a definitive agreement to 
undertake such an action or the termination of a definitive agreement relating to any such actions, other than pursuant to its terms, if 
material; and (14) appointment ofa successor or additional Trustee or change in the name of the Trustee, if material. 
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For the purposes of the event identified in (12), the event 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 U.S. Bankrnptcy 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. 

Availability oflnformation from MSRB 

The City has agreed to provide the foregoing information, only as described above to the MSRB. Investors will be able to access 
continuing disclosure information filed with the MSRB free of charge at www.emma.msrb.org. 

\ 

The City has also agreed to notify the MSRB, in a timely manner, of any failure by the City to provide financial information or operating 
data in accordance with the subcaption "Annual Reports" above by the time required by such subcaption. 

Limitations and Amendments 

The City has agreed to update information and to provide notices of material events only as described above. The City has not agreed to 
provide other information that may be relevant or material to a complete presentation of its financial results of operations, condition, or 
prospects or agreed to update any information that is provided, except as described above. The City makes no representation or warranty 
concerning such information or concerning its usefulness to a decision to invest in or sell Bonds at any future date. The City disclaims any 
contractual or tort liability for damages resulting in whole or in part from any breach of its continuing disclosure agreement or from any 
statement made pursuant to its agreement, although owners of Bonds may seek a writ of mandamus to compei the City to comply with its 
agreement. 

The City may amend its continuing disclosure agreement from time to time to adapt to changed circumstances that arise from a change in 
legal requirements, a change in law, or a change in the identity, nature, status or type of operations of the City, if (i) the agreement, as 

. amended, would have permitted an underwriter to purchase or sell the Bonds in the offering described herein in compliance with the Rule, 
taking into account any amendments or interpretations of the Rule to the date of such amendment, as well as such changed circumstances, 
and (ii) either (a) the owners of a majority in aggregate principal amount of the outstanding Bonds consent to the amendment or (b) any 
person unaffiliated with the City (such as nationally recognized bond counsel) determines that the amendment will not materially impair 
the interests of the owners and Beneficial Owners of the Bonds. If the City so amends the agreement, it has agreed to include with the next 
financial information and operating data provided in accordance with its agreement described above under "Annual Reports" an 
explanation, in narrative form, of the reasons for the amendment and of the impact of any change in the type of financial information and 
operating data so ·provided. 

Comp1iance with Prior Undertakings 

In 2013, the City did not timely file notice of the upgrading of its underlying, unenhanced credit rating with respect to its water and wastewater 
system revenue bonds and general obligation bonds by S&P. The City filed event notices with respect to the upgrades on May 28, 2014. Also 
for fiscal year 2013, the City filed its required quantitative financial information and operating data, including the City's September 30, 2013 
audited financial statements (the "2013 Audit"), with the Municipal Advisory Council of Texas by the required date. but due to an 
administrative e1rnr, the 2013 Audit was not timely filed with EMMA. After noticing the error, the City filed the 2013 Audit with EMMA on 
May 22, 2014, and an event notice with respect to the oversight on June 10, 2014. Additionally, the City did not timely file a notice of 
defeasance upon the issuance of the City's Water and Wastewater System Revenue Refunding Bonds Series 2013B, which defeased portions of 
the City's Water and Wastewater System Revenue Refunding Bonds, Series 2003 and Water and Wastewater System Revenue Bonds, Series 
2004 (the "Defeasance"). The City filed an event notice with respect to the Defeasance on May 8, 2017. The City has implemented 
procedures to ensure that event notices are timely filed in the foture. · 

ADDITIONAL INFORMATION 

Legal Holdings and EJigibility to Secure Pub1ic Funds in Texas 

Under the Texas Public Security Procedures Act (Texas Government Code, Chapter 1201), the Bonds (i) are negotiable instruments, (ii) are 
investment securities to which Chapter 8 of the Texas Business and Commerce Code applies, and (iii) are legal and authorized investments 
for (A) an insurance company, (B) a fiduciary or trustee, or (C) a sinking fund of a municipality or other political subdivision or public 
agency of the State of Texas. The Bonds are eligible to secure deposits of any public fonds of the State, its agencies and political 
subdivisions, and are legal security for those deposits to the extent of their market value. For political subdivisions in Texas which have 
adopted investment policies and guidelines in accordance with the Public Funds Investment Act (Texas Government Code, Chapter 2256), 
the Bonds may have to be assigned a rating of not less than "A" or its equivalent as to investment quality by a national rating agency before 
such obligations are eligible investments for sinking fonds and other public fonds. In addition, various provisions of the Texas Finance 
Code provide that, subject to a prudent investor standard, the Bonds are legal investments for state banks, savings banks, trust companies 
with at least $1 million of capital and savings and loan associations. 
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The City has made no investigation of other laws, rules, regulations or investment criteria which might apply to such instih1tions or entities 
or which might limit the suitability of the Bonds for any of the foregoing purposes or limit the authority of such institutions or entities to 
purchase or invest in the Bonds for such purposes. The City has made no review oflaws in other states to determine whether the Bonds are 
legal investments for various institutions in those states. 

Financial Advisor 

Estrada Hinojosa & Company, Inc. is employed as Financial Advisor to the City in connection with the issuance of the Bonds. The 
Financial Advisor's fee for services rendered with respect to the sale of the Bonds is contingent upon the issuance and delivery of the 
Bonds. Estrada Hinojosa & Company, Inc., in its capacity as Financial Advisor, does not assume any responsibility for the information, 
covenants and representations contained in any of the legal documents with respect to the federal income tax status of the Bonds, or the 
possible impact of any present, pending or future actions taken by any legislative or judicial bodies. The Financial Advisor to the City has 
provided the following sentence for inclusion in this Official Statement. The Financial Advisor has reviewed the information in this 
Official Statement in accordance with, and as part of, its responsibilities to the City· and, as applicable, to investors under the federal 
securities laws as applied to the facts and circumstances of this transaction, but the Financial Advisor does not guarantee the accuracy or 
completeness of such information. 

Underwriting 

The Underwriters have agreed, subject to certain conditions, to purchase the Series 2018A Bonds from the City at an underwriting discount of 
$1,177,720.58 from the initial public offering prices for the Series 2018A Bonds shown on page ii. The Underwriters' obligation is subject to 
certain conditions precedent. The Underwriters will be obligated to purchase all of the Series 2018A Bonds if any Series 20 l 8A Bonds are 
purchased. The Series 2018A Bonds may be offered and sold to certain dealers and others at prices lower than such public offering prices, and 
such public prices may be changed, from time to time, by the Underwriters. 

The Underwriters have agreed, subject to certain conditions, to purchase the Series 2018B Bonds from the City at an unde1writing discount of 
$100,778.07 from the initial public offering prices for the Series 2018B Bonds shown on page ii. The Underwriters' obligation is subject to 

. certain conditions precedent. The Underwriters will be obligated to purchase all of the Series 2018B Bonds if any Series 2018B Bonds are 
purchased. The Series 20 l 8B Bonds may be offered and sold to certain dealers and others at prices lower than such public offering prices, and 
such public prices may be changed, from time to time, by the Underwriters. 

The Underwriters have agreed, subject to certain conditions, to purchase the Series 2018C Bonds from the City at an underwriting discount of 
$751,480.93 from the initial public offering prices for the Series 2018C Bonds shown on page ii. The Underwriters' obligation is subject to 
certain conditions precedent. The Underwriters will be obligated to purchase all of the Series 20 l 8C Bonds if any Series 20 l 8C Bonds are 
purchased. The Series 2018C Bonds may be offered and sold to certain dealers and others at prices lower than such public offering prices, and 
such public prices may be changed, from time to time, by the Unde1wiiters. 

The Underwriters have provided the following sentence for inclusion in this Official Statement. The UndelWl·iters have reviewed the 
information in this Official Statement in accordance with their responsibilities to investors under the federal securities laws as applied to the 
facts and circumstances of this transaction, but the Underwriters do not guarantee the accuracy of completeness of such information. 

The Underwriters and their respective affiliates are full se1vice financial institutions engaged in various activities, which may include securities 
trading, commercial and investment banking, financial advisory, investment management, principal investment, hedging, financing and 
brokerage.activities. Certain of the Underwriters and their respective affiliates have, from time to time, performed, and may in the future 
perform, various investment banking services for the City for which they received or will receive customary. fees and expenses. 

In the ordinary course of their various business activities, the UndelWl·iters and their respective affiliates may make or hold a broad array of 
investments and actively trade debt and equity securities (or related derivative securities) and financial instruments (which may include bank 
loans and/or credit default swaps) for their own account and for the accounts of their customers and may at any time hold long and short 
positions in such securities and instruments. Such investment and securities activities may involve securities and instruments of the City. 

RBC Capital Markets, LLC ("RBCCM") has provided the following information for inclusion in this Official Statement. RBCCM and its 
respective affiliates are full-se1vice financial institutions engaged in various activities that may include securities h·ading, commercial and 
investment banking, municipal advisory, brokerage, and asset management. In the ordinary course of business, RBCCM and its respective 
affiliates may actively trade debt and, if applicable, equity securities (or related derivative securities) and provide financial instruments (which 
may include bank loans, credit support or interest rate swaps). RBCCM and its respective affiliates may engage in transactions for their own 
accounts involving the securities and instruments made the subject of this securities offering or other offerings of the City. RBCCM and its 
respective affiliates may also communicate independent investment recommendations, market color or trading ideas and publish independent 
research views in respect of this securities offering or other offerings of the City. RBCCM and its respective affiliates may make a market in 
credit.default swaps with respect to municipal securities in the future. 
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Morgan Stanley & Co. LLC, an unde1writer of the Bonds, has entered into a retail distribution arrangement with its affiliate Morgan Stanley 
Smith Barney LLC. As part of this arrangement, Morgan Stanley & Co. LLC may distribute municipal securities to retail investors through the 
financial advisor network of Morgan Stanley Smith Barney LLC. As part of this arrangement, Morgan Stanley & Co. LLC may compensate 
Morgan Stanley Smith Barney LLC for its selling eff01ts with respect to the Bonds. 

Legal Matters 

The City will fornish to the Underwriters a complete transcript of proceedings incident to the authorization and issuance of the Bonds, 
including the unqualified approving legal opinions of the Attorney General of the State of Texas tci the effect that the Bonds are valid and 
legally binding obligations of the City, and based upon examination of such transcript of proceedings, the approving legal opinions of 
Bracewell LLP, Bond Counsel, with respect to the Bonds being issued in compliance with the provisions of applicable law and the interest 
on the Series 20 l 8A Bonds and Series 20 l 8C Bonds being excludable from gross income for purposes of federal income tax. The forms of 
Bond Counsel's opinions are attached hereto as Appendix D. 

Though it represents the Financial Advisor and the Underwriters from time to time in matters unrelated to the issuance of the Bonds, Bond 
Counsel has· been engaged by and only represents the City in connection with the issuance of the Bonds. Except as noted below, B6nd 
Counsel did not take part in the preparation of the Official Statement, and such firm has not assumed any responsibility with respect thereto 
or undertaken independently to verify any of the information contained herein except that in its capacity as Bond Counsel, such firm has 
reviewed the inf01mation appearing under captions or subcaptions, "INTRODUCTION - General and Authority for Issuance," "THE 
BONDS," "SECURITY FOR THE BONDS," "TAX MATTERS," "CONTINUING DISCLOSURE OF INFORMATION" (except under 
the subcaption "Compliance With Prior Undertakings"), "ADDITIONAL INFORMATION - Legal Holdings and Eligibility to Secure 
Public Funds in Texas," "ADDITIONAL INFORMATION - Registration and Qualification," "ADDITIONAL INFORMATION - Legal 
Matters" (except for the last sentem,e of the second paragraph thereof), and "APPENDIX C-The Master Indenture" and such film is of the 
opinion that the information relating to the Bonds and legal matters contained under such captions and subcaptions is an accurate and fair 
description of the laws 'and legal issues addressed therein and, with respect to the Bonds, such information conforms to the Master 
Indenture and the Supplemental Indentures. The legal fee to be paid Bond Counsel for services rendered in connection with the issuance of 
the Bonds is contingent upon the sale and delivery of the Bonds. The legal opinions of Bond Counsel will accompany the Bonds deposited 
with DTC or will be printed on the definitive Bonds in the event of the discontinuance of the Book-Entry-Only System. Certain legal 

. matters will be passed upon for the City by West & Associates, L.L.P., Dallas, Texas, Disclosure Counsel to the City. Certain legai matters 
will be passed upon for the Underwriters by their co-counsel, Locke Lord LLP, Dallas, Texas, and Mahomes Bolden PC, Dallas, Texas, 
whose fees are also contingent on the sale and delivery of the Bonds. 

The various legal opinions to be delivered concurrently with the delivery of the Bonds express the professional judgment of the attorneys 
rendering the opinions as to the legal issues explicitly addressed therein. In rendering a legal opinion, the attorney does not become an 
insurer or guarantor of the expression of professional judgment, of the transaction opined upon, or of the foture performance of the parties 
to the transaction. Nor does the rendering of an opinion guarantee the outcome of any legal dispute that may arise out of the transaction. 

Ratings 

The Series 20 l 8A Bonds have been rated "AA" by S&P by virtue of the municipal bond insurance policy to be issued by AGM at the time 
of delivery of the Series 2018A Bonds. The Series 2018A Bonds and Series 2018B Bonds have been rated "Al" by Moody's, "A+" by 
S&P, and "AA+" by Fitch without regard to credit enhancement. The Series 2017 Bonds, which constitute all of the currently outstanding 
Senior Lien Obligations, have also been rated "Al" by Moody's, "A+" by S&P, and "AA+" by Fitch without regard to credit enhancement. 

The Series 20 l 8C Bonds have been rated "AA" by S&P by virtue of the municipal bond insurance policy to be issued by BAM at the time 
of delivery of the Series 20 I SC Bonds. The Series 20 l 8C Bonds have been rated "A3" by Moody's without regard to credit enhancement. 
The City shared certain information with S&P and Fitch about the Series 20 l 8C Bonds but, except as described above, decided not to 
obtain a rating from either agency. (See "BOND INSURANCE" and "BOND INSURANCE RISK FACTORS" herein). . 

An explanation of the significance of such ratings may only be obtained from the rating agencies fornishing the same. The City fornished to, 
such rating agencies the information contained in this Official Statement and certain publicly available materials and information about the 
City. Generally, rating agencies base their ratings on such materials and information, as well as investigations, studies, and assumptions of 
the rating ag!)ncies. A securities rating is not a recommendation to buy, sell or hold securities. Such ratings may be changed at any time, 
and no assurance can be given that they will not be revised downward or withdrawn entirely by any or all cif such rating agencies if, in the 
judgment of any or all, circumstances so warrant. Such circumstances may include, without limitation, changes in or unavailability of 
information relating to the City. Any such downward revision or withdrawal of any or all of such ratings may have an adverse effect on the 
market price and marketability of the Bonds. 
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Litigation 

The City is currently involved in several lawsuits in which some liability is possible. The potential liability as of February 2018 cannot be 
determined. 

The City is currently involved with a personal injury lawsuit in which the plaintiff alleges she was injured when she partially fell into a 
manhole with an undersized cover. In addition to asserting her own damages, the plaintiffs husband and children, and step-children are 
asserting bystander claims and loss of consortium claims. This case is set for jury trial on April 16, 2018. The City's maximum liability 
for damages is capped at $500,000.00 by the Texas Tort Claims Act. 

The City is currently involved with in an employment lawsuit regarding the termination of employment of a former Arlington police 
officer. The trial court previously ruled that the employee was subject to back pay award of $164,471. However, that case was appealed, 
and the matter was ultimately remanded for a new arbitration by the trial court. Both sides have filed a second appeal regarding the 
decision ·requiring a new arbitration. In the event of a court ruling against the City, it is possible, although unlikely, that the City could be 
required to pay back pay from January 21, 2011 to the time of a final court ruling. 

The City is currently involved with litigation with an individual who was held in the Arlington Municipal Jail. The individual was held 
after attempting to run over an Arlington police officer. The police officer shot the individual in the leg. In addition to claiming excessive 
use of force, the individual asserts that he did not receive proper medical care. The case has currently been stayed by the federal court 
pending resolution of the appeal of the individual's state law criminal conviction. 

As of February 18, 2018, there are twenty-five lawsuits pending against the City. Four of those lawsuits are brought in the Justice Courts 
with maximum damage caps of $10,000 each. Seven additional cases assert state law tort claims which are subject to the Texas Tort 
Claims Act (TICA). The TICA limits liability for money damages to $250,000 for each person and $500,000 for each single occurrence 
for bodily injury and death. Further, the TICA limits liability for property damage to $100,000.00 for each single occun-ence. See Texas 
Civil Practice and Remedies Code, Section 101.023(c). One of the state court lawsuits is subject to full indemnity by a third party pursuant 
to a contractual agreement. 

. Various other claims and lawsuits are pending against the City. In the opinion of City management, the potential losses, in excess of 
Arlington's Selflnsurance & Risk Management Program limitations (see Note 13 of the City's audited basic financial statements in Appendix 
B hereto) of insurance coverage, if any, on all claims will not have a material adverse effect on the City's financial position as a whole. 

Registration and Qualification 

The sale of the Bonds has not been registered or qualified under the Securities Act of 1933, as amended, in reliance upon exemptions 
provided therein; the Bonds have not been registered or qualified under the Securities Act of Texas in reliance upon various exemptions 
contained therein; nor have the Bonds been registered or qualified under the securities act of any jurisdiction. The City assumes no 
responsibility for registration or qualification of the Bonds unqer the securities laws of any jurisdiction in which the Bonds may be offered, 
sold, assigned, pledged, hypothecated, or otherwise transferred. This disclaimer of responsibility for registration or qualification for sale or 
other disposition of the Bonds· shall not be construed as an interpretation of any kind with regard to the availability of any exemptions from 
securities registration or qualification provisions. · 

Forward - Looking Statements 

The statements contained in this Official Statement and in any other information provided by the City that are not purely historical are 
forward-looking statements, including statements regarding the City's expectations, hopes, intentions, or strategies regarding the future. 
Readers should not place undue reliance on fotward-looking statements. All forward-looking statements included in this Official Statement 
are based on information available to the .City on the date hereof, and the City assumes no obligations to update any such forward-looking 
statements. It is important to note that the City's actual results could differ materially from those in such forward-looking statements. 

The forward-looking statements included herein are necessarily based on various assumptions and estimates and are inherently subject to 
various risks and uncertainties, including risks and uncertainties relating to the possible invalidity of the underlying assumptions and 
estimates and possible changes or developments in s~cial, economic, business, industry, market, legal, and regulatory circumstances and 
conditions and actions taken or omitted to be taken by third parties, including customers, supplier,s, business partners, and competitors, and 
legislative, judicial, and other governmental authorities and officials. Assumptions related to the foregoing involve judgments with respect 
to, among other. things, future economic, competitive, and market conditions and future business decisions, all of which are difficult or 
impossible to predict accurately and many of which are beyond the control of the City. Any of such assumptions could be inaccurate and, 
therefore, there can be no assurance that the forward-looking statements included in this Official Statement will prove to be accurate. 
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Miscellaneous 

The financial data and other information contained herein have been obtained from the City's records, audited financial statements and 
other sources which are believed to be reliable. There is no guarantee that any of the assumptions or estimates contained herein will be 
realized. All of the summaries of the statutes, documents, indentures and ordinances contained in the Official Statement are made subject 
to· all of the provisions of such statutes, documents, indentures and ordinances. These summaries do not purport to be complete statements 
of such provisions and reference is made to such documents for further information. Reference is made to original documents in all 
respects. ' 

The Pricing Certificates approved by the Authorized Officer will approve the form and content of this Official Statement, and any addenda, 
supplement or amendment thereto, and authorize its further use in the public offering of the Bonds by the Underwriters. 

Isl Mike Finley 
Authorized Officer 
City of Arlington, Texas 

51 



[THIS PAGE INTENTIONALLY LEFT BLANK] 



APPENDIX A 

THE CITY OF ARLINGTON, TEXAS 
ECONOMIC AND DEMOGRAPHIC FACTORS 



[Tms PAGE INTENTIONALL y LEFT BLANK] 



The City 

THE CITY OF ARLINGTON, TEXAS 
ECONOMIC AND DEMOGRAPHIC FACTORS 

THE CITY OF ARLINGTON 

The City is located in the eastern part of Tarrant County, equidistant between Dallas and Fort Worth on Interstate Highways 20 and 30, 
which are limited access highways. The City's location places it at the geographical center of the Dallas-Fo1t Worth metropolitan area. 
The land area of the City con~ained within its corporate boundaries is approximately 99.5 square miles. 

The City was incorporate.ct January 17, 1920, under the provisions of the Home Rule Amendment to the Texas State Constih1tion. The City 
provides the following services to the citizens of the City: public safety (police and fire), public works, public welfare, parks and 
recreation, public health, water and wastewater utilities, and general administrative services. 

General 

The City operates under the Council-Manager form of government as established by its Charter. There is a nine member City Council (the 
"Council") vested with local legislative power. Three council members and the Mayor are elected "at large" and five council members are 
elected in five single member districts.. All members of the Council are elected for terms of two years, with the elections being held in 
even/odd years for approximately half the seats. The Council elects both a Mayor Pro Tern and a Deputy Mayor Pro Tern from among its 
members. 

Mayor and City Council 

Policy-making and supervisory functions are the responsibility of and are vested in the Council under provisions of the City Charter. 
Ordinance, resolutions and zoning decisions are presented at Council meetings at 6:30 p.m. on the second and fourth Tuesday of each 
month. Council meetings are broadcast on the local cable public access station and webcast. A simple majority of the Council constitutes 

. a quomm. The Mayor is required to vote on all matters considered by the Council, but has limited power to veto Council actions that can 
be overridden by simple majority action of the Council. 

Administration 

The City Manager is the administrative head of the municipal government and carries out the policies of the Council. With the assistance 
of three Deputy City Managers, he coordinates the functions of the various municipal agencies and departments responsible for the delivery 
of services to residents. The City Manager is appointed by the Council and serves at the pleasure of the Council. 

Excluding the posi.tions and offices of the City Attorney, City Auditor and certain others whose appointments are reserved for Council 
action, the City Manager appoints and removes all City employees. The City Manager exercises control over all City departments and 
divisions and supervises their personnel; recommends Council legislative actions; advises Council on the City's financial conditions and 
needs; prepares and submits to Council the annual budget; and performs such duties required by Council. 

[The remainder of this page intentionally left blank] 
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Population 

The 2017 estimated population for the City of Arlington is 383,862. The following table presents population figures for selected years. 

Population and Rates of Change 
Arlington and the United States 

Selected Years 

Annual 
Rate of 

Year Arling!on Chan~ United States 

1980 160,113 7.66% 226,545,805 

1990 261,721 6.35% 248,765,170 

2000 332,969 2.72% 281,421,906 

2010 365,438 0.98% 308,745,538 

2011 365,530 0.03% 312, 759,230 

2012 365,860 0.09% 314,395,013 

2013 365,930 0.02% 316,128,839 

2014 369,508 0.98% 318,857 ,056 

2015 379,370 2.67% 321,418,820 

2016 380,740 0.36% 323,127,513 

201i1l 383,862 0.82% 326,474,013 

. (I) 2017 estimated population calculated with a five year average of0.82% annual growth. 
Source: U.S. Census, North Central Texas Council of Governments and City estimate. 

Employmerit 

Arlington Major Employers 

Employer 

Arlington Independent School District 
University of Texas at Arlington 
General Motors 
Texas Health Resources 
Six Flag; Over Texas 
The Parks Mall at Arlington 
GM Financial 
City of Arlington 
J.P. Morgan Chase 
Texas Ran~rs Baseball Club 
Total 

Type of Business 

Public Education 
Higher Education 
Automobile Assembly 
Medical 
Amusement Park 
Retail 
Automobile Financing 
Municipality 
Banking Services 
Major League Baseball 

The table below presents unemployment information for the City for the years 2013 through 2017. 
Source: City Economic Development (OED) Department. 

Arlington 
Texas 
United States 

Source: Texas Workforce Commission. 

June 
2017 
4.0% 
4.7% 
4.5% 

Unemployment Rates 

June 
2016 
4.1% 
5.0% 
5.1% 
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June 
2015 
4.2% 
4.7% 
5.5% 

June 
2014 
5.2% 
5.4% 
6.3% 

Annual 
Rate of 

Chan~ 

1.15% 

0.98% 

1.31% 

0.97% 

1.30% 

0.52% 

0.55% 

0.86% 

0.80% 

0.53% 

1.04% 

Number of 
employees 

8,200 
5,300 
4,484 
4,063 
3,800 
3,500 
3,300 
2,509 
1,965 
1,881 

39,002 

June 
2013 
6.4% 
6.8% 
7.8% 



Building Permits 

During the FY 2016 the City issued 5,612 building permits with a total value of$510,043,530. Presented below is a table covering building 
permit activity for the last four fiscal years. 

2016 2015 2014 2013 
Declared Declared Declared Declared 

Permits Value Permits Value Permits Value Permits Value 
New Single Family 377 $ 67,997,363 388 $ 86,937,841 328 $ 135,154,940 580 $ 128,592,698 
New Multifamily 2 34,378,989 6 43,345,523 
New Commercial 141 231,298,862 142 128,197,757 143 150,605,419 125 94,840,703 
Other (Residential and Commercial) 5,092 176,368,316 4,282 142,759,827 4,683 108,306,498 3,890 93,256,722 

Grand Total 5,612 $ 510,043,530 4,818 $ 401,240,948 5,154 $ 394,066,857 4,595 $ 316,690,123 

Source: City Financial and Management Resources Department. 

[The remainder of this page intentionally left blank] 

A-3 



INVESTMENTS 

The City invests its funds in investments authorized by Texas law in accordance with investment policies approved by the City Council of the 
City. Both state law and the City investment policies are subject to change. 

Legal Investments 

Under Texas law, the City is authorized to invest in (1) obligations of the United States or its agencies and instrumentalities, including 
letters of credit; (2) direct obligations of the State of Texas or its agencies and instrumentalities; (3) collateralized mortgage obligations 
directly issued by a federal agency or instrumentality of the United States, the underlying security for which is guaranteed by an agency or 
instrumentality of the United States; (4) other obligations, the principal and interest of which is guaranteed or insured by or backed by the 
full faith and credit of, the State of Texas or the United States or their respective agencies and instrumentalities; (5) obligations of states, 
agencies, counties, cities and other political subdivisions of any state rated as to investment quality by a nationally recognized investment 
rating firm not less than A or its equivalent; (6) bonds issued, assumed or guaranteed by the State oflsrael; (7) interest-bearing banking 
deposits that are (A) guaranteed or insured by the Federal Deposit Insurance Corporation or its successor or the National credit Union 
Share Insurance Fund or its successor or (B) are invested through (i) a broker with a main office or branch office in this state that the 
investing entity selects from a list the governing body or designated investment committee of the District adopts or (ii) a depository 
institution with a main office or branch office in this state that the District selects; and (a) the broker or depository institution selected 
arranges for the deposit of the funds in the banking deposits in one or more federal insured depository institutions, regardless of where 
located, for the District's account; and (b) the full amount of the principal and accrued interest of the banking deposits is insurance by the 
United States or an instrumentality of the United States; and (c) the District appoints as the District's custodian of the banking deposits 
issued for the District's account:(!) the depository institution selected pursuant to (ii) above or (2) an entity described by Section 
2256.04l(d); or (iii) a clearing broker dealer registered with the Securities and Exchange Commission and operating under Securities and 
Exchange Commission Rule 15c3-3; (8) certificates of deposit (i) issued by a depository institution~that has its main office or a branch 
office in the State of Texas, that are guaranteed or insured by the Federal Deposit Insurance Corporation or the National Credit Union 
Share Insurance Fund, or are secured as to principal by obligations described in cla~ses (1) through (6) or in auy other manner and amount 
provided by law for City deposits, or a) where the funds are invested by an investing entity through: (i) a broker that has its main office or 
a branch office in this state and is selected from a list adopted by the City; or (ii) a depository institution that has its main office or a 

. branch office in this. state and that is selected by the investing entity; (b) where the broker or the depository institution selected by the 
investing entity under (a) arranges for the deposit of the funds in certificates of deposit in one or more federally insured depository 
institutions, wherever located, for the account of the City; (iii) the full amount of the principal and accrued interest of each of the 
certificates of deposit is insured by the United States or an instrumentality of the United States; and (iv) the investing entity appoints the 
depository institution selected by the investing entity under (a), an entity described by Section 2257.04l(d), or a clearing broker-dealer 
registered with the Securities and Exchange Commission and operating pursuant to Securities and Exchange Commission Rule l 5c3-3 ( 17 
C.F.R. Section 240.15c3-3) as custodian for the investing entity with respect to the certificates of deposit issued for the account of the City, 
(9) fully collateralized repurchase agreements that have a defined termination date, are fully secured by a combination of cash and 
obligations described in clause (1), which are pledged to the City, held in the City's name, and deposited at the time the investment is made 
with the City with a third party selected and approved by the City and are placed through a primary government securities dealer or a 
financial institution doing business in the State of Texas, (IO) securities lending programs if (i) the securities loaned under the program are 
I 00% collateralized, a loan made under the program allows for termination at any time and a loan made under the program is either secured 
by (a) obligations that are described in clauses (I) through (6) above, (b) irrevocable letters of credit issued by a state or national bank that 
is continuously rated by a nationally recognized investment rating firm at not less than "A" or its equivalent or (c) cash invested in 
obligations described in clauses (1) through (6) above, clauses (12) through (14) below, or an authorized investment pool; (ii) securities 
held as collateral under a loan are pledged to the City, held in the City's name and deposited at the time the investment is made with the 
City or a third party designated by the City; (iii) a loan made under the program is placed through either a primary government securities 
dealer or a financial institution doing business in the State of Texas; and (iv) the agreement to lend securities has a term of one year or less, 
(11) certain bankers' acceptances with the remaining term of 270 days or less, if the short-term obligations of the accepting bank or its 
parent are rated at least "A-1" or "P-1" or the equivalent by at least one nationally recognized credit rating agency, (12) commercial paper 
with a stated maturity of 270 days or less that is rated at least "A-1" or "P-1" or the equivalent by either (a) two nationally recognized credit 
rating agencies or (b) one nationally recognized credit rating agency if the paper is fully secured by an irrevocable letter of credit issued by 
a U.S. or state bank, (13) no-loan money market mutual funds registered with and regulated by the Securities and Exchange Commission 
that have a dollar weighted average stated maturity of 90 days or less and include in their investment objectives the maintenance of a stable 
net asset value of$1 for each share and (14) no-load mutual funds registered with the Securities and Exchange Commission that have an 
average weighted maturity of less than two years, invest exclusively in obligations described in this paragraph or has a duration of less than 
one year and the investment portfolio is limited to investment grade securities, including asset-backed securities, and are continuously rated 
as to investment quality by at least one nationally recognized investment rating firm of not less than "AAA" or its equivalent. In addition, 
bond proceeds may be invested in guaranteed investment contracts that have a defined termination date and are secured by obligations, 
including letters of credit, of the United States or its agencies and instrumentalities in an amount at least equal to the amount of bond 
proceeds invested under such contract, other than the prohibited obligations described in the next succeeding paragraph. 
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The City may invest in such obligations directly or through government investment pools that invest solely in such obligations provided 
that the pools are rated no lower than "Aaa" or "AAAm" or an equivalent by at least one nationally recognized rating service. The City is 
specifically prohibited from investing in: (1) obligations whose payment represents the coupon payments on the outstanding principal 
balance of the underlying mortgage-backed security collateral and pays no principal; (2) obligations whose payment represents the 
principal stream of cash flow from the underlying mortgage-backed security and bears no interest; (3) collateralized mortgage obligations 
that have a stated final maturity of greater than I 0 years; and ( 4) collateralized mortgage obligations the interest rate of which is determined 
by an index that adjusts opposite to the changes in a market index. 

Investment Policies 

Under Texas law, the City is required to invest its fonds under written investment policies that primarily emphasize safety of principal and 
liquidity and that address investment diversification, yield, maturity, and the quality and capability of investment management, and all City 
fonds must be invested in investments that protect principal, and consistent with the operating requirements of the City, and yield a market 
rate of return. Under Texas law, City investments must be made "with judgment and care, under prevailing circumstances, that a person of 
prudence, discretion, and intelligence would exercise in the management of the person's own affairs, not for speculation, but for 
investment, considering the probable safety of capital and the probable income to be derived." No person may invest City funds without 
express written authority from the City Council or Chief Financial Officer of the City. 

At least quarterly the investment officers of the City shall submit an investment report detailing: (1) the investment position of the City, (2) 
that all investment officers jointly prepared and signed the report, (3) the beginning market value, the ending market value and folly 
accrued interest during the reporting period of each pooled fond group, (4) the book value and market value of each separately listed asset 
at the beginning and end of the reporting period, (5) the maturity date of each separately invested asset,_ (6) the account or fund or pooled 
fond group for which each individual investment was acquired, and (7) the compliance of the investment portfolio as it relates to: (a) 
adopted investment strategy statements and (b) state law. No person may invest City funds without express written authority from the City 
Council. 

Current Investments 

. As of December 31, 2017 the following percentages of the City's operating funds were invested in the following categories of investments: 

Type of Investment 

Federal Agencies . 

Statewide Local Government Investment Pools (J) 

Municipals 
CDs 

Source: City of Arlington, Finance Department. 
(I) Currently in TexStar, TexPool, and Texas Daily. 

0/o Invested 

78.69% 

8.10% 
7.73% 
5.48% 

100.00% 

The City's primary investment objective is. to provide for the protection of principal with an emphasis on safety and liquidity. The City 
maintains a comprehensive cash management program that includes prudent investment of its available fonds. Investment maturities are 
targeted to provide available cash for the operating requirement~ of the City. 

As of June 30, 2017, the weighted average maturity of the City's operating portfolio was 347 days and the market value of the operating 
portfolio was 100 percent of its book value. No fonds of the City are invested in derivative securities, i.e., securities whose rate ofreturn is 
determined by reference to some other instrument, index, or commodity. 

PENSION FUND 
Texas Municipal Retirement System 

A. Plan Description · 

The City provides pension benefits for all of its foll-time employees through a nontraditional, joint contributory, hybrid defined benefit 
plan in the state-wide Texas Municipal Retirement System (TMRS), one of 872 administered by TMRS, an agent, multiple-employer 
public employee retirement system. TMRS is an agency created by the State of Texas and administered in accordance with Subtitle G, 
Title 8, Texas Government Code (the TMRS Act) as an agent multiple-employer retirement system for municipal employees in the State of 
Texas. The TMRS Act places the general administration and management ofTMRS with a six-member Board of Trustees. Although the 
Governor, with the advice and consent of the Senate, appoints the Board, TMRS is not fiscally dependent on the State of Texas. TMRS's 
defined benefit pension plan is a tax-qualified plan under Section 401(a) of the Internal Revenue Code. TMRS issues a publicly available 
comprehensive annual financial report (CAFR) that can be obtai.ned at www.tmrs.com. 

All eligible employees of the City are required to participate in TMRS. 
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B. Benefits Provided 

TMRS provides retirement, disability, and death benefits. Benefit provisions are adopted by the governing body of the City, within the 
options available in the state statutes governing TMRS. 

At retirement, the benefit is calculated as ifthe sum of the employee's contributions, with interest, and the city-financed monetary credits 
with interest were used to purchase an annuity. Members may choose to receive their retirement benefit in one of seven payment options. 
Members may also choose to receive a portion of their benefit as a Partial Lump Sum Distribution in an amount equal to 12, 24, or 36 
monthly payments, which cannot exceed 75% of the member's deposits and interest. 

Members can retire at age 60 and above with 5 or more years of service or with 20 years of service regardless of age. A member is vested 
after 5 years. The plan provisions are adopted by the governing body of the city, within the options available in the state statutes governing 
TMRS. The contribution rate for the employees is 7%, and the City matching ratio is currently 2 to 1, both as adopted by the governing 
body of the City. 

Initiated in 1998, the City provides on an annually repeating basis annuity increases for retirees, which are also referred to as cost of living 
adjustments (COLAS). CutTently, that amount is equal to 50% of the change in the consumer price index (CPI). The amount of the COLA 
percentage can only be changed by a city-adopted ordinance. 

At the December 31, 2016 valuation and measurement date, the following employees were covered by the benefit terms: 

Inactive employees or beneficiaries currently receiving benefits 
Inactive employees entitled to but not yet receiving benefits 
Active Employees 

C. Contributions 

1,640 
1,070 
2,462 
5,172 

The contribution rates for employees in TMRS is 7% of employee gross earnings, and the City matching percentage is 200%, both as 
adopted by the governing body of the City. Under the TMRS Act, the contribution rate for each city is determined annually by the actuary, 
using the Entry Age Normal (EAN) actuarial cost method. The actuarially determined rate is the estimated amount necessary to finance the 
cost of benefits earned by employees during the year, with an additional amount to finance any unfunded accrued liability. 

Employees of the City were required to contribute 7% of their annual gross earnings during the 2017 fiscal year. The contribution rates for 
the City of Arlington were 15.08% and 15.73% in calendar years 2016 and 2017, respectively. The city's contributions to TMRS for the 
year ended September 30, 2017, were $25,821,067 and were equal to the required contributions. · 

D. Net Pension Liability 

The City's Net Pension Liability (NPL) was measured as of December 31, 2016, and the Total Pension Liability (TPL) used to calculate the 
Net Pension Liability was determined by an actuarial valuation as of that date. 

Actuarial assumptions: 

The Total Pension Liability in the December 31, 2016 actuarial valuation was determined using the following actuarial assumptions: 

Inflation 
Overall payroll growth 
Investment Rate of Return 

2.50% per year 
3.00% per year 
6.75%, net of pension plan investment expense, including inflation 

Salary increases were based on a service-related table. Mortality rates for active members, retirees, and beneficiaries were based on the 
gender-distinct RP2000 Combined Healthy Mortality Table with Blue Collar Adjustment, with male rates multiplied by 109% and female 
rates multiplied by 103%. The rates are projected on a fully generational basis by scale BB to account for future mortality improvements. 
For disabled annuitants, the gender-distinct RP2000 Combined Healthy Mortality Tables with Blue Collar Adjustment are used with male 
rates multiplied by 109% and female rates multiplied by 103% with a 3-year set-forward for both males and females. In addition, a 3% 
minimum mortality rate is applied to reflect the impairment for younger members who become disabled. The rates are projected on a fully 
generational basis by scale BB to account for future mortality improvements subject to the 3% floor. -
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Actuarial assumptions used in the December 31, 2016, valuation were based on the results of actuarial experience studies. The experience 
study in TMRS was for the period Januaiy 1, 2010 through December 31, 2014. Healthy post-retirement mortality rates and annuity 
purchase rates were updated based on a Mortality Experience Investigation Study covering 2009 through 2011, and dated December 31, 
2013. These assumptions were first used in the December 31, 2013 valuation along with a change to the Entry Age Normal (EAN) 
actuarial cost method. Assumptions are reviewed annually. Plan assets are managed on a total return basis with an emphasis on both 
capital appreciation as well as the production ofincqme, in order to satisfy the short-term and long-term funding needs ofTMRS. 

The long-term expected rate of return on pension plan investments was determined using a building-block method in which best estimate 
ranges of expected future real rates of return (expected returns, net of pension plan investment expense and inflation) are developed for 
each major asset class. These ranges are combined to produce the long-term expected rate of return by weighting the expected future real 
rates of return by the target asset allocation percentage and by adding expected inflation. In determining their best estimate of a 
recommended investment return assumption under the various alternative asset allocation portfolios, GRS focused on the area between (1) 
arithmetic mean (aggressive) without an adjustment for time (conservative) and (2) the geometric mean (conse1vative) with an adjustment 
for time (aggressive). The target allocation and best estimates of real rates of return for each major asset class in fiscal year 2017 are 
summarized in the following table: 

Long-Term Expected 

Real Rate of Return 

Asset Class Target Allocation (Arithmetic) 

Domestic Equity 17.5% 4.55% 

International Equity 17.5% 6.35% 

Core Fixed Income 10.0% 1.00% 

Non-Core Fixed Income 20.0% 4.15% 

Real Return 10.0% 4.15% 

Real Estate 10.0% 4.75% 

Absolute Return 10.0% 4.00% 

Private Equity 5.0% 7.75% 

Total 100.0% 

Discount Rate: 

The discount rate used to measure the Total Pension Liability was 6. 75%. The projection of cash flows used to determine the discount rate 
assumed that employee and employer contributions will be made at the rates specified in statute. Based on that assumption, the pension 
plan's Fiduciaty Net Position was projected to be available to make all projected future benefit payments of current active and inactive 
employees. Therefore, the long-fo1m expected rate of return on pension plan investments was applied to all periods of projected benefit 
payments to determine the Total Pension Liability. 

[The remainder of this page intentionally left blank] 
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Changes in the Net Pension Liability 

Balance at 12/31/2015 $ 

Changes for the year: 

Service Cost 

Interest 

Change of benefit tenns 

Difference between expected and actual_experience 

Changes of assumptions 

Contributions-employ er 

Contributions-emp Joy ee 

Net investment income 

Benefit payments, including refunds 

of employee contributions 

Administrative expense 

Other changes 

Net changes 

Balance at 12/31/16 $ 

Plan fiduciary net position as a percentage of the total pension liability 
Covered-employee payroll 
Net pension liability as a percentage of covered employee payroll 

Sensitivity of the Net Pension Liability to Changes in the DiscQunt Rate 

Total Pension Plan Fiduciary 

Liability Net Position 

(a) (b) 

1,086,413,400 $ 919,641,045 

26,189,763 -
72,528,701 -

- -
1,387,760 -

- -
- 23,983,655 

- 11,245,390 

- 62,140,092 

(50,018,009) (50,018,009) 

- (701,918) 

- (37,818) 

50,088,215 46,611,392 

1,136,501,615 $ 966,252,437 

85.02% 
$160,574,881 

106.02% 

Net Pension 

Liability 

(a)-(b) 

$ 166,772,355 

26,189,763 

72,528,701 

-
1,387,760 

-
(23,983,655) 

(11,245,390) 

(62,140,092) 

-

701,918 

37,818 

3,476,823 

$ 170,24.9, 178 

The following presents the net pension liability of the City, calculated using the discount rate of 6.75%, as well as what the City's net 
pension liability would be if it were calculated using a discount rate that is I-percentage-point lower (5.75%) or I-percentage-point higher 
(7.75%) than the current rate: 

Discount Rate Discount Rate, Discount Rate 
(5.75%) (6.75%) (7.75%) 

City's net pension liability $330,462,881 $170,249,178 $38,875,543 

Pension Plan Fiduciary Net Position 

Detailed information about the pension plan's Fiduciary Net Position is available in a separately-issued TMRS financial report. That report 
may be obtained on the internet at www.tmrs.com 

E. Pension Expense and Deferred Outflows of Resources and Deferred Inflows of Resources Related to Pensions 

For the year ended September 30, 2017, the City recognized pension expense of $39,651,318. 
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At September 30, 2017, the City reported deferred outflows of respmces and deferred inflows of resources related to pensions from the 
following sources: 

Differences between expected and actual economic experience 

Changes in actuarial assumptions 

Difference between projected and actual investment earnings 

Contributions subsequent to the measurement date 

Total 

Deferred 
Outflow of 
Resources 

$ -

5,764,015 

44,060,143 

19,968,319 

$69,792,477 

Deferred 
Inflow of 
Resources 

$9,041,407 

-

-

-

$9,041,407 

There is $19,968,319 reported as deferred outflows of resources related to pensions resulting from contributions subsequent ·to the 
measurement date will be recognized as a reduction of the net pension liability for the fiscal year ending September 30, 2018. either 
amounts reported as deferred outflows and inflows of resources related to pensions will be recognized in pension expense as follows: 

Year Ended December 31: 

2017 $ 13,514,279 
2018 13,665,380 
2019 13,358,755 
2020 244,337 
2021 -

Thereafter -
Total $ 40,782,751 

Part-Time, Seasonal and Tempora1y Employees Deferred Income Plan 

The Pati-Time, Seasonal and Temporary Employees Deferred Income Plan (PSTDIP) provides a retirement benefit for those employees not 
eligible to participate in the Texas Municipal Retirement System. PSTDIP issues stand-alone financial statements that can be obtained 
from the City at 101 S. Mesquite Street, Suite 800, Arlington, TX 76010. 

[The remainder of this page intentionally left blank] 
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Plan Description 

The Part-Time, Seasonal and Temporary Employees Defen-ed Income Plan (PSTDIP) provides a retirement benefit for those employees not 
eligible to participate in the Texas Municipal Retirement System. Its financial statements are presented below. 

Assets 
Cash and deposits 
Receivables 
Accrned Interest 
Investments 

City of Arlington, Texas 
Part-time, Seasonal and Temporary 

Employees Deferred Income Plan 

Statement of Fiduciary Net Position 
June 30, 2017 

Mutual funds - bonds 
Mutual funds - equities 

Total investments 
Total assets 

liabilities 
Accrued expenses 

Net position restricted for pensions 

Additions 
Contributions: 

Employer 
Employees 

Statement of Changes in Fiduciary Net Position 
for the Year Ended June 30, 2017 

Total contributions 
Net investment income 

Interest and dividends 
Net appreciation in fair value of investments 

Total investments 
Total additions 

Deductions 
Benefit payments 
Administrative expenses 

Total deductions 
Net increase in net position 

Net position restricted for pensions 
Beginning of year 
End of year 

$ 98,308 
40,659 

2,100,103 
602,799 

2,702,902 
$ 2,841,869 

$ 3,711 
$ 2,838,158 

$ 60,813 
101,289 
162,102 

11,910 
118,433 
130,343 
292,445 

137,960 
44,296 

182,256 
110,189 

2,727,969 
$ 2,838,158 

Plan administration. The City's Retirement Committee administers the Part-time, Seasonal and Temporary Employees Deferred Income 
Plan (PSTDIP)- a single-employer defined benefit pension plan that provides benefits for all part-time, seasonal and temporary employees. 
Management of the PSTDIP is vested in the City's Retirement Committee consists of an odd number of persons, but not less than three, 
that .are determined and appointed by the City acting through City Council. The Committee includes the Dfrector of Human Resources 
appointed as Chair, the Chief Financial Officer, and a representative of the City Manager's Office. The Committee meets on a quarterly 
basis and has final approval for all administrative actions. 

Plan membership. As ofJuly 1, 2016, pension plan membership consisted of the following: 

Inactive plan members or beneficiaries cun-ently receiving benefits 
Inactive plan members entitled to but not yet receiving benefits 
Active plan members 
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Benefits. PSTDIP provides retirement, disability and death benefits for part-time, seasonal and temporaty employees. Monthly retirement 
benefits for plan members are calculated as the lesser of a) a life annuity with an actuarial equivalent value equal to 2.5 times employee 
contributions with interest, or b) average compensation times percentage of average pay times credited service not in excess of 30. 
Average compensation is determined by dividing the sum of monthly compensation by the months of credited service earned prior to 
termination. Percentage of average pay ranges from 1.5 percent to 2.0 percent based on number of months of credited service. A plan 
member is eligible to retire upon attaining age 65. If an employee is terminated by reason of total and permanent disability, the employee 
will be eligible for a life only annuity in an amount actuarially equivalent to a lump sum payment equal to 2.5 times employee conttii:>utions 
with interest. With the approval of the Retirement Committee, the Disability Retirement Pension shall be paid as a lump sum in lieu of a 
life annuity. Death benefits are the same as for disability. 

Contributions. The Retirement Committee establishes rates based on an actuarially determined rate recommended by an independent 
actuary. The actuarially determined rate is the estimated amount necessary to finance the cost of benefits earned by plan members during 
the year. The City is required to contribute the difference between the actuarially determined rate and the contribution rate of plan 
members. For the year ended June 30, 2016, the active member average contribution rate was 3.0 percent of annual pay and the City's 
average contribution rate was 2.6 percent of annual payroll. 

Fiscal Year Actuarially Contribution Actual Contribution 
Ending Determined Actual Deficiency Covered as a% of 

June 30. Contribution Contribution (Excess) Payroll Covered Payroll 

2015 $ 22,419 $ 22,419 $ $ 2,590,679 0.7% 
2016 53,802 53,802 3,352,500 1.6% 
2017 81,875 60,813 21,062 3,376,300 1.8% 

Investments 

Investment policy. The pension plan's policy in regard to the allocation of invested assets is established and may be amended by the 
Retirement Committee. It is the policy of the Committee to pursue an investment strategy with the primary focus on current income 
generation and capital preservation while allowing for modest consideration for capital growth. The majority of assets are to be held in 
fixed income securities or other income producing investments with moderate levels of principal volatility. The following was the 
Committee's adopted asset allocation policy as ofJune 30, 2017: 

Asset Class 
Equity 

Fixed-Income 
Cash (or equivalents) 

20% 
Target Allocation 

77% 
3% 

Rate of return. For the year ended June 30, 2017, the annual money-weighted rate of return on pension plan investments, net of pension 
plan expense was 4.03 percent. For all assets, a total return is calculated (including market value appreciation or depreciation, plus interest 
and dividends). The monthly rates ofreturn are then geometrically linked. 

Net Pension Asset of the City 

The components of the net pension asset of the City at June 30, 2017 were as follows: 

Total pension liability 
Plan fiduciary net position 
City's net pension asset 

Plan fiduciary net position as a percentage 
of the total pension liability 

$ 2,627,093 
(2,838.158) 

$ ( 211 065) 

108.0% 
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Changes in the Net Pension Liability 

Balance at 6/30/2016 

Changes for the year: 

Service Cost 

Interest 

Change of benefit te1ms 

Difference between expected and actual experience 

Changes of as sump dons 

Contributions-emp Joy er 

Contributions-emp Joy ee 

Net investment income 

Benefit payments, including refunds 

of employee contributions 

Administrative expense 

Other changes 

Net changes 

Balance at 6/30/17 

Plan fiducia1y net position as a percentage of the total pension liability 
Covered-employee payroll 
Net pension liability as a percentage of covered employee payroll 

Total Pension 

Liability 

(a) 

$ 2,527,272 

187,047 

127,591 

-

(76,857) 

-
-
-

-

(137,960) 

-
-

99,821 

$ 2,627,093 

Plan Fiduciary 

Net Position 

$ 

$ 

(b) 

2,727,969 

-
-
-

-

-
60,813 

101,289 

130,343 

(137,960) 

(44,296) 

-
110,189 

2,838,158 

108.0% 
$3,376,300 

(6.3%) 

Net Pension· 

Liability 

(a)-(b) 

$ (200,697) 

187,047 

127,591 

-
(76,857) 

-
(60,813) 

(101,289) 

(130,343) 

-

44,296 

-
(10,368) 

$ (211,065) 

Actuarial Assumption. The total pension liability was determined by an actuarial valuation as of June 30, 2017, using the following 
actuarial assumptions, applied to all periods included in the measurement: 

Inflation 
Salary increases 
Investment rate ofreturn 

2.5 percent 
3.0 percent 
5.0 percent 

Mortality rates were based on the RP-2000 Combined Tables with Blue Collar Adjustment, Projected with Scale BB. 

The long-term expected rate of return on pension plan investments was determined using a building-block method in which best-estimate 
ranges of expected future real rates of return (expected returns, net of pension plan investment expense and inflation) are developed for 
each major asset class. These ranges are combined to produce the long-term expected rate of return by weighting the expected future real 
rates of return by the target asset allocation percentage and by adding expected inflation. Best estimates of arithmetic real rates of return 
for each major asset class included in the pension plan's target asset allocation as of June 30, 2017 (see the discussion of the pension plan's 
investment policy) are summarized in the following table: 

Asset Class 

Cash & Cash Equivalents 
Fixed Income 
Domestic Large Cap Equity 
Domestic Mid Cap Equity 
Domestic Small Cap Equity 
International Developed Equity 
International Emerging Equity 
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Long-term Expected 
Real Rate of Return 

0.00% 
.62% 

5.22% 
5.79% 
6.05% 
4.97% 
6.46% 



Discount rate. A single discount rate of 5.0 percent was used to measure the total pension liability as of June 30, 2017. This single 
discount rate was based on the expected rate ofretum on pension plan investments of 5.0 percent and a municipal bond rate of3.56 percent 
(based on the Bond Buyer 20-year Municipal Bond Index as of June 30, 2017). The projection of cash flows used to determine the 
discount rate assumed the plan member contributions will be made at the current contribution rate and the City contributions will be made 
at rates equal to the difference between actuarially determined contribution rates and the member rate. Based on those assumptions, the 
pension plan's fiduciaty net position and the future contributions were sufficient to finance the future benefit payments for c1ment plan 
members~ Therefore, the long-te1m expected rate of return on pension plan investments was applied to all periods of projected benefit 
payments to determine the total pension liability. 

Sensitivity of the net pension asset to changes in the discount rate. The following presents the net pension asset of the City, calculated 
using the discount rate of 5.0 percent, as well as what the City's net pension asset would be if it were calculated using a discount rate that is 
1 percentage point lower ( 4.0 percent) or 1 percentage point higher (6.0 percent) than the current rate: 

I% Decrease Current Discount 
(4.0%) Rate (5.0%) 

City's net pension asset $51,872 $(211,065) 

1 % Increase 
(6.0%) 

$(426,429) 

The actuarial assumptions used in the July 1, 2017 actuarial valuation included were (a) 5.0 percent investment return, (b) 2.5 percent 
inflation rate adjustment, and (c) 3.0 percent salary increases. The accrual basis of accounting is utilized by the PDIT fund. Plan member 
contributions are recognized in the period in which the contributions are due. Employer contributions. are recognized when due and the 
employer has made a formal commitment to provide the contributions. Benefits and refunds are recognized when due and payable in 
accorda,nce with the terms of the plan. Administrative costs of the plan are financed through investment earnings. Cash and· cash 
equivalents are stated at cost that approximates fair value. Investments are stated at the approximate value of the financial asset based on 
either the month end price, the last available price, or the last available activity. Because the assets of the plan exceed the actuarial liability, 
am01iization of the unfunded liability is discontinued and the contribution required for the plan was developed under the aggregate cost 
m~thod. This method does not identify or separately amortize unfunded actuarial accrned liabilities; the infotmation presented is intended 

. to serve as a surrogate for the funded status and funding progress of the plan. 

Thrift Savings Plan 

All full-time City employees may participate in the Thrift Savings Plan (the "Thrift"), a single-employer defined contribution plan 
administered by the Retirement Committee at the City. The plan provisions and contribution savings are adopted and amended by the City 
Council, within the options available in the federal statutes governing Internal Revenue Code, section 401(k). This voluntary IRS Code 
401(k) plan allows all full-time City employees to contribute between 1 percent to 10 percent of their salary with the City matching the first 
6 percent of employee contributions at 50 cents to the dollar. Partial vesting of employer contributions begins after three years of 
participation with full vesting taking place after six years of participation. At September 30, 2017, the Thrift plan was fully funded and the 
fair market value of plan assets, including accrned interest, was $195,481,000. 

The City's total payroll during fiscal 2017 was $172,946,000. The current year contribution was calculated based on a covered payroll of 
$118,762,000, resulting in a required and actual employer contribution of $3,191,000 and actual employee contributions of $8,142,000. 
The employer contribution represents 2.69 percent of the covered payroll. The employee contribution represents approximately 6.85 
percent of the covered payroll. 

There were no material changes to the Thrift plan during fiscal 2017. There were no related-party transactions. The Thrift Plan does not 
issue separate stand-alone financial statements. 

The Thrift Savings Plan does not issue separate GAAP financial reports. Its financial statements are presented below as of and for the year
ended September 30, 2017. (amounts in thousands): 

[The remainder of this page intentionally left blank] 
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OTHER POST EMPLOYMENT BENEFITS 

Disability Income Plan 

Effective October 1, 1992, the City began providing active employees with disability insurance through a policy obtained from a 
commercial carrier. Previously, all City employees had participated in a Disability Income Plan (DIP), a single-employer other 
postemployment benefit disability plan, which had been funded by actuarially determined contributions. This plan had been accounted for 
in the DIP fund. Benefits to employees who were disabled while participating under the previous plan will continue to be paid from the 
remaining assets of the DIP fund, a fiduciary fund of the City. · 

Summary of Significant Accounting Policies 
Basis of Accounting. DIP's financial statements are prepared using the accrual basis of accounting. Employer contributions to the plan are 
recognized when due and the employer has made a formal commitment to provide the contributions. Benefits are recognized when due and 
payable in accordance with the terms of the plan. 

Method Used to Value Investments. Cash and cash-like investments with original maturity dates less than one year are stated at cost that 
approximates fair value. Investments are stated at fair value based on either the month end price, the last available price or the last 
available activity. 

Plan Description and Contribution Inf01mation 
Membership of the plan consisted of the following at July 1, 2017, the date of the latest actuarial valuation: 

Retirees and beneficiaries receiving benefits: 12 

Plan Description. DIP is a single-employer defined benefit disability income plan that covers the employees of the City. The plan 
originally provided in-service death benefits and long term disability benefits commencing upon disablement. The plan was amended to 
eliminate the in-service death benefit and to start disability p~yments at age 65. The plan contemplates that long term disability benefits 

. will be provided through a separate LTD insurance contract prior to age 65. The retired life liability for current disabled employees (many 
of whom are under .age 65) is retained under the plan. 

Contributions. The retirement committee of the City has the authority to establish and amend contribution requirements of the plan. The 
City's contribution is determined through an actuarial valuation. For the year ended September 30, 2017, the City contributed $68,000 to 
the plan. Administrative costs of DIP are financed through investment earnings. 

Funded Status and Funding Progress 

Actuarial valuations of an ongoing plan involve estimates of the value of reported amounts and assumptions about thi;: probability of 
occurrence of events far into the future. Examples include assumptions about future employment and mortality. Actuarially determined 
amounts are subject to continual revision as actual results are compared with past expectations and new estimates are made about the 
future. The schedule of funding progress, presented as required supplementary information following the notes to the financial statements, 
presents multiyear trend information about whether the actuarial values of plan assets are increasing or decreasing over time relative to the 
actuarial accrued li~bilities for benefits. · 

As of July 1, 2017, the most recent actuarial valuation date, the plan was 91.2 percent funded. The actuarial accrued liability for benefits 
was $1,450,275, and the actuarial value of assets was $1,322,267, resulting in an unfunded achiarial accrued liability (UAAL) of$128,008. 

The accompanying schedule of employer contributions present trend info1mation about the amounts contributed to the plan by employers in 
comparison to the ARC, an amount that is actuarially determined in accordance with the parameters of GASB Statement 43. The ARC 
represents a level of funding that, if paid on an ongoing basis, is projected to cover the normal cost for each year and amortize any 
unfunded actuarial liabilities (or funding excess) over a period not to exceed thirty years. 

[The remainder of this page intentionally left blank] 
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Projections of benefits for financial reporting purposes are based on the substantive plan, (the plan as understood by the employer and plan 
members) and include the types of benefits provided at the time of each valuation and the historical pattern of sharing of benefit costs 
between the employer and plan members to that point. The actuarial methods and assumptions used include techniques that are designed to 
reduce the effects of short-term volatility in actuarial accrued liabilities and the actuarial value of assets, consistent with the long term 
perspective of the calculations. Additional information as of the latest actuarial valuation follows: 

Valuation date 

Actuarial cost method 

Amortization method 

Remaining amortization p eriOd 

Asset valuation method 

Actuarial assumptions: 

Investment rate of return 

Inflation rate 

7/1/2017 

Ently age normal 

Level dollar amortization 

5 years (closed) 

Market value 

5.0 percent 

2.5 percent 

Funding Policy. The retirement committee of the City has the ai.Jthority to establish and amend contribution requirements of the plan. The 
City fully funds the required contributions each year. 

Annual OPEB Cost and Net OPEB Obligation. The City's annual other postemployment benefit (OPEB) cost (expense) is calculated 
based on the annual required contribution of the. employer (ARC), an amount actuarially determined in accordance with the parameters of 
GASB Statement 45. The ARC represents a level of funding that, if paid on an ongoing basis, is projected to cover normal cost each year 
and amortize any unfunded actuarial liabilities (or funding excess) over a period not to exceed thirty years. The following table shows the 
components of the City's annual OPEB cost for the year, the amount actually contributed to the plan, and changes in the City's net OPEB 
asset (dollar amounts in thousands): 

Annual required contribution $ 35 

Interest on net OPEB asset (21) 

Adjustment to annual required contribution 79 

Annual OPEB cost (expense) 93 

Contributions made (68) 

Decrease in net OPEB asset 25 

Net OPEB asset - beginningofyear (411) 

Net OPEB asset - end of year $ (386) 

The City's annual OPEB cost, the percentage of annual OPEB cost contributed to the plan, and the net OPEB asset for 2017 and the seven 
preceding years are as follows: 

Net 
Fiscal Annual Percentage OPEB 
Year OPEB AnnualOPEB Obligation 

Ending Cost Contribution (Asset) 

9/30/17 $93,000 73.10% $ (386,000) 
9/30/16 113,000 57.50% (411,000) 
9/30/15 117,000 55.60% (459,000) 
9/30/14 119,000 94.10% (511,000) 
9/30/13 120,000 206.70% (518,000) 
9/30/12 283,000 126.10% (390,000) 
9/30/11 249,000 149.80% (316,000) 
9/30/10 305,000 127.21% (192,000) 

In September of2012, the City amended the Disability Income Plan to limit benefit eligibility to: 

a. Former employees who were receiving disability income from the trust as of September 18, 2012, and 
b. Former employees who, as of September 18, 2012, were receiving benefits from the City's Long Term Disability (LTD) plan and 

were in active service prior to January 1, 1993. 
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Because the amendment closed the plan to any future disabled employees, there is no longer any liability attributable to the City's active 
employees. 

DIP does not issue separate GAAP financial reports. Its financial statements are presented below as ·of 
thousands): 

Retiree Health Insurance 

Assets 
Investments 
Total assets 

Net Position 

Net position, held in trust for 
Other postemployment benefits 

Changes in Net Position 

Additions 
Employer contributions 
Net appreciation in fair value 

of investments 
Other additions 

Total additions 

Deductions 
Benefits 

Plan administration 
Total deductions 
Increase in net position 
Net position, October 1, 2016 
Net position, September 30, 2016 

$ 1,317 
1,317 

$ 1,317 

$ 68 

60 
$ 128 

(122) 
(18) 

{140) 
(12) 

1,329 
$ 1,317 

September 30, 2016 (in 

The City administers a single-employer self-funded health care plan. The plan provides post-retirement health care benefits to eligible retirees 
and their dependents. 

To be eligible for retiree health insurance, an employee must be eligible to retire from the City based upon the policies and requirements of the 
Texas Municipal Retirement System ("TMRS") and elect to retire at the time of separation from the City. If a retiree has coverage through 
another employer, they must waive the City retiree coverage until the employer based coverage terminates. As of July 1, 2017, there were 1,009 
retired employees who met this requirement. 

An employee may retire from the City based on one of the following circumstances: ( l) the employee becomes eligible and elects to retire under 
the Texas Municipal Retirement System (TMRS) after either 20 years of service credit at any age, or after a minimum of five years of service at 
age 60; (2) the employee becomes eligible and elects to retire under the provisions ofTMRS relating to disability retirement. 

A Retiree may be eligible for insurance benefits that include: medical, dental, and vision benefits, regardless of the number of years worked for 
the City. However, to be eligible for a contribution from the City toward medical insurance, the Retiree must meet all of the following 
requirements: 

• Be a minimum of age 50 and have a minimum of 10 years of full-time se1vice with the City and age plus years of service with the City 

must equal at least 70. 

• Elect to receive their TMRS pension at the time of separation from the City. 

• Be hired/re-hired OR transferred to a Full-time status prior to January 1, 2006. 
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Retiree Health Insurance City Contributions 

The City's contribution toward Retiree health insurance premiums is based upon five criteria: Date of Hire, Re-hire, or Full-time Status; 
Years of Full-time Service with the City; Age; Election ofTMRS Pension; and Date of Retirement. 

1. Retirees who were hired/re-hired or transferred into a full-time status prior to 1/1/2006 have a City contribution based on their 
years of eligible service with the City. Retirees who were hired/re-hired or transferred into a full-time status after 11112006 
have no City contribution; however they may elect to pay the full cost and remain on the City's health plan. 

2. Retirees who are TMRS eligible and elect a pension, are a minimum of age 50 and have 10 years of full-time service with the 
City are eligible for a City contribution if hired, re-hired, or transferred into a full-time status prior to 1/112006. 

3. Retirees who are TMRS eligible, have elected a pension but have less than 10 years of full-time service with the City are not 
eligible for the City 5ontribution, but may elect insurance benefits and pay the full premium. 

4. Retirees who retired prior to 1/112008 have a City contribution toward their dependent's health coverage. Retirees who are 
retiring after 1/1/2008 do not have a contribution toward their dependent's health care. 

5. Effective January 1, 2014, the City's retiree contribution was changed to a flat rate based on date of retirement. The 
contribution for retirees over the age of 65 has $50 of the contribution designated for Medicare pharmacy coverage. 

Funding Policy. The City Council through the budget process has the authority to establish and amend contribution requirements of the 
plan. Currently the plan is funded on a pay-as-you-go basis. 

Annual OPEB Cost and Net OPEB Obligation. The City's annual other postemployment benefit (OPEB) cost (expense) is calculated 
based on the annual required contribution of the employer (ARC), an amount actuarially determined in accordance with the parameters of 
GASE Statement 45. The ARC represents a level of funding that, if paid on an ongoing basis, is projected to cover normal cost each year 
and amortize any unfunded actuarial liabilities (or funding excess) over a period not to exceed thirty years. 

The following table shows the components of the City's annual OPEB cost for the year, the amount actually contributed to the plan, and 
changes in the City's net OPEB obligation (dollar amounts in thousands): 

Annual required contribution 
Interest on net OPEB Obligation 
Adjustment to annual required contribution 

Annual OPEB cost (expense) 
Contributions made 

Increase in net OPEB obligation 
Net OPEB obligation- beginning of year 
Net OPEB obligation - end of year 

$ 7,928 
1,493 

(2,117) 

7,304 
(6,118) 

1,186 
37,334 

$ 38,520 

The City's annual OPEB cost, the percentage of annual OPEB cost contributed to the plan, and the net OPEB obligation for 2017 and the 
seven preceding years are as follows (dollar amounts in thousands): 

Fiscal Annual Percentage Net 
Year OPEB Annual OPEB OPEB 

Ending Cost Contribution Obligation 

9/30/2017 $ 7,304 83.76% $ 38,520 
9/30/2016 7,338 90.27% 37,334 
9/30/2015 7,998 62.50% 36,620 
9/30/2014 8,366 59.31% 33,633 
9/30/2013 8,723 65.31% 30,229 
9/30/2012 12,133 46.66% 27,203 
9/30/2011 8,379 56.14% 20,731 
9/30/2010 8,398 31.80% 17,056 

Funded Status and Funding Progress. As of July 1, 2017, the most recent actuarial valuation date, the plan was zero percent funded. The 
actuarial accrued liability for benefits was $109.2 million, and the actuarial value of assets was zero, resulting in an unfunded actuarial 
accrued liability (UAAL) of $109.2 million. The covered payroll (annual payroll of active employees covered by the plan) was $150.6 
million, and the ratio of the UAAL to the covered payroll was 72.5 percent. 
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Actuarial valuations of an ongoing plan involve estimates. of the value of reported amounts and assumptions about the probability of 
occurrence of events far into the future. Examples include assumptions about future employment, mortality and the healthcare cost trend. 
Amounts determined regarding the funded status of the plan and the annual required contributions of the employer are subject to continual 
revision as actual results are compared with past expectations and new estimates are made about the future. The schedule of funding 
progress, presented as required supplementary information following the notes to the financial statements, presents multiyear trend 
information about whether the actuarial value of plan assets is increasing or decreasing over time relative to the actuarial accrued liabilities 
for benefits. 

Actuarial Methods and Assumptions. Projections of benefits for financial reporting purposes are based on the substantive plan, (the plan as 
understood by the employer and plan members) and include the types of benefits provided at the time of each valuation and the historical 
pattern of sharing of benefit costs between the employer and plan members to that point. The actuarial ,methods and assumptions used 
include techniques that are designed to reduce the effects of short-term volatility in actuarial accrued liabilities and the actuarial value of 
assets, consistent with the long teim perspective of the calculations. 

Valuation date 
Investment rate of return 
Actuarial cost method 
Amortization method 
Remaining amortization period 
Healthcare Cost trend rate - medical 

Inflation Rate 

Supplemental Death Benefits Plan 

7/1/2017 
4% per annum, net of expenses 
Individual Entry Age Normal Cost M ethoc 
Level dollar, open 
30 years 
7.50% initial (2016) 
4.25% ultimate (2032) 

2.50% 

Plan Description. The City contributes to the Supplemental Death Benefit Fund (SDBF), a cost-sharing multiple-employer defined benefit 
·group term life insurance plan operated by TMRS. This is a separate trust administered by the TMRS Board of Trustees. SDBF provides a 
death benefit of $7 ,500 for retirees. TMRS issues a publicly available .financial report that includes financial statements and required 
supplementary information ~or SDBF. That report may be obtained from the TMRS website at www.TMRS.com. 

Funding Policy. Contributi.on requirements of the participating employers are established and may be amended by the TMRS Board of 
Trustees. The City is required to contribute at a rate assessed each year by the TMRS Board of Trustees, currently .15 percent of covered 
payroll. The TMRS Board of Trustees sets the employer contribution rate based on the mortality and service experience of all employees 
covered by the plan and the demographics specific to the workforce of the City. There is a one-year delay between the actuarial valuation 
that serves as the basis for the employer contribution rate and the calendar year when the rate goes into effect. Contributions are made 
monthly based on covered payroll of employee members of the City. Contributions are utilized to fund active member deaths on a pay-as
you-go basis. Any excess contributions over payments then become net position available for OPEB. The City's contributions to SDBF 
for the years ended September 30, 2017, 2016, and 2015, were $251,051, $247,020, and $230,122, respectively, which equaled the required 
contributions each year. 

ASSETS 

Investments 195,471 

Total Assets $ 195,471 

LIABILITIES 

Accounts Payable 12 

Retired City Mgr 40l(k) plan payable 66 

Total Liabilities $ 78 

NET POSITION 

Held in trust for pension benefits 195,405 

Assigned pens~on trnst 76 

Total Net Position 195,481 
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Changes in Net Position 
Thrift Savings Plan 

ADDITIONS 
Employer contributions 
Employee contributions 
Net appreciation in fair value of investments 

Other addftions 

DEDUCTIONS 
Benefits 
Plan administration 
Other deductions 

Increase in Net Position 
Net Position, October l 
Net position, September 30 

$ 

$ 

3,191 
8,142 

26,523 
100 

37,956 

16,811 
112 
85 

17,008 

20,948 
174,533 
195,481 

City contributions for the above plans for the year ended September 30, 2017, are as follows (amounts in thousands): 

TMRS 
THRIFT 
PTDIT 

$25,821 
8,142 

___fil 
$34.024 

[Remainder of Page Left Blank Intentionally] 
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APPENDIXB 

EXCERPTS FROM THE 
CITY OF ARLINGTON, TEXAS 
ANNUAL FINANCIAL REPORT 

For the YearEnde,d September 30, 2016 

The information contained in this Appendix consists of excerpts from the City of Arlington, Texas 
Annual Financial Repmt for the Year Ended September 30, 2016, and is not intended to be a complete 
statement of the City's financial condition. Reference is made to the complete Report for fmther 
information. 
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REPORT ()F INDEPENDENT CER'rlFIED PUBI..lC ACCOUNTANTS 

The Honorable Mayor, City Coundl, and City Manager 
The City Of Arlingt<.m, 'I'exas 

Report on the financial statements 

Grant Thornton LLP 
l 7l 7Maio .Stteel, Suite 1800 
Dallas., TX152014667 

T 214.561.2300 
F 2l4;56J.2370 
\lf1!ntlhpmton,iom 
linklf.if\/Gral}tThorntonUS 
lwitler.cofiVGrantThorntonUS 

We have audited the accompanying financial. statements of the. goverrunental activities, the busiliess~tyP<: 
activities, the aBSte~~ate disttetcly presented component units, each major fund, and the aggregate remaining 
filnd information of the City of Arlington, Texas (the "City") as of and fouhe year ended September 30, 2016, 

and the related notes to the tlnancial statements; which coUectlve)y comprise the City's basic fma,ndal 
statements as listed in the table of contents. 

Managemenes responsibility for the financial statements 
· M11tiagementis rqsponsilJle f9r the prepll11itlon and fair prese11tation ofthese financial s~temepts in accprdattc:e 
with accounting principles generlilly accepted in the United States of America; this includes the design, 
implemet)tation; and maintena,nce of inte,tnid control i:clev11nt to. the prepara,tion and Jah: pre~entation of 
finandal statements that arc free ftom material misstatement, whether due t6 fraud or error. 

Audit()t'i! tespQn$ibllity 
Our responsibility is to express opinions on these financial statements based on our audit. We did not audit the 
financial $tatements of the 1\rlillgton HousingAuthqrity or the Atllngtqh Ccmvcntlqn and Visitors Buri;a,u, .Jnc,. 
(the •i,()rnponent unlts'1• discretely presented cptriponent units; which statettumt!l reflect 9%, so/o, and 89% of 
ai;~ets, net po$ition, and revenues, r~pectiv~ly, of~he aggregate disc:retely pr~ented componentuqitl!•Those 

statements were audited by other auditot$?whose reports have been furnished to us, and our opinion, insofar 
1lS it relates to the amounts induded. fot·tllose component un:it$, is· balled sqlely <?rt the tepotts of the other 
auditol:$,We condtitted·ourauditin accotoance with auditing stand1ltds generally aC:ceptedlh the United Stateii 
qfAmeclca and the standards applicable to financial audits contained in Gonmn1mf.A11dilitll,Slam/ards issued by 
the Comptroller Gen~ of the Unite.d States. Those standardsreguire that we plan, and petfmm the audit to 
obtairl.J:easonable assuranc:c.3bout whether the financial statements are free.frQm material misstatement~ The 
fin~cial ti~tern.ents of the Arlington Co1wentlo:o anclVisitc>.rs Bw:eau1 Inc:. were nQt audited in accqrdance with 
()ovmtn14111 Mditing Jfffndilrdt. · 

An. auclirinvolves pei:fonning proced\ltes to pbtain auclit evidence abqut the a.moµnts and dfoclosurcs ln ·the 
ffu:ill!=lal l!tatemeuts .. The procedures selected depend on the auditor's judgment, including the assesstn~t of 
the .risks of material misstatement of the fina11cinl statements, whether due t.o fr;:u1d or error. In making those 
dsk.l\$$C~3ment~. ~e a,udit<Jt' considers in~W'al c::o~trol refovant to the Cir.y'spr~p~th;in and fair presentaticm 
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of the financlitl statements in order to design au41t procedures that are !lpptopriate in the dreumstances, but 
not for the purpose of expressing an opinion on the effectiveness of the Citfs internal control. Accordingly, 
we expres,s nq such opinion. An audit also includes evaluating the appropri\1teness of accounting pplicics used 

.and the reasonableness ofs~ficant accounring estimates made by management! as well as evaluating the 
overall presentation of dte flnanqitl statements, 

We believe that the audit evidence we have obtained is sufficient and appropriate to proviMa basfo for oup 
audit opinions. 

Opinions 
In our opinion, based on our audit and the report ofthe other auditors, the financial statements referred to 
above present fairly. in all niatetia1 respec;t1>, the respective financial positipn of the govemmentah1ccivities, the 
businesHype activities, the aggregate discretely presented <:omponent units, each major fund, and the aggregate 
remaining fµod information ()f the Chy of Arlington, Texas, as of Septeniber 30, 2Q16; anq the respective 
changes iti financia1 positicm and, where applicllblc, cash flows thereof for the YelU' theq ~11deq ln accordance 
with accountin~ principles ~nerally accepted in the United States of America. 

Othet matters 

Req11ir#d I11Jipl4111qpfary iliformatiott 
Accounting prhiciples generally 11ccepted in the United States of Ametlca require that the Management's 
Dis<.mssion and Analysis on pages S through 19, the Budgt;tary Complltison Schedule - General Fund. the 
Schedllle 9£ Changes in the Citfl! Net Pension Liability and Related Ratios~ '!'MRS, the Schedule of the City's 
Contributio11s - '!:MRS. the Schedule of Changes fu the City's Net Pension Liability 11nd Related Ratio:; - Part
Timc Deforted focome Trust Plan, the Schedule of the Citfs Contdbutions - Part-Time Deftll'red In.come 
Trust Plan, the Schedule pf Funding Progress -Disi1billty J:ncome Pl:ln, and the Schedule of Funding Prqgress 
- J?osteinploymcnt Health,i;are Plan qn pages 79 through 85, \)e pi:esented to supplement the bask finanqal 
statements. Such infonnation, although not a required part of the bask financial statements, is required by the 

Governmental Accounting Standards 13oafdWlr9 consld¢ts lt to l:ie an essential part of finan~al reporting for 
placing the basic financial statements in an appropriate operational, economic, or historical context. This 
required supplen1entaty information fa the resp()nsibiltty of management, We have applied c:ei:tain limited 
procedw:es to the .tequired aupplementary information in accordance with auditing standarc.fa gene.i;itlly accepted 
in the United States of America. These limited proce~ilircs consisted ofinquhics ofmanagement about the 
method$ of pi:epaclng the infottJ1ation an.cl comparing the .info.tmatfon fqr con~istcnc;y with management's 
responses to our inquiries, the basic financial statem¢ntsi and other knowledge we qbtained during oµr audit of 
the bask<flnanciii,l Wlte1nents. We do not exp~ess aJ:l ppinlon or provide, any assurance oo the information 
because the limited procedures do not provide us with sufficient evidence to express lln opinion or provide any 
as~utance. 

Si!ppl~mdlltt1ry infam14tion 
Out audit \~s conduc;ted for tl}e.pµrposc of fonning <>Pinions cm the finl\ncM $tnte1ncnts that collectjvely 
comprise the City's basic financial statements. The combining finandal statements, individual fund budgetaty 
compari.son sc~edules, and the schedules of capital assets i1sed in the: opei:ati9n of gove.tnmental funds listed 
in.the table ofconten~·1\re.prescnted fqt purpose~ ()fadiUtional analysis and are not a tequited part <>fth,c bask 
financfal statements. Such<impplementaty ii1fonnation is the responsibility of managemettt and was derived 
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from and .relates ditei;tly ·to the underlying accounting and other records· used to .prepare the basic financial 

statements. The infonnatiqn has been subjected tq the auditing procedur1;:s applied in the audit of the ba&ic: 
financial stat~en(S and cei:ta.in additional pi:ocedures, These ad<litional procedures included <:omparing !lnd 
reconciling the infortnatiori directly to the underlying. accounting and other records used to prepare the bask 

financial .statements or to the basic fiµan~al statements themselves, !lnd pthet adclitiorial piotedutcs in 
accordance with auditing standards generally accepted in the United States of America. In out opinion, the 

st:!pplementary infonnation is fairly stated, in all material respects, in rcladon tQ the basic finand:tl statements 
asa whole. 

Otheri'!fo11!1atiM 
The introductory section and.statistical section are presented for pw:poses of additional analysis and are not a 

reqitlred part qf the basic financial lltl\tenwnt:;, Such h1formation haii not. been &ul:>jectecl to the 11uditing 
pi:ocedures applied in the audit of the bMic financial statements, and accordingly, we do not express an opinion 
or provide any ass!J):ance on it. 

Other repe>tting reqµired by (;oven:p:nc:Jlt AuditingStandar(}s 
In acq>rdance with Gover11mcntA11diling Stt1t1dardt, we have also issued our tcpQtt; dated ,Febwary 21, 12017, on 
our consideration gf the City's internal· control over· flna11eial reporting and on our tell ts. of its. compliance. with 
certain pr9\tisions of laws, tegul11tions, contracts, 11nd srant asreements and other matters, The purpose of that 
report is to describe. the scope of our testing of internal control over financial reporting and compliance and 
the results oJ that testing, and not to provide an opmipn on the effoctlveness of internal control .over financial 
repqtting on>ri compliance. That _report is an intcgriilpartqf an au<:lit performed in accotclance with Government 
APditi11g Sta11dar<fr ili considering the City's internal control over financial reporting and tmmpliancc . 

Dallas, Texas 

Febt\Jftl'}' 41, 2017 

...---. 
I ffit' Ad Tl? ,J 

Gt;,irtlhoml~n UP 
U.S. ~r litirt Iii Gial!l lflomll)o loteroaliflflil l!d · 
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CITY OF ARLINGTON, TEXAS 

Management's Discussion and Analysis 
For the Vear Ended September 30, 2016 (Unaudited) 

The Management's Discussion and Analysis (MD&A) section of the City of Arlington's (City) Comprehensive Annual 
Financial Report presents a narrative overview and analysis of the financial activities and financial position of the 
City of the fiscal year ended September 30, 2016. Readers are encouraged to consider the information presented 
here in conjunction with ·additional information furnished in the letter of transmittal (p. vii - xi of report) and 
statistical section (p. 127 - 154 of report); as well as information found on the City's website at www.arlington
tx.gov including City Council's Priorities, the annual budget and business plan, and other community information. 
It should be noted that the Independent Auditors' Report describes the auditors' association with the various 
sections of this report and that all of the additional information from the website and other City sources is 
unaudited and has not been updated for events that may have occurred subsequent to the issuance of the 
respective report. 

The financial statements have been prepared in accordance with generally accepted accounting principles (GAAP) 
for local governments as prescribed by the Governmental Accounting Standards Board (GASB). The City has 
implemented GASB Statements No. 1 through 73, 76, 78, and 79. 

FINANCIAL HIGHLIGHTS 

• The City's increase in total net position of $74.7M for the year was $37.3M higher than the $37.4M net 
position reported last year. The increase is primarily related to increased revenues in property and sales 
tax, operating grants and contributions, and charges for services increase in the proprietary funds. The 
Water and Sewer and Storm Water Utility's net position increased by $26M in fiscal year 2016 compared 

to $19M in fiscal year 2015. 

• The City's governmental funds reported combined ending fund balances of $335.7M, an increase of 
$48.9M over last year. This increase is due to a combination of: 

• An increase of $65.6M of fund balance committed for capital projects and special revenues. 
A decrease of $17.7M restricted for debt service and capital projects. 

• A decrease in unassigned General Fund balance of $.06M. 

• The 2016 General Fund assigned fund balance was $60.9M with $.48M unassigned, an overall increase in 
the aggregate from prior year. In 2015, the comparable balances were $56.3M and $.54M. Fund balance 
assignment changes in the General Fund include decreases in park performance and court security of 
$.02M, and $.OlM respectively. Increases to encumbrances, working capital, and subsequent years' 
expenses of $2.9M, 1.5M, and .4M respectively were also noted. 

• Total debt of $696.5M increased $30.4M during the year. Debt issues in 2016 include $34.4M in 
Permanent Improvement Bonds and $47.4M in Permanent Improvement Refunding bonds, $30.2M in 
Combination Tax and Revenue Certificate of Obligation Bonds, $39.2M in Water and Wastewater System 
Revenue bonds, and $2.lM bonds related to the Texas Water Development Board (TWDB) Clean and 
Drinking Water Programs. Bond principal payments for 2016 total $122.5M on existing obligations with an 
additional $47.4M in principal refunded. Exclusive of Cowboy's Stadium debt, City of Arlington debt is 
allocated 63% for general government, with the remaining 37% to water, wastewater and storm water 
activities. 

OVERVIEW OF THE FINANCIAL STATEMENTS 
This discussion and analysis is intended to serve as an introduction to the City's basic financial statements. The 
City's basic financial statements are comprised of three components: 1) government-wide financial statements, 2) 
fund financial statements and 3) notes to the financial statements. This is the portion of the CAFR on which the 

5 



auditors express an opinion. The report also contains other supplementary information in addition to the basic 
financial statements themselves. 

Government-wide financial statements 
The government-wide financial statements are designed to provide readers with broad overview the City's 
finances, in a manner similar to a private-sector business. 

The Statement of Net Position presents information on all of the assets, liabilities, deferred inflows and deferred 
outflows of resources, with the difference reported as net position. Over time, increases or decreases in net 
position may serve as a useful indicator of whether the financial position is improving or deteriorating. The 
Statement of Net Position combines governmental funds' current financial resources (short-term spendable 
resources) with additional accruals, capital assets and long-term obligations. Other non-financial factors should 
also be taken into consideration to assess· the overall health or financial condition of the City, such as changes in 
the City's property tax base and the condition of the City's infrastructure. 

The Statement of Activities presents information showing how the City's net position changed during the fiscal 
year. All changes in net position are reported when the underlying event giving rise to the change occurs, 
regardless of the timing of related cash flows. Thus, revenues and expenses are reported in this statement for 
some items that will result in cash flows in future fiscal periods (e.g., uncollected taxes and earned but unused 
compensated absences). Both the Statement of Net Position and the Statement of Activities are prepared utilizing 
the accrual basis of accounting. 

Both of the government-wide financial statements distinguish between functions of the City that are principally 
supported by taxes and intergovernmental revenues (governmental activities) from functions that are intended to 
recover all or a significant portion of their costs through user fees and charges (business-type activities). In the 
aforementioned statements, the City's business is divided into three types of activities: 

• Governmental Activities - Functions of the City that are principally supported by taxes and 
intergovernmental revenues are reported here including general government, public safety, public works, 
public health, parks and recreation, public welfare, convention and event services and interest and fiscal 
charges. Property taxes, sales taxes, and franchise fees provide the majority of funding for these 
activities, with the addition of charges for services, grants and contributions. 

• Business-type Activities - Functions that am intended to recover all or a significant portion of their costs 
through user fees and charges are reported here. The City's water and sewer system and storm water 
utilities are reported here. 

• Component Units - The City includes one blended, component unit with financial activity in 2016 in its 
report - Arlington Property Finance Authority, Inc. For fiscal year 2016, the City includes six discretely 
presented component units in its report - Arlington Housing Authority (AHA), Arlington Convention and 
Visitors Bureau (ACVB), Arlington Housing Finance Corporation (AHFC), Arlington Tomorrow Foundation 
(ATF), Arlington Economic Development Corporation (new, no activity) and the Arlington Convention 
Center Development Corporation (ACCDC). Although legally separate, these component units are 
important because the City is financially accountable for them. 

REPORTING THE CITY'S MOST SIGNIFICANT FUNDS 

Fund Financial Statements 
A fund is a self-balancing set of accounts that is used to maintain control over resources that have been segregated 
for specific activities or objectives. The City, like other state and local governments, uses fund accounting to 
ensure and demonstrate compliance with finance-related legal requirements. The fund financial statements 
provide detailed information about the most significant funds - not the City as a whole. 
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Governmental Funds 
Governmental funds are used to account for essentially the same functions reported as governmental activities in 
the government-wide' financial statements. However, unlike the government-wide financial statements, 
governmental fund financial statements focus on current sources and uses of spendable resources, as well as on. 
balances of spendable resources available at the end of the fiscal year. The majority of the City's basic services are 
reported in governmental funds. These funds are reported using the modified accrual basis of accounting, which 
measures cash and all other financial assets that can readily be converted into cash. The governmental fund 
statements provide a detailed short-term view of the City's general government operations and the basic services 
it provides. Governmental fund information helps determine whether there are more or fewer financial resources 
that can be spent in the near future to finance the City's programs. By comparing information presented for 
governmental funds with similar information presented for governmental activities in the government-wide 
statements, readers may better understand the long-term impact of the government's near-term financing 

_ decisions. The relationships or differences between governmental activities (reported in the Statement of Net 
Position and the Statement of Activities) and governmental funds are defined in a reconciliation following the fund 
financial statements. 

The City maint;;iins twenty-one individual governmental funds. Information is presented separately in the 
Governmental Funds Balance Sheet and in the Governmental Funds Statement of Revenues, Expenditures, and 
Changes in Fund Balances for the General Fund, Debt Service Fund, and the Streets Capital Projects Fund, all of 
which are considered to be major funds. Data from the other eighteen governmental funds are combined into a 
single, aggregate, nonmajor fund presentation. Individual fund data for each of these nonmajor governmental 
funds is provided in the form of combining statements elsewhere in this report. 

Proprietary Funds 
The City maintains two types of proprietary funds. Enterprise funds are used to report the same functions 
presented as business-type activities in the government-wide financial statements. The City uses enterprise funds 
to account for its water and sewer and storm water utilities operations. The City uses its internal service funds to 
account for its fleet services, general services, and self-insurance functions. Proprietary funds provide the same 
type of information as the government-wide financial statements, only in more detail. The proprietary fund 
financial statements provide separate information for the Water and Sewer and Storm Water Utilities funds. All 
internal service funds are combined into a single aggregated presentation in the proprietary fund financial 
statements. Individual fund data for internal service funds is provided in the form of combining statements 
elsewhere in the Comprehensive Annual Financial Report. 

THE CITY AS TRUSTEE 

Reporting the City's Fiduciary Responsibilities 
The City is the trustee, or fiduciary, for several funds, including the Part-Time Deferred Income Trust, Thrift Savings 
Plan, and Disability Income Plan, as well as certain amounts held on behalf of developers, property owners and 
others. All of the City's fiduciary activities are reported in separate Statements of Fiduciary Net Position and 
Changes in Fiduciary Net Position. While individual funds are provided in the report, the assets and activities of 
these funds are excluded from the City's government-wide financial statements, because the City cannot use these 
assets to finance its operations. 

NOTES TO THE FINANCIAL STATEMENTS AND OTHER INFORMATION 
The notes provide additional information that is essential to a full understanding of the data provided in the 
government-wide and fund financial statements. In addition to the basic financial statements and accompanying 
notes, this report presents certain required supplementary information concerning the City's progress in funding 
its obligation to provide pension benefits and postemployment healthcare to the employees. 

THE CITY AS A WHOLE - Government-wide Financial Analysis 
As noted earlier, net position may serve over time as a useful indicator of a government's financial position. The 
City's combined net position was $2B as of September 30, 2016. The largest portion of the City's net position 
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$1.7B (85%) reflects its investments in capital assets (e.g. land, building, equipment, improvements, and 
infrastructure), less any related debt used to acquire those assets that is still outstanding. The City uses these 
capital assets to provide service to citizens; consequently these assets are not available for future spending, and 
with exception of business type assets, do not generate direct revenue for the City. They do represent, however, 
an obligation on the part of the City to maintain these assets into the future. · 

Current and other assets 
Ca pita I assets 
Deferred outflows of resources 

Total assets and deferred 
outflows of resources 

Long-term liabilities 
Other liabilities 
Deferred inflows of resources 

Total liabilities and deferred 
inflows of resources 

Net position: 
Net investment in ca pita I 
assets 

Restricted 
Unrestricted 

Total net position 

Table 1 

Summary of Net Position 

(Amounts Expressed in Millions) 

Governmental Business-type 

Activities 

2015 

$370 
1,571 

32 

1,973 

666 
71 
11 

748 

1,107 

42 
76 

$1,225 

2016 

$424 
1,576 

90 

2,090 

775 
27 
14 

816 

1,056 

36 
181 

$1,273 

Activities 

2015 

$138 
728 

4 

870 

160 
27 

187 

623 

15 
45 

$683 

2016 

$174 
751 

7 

932 

206 
16 

1 

223 

639 

18 
52 

$709 

Total Primary 

Government 

2015 

$508 
2,299 

36 

2,843 

826 
98 
12 

935 

1,730 

57 
121 

$1,908 

2016 

$598 
2,327 

97 

3,022 

981 
43 
15 

1039 

1,695 

54 
233 

$1,982 

Although the City's investment in its capital assets is reported net of related debt, it should be noted that the 
resources needed to repay this debt must be provided from other sources, since the capital assets themselves 
cannot be used to liquidate these liabilities. 
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· Summary of Net Position (in Millions) 

,...,,,r 
57,000 

/ 

$1,800 
/' 

,,/ 
51,r.oo / 

/ $1,225 $1,400 

$1,700 

$1,UOO 

$800 

$600 

$400 

$700 

$-
701:, 

fiovP.mmenta! Rusiness type Totnl Primary 
Activities Activities Government 

111 Unrestricted 57fi $11!1 $4.r. $'1} 5171 57.H 

• Re,trir.ted 547 '$~fi 51'i 518 $'i7 $.54 

n uwestment in Capital $1,lU/ $1,U~b $bB $03SI $1,/3U $1,b9~ 

An additional portion of the City's net position of $54M (3%} represents resources that are subject to external 
restriction on how they may be used. The remaining balance of unrestricted net position of $233M (12%) may be 
used to meet the government's ongoing obligations to citizens and creditors. 

$1,700 

$1,000 

$800 

$b00 

$400 

$700 

$-

summary of Liabilities and Deferred Inflows of Resources 
(in Millions} 

_,,/ 

2015 2016 2015 2016. 

Guver11111t:11lal Ac:lh•ilit:> !lu>i11es>-lype Adivili~s 

2015 2016 

Tulal Primary 
Guvcmrncnl 

Liabilities and deferred inflows of resources increased from $936M to $1.048 for the total government, an increase 
of 10%. The increase, of which the majority is primarily shown in the governmental activities, results from the 
change in net pension liability from the prior to the current year of the City on the Statement of Net Position. 
Additional information on GASB 68 is discussed elsewhere in the notes to the financial statements. 
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Governmental Activities 
The City's general revenues increased compared to the prior year, increasing overall by 3.6%. Sales and property 
tax revenue accounted for the majority of the increase this year compared to last. 

Property tax collections were up from the prior year by about $3.2M. The residential property values increased by 
3.7% and commercial property values increased by 1.9% compared to the prior year. The City anticipates property 
values to increase with continued state of economic conditions. The property tax rate for 2016 was set at $0.6480 
per $100 assessed valuation; remaining unchanged for the thirteenth consecutive year. 

2016 General Revenue 
(in thousands) 

Sales tax revenue increased by $4.7M, up 4.8% from the prior year. Consumer confidence continued to strengthen 
during the year and the dramatic drop in gasoline prices created more disposable income for the average 
consumer. The City also benefited from major events at AT&T Stadium and the Texas Rangers playoff berth. 
Taking these factors into consideration, strong sales tax collections in 2016 indicate the economy in Arlington is 
continuing to improve. Utility franchise fee collections decreased 3.94% in 2016, primarily due to decreased 
revenue for electrical and gas utilities. 

2015 General Revenue 
(in thousands) 
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Governmental activ.ities increased the City's net position by $48.3M, and business-type activities increased net 
position by $26M, for a total increase of $74.4M. Changes from 2015 to 2016 are shown in Table 2. 

Revenues 

Program Revenues: 
Charges for services 
Operating grants and 
contri buti ans 
Capital grants and 

contributions 
General Revenues: 
Taxes 
Utility franchise fees 
Interest income 
Other 

Table 2 

Changes in Net Position 

(amounts expressed in thousands) 

Governmental Activities Business-type Activities 

2015 2016 2015 2016 
Total 

2015 

$ 62,095 $ 58,809 $ 136,030 $ 144,661 $ 198,125 $ 203,470 

12,700 62,107 12,700 62,107 

10,479 5,814 1,148 1,820 11,627 7,634 

235,573 244,953 235,573 244,953 

26,477 ' 25,435 26,477 25,435 
3,330 4,023 564 652 3,894 4,675 
4,862 5,486 4,862 5,486 

Total revenues 355,516 406,627 137,742 147,133 493,258 553,760 _......;...;,_;_'--...;;._ __ ....;_;_.:...;__...;__ __ --<.. ___ ;;;_;_;~;;_;:_--.=..:"'-=;.,;:;..,.-__;::...::..:;..i..:....:.~ 

Expenses 

General government 
Public Safety 
Public Works 

Public Health 
Parks and recreation 
Public welfare 

Convention and event 
services 
Interest and fiscal charges 
Water, sewer and storm 
water 

69,680 
142,489 

64,549 

2,849 
33,410 
10,019 

8,387 
22,299 

75,486 
156,414 

61,115 

2,741 
32,449 
14,978 

8,384 
23,016 

69,680 
142,489 

64,549 
2,849 

33,410 
10,019 

8,387 

22,299 

75,486 
156,414 

61,115 

2,741 
32,449 
14,978 

8,384 
23,016 

102,158 104,437 102,158 104,437 

Total expenses __ 3_5_3""'"·,6_8_2 ___ 3_7_4""'",5_8_3 __ 1_0_2 ...... ,_15_8 ___ 10_4_.,_4_3 7 ___ 4_5_5 ...... ,8_4_0 ___ 4_7-'9_,_,0'-2....;0'-

lncrease in net position 

before transfers 

Transfers and capital 
contributions 

Increase in net position 

Net Position, October 1 

Impact of change in 

accounting principle 

1,834 

16,535 

18,369 
1,206,486 

32,044 

16,619 
48,663 

1,224,855 

35,584 

(16,535) 
19,049 

664,043 

42,696 

(16,619) 
26,077 

683,092 

37,418 

37,418 
1,870,529 

74,740 

74,740 
1,907,947 

Net Position, September 30 $1,224,855 $ 1,273,518 $ 683,092 $ 709,169 $1,907,947 $1,982,687 

Tax revenues were up $9.4M from 2015, largely attributable to strong sales tax revenues and property tax 
collections. Operating grants and contributions increased $49.4M compared to the prior year due to increased 
revenue in the Innovation and Venture Capital fund. 
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Overall, expenditures increased approximately $23.5M (5.2%) from the prior year. Increases over all categories 
are primarily attributed to increased pension expenses. In addition, in general and public safety categories there 
were salary and benefit increases, expenditures for the demolition of a dangerous building, and increased 
expenditures for building maintenance. Public welfare expenses increased primarily due to the payback of a loan 
to the Water fund and the purchase of the LaJoya apartment complex. 

The revenue increase of $9.4M in business activities (Water and Wastewater/Storm Water Utility) is largely a 
result of an increase in water sales and sewer service revenues in the current year. Increases in expenses were 
primarily for the cost of purchasing water and sewage treatment. 

CAPITAL ASSET AND DEBT ADMINISTRATION 

Capital Assets 

At the end of the fiscal year 2016, the City had. $2.3B invested in a broad range of capital assets. This amount is a 
slight increase from the prior fiscal year. Footnote 5 in the notes to the financial statements provides more 
detailed information regarding the City's capital asset activity. 

Land 
Buildings and improvements 

Equipment 
Construction in progress 

Infrastructure 

Drainage system 

Water and sewer system 

Totals 

Table 3 

Capital Assets, net of Accumulated Depreciation 

(in thousands) 

Governmental Business-type 

Activities Activities 

2015 2016 2015 2016 

$ 226,911 $ 226,911 $ 21,910 $ 22,347 

1,016,389 989,673 1,364 1,306 

24,124 22,993 584 415 

95,045 130,841 121,939 70,202 

208,832 207,767 0 

59,039 73,783 

523,358 582,791 

$1,571,301 $1,578,185 $728,194 $750,844 

12 

Total 

2015 2016 

$ 248,821 $ 249,258 

1,017,753 990,979 

24,708 23,408 

216,984 201,043 

208,832 207,767 

59,039 73,783 

523,358 582,791 

$2,299,495 $2,329,029 



2016 Capital·Assets 
{in thousands) 

2015 Capital Assets 
{in thousands) 

Construction in 

Dri!inage 
System, 
$73,783 

Constrli<:;tion ·in 
Progress, $216,984 

lnfrastrlJctufe, 
.$208,832 

Drainage 
System, 
$59,039 

The City's governmental activities infrastructure investment, including accumulated depreciation, breaks down as 
follows (in thousands): 
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2016 Capital Assets - Governmental Infrastructure Detail (in thousands) 

Asset Book Value 

Sidewalks $ 68,887 

Street! i ghts 19,202 
Streets 735,844 

Bridges 32,097 
Signal Lights 17,032 

$ 873,062 

Equipment, $22,993 

$ 

$ 

Construction in 
Progress, $130,841 

Accumulated 

Deereciation Net Value 

(63,830) $ 5,057 

(11,446) 7,756 
(554,059) 181,785 

(26,336) 5,761 
(9,624) 7,408 

(665,295) $ 207,767 

Bridges, $5,761 

!'--Signill Lights, $7,408 

Sidewillks, $5,057 

Streetlights, $7,756 

The City's water ilnd sewer enterprise infrastructure investment, including accumulated depreciation, breaks down 
as follows (in thousands): 

Accumulated 

Asset Book Value De~reciation Net Value 

Lake Arlington $ 2,619 $ {2,390) $ 229 

Water System 568,530 (191,508) 377,022 

Sewer System 308,560 (103,020} 205,540 

$ 879,709 $ (296,918} $ 582,791 
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2016 Capital Assets - Enterprise Infrastructure Detail (in thousands) 

Construction in 
Progress, 70,202 

Equipment, 
$415 

Buildings and 
Improvements, 

$1,364 

Major capital asset additions during the fiscal year include the following: 

• Private developer capital contributions of $1.8M to the City's water and sewer infr,astructure in 
connection with various residential and commercial developments 

• Water and sewer system capital improvements and expansion of $33.lM 

• Storm drainage system capital improvements and expansion of $25.6M 

• Street construction projects capital outlay totaling $34.lM 

• Improvements to parks and recreation facilities of $6.9M 

15 



I 

Debt 
At year-end, the City had $696.5M in debt, an increase of $30.4M from 2015. The City refunded $47.4 in 
Permanent Improvement Bonds. 

T 11K & Revenue 
Certificates of 

Tax & 
Revenue 

Certificates 
of 

Obligation*, 
$67,525 

*Secured by City Tax Base 

2016 Outstanding Debt 
(In thQusaods} 

2015 Outstanding Debt 
(in thousands} 

**Secured by Water and Sewer or Drainage Revenue 
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Table 4 

Outstanding Debt 

(Amounts Expressed In Thousands) 

Governmental Business-type 

Activities Activities Total 

2015 2016 2015 2016 2015 2016 
General obligation bonds 

(backed by the City) $256,065 $291,695 $ $ $256,065 $291,695 
Combination tax and revenue 

certificates of obligation 

(backed by the City) 67,525 62,490 67,525 62,490 
Special tax revenue bonds 183,515 155,000 183,515 155,000 
Revenue bonds 

(backed by fee revenues) 159,055 187,355 159,055 187,355 

Totals $507,105 $509,185 ~ 159,055 ~187,355 ~666,160 ~696,540 

During the current fiscal year, the City issued $34.4M in Permanent Improvement and $47.4 in Permanent 
Improvement Refunding bonds to make various capital improvements, and to pay costs related to the issuance of 
the bonds. In 2016, the City issued $39.2M in Water and Sewer Revenue Bonds for the purpose of improving and 
expanding existing water and wastewater infrastructure. Additionally, the City issued $2.lM related to debt issues 
held by the Texas Water Development Board (TWDB) as part of the TWDB Clean and Drinking Water Programs. 
Footnote 8 in the notes to the financial statements provides more detailed information regarding the City's long
term debt activity. 

In 2016, the City's debt ratings were as follows by type and agency: 

Type 

City GO/CO - Tax Supported 

Water & Wastewater Revenue 

Storm Water Revenue 

Cowboys Complex Special Obligations 

Fitch 

AAA 

AAA 

AA+ 

General bonded debt per capita increased from $871 in 2015 to $988 in 2016. 

S&P 

AAA 

AAA 

AAA 

A+ 

Moodys 

Aal 

Aa2 

Aa2 

Al 

The City is permitted by Article XI, Section 5, of the State of Texas Constitution to levy taxes up to $2.50 per $100 
assessed valuation for general governmental services including the payment of principal and interest on general 
obligation long-term debt. The current ratio of net bonded debt to assessed value of all taxable property is 1.92%. 

The City maintains a self-insurance program for bodily injury, property damage, personal injury, advertising injury, 
regulatory injury and worker's compensation. Claims for worker's compensation over $750,000 per occurrence 
are covered by a private insurance company. Claim liabilities are actuarially determined and take into 
consideration claim experience, adjustment expenses, economic, and other factors which can vary considerably 
from year to year. Total estimated claims liability at September 30, 2016 was $9.47M. 
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THE CITY'S FUNDS 
The governmental funds of the City reported a combined fund balance of $335. 7M. The General Fund balance was 
$62.4M, an increase of $4.4M from prior year. The Debt Service fund balance decreased $6.4M, ending the year 
with $28.lM. The decrease was a result of the refunding and retirement of principal on existing debt. Other 
changes in fund balances should be noted: 

• Street Capital Projects fund spending increased in fiscal year 2016, up from $26.7M to $34M. The $34M in 
capital outlay was offset by capital contributions and interest revenue totaling $3.7M and a debt issuance 
of $29.SM, resulting in a $2.6M decrease in fund balance. 

• The City's water and sewer fund net position of $614.2M increased by $19.2M in the current year. The 
increase in net position is primarily due to increased operating revenues exceeding expenses by $33M. 

• The Storm Water Utility fund, created in 2009 to address the City's need to manage issues associated with 
storm water runoff, saw an increase of $6.8M to net position in 2016; storm water fee revenues exceeded 
fund expenses by $7.9M, increasing net position to $98.lM at the end of the fiscal year. 

GENERAL FUND BUDGET HIGHLIGHTS 
During fiscal year 2016, there were no budget amendments inthe General Fund. 

Actual expenditures on a budgetary basis of $224.SM were slightly less than budgeted expenditures of $241.9M. 
Position vacancies resulted in significant salary and benefit savings in the fund. 

Revenues on a budgetary basis were higher than the budgeted amount of $232.9M by $2.7M. Licenses and 
permits, and leases, rents, and concessions were higher than expected by $3.3M and $2.3M respectively. Utility 
franchise fees were down due to decreased electrical and gas utility revenues. 

ECONOMIC FACTORS AND FISCAL YEAR 2017 
Each year, the City Council and appointed officials consider many factors when setting the fiscal year's budget, tax 
rates, and fees that will be charged for the business-type activities. The City of Arlington continues to see the need 
for services and programs outpacing economic growth. While the City has experienced some growth over the past 
several years, the City must constantly innovate, improve processes, and search for prudent opportunities for 
investment. General Fund property tax revenues increased to $121.9M and sales taxes were strong in 2016. 
Nevertheless, City Council and management remain committed to prudent, conservative fiscal planning. Key 
budget priorities in 2017 are: 

• Champion·great neighborhoods 

• Enhance regional mobility 

• Invest in our economy 

• Put technology to work 

• Support quality education 

The City's total General Fund revenues and transfers for 2017 are budgeted at $234.4M, and total General Fund 
expenditures are expected to be $234.4M, a net increase of $12.SM over 2016. 

The General Fund's largest single revenue source is property taxes. This revenue represents 38.8% of the General 
Fund budget. The property tax rate for 2017 is $0.6448 per $100 valuation, the first time it has changed since 
2001. The tax rate is broken into two pieces, operations and maintenance, $0.4538 per $100 valuation, to the 
General Fund, and interest and sinking, $0.1910 per $100 valuation, for debt service. The General Fund property 
tax revenue for 2017 is estimated to be $91.7M, up $8.2M (9.8%) from last year's estimate. 
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The City's portion of the local 8 cent sales tax rate is one and three-quarter cents. The General Fund receives one 
cent, one-quarter cent is dedicated to the Street Maintenance Fund, and one-half cent provides for debt service 
for the AT&T Stadium debt. Sales tax revenue for the General Fund for fiscal year 2017 is estimated at $60.4M, an 
increase from 2016 collections. 

The City's Water and Sewer Fund accounts for nearly 30% of the City's revenue. The mission of the Water Utilities 
Department is to provide a continuous supply of high quality drinking water and ensure safe disposal of 
wastewater in a responsive, cost-effective manner while continuing to improve service to citizens and planning for 
future needs. The la-rgest revenue sources for the Water and Sewer Fund is water sales and wastewater treatment 
budgeted at $74M and $57.9M respectively for FY 2017. The City maintains a rate structure designed to ensure 
that each category of service is self-supporting. 

Details of the City of Arlington Fiscal Year 2017 Operating Budget can be accessed on the City's website: 
http://www.arlington-tx.gov/budget/. 

CONTACTING THE FINANCE DEPARTMENT 

This financial report is designed to provide our citizens, taxpayers, customers, investors, and creditors with a 
general overview of the City's finances and to show the City's fiscal accountability. If you have questions about this 
report or need additional information, contact Amy Trevino, Controller (amy.trevino@arlingtontx.gov), in the 
Finance Department, at the City of Arlington, 101 S. Mesquite St., Suite 800, Arlington, TX 76010. The City is also 
an active member of MSRB's Electronic Municipal Market Access (EMMA), which keeps the Arlington CAFR on file. 
Additionally, the CAFR can be found on the City's website at http://www.arlington-tx.gov/finance/financial-reports/. 
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CITY OF ARLINGTON, TEXAS 
STATEMENT OF NET POSITION 
AS OF SEPTEMBER 30, 2016 
(AMOUNTS EXPRESSED IN THOUSANDS) 

Primary Government 
Governmental Business-type Component 

Activities Activities Total Units 
ASSETS 
Cash and cash-like investments $ 340,540 $ 41,940 $ 382,480 $ 12,628 
Investments 54,575 
Land Held for Resale 7,653 7,653 
Receivables (net of allowance for uncollectibles): 

Taxes 8,275 8,275 
Sales taxes 15,693 15,693 
Trade accounts 49 10,657 10,706 
Franchise fees 6,680 6,680 
Unbilled trade accounts 7,655 '7,655 
Loan receivable 1,833 1,833 
Special assessments 135 135 
Accrued interest 917 917 
Ballpark lease 11,310 11,310 
Settlement agreement 5,644 5,644 
Other 6,611 41 6,652 265 

Internal balances 3,198 (3,198) 
Due from other governments 4,140 4,140 
Inventory of supplies 1,547 1,824 3,371 
Prepaid expenses 3,066 2,160 5,226 62 
Net other post employment benefit asset 411 411 
Restricted assets-

Bond contingency-
Investments 17,416 17,416 

Capital construction-
Investments 83,075 83,075 
Escrow 3,129 3,129 

Meter deposits-
Investments 5,429 5,429 

Loan receivable 1,833 1,833 
Closure/Post-closure trust fund 

Investments 8,160 8,160 
Capital Assets-

Land 226,911 22,347 249,258 
Buildings and improvements 1,298,689 2,833 1,301,522 563 
Water and sewer system 879,709 879,709 
Machinery and equipment 109,792. 11,983 121,775 1,354 
Infrastructure 873,062 873,062 
Drainage systems 113,333 113,333 
Construction in progress 130,841 70,202 201,043 
Accumulated depreciation (1,062,831) (349,563) (1.412,394) (1,467) 

Total Assets 2,000,493 924,638 2,925, 131 67,980 

DEFERRED OUTFLOWS OF RESOURCES 
Deferred loss on debt refunding 10,653 1,909 12,562 
Deferred outflow-Contributions Pension 16,943 1,178 18,121 
Deferred outflow-Investment Earnings Pension 61,863 3;982 65,845 
Total Assets and Deferred Outflows of Resources 2,089,952 931,707 3,021,659 67,980 

The notes to the financial statements are an integral part of this statement. 
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CITY OF ARLINGTON, TEXAS 
STATEMENT OF NET POSITION 
AS OF SEPTEMBER 30, 2016 
(AMOUNTS EXPRESSED IN THOUSANDS) 

Prima~ Government 
Governmental Business-type Component 

Activities Activities Total Units 
LIABILITIES 
Accounts payable and accrued liabilities $ 22,222 $ 3,909 $ 26,131 $ 2,593 
Retainage payable 2,048 2,048 
Accrued interest 2,625 2,625 
Payable from· restricted assets-

Accounts payable and accrued liabilities 3,356 3,356 
Retainage payable 1,331 1,331 
Accrued interest 1,967 1,967 
Meter deposits 5,429 5,429 

Non-current liabilities 
Due within one year: 

Estimated claims payable 5,158 5,158 
General obligation and certificates 

of obligation debt 34,155 34,155 
Special tax revenue debt 1,035 1,035 
Accrued compensated absences 1,404 144 1,548 
Revenue bonds 12,482 12,482 
Capital iease obligation 1,020 1,020 

Due in more than one year: 
Estimated claims payable 4,314 4,314 
Net other post-employment 

benefit obligation 37,334 37,334 
General obligation and certificates 

of obligation debt 335,566 335,566 
Special tax revenue debt 155,535 155,535 
Landfill closure accrued liabilities 8,160 8,160 
Accrued compensated absences 27,967 1,656 29,623 
Revenue bonds 180,863 180,863 
Net pension liability 155,932 10,840 166,772 
Capital lease obligation 7,844 7,844 

Total Liabilities 802,319 221,977 1,024,296 2,593 

DEFERRED INFLOWS OF RESOURCES 
Deferred inflow-actuarial assumption pension 12,310 561 12,871 
Deferred inflow - lease & settlement agreements 1,805 1,805 89 

Total Liabilities and Deferred Inflows of Resources 816,434 222,538 1,038,972 2,682 

NET POSITION 
Net investment in capital assets 1,055,902 639,243 1,695,145 450 
Restricted for debt service 28,124 18, 150 46,274 
Restricted for use of impact fees 7,944 7,944 
Restricted for housing assistance 670 
Restricted for endowments 59,784 
Unrestricted 181,548 51,776 233,324 4,394 
Total Net Position $ 1,273,518 $ 709,169 $ 1,982,687 $ 65,298 

The notes to the financial statements are an integral part of this statement 
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CITY OF ARLINGTON, TEXAS 
STATEMENT OF ACTIVITIES 
FOR THE YEAR ENDED SEPTEMBEij. 30, 2016 
(AMOUNTS EXPRESSED IN THOUSANDS) 

Functions/Programs 
Primary Government: 

Governmental Activities: 
General government 
Public safety 
Public works 
Public health 
Parks and recreation 
Public welfare 
Convention and event services 
Interest and fiscal charges 

Total Governmental Activities 

Business-Type Activities: 
Water and sewer 
Storm water utility 

Total Business-Type Activities 
Total Primary.Government 

Component Units: 
Arlington Housing Authority 
Arlington Convention and Visitors Bureau 
Arlington Tomorrow Foundation 
Arlington Housing Finance Corporation 
Arlington Industrial Development Corporation 
Arlington Convention Center Development Corp 
Arlington Economic Development Corp 

Total Component Units 

Expenses 

$ 75,486 
156,414 
61, 115 

2,741 
32,449 
14,978 

8,384 
23,016 

374,583 

98,697 
5,740 

104,437 
$ 479,020 

$ 27,468 
5,921 
1,728 

1 

83 

$ 35,201 

Program Revenues 
Operating Capital 

Charges for Grants and Grants and 
Services Contributions Contributions 

$ 21,863 $ 50,537 $ 1,729 
16,392 4,682 
2,085 360 3,308 
3,393 42 

11, 180 125 27 
216 6,361 750 

3,680 

58,809 62,107 5,814 

131,086 1,820 
13 575 

144,661 1,820 
$ 203,470 $ 62,107 $ 7,634 

$ $ 28,211 $ 
5,794 175 

3 

$ 5,794 $ 28,389 $ 

General Revenues: 
Property taxes 
Sales taxes 
Criminal justice tax 
State liquor tax 
Bingo tax 
TIF/TIRZ 
Occupancy tax 
Franchise fees based on gross receipts 
Interest 
Net increase (decrease) in fair value of investments 
Other 

Transfers 
Total general revenues and transfers 

Change in net position 
Net position - beginning 
Net position - ending 

The notes to the financial statements are an integral part of this statement. 
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Net (Ex[!ense) Revenue and Changes in Net Position 
Primar~ Government 

Governmental Business-type Component 
Activities Activities Total Units 

$ (1,357) $ $ (1,357) $ 
(135,340) (135,340) 

(55,362) (55,362) 
694 694 

(21,117) (21,117) 
(7,651) (7,651) 
(4,704) (4,704) 

(23,016) (23,016) 
(247,853) (247,853) 

34,209 34,209 
7 835 7 835 

42,044 42,044 
$ (247,853) $ 42,044 $ (205,809) $ 

$ $ $ $ 743 
48 

(1,728) 
2 

(83) 

$ $ $ $ (1,018) 

121,943 121,943 
102,580 102,580 

409 409 
1,828 1,828 

82 82 
7,273 7,273 

10,838 10,838 
25,435 25,435 

4,023 687 4,710 2,220 
(598) (35) (633) 1,942 

6,084 6,084 (47,255) 
16 619 (16,619) 

296,516 (15,967) 280,549 (43,093) 
48,663 26,077 74,740 (44,111) 

1,224,855 683 092 1,907,947 109,409 
$ 1,273,518 $ 709,169 $ 1,982,687 $ 65,298 
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CITY OF ARLINGTON, TEXAS 
BALANCE SHEET 
GOVERNMENTAL FUNDS 
AS OF SEPTEMBER 30, 2016 
(AMOUNTS EXPRESSED IN THOUSANDS) 

Street Other Total 
Debt Capital Nonmajor Governmental 

General Service Projects Funds Funds 
ASSETS 
Cash and cash-like investments $ 49,213 $ 22,193 $ 69,130 $ 174,622 $ 315,158 
Land held for resale 7,653 7,653 
Closure/Post-closure restricted cash 8,160 8,160 
Receivables (net of allowance for uncollectibles) 

Taxes 2,835 691 4,749 8,275 
Sales taxes 10,459 5,230 4 15,693 
Franchise fees 6,680 6,680 
Special assessments 135 135 
Accrued interest 907 10 917 
Lease and settlement agreements, 16,954 16,954 
Other 3,459 2,936 6,395 

Due from other funds 2,966 2,966 
Due from other governments 4,140 4,140 
Inventory of supplies, at cost 1,265 237 1,502 
Prepaid Expenditures 1,345 1 685 3 030 

Total Assets $ 104,243 $ 28,124 $ 69,265 $ 196,026 $ 397,658 

LIABILITIES, DEFERRED INFLOWS OF RESOURCES 
AND FUND BALANCES 

Llabllities: 
Accounts payable and accrued liabilities $ 7,889 $ $ 5,201 $ 8,874 $ 21,964 
Retainage payable 40 1,397 611 2,048 
Unearned Revenue 135 962 1,097 
Due to other funds 2,966 2,966 
Closure/Post-closure trust fund 8,160 8,160 

Total Liabllltles 16,089 6,733 13,413 36,235 

Deferred inflows of resources: 
Taxes 2,898 2,898 
Landfill lease 3,887 3,887 
Gas lease 1,933 1,934 
Lease and settlement agreements 16,954 16,954 
Other 4 4 

Total Deferred Inflows of Resources 25,676 25,677 

Fund Balances: 
Nonspendable: 

Inventory 1,265 237 1,502 
Prepalds 117 1,685 1,802 

Restricted for: 
Debt service 28,124 28,124 
Capital projects 62,532 35,252 97,784 
Special revenue . 26,453 26,453 

Committed to: 
Utility rate case 
Capital projects 44,867 44,867 
Special revenue 73,800 73,800 

Assigned to: 
Encumbrances 8,515 8,515 
Working capital 19,717 19,717 
Subsequent years' expenditures 6,918 6,918 
Compensated absences 1,402 1,402 
other post employment benefits 1,718 1,718 
Future initiatives 17,151 17,151 
Dispatch 830 830 
Information technology 305 305 
Business continuity 4,062 4,062 
Park performance 318 318 
Court security 

Unassigned 478 478 
Total Fund Balances 62,478 28,124 62,532 182,612 335 746 

Total Llabllitles, Deferred Inflows of Resources 
and Fund Balances $ 104,243 $ 28,124 $ 69,265 $ 196,026 $ 397,658 

The notes to the financial statements are an integral part of this statement. 
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CITY OF ARLINGTON, TEXAS , 
RECONCILIATION OF THE STATEMENT OF NET POSITION 
OF GOVERNMENTAL FUNDS TO THE BALANCE SHEET 
AS OF SEPTEMBER 30, 2016 
(AMOUNTS EXPRESSED IN THOUSANDS) 

Total fund balance per balance sheet 

Amounts reported for governmental activities in the statement of net position are 
different because: 

Capital assets used in governmental activities are not financial resources and, 
therefore, are not reported in the funds (excluding $15,000 recorded in the internal 
se..Vice funds}. 

Other long-term assets are not available to pay for current-period expenditures 
and, therefore, are deferred in the funds. 

Fund 
Deferred 
lnHows 

Taxes $ 2,898 
Landfill 3,887 
Gas lease 1,934 
Grant revenue 300 
Ballpark lease 11,310 
Ballpark Settlement 5,644 
Unearned 3,397 

29,370 

Internal service funds are used by management to charge the cost of fleet services, 
general services, APFA, technology services, workers' compensation and group 
health to individual funds. The assets and liabilities of the internal service funds are 
included in governmental activities in the statement of net position. 

Long-term liabilities, including bonds payable, arbitrage and compensated 
absences, are not due and payable in the current period and therefore, are not 
reported in the funds (excluding $9, 136 recorded in the internal service funds). 

Bonds payable 
Premium general obligation debt 
Discount on bonds 
Deferred outflow of resources (refunding) 
Accrued interest payable 
Compensated absences 
Net other post-employment benefit obligation 
Net other post-employment asset 
TMRS: 

Net pension liability 
Deferred inflow-actuarial gain 
Deferred outflow-investment loss 
Deferred outflow-contributions 1 /1-9/30/16 

Estimated claims 
Capital Leases 

Net position of governmental activities 

The ~oles to the financial statements are an integral part of this statement. 
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$(155,932) 
(12,310) 
61,861 
16,943 

Net Position 
Deferred 
Inflows 

$ 
3,887 
1,934 

(2,082) 

3,739 

$ (509,185) 
(19,081) 

1,975 
10,653 
(2,625) 

(29,341) 
(37,334) 

411 

(89,438) 
(366) 

(8,864) 

$ 335,746 

1,560,803 

25,631 

34,533 

(683, 195) 

$ 1,273,518 



CITY OF ARLINGTON, TEXAS 
STATEMENT OF REVENUES, EXPENDITURES, AND CHANGES IN FUND BALANCES 
GOVERNMENTAL FUNDS 
FOR THE YEAR ENDED SEPTEMBER 30, 2016 
(AMOUNTS EXPRESSED IN THOUSANDS) 

Streets Other Total 
Debt Capital Nonmajor Governmental 

General Service Projects Funds Funds 
REVENUES 

Taxes $ 143,563 $ 71,636 $ $ 30,479 $ 245,678 
Licenses and permits 9,063 9,063 
Utility franchise fees 25,435 25,435 
Fines and forfeitures 11,996 11,996 
Leases, rents and concessions 8,348 1,500 9,848 
Service charges 6,320 15,769 22,089 
Interest revenue 1,705 677 465 1,089 3,936 
Net increase (decrease) in fair value of investments (52) (416) (61) (63) (592) 
Contributions 1,665 3,236 472 5,373 
Intergovernmental revenues 50,537 12,320 62,857 
Gas lease royally 5,056 5,056 
Gas lease other 140 140 
Other 44 56 46 4,857 5,003 

Total Revenues 258,624 73,453 3,686 70, 119 405,882 

EXPENDITURES 
Current-

General government 39,754 5,938 45,692 
Public safety 139,395 6,338 145,733 
Public works 20,219 21,996 42,215 
Public health 2,148 489 2,637 
Public welfare 9,768 9,768 
Parks and recreation 14,763 11,584 26,347 
Convention and event services 8,283 8,283 

Capital outlay 34,067 21,748 55,815 
Debt service-

Principal retirement 60,500 60,500 
Redemption premium 701 701 
Interest and fiscal charges 24, 119 24,119 
Total Expenditures 216,279 85,320 34,067 86,144 421,810 

Excess (deficiency) of revenues 
over (under) expenditures 42,345 (11,867) (30,381) (16,025) (15,928) 

OTHER FINANCING SOURCES (USES) 
Issuance of bonds 14, 150 28,235 6,205 48,590 
Issuance of refunding bonds 47,365 47,365 
Issuance of certificates of obligation 15,995 15,995 
Amount used to fund escrow account (53,710) (53,710) 
Bond premium 6,520 1,320 1,095 8,935 
Transfers in 23,202 5,140 62,170 90,512 
Transfers out (61,092) (14,000) (1,766) (15,995) (92,853) 

Total Other Financing Sources and Uses (37,890) 5,465 27,789 69,470 64,834 

Net Change in Fund Balances 4,455 (6,402) (2,592) 53,445. 48,906 
Fund Balances, October 1, 58,023 34,526 65, 124 129,167 286,840 
Fund Balances, September 30 $ 62,478 $ 28,124 $ 62,532 $ 182,612 $ 335,746 

The notes to the financial statements are an integral part of this statement. 
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CITY OF ARLINGTON, TEXAS 
RECONCILIATION OF THE STATEMENT OF REVENUES, 
EXPENDITURES, AND CHANGES IN FUND BALANCES OF GOVERNMENTAL FUNDS 
TO THE STATEMENT OF ACTIVITIES 
FOR THE YEAR ENDED SEPTEMBER 30, 2016 
(AMOUNTS EXPRESSED IN THOUSANDS) 

Net change in fund balance - total governmental funds 

Amounts reported tor governmental act1v1t1es 1n me statement ot act1v1t1es are dltterent because: 

Governmental funds report capital outlays as expenditures. However, in the statement of 
activities, the cost of those asset$ is capitalized and allocated over their estimated useful lives 
and reported as depreciation expense. This is the amount of capital assets recorded in the 
current period. 

Depreciation on capital assets is reported in the statement of activities but does not require the 
use of current financial resources. Therefore, depreciation is not reported as expenditures in 
the governmental funds. 

Revenues in the statement of activities that do not provide current financial recources are not 
reported as revenues in the funds. 

The issuance of long-term debt (e.g., bonds, leases) provides current financial resources to 
governmental funds, while repayment of the principal of long-term debt consumes the current 
financial resources of governmental funds. Neither transaction, however, has any effect on net 
position. Also, governmental funds report the effect of issuance costs, premiums, discounts, 
and similar items when debt is first issued, whereas these amounts are deferred and amortized 
in the statement of activities. This amount is the net effect of these differences in the treatment 
of long-term debt and related items. 

Interest on bond payoff 
Repayment of general obligation debt 
Proceeds from issuance of bonds 
Amortization of deferred loss on bond refunding 
Amortization of bond premium 
Repayment of capital lease 

Some expenses reported in the statement of activities do not require the use of current 
financial resources and, therefore, are not reported as expenditures in governmental funds. 

Compensated absences 
Accrued interest expense 
Post-employment benefit obligation expense 
TMRS net pension liability 
Estimated salary expense 

Internal service funds are used by management to charge the costs of fleet management and 
management information systems, property liability loss, health claims and offices services to 
individual funds. The net expenses of certain activities of internal service funds is reported 
within governmental activities. · 

Change in net position of governmental activities 

The notes to the financial statements are an integral part of this statement. 
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(919) 
114,210 

(111,950) 
(919) 

(5,294) 
996 

(1,155) 
118 

(762) 
(8,106) 
(3,693) 

$ '.48,906 

55,394 

(52, 106) 

390 

(3,876) 

(13,598) 

13,553 

$ 48,663 



CITY OF ARLINGTON, TEXAS 
STATEMENT OF NET POSITION 
PROPRIETARY FUNDS 
SEPTEMBER 30, 2016 
(AMOUNTS EXPRESSED IN THOUSANDS) 

ASSETS 
Current Assets: 
Cash and cash-like investments 
Receivables (net of allowances for uncollectibles): 

Trade accounts 
Unbilled trade accounts 
Loan receivable 
Other 

Prepaid Expenditures 
Inventory of supplies, at cost 

Subtotal 
Restricted Assets: 

Bond contingency-cash and cash-like investments 
Capital construction-cash and.cash-like investments 
Total Current Assets 

Non~Current Assets: 
Restricted Assets: 

Bond contingency-
Investments 

Capital construction-
Investments 
Escrow 

Meler deposit investments 
Loan receivable 

Capital Assets: 
Land 
Buildings and improvements 
Water and sewer system 
Machinery and equipment 
Drainage system 
Construction-in-progress 
Accumulated depreciation 

Total Capital Assets Net of Accumulated 
Depreciation 

Total Noncurrent Assets 
Total Assets 

Deferred Outflows of Resources: 
Deferred charges on debt refunding 
Deferred outflow - contributions GASS 68 
Deferred outflow - investment/actuarial GASS 68 

Total Assets and Deferred Outflows of 
Resources 

Water and 
Sewer 

$ 23,709 

9,534 
7,097 
1,833 

41 
2,160 
1 824 

46,198 

11,757 
29,541 
87,496 

4,941 

53,534 
3,129 
5,429 
1,833 

7,486 
2,833 

879,709 
11,960 

59,889 
(310,003) 

651 874 
720,740 
808,236 

1,909 
1,178 
3,982 

$ 815,305 

The notes to the financial statements are an integral part of this statement. 
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Business-type 
Activities 

Enterprise Funds 

Storm Water 
Utilit~ 

$ 18,231 

1,123 
558 

19,912 

718 

20,630 

14,861 

23 
113,333 

10,313 
{39,560) 

98 970 
98,970 

119,600 

$ 119,600 

$ 

$ 

Governmental 
Activities-

Internal 
Service 

Total Funds 

41,940 $ 25,382 

10,657 49 
7,655 
1,833 

41 216 
2,160 36 
1,824 45 

66,110 25,728 

12,475 
29,541 

108,126 25,728 

4,941 

53,534 
3,129 
5,429 
1,833 

22,347 
2,833 467 

879,709 
11,983 45,013 

113,333 
70,202 

{349,563) {30,480) 

750,844 15,000 
819,710 15,000 
927,836 40,728 

1,909 
1,178 
3 982 

934,905 $ 40,728 

(continued) 



CITY OF ARLINGTON, TEXAS 
STATEMENT OF NET POSITION 
PROPRIETARY FUNDS 
SEPTEMBER 30, 2016 
(AMOUNTS EXPRESSED IN THOUSANDS) 

Business-type 
Activities 

Enterprise Funds 
Governmental 

Activities-
Internal 

Water and Storm Water Service 
Sewer Utility Total Funds 

LIABILITIES 
Current Liabilities: 

Accounts payable and accrued liabilities $ 2,918 $ 991 $ 3,909 $ 257 
Accrued compensated absences 123 21 144 
Revenue bonds payable from unrestricted assets 10,139 1,280 11,419 

Current Liabilities Payable From 
Restricted Assets: 
Accounts payable and accrued liabilities 3,356 3,356 
Retainage payable 1,235 96 1,331 
Accrued interest 1,676 291 1,967 
Estimated claims payable 4,792 

· Revenue bonds payable 1,063 1,063 
Meter deposits 5,429 5429 

Total Current Liabilities 25,939 2,679 28,618 5,049 

Noncurrent Liabilities: 
Estimated claims payable 4,314 
Compensated absences 1,470 186 1,656 30 
Revenue bonds payable from unrestricted assets 162,283 18,580 180,863 
Net pension liability 10 840 10,840 

Total Noncurrent Liabilities 174,593 18,766 193,359 4,344 

Total Liabilities 200,532 21,445 221,977 9,393 

Deferred Inflows of Resources: 
Deferred inflow - investment/actuarial GASB 68 561 561 

Total Liabilities and Deferred Inflows of 
Resources 201,093 21,445 222,538 9,393 

NET POSITION 
Net investment in capital assets 560,229 79,014 639,243 15,000 
Restricted for debt service 18, 150 18, 150 
Unrestricted 35 833 19 141 54,974 16,335 
Total Net Position $ 614,212 $ 98,155 $ 712,367 $ 31,335 

Reconciliation to government-wide statements of net position: 
Adjustment to reflect the consolidation of internal service fund 

activities related to enterprise funds (3,198) 
Net position of business-type activities $ 709,169 

The notes to the financial statements are an integral part of this statement. 
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CITY OF ARLINGTON, TEXAS 
STATEMENT OF REVENUES, EXPENSES, AND CHANGES IN FUND NET POSITION 
PROPRIETARY FUNDS 
FOR THE YEAR ENDED SEPTEMBER 30, 2016 
(AMOUNTS EXPRESSED IN THOUSANDS) 

Business-type Activities 
Enterprise Funds 

Governmental 
Activities-

Water and Storm Water Internal 
Sewer Utility Total Service Funds 

Operating Revenues: 
Water sales $ 69,628 $ $ 69,628 $ 
Sewer service 55, 188 55,188 
Storm water fee - commercial 6,261 6,261 
Storm water fee - residential 7,314 7,314 
Service charges 34,599 
Sundry 6,270 6,270 

Total Operating Revenues 131,086 13,575 144,661 34,599 

Operating Expenses: 
Purchase of water 19,743 19,743 
Purchase of sewage treatment 29,383 29,383 
Salaries and wages 12,323 1,681 14,004 451 
Employees' retirement 1,967 249 2,216 63 
Supplies 2,499 62 2,561 2,604 
Maintenance and repairs 4,724 747 5,471 417 
Utilities 3,090 17 3,107 81 
Claims (net of adjustments) 12 12 28,740 
Legal and professional 84 84 140 
Depreciation 16,783 2,159 18,942 3,834 
Miscellaneous services 4,463 674 5,137 4,423 

Total Operating Expenses 95,071 5,589 100,660 40,753 

Operating Income (Loss) 36,015 7,986 44,001 (6,154) 

Nonoperating Revenues (Expenses): 
Interest revenue 571 116 687 49 
Net increase in the fair 

value of investments (25) (10) (35) (6) 
Gain on sale of assets 313 
Interest expense and fiscal charges (3,235) (151) (3,386) 

Total Nonoperating Revenues 
(Expenses) (2,689) (45) (2,734) 356 
Income (loss) before transfers 
and contributions 33,326 7,941 41,267 (5,798) 

Contributions in aid of construction 1,820 1,820 
Transfers in 19,729 
Transfers out (15,513) (1,106) (16,619) (769) 

Change in Net Position 19,633 6,835 26,468 13, 162 
Total Net Position, October 1 594,579 91,320 685,899 18, 173 
Total Net Position, September 30 $ 614,212 $ 98,155 $ 712,367 $ 31,335 

Net change in net position - total proprietary funds $ 26,468 
Adjustment to reflect the consolidation of internal service 

fund activities related to enterprise funds (391) 
Change in net position of business-type activities $ 26,077 

The notes to the financial statements are an integral part of this statement. 
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CITY OF ARLINGTON, TEXAS 
STATEMENT OF CASH FLOWS 
PROPRIETARY FUNDS 
FOR THE YEAR ENDED SEPTEMBER 30, 2016 
(AMOUNTS EXPRESSED IN THOUSANDS) 

Business-type Activities-
Enterprise Funds 

Governmental 
Activities-

Water and Storm Water Internal 
Sewer Utilit}'. Total Service Funds 

CASH FLOWS FROM OPERATING ACTIVITIES: 
Cash received from customers $ 132,916 $ 13,431 $ 146,347 $ 34,461 
Cash payments to suppliers (65,320) (1,488) (66,808) (36,303) 
Cash payments to employees (14,133) (1,980) (16,113) (527) 

Net Cash Provided By (Used For) Operating Activities 53463 9963 63426 (2,369) 

CASH FLOWS FROM NONCAPITAL FINANCING ACTIVITIES: 
Transfers in 19,729 
Transfers out (15,513) (1,106) (16,619) (769) 

Net Cash Provided By (Used For) Noncapitai Financing Activities (15,513) (1,106) (16,619) 18 960 

CASH FLOWS FROM CAPITAL AND RELATED FINANCING ACTIVITIES: 
Acquisilion and construction of capilal assets (32,836) (4,885) (37,721) (5,722) 
Increase/Decrease in escrow balance (924) (924) 
Proceeds from sales of capital assets 326 
Proceeds from issuance of long-term debt 44,694 44,694 
Repayment of long-term debt (11,870) (1,280) (13,150) 
Interest payment long-term debt (6,023) (963) (6,986) 

Net Cash Provided By (Used For) Capital Related Financing Activities (6,959) (7,128) (14,087) (5,396) 

CASH FLOWS FROM INVESTING ACTIVITIES: 
Proceeds from interest earnings 775 116 891 49 
Net decrease in the fair value of investments (25) (10) (35) (6) 
Purchase of investments (148,423) (148,423) 
Maturities/sales of investments 121507 8 121 515 

Net Cash Provided By (Used For) Investing Activities (26,166) 114 (26,052) 43 

Net Increase In Cash And Cash Equivalents 4,825 1,843 6,668 11,238 
Cash and cash-like investments, October 1 60 182 16 388 76 570 14144 
Cash and cash-like investments, September 30 $ 65,007 $ 18,231 $ 83 238 $ 25,382 

Reconciliation of operating income to net cash provided by (used for) 
operating activities: 

Operaling Income (loss) $ 36 015 $ 7 986 $ 44 001 $ (6,154) 
Adjustments to reconcile operaling income (loss) 

to net cash provided by operating activities: 
Depreciation 16,783 2,159 18,942 3,834 
Amortization of bond premium 751 88 839 
Amortizalion of deferred loss on bond refunding (238) (238) 
Provision for bad debts (144) 5 (139) 

(Increase) decrease in-
Receivables 1,831 (144) 1,687 (138) 
Inventory of supplies (594) (594) 
Prepaid expenses (2,160) (2,160) 2 

Increase (decrease) in-
Accounts payable and accrued liabililies 442 243 685 (239) 
Net pension liabilily 697 697 
Estimated claims payable 338 
Retainage payable 210 (324) (114) 
Meter deposits 78 78 
Accrued compensated absences (208) (50) (258) (12) 

Total adjustments 17 448 1 977 19,425 3785 
Net Cash Provided By (Used For) Operating Activities $ 53463 $ 9 963 $ 63 426 $ (2,369) 

Noncash investing, capital, and financing activities: 
Contribulions of capital assetsJrom developers 1,820 1,820 

The notes to the financial statements are an integral part of this statement. 
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CITY OF ARLINGTON, TEXAS 
STATEMENT OF FIDUCIARY NET POSITION 
FIDUCIARY FUNDS 
SEPTEMBER 30, 2016 
(AMOUNTS EXPRESSED IN THOUSANDS) 

ASSETS 
Cash and cash-like investments 
Investments 

Investment retired city mgr 401 (k) plan 
Money market fund 
Corporate bonds 
Fixed income mutual bond funds 
Common stock mutual bond funds 
Balanced mutual funds 
Participant borrowing 
Self directed brokerage accounts 

Total Investments 
Total Assets 

LIABILITIES 
Accounts payable and accrued liabilities 
Retired city mgr 401 (k) plan payable 

Total Liabilities 

NET POSITION 
Restricted for pensions 
Assigned pension trust 

Total Net Position 

Pension Trust 

$ 

$ 

$ 

$ 

$ 

$ 

Funds 

61 

64 
44,780 

2,439 
17,412 
75,169 
27,914 

5,082 
5,773 

178,633 
178,694 

6 
64 
70 

178,563 
61 

178,624 

$ 

$ 

$ 
$ 
$ 

The notes to the financial statements are an integral part of this statement. 
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Funds 

9,344 

9,344 

9,344 

9,344 



CITY OF ARLINGTON, TEXAS 
STATEMENT OF CHANGES IN FIDUCIARY NET POSITION 
FIDUCIARY FUNDS 
FOR THE YEAR ENDED SEPTEMBER 30, 2016 
(AMOUNTS EXPRESSED IN THOUSANDS) 

ADDITIONS 
Employer contributions 
Employee contributions 
Net appreciation in fair value of investments 
Other additions 

Total Additions 

DEDUCTIONS 
Benefits 
Plan administration 
Other deductions 

Total Deductions 

Increase in Net Position 

Net Position, October 1 
Net Position, September 30 

Pension 
Trust 
Funds 

$ 3,139 
7,616 

16,664 
191 

27,610 

12,783 
179 
89 

13,051 

14,559 

164,065 
$ 178,624 

The notes to the financial statements are an integral part of this statement. 
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CITY OF ARLINGTON, TEXAS 

NOTES TO BASIC FINANCIAL STATEMENTS 

SEPTEMBER 30, 2016 

I. SUMMARY OF SIGNIFICANT ACCOUNTING POLICIES: 

The City of Arlington, Texas (the "City") was incorporated April 19, 1884 and the city charter was adopted January 
17, 1920, under the provisions of the Home Rule Amendment to the State Constitution. The City operates under a 
Council Manager form of government and provides the following services to the citizens of the City: public safety 
(police and fire), public works, public welfare, parks and recreation, public health, water and sewer utilities, and 
general administrative services. 

The accompanying financial statements of the City include all funds and component units. The financial statements 
of the City have been prepared to conform to generally accepted accounting principles (GAAP) as applicable to 
state and local governments. The Governmental Accounting Standards Board (GASB) is the accepted standard
setting body for establishing governmental accounting and financial reporting principles. The more significant 
accounting and reporting policies and practices used by the City are described below. 

A. Financial Statement Presentation 

The basic financial statements are prepared in conformity with GAAP which requires the government-wide 
financial statements to be prepared using the accrual basis of accounting and the economic resources 
measurement focus. Government-wide financial statements do not provide information by fund, but distinguish 
between the City's governmental activities, business-type activities and activities of its discretely presented 
component units on the statement of net position and statement of activities. Significantly, the City's statement of 
net position includes both non-current assets and non-current liabilities of the City. In addition, the government
wide statement of activities reflects depreciation expenses on the City's capital assets, including infrastructure. 

In addition to the government-wide financial statements, the City has prepared fund financial statements, which 
continue to use the modified accrual basis of accounting and the current financial resources measurement focus 
for governmental funds. Accordingly, the accounting and financial reporting of the City's governmental funds is 
similar to that previously presented in the City's financial statements, although the format of financial statements 
has been modified by GASB Statement No. 34. The accrual basis of accounting and the economic resources 
measurement focus is utilized by proprietary fund types and the pension trust fund. Under this method, revenues 
are recorded when earned and expenses a.re recorded at the time liabilities are incurred. 

GAAP also requires supplementary information presented as Management's Discussion and Analysis which includes 
an analytical overview of the City's financial activities. A budgetary comparison statement is presented that 
compares the originally adopted and final General Fund budget with actual results, and schedules of funding 
progress for pension and retirement plans are provided, as required, in the Required Supplementary Information 
section. 

B. Reporting Entity 

The City is governed by an elected mayor and eight-member council. As required by GAAP, these financial 
statements present the City (the primary government) and its component units, entities for which the government 
is considered to be financially accountable. 

GASB Statement No. 61. The Financial Reporting Entity, defines component units as legally separate entities that 
meet any one of the following tests: 

• The City appoints the voting majority of the board of the component unit and: 
o Is able to impose its will on the component unit and/or 
o Is in a relationship of financial benefit or burden with the component unit 
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• The component unit is both: 
o fiscally dependent upon the City, and 
o there is a financial benefit or burden. 

• The financial statements of the City would be misleading if data from the component unit were omitted. 

The financial statements of the component units may be discretely presented in a separate column from the 
primary government or blended with the financial statements of the primary government. 

Arlington Property Finance Authority, Inc. 
Arlington Property Finance Authority, Inc. (the "APFA") provides the City with a defined and funded self
insurance program for general and automotive liability. The financial statements of APFA, a component 
unit, have been "blended" with those of the City because its board of directors is appointed by the City 
Council, and the City management maintains significant continuing ma.nagement oversight with respect to 
APFA's policies. Additionally, APFA provides services entirely to the City and its employees. 

The financial statements of the following component units have been "discretely presented" in the accompanying 
report because (i) their governing boards are not substantially the same as the governing body of the City, or (ii) 
the component unit provides services entirely or almost entirely to the citizenry and not the City. 

Arlington Housing Authority 
The Arlington Housing Authority (the "AHA") provides low income housing assistance within the City. The 
AHA's board of commissioners is appointed by the Mayor. The AHA's management is designated by the. 
City. The employees who are responsible for daily operations of the AHA are City employees. The City has 
financial accountability over the AHA's activities. The audited financial statements of the AHA are 
prepared in accordance with accounting principles generally accepted in the United States. Separate AHA 
component unit financial statements can be obtained from the AHA at 501 W. Sanford Street, Suite 20, 
Arlington, Texas 76010. 

Arlington Convention and Visitors Bureau, Inc. 
The Arlington Convention and Visitors Bureau, Inc. (the "ACVB") promotes tourism within the City. The 
ACVB's board of directors is appointed by the City Council. The primary source of revenue for the ACVB is 
a professional services support contract with the City; therefore, the City has financial accountability over 
the ACVB's activities. Separate ACVB component unit financial statements can be obtained from the ACVB 
at 1905 E. Randol Mill Road, Arlington, Texas 76011. 

Arlington Tomorrow Foundation 
The Arlington Tomorrow Foundation (ATF) oversees an endowment fund with a corpus of $51.9 million 
created by natural gas revenues to be used for the benefit of the Arlington community. The City Council 
acts as the board of directors. The ATF's management is designated by the City, and City employees are 
responsible for the daily activities of the ATF; accordingly, the City has financial accountability over ATF's 
activities. Separate ATF component unit financial statements are not prepared. 

Arlington Housing Finance Corporation 
The Arlington Housing Finance Corporation (the "AHFC") provides financial assistance to low income, 
multi-family residences and single-family homebuyers within the City. The AHFC's board of directors is 
appointed by the City Council. The AHFC's management is designated by the City, and City employees are 
responsible for the daily activities of the AHFC; accordingly, the City has financial accountability over 
AHFC's activities. Separate AHFC component unit financial statements are not prepared. 

Arlington Convention Center Development Corporation 
Arlington Convention Center Development Corporation (the "ACCDC") was formed to encourage and 
assist with planning, designing, constructing and maintaining a convention center complex, sports facility 
or hotel facility. The City Council serves as the board of directors. Separate ACCDC component unit 
financial statements are not prepared. 
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Arlington Economic Development Corporation 
The Arlington Economic Development Corporation was formed in 2015 for the purpose of undertaking 
projects that contribute to the quality of life and economic growth. The board of directors is made up of 
the mayor, three council members, and three citizens. There was no activity in fiscal year 2016. 

C. Government-wide and Fund Financial Statements 

The basic financial statements include both government-wide (based on the City as a whole) and fund financial 
statements. The government-wide financial statements (i.e., the Statement of Net Position and the Statement of 
Activities) report information on all of the non-fiduciary activities of the primary government and its component 
units. For the most part, the effect of inter-fund activity has been removed from these statements. The exception 
is that inter-fund services provided and used are not eliminated. Governmental activities, which normally are 
supported by taxes and intergovernmental revenues, are reported separately from business-type activities, which 
rely significantly on fees and charges for support. Likewise, the primary government is reported separately from 
certain legally separate component units for which the primary government is financially accountable. 

The government-wide statement of activities demonstrates the degree to which the direct expenses of a functional 
category (Public Safety, Public Works, etc.) or segment are offset by program revenues. Direct expenses are those 
that are clearly identifiable with specific function or segment. Program revenues include: 1) charges to customers 
or applicants who purchase, use, or directly benefit from goods, services, or privileges provided by a given function 
or segment, 2) grants and contributions that are restricted to meeting the operational requirements of a particular 
function or segment and 3) grants and contributions that are restricted to meeting the capital requirements of a 
particular function or segment. Taxes and other items not properly included among program revenues are 
reported instead as general revenues. All franchise fees are based on gross receipts and ;:ire included in general 
revenues. 

The net cost by function is normally covered by general revenue (property and sales taxes, franchise fees, 
intergovernmental revenues, interest income, etc.). 

Separate fund-based financial statements are provided for governmental funds, proprietary funds, and fiduciary 
funds, even though the latter are excluded from the government-wide financial statements. Major individual 
governmental funds and major individual enterprise funds are reported as separate columns in the fund financial 
statements. The major governmental funds are the General Fund, Debt Service Fund and Street Capital Projects 
Fund. The enterprise funds are made up of the Water Utility and Storm Water Utility funds. GAAP sets forth 
minimum criteria (percentage of assets, liabilities, revenues or expenditures/expenses of either fund category for 
the governmental and enterprise combined) for the determination of major funds. The nonmajor funds are 
combined in a column in the fund financial statements. The nonmajor funds are detailed in the combining section 
of the Comprehensive Annual Financial Report. 

Internal Service Funds, which provide services primarily to other funds of the government, are presented In 
summary form as part of the proprietary fund financial statements. Financial statements of internal service funds 
are allocated between the governmental and business-type activities column when presented at the government
wide level. To the extent possible, the costs of these services are reflected in the appropriate functional activity 
(Public Safety, Public Works, etc.). _ 

The City's fiduciary funds are presented in the fund financial statements by type. Since by definition these assets 
are being held for the benefit of a third party (other local governments, individuals, pension participants, etc.) and 
cannot be used to address activities or obligations of the government, these funds are not incorporated into the 
government-wide statements. ' 

The government-wide focus is more on the sustainability of the City as an entity and the change in aggregate 
financial position resulting from the activities of the fiscal period. The focus of the fund financial statements is on 
the major individual funds of the governmental and business-type categories, as well as the fiduciary funds, (by 
category) and the component units. Each presentation provides valuable information that can be analyzed and 
compared to enhance the usefulness of the information. 
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D. Measurement Focus and Basis of Accounting 

The government-wide financial statements are reported using the economic resources measurement focus and the 
accrual basis of accounting, as are the proprietary funds and fiduciary fund statements. Agency funds, however, 
report only assets and liabilities and therefore have no measurement focus. Revenues are recorded when earned 
and expenses are recorded when a liability is incurred, regardless of the timing of related cash flows. Property 
taxes are recognized as revenues in the year for which they are levied. Grants and similar items are recognized as 
revenue as soon as all eligibility requirements imposed by the provider have been met. 

Government fund level financial statements are reported using the current financial resources measurement focus 
and the modified accrual basis of accounting. Revenues are recognized as soon as they are both measurable and 
available. Revenues are considered to be available when they are collected within the current period or soon 
enough thereafter to pay liabilities of the current period. For this purpose, the government considers taxes and 
other revenue to be available if they are collected within 60 days of the end of the current fiscal period, while 
grants typically are received within 90 days. Expenditures are recorded when a liability is inturred, as under 
accrual accounting, except debt service expenditures, as well as expenditures related to compensated absences 
and claims and judgments, which are recorded only when the liability has matured and payment is due. 

Ad valorem, franchise and sales tax revenues in the General Fund and ad valorem tax revenues recorded in the 
Debt Service Fund are recognized under the susceptible to accrual concept. The City has agreements with various 
entities in which a portion of the.'sales tax is rebated. The sales tax revenue is reported net of the rebate. Licenses 
and permits, charges for services, fines and forfeitures, contributions, and miscellaneous revenues are recorded as 
revenues when received in cash as the resulting receivable is not measurable. Investment earnings are recorded as 
earned since· they are measurable and available. In applying the susceptible to accrual concept to 
·intergovernmental revenues, the legal and contractual requirements of the numerous individual programs are used 
as guidance. Intergovernmental grant revenues are recognized when all eligibility requirements have been met. 
Additionally, funds received in advance for which all eligibility requirements have not been met are considered 
unearned revenue. 

Business-type activities and all proprietary funds, and the pension trust fund are accounted for on a flow of 
economic resources measurement focus. With this measurement focus, all assets and liabilities associated with 
the operation of these funds are included on the balance sheet. Proprietary fund-type operating statements 
present increases (e.g., revenues) and decreases (e.g., expenses) in net total position. Proprietary funds distinguish 
operating revenues and expenses from non-operating items. Operating revenues and expenses generally result 
from providing services and producing and delivering goods in connection with a proprietary fund's principal 
ongoing operations. The principal operating revenues of the City's water and sewer fund and storm water utility 
fund are charges to customers for sales and services. Operating expenses for the enterprise funds and internal 
service funds include the cost of sales and services, administrative expenses, and depreciation on capital assets. All 
revenues and expenses not meeting this definition are reported as non-operating revenues and expenses. 

The following major funds are reported by the City: 

1. Governmental Funds: 

The focus of Governmental fund measurement (in the Fund Financial Statements) is upon determination of 
financial position and changes in financial position (sources, uses, and balances of financial resources) rather than 
upon net income. The following is a description of the Governmental Funds of the City: 

a. General Fund accounts for several of the City's primary services (Public Safety, Public Works, Public 
Health, Public Welfare, Parks and Recreation, etc.) and is the primary operating unit of the City. 
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b. Debt Service Fund accounts for the resources accumulated and payments made for principal and 
interest on long-term general obligation debt of governmental funds. 

c. Street Capital Projects Fund accounts for the purchase of rights of way and land, construction of 
streets and related facilities, and to account for various other projects related to street construction. 
Funds are provided primarily through bond sales, interest earnings, and impact fees. 

d. Other Governmental Funds is a summarization of all of the nonmajor governmental funds, including 
capital project and special revenue funds. 

2. Enterprise Funds: 

The focus of Enterprise Fund measurement is upon determination of operating income, changes in net position, 
financial position, and cash flows, which is similar to· businesses. The City's Enterprise Funds are the Water Utility 
Fund and the Storm Water Utility Fund. The Water Utility Fund accounts for the administration, operation and 
maintenance of the water and sewer utility system, as well as billing and collection activities. The Fund also 
accounts for the accumulation of resources for, and the payment of, long-term debt principal and interest for 
revenue bonds and obligations under'capital leases when due throughout the year. All costs are financed through 
charges made to utility customers with rates reviewed regularly and adjusted if necessary to ensure integrity of the 
Fund. The City's solid waste function is contracted out. The billings for this function are done by the City as a 
conduit for the contractor. The fee for this service is accounted for in the Water Utility Fund, while revenues from 
solid waste franchise fees and landfill royalties are accounted for in the General Fund. The Storm Water Utility 
Fund accounts for the design, construction and maintenance of the City's storm water drainage systems. 

3. Other Fund Types: 

The City additionally reports for the following fund types: 

a. Internal Service Funds are used to account for the financing of goods or services provided by one 
department or agency to other departments or agencies of the City, generally on a cost 
reimbursement basis. These services include printing, mailing and duplicating; fleet services; self
insurance; workers' compensation insurance; and group health insurance.· 

b. Agency Funds are used to account for assets held by the City in an agency capacity for payroll relate~ 
benefits, escheat property for the state, and other assets held for individuals, local law enforcement 
agencies and developers. 

c. Pension Trust Funds are used to account for the accumulation of resources to be used for the 
retirement and disability benefit payments to qualified City employees and for thrift savings plans for 
City employees. 

E. Cash, Cash-like Investments and Investments 

To facilitate cash management, the operatin~ cash of certain funds and component units is pooled into a cash 
management pool for the purpose of increasing income through combined investment activities. This cash and 
investment pool is available for use by all funds and component units except the Trust Funds and the AHA, which 
maintain separate investments, Each fund's portion of this pool is allocated through its cash and cash investment 
account on the balance sheet. In addition, certain other investments are separately held by several of the City's 
funds. Interest is allocated on a monthly basis to all funds in the investment pool based on their average balance at 
the end of each month. Interest earned by separate investments is credited to the respective funds. 

For purposes of the statement of cash flows, the City considers all unrestricted investments included in its cash 
management pool to be cash-like investments as these balances are used essentially as demand deposit accounts 
by the individual funds. Investments included in the cash management pool which are restricted for use are 
reported as investments. Additionally, certificates of deposit and temporary investments. held separately from the 
City's cash management pool and which are purchased with original maturities at the time of purchase of three 
months or less are reported as cash-like investments. 
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The City elects to exclude investments with an original maturity of one year or less from date of purchase from fair 
value reporting. These investments are reported at amortized cost. 

Texas statutes authorize the City to invest in obligations of the U.S. Treasury, agencies and instrumentalities, fully 
collateralized certificates of deposit, repurchase agreements, commercial paper, and direct obligations of cities 
within the state of Texas. The City is also authorized to invest in direct obligations of the state of Texas or its 

·agencies, obligations of states, agencies, counties, and other political subdivisions, money market mutual funds, 
prime bankers' acceptances, and reverse repurchase agreement. 

In accordance with GASB Statement No. 31, investments with maturities greater than one year at time of purchase 
are recorded at fair value based on quoted market prices. Fair value is the amount at which a financial instrument 
could be exchanged in a transaction between willing parties. 

The City implemented GASB Statement No. 72, Fair Value Measurement and Application in its September 30, 2016 
financial statements. The City's investments were categorized as Level 2 only and there were no Level 1 or Level 3 
investments. 

F. Inventories and Prepaid Items 

Inventories are valued at cost. Cost is determined using the first-in, first-out method. Inventory consists of 
expendable supplies held for consumption. Inventories are capitalized under the consumption method, whereby 
expenditures are capitalized as inventory until used. 

G. Capital Assets 

Capital assets purchased or acquired are carried at historical cost or estimated historical cost. Contributed capital 
assets are recorded at estimated fair market value at the time received. Public domain (infrastructure) capital 
assets consisting of roads, bridges, curbs and gutters, streets and sidewalks, drainage systems and lighting systems 
have been recorded at estimated historical cost. Capital assets are defined by the government as assets with an 
initial, individual cost of more than $5,000 and an estimated useful life in excess of one year. 

Major outlays for capital assets and Improvements are capitalized as projects are completed. Interest incurred 
during the construction phase of capital assets of business-type activities is included as part of the capitalized value 
of the assets constructed. Net revenue bond interest cost incurred during construction periods is capitalized. 

Capital assets of the primary government, as well as the component units, are depreciated using the straight-line 
method over the following estimated useful lives: 

Buildings 
Improvements other than buildings 
Equipment 
Drainage improvements 
Meters 
Streets 
Storm/sanitary sewer 
System infrastructure 

H. Capitalization of Interest 

Years 
45- 50 
20-40 
4-10 

35- 50 
10 

20-25 
50 

20-50 

The City capitalizes interest costs for business-type activities only, net of related interest earned, from the date of 
the borrowing until the projects acquired with those funds are ready for their intended use. During 2016, 
$1,423,631 of interest cost, net of $185,171 interest earned, was capitalized as capital assets in the Water and 
Sewer Fund as part of the costs of constructing various projects. Interest expensed (net of capitalized interest) and 
interest earned in fiscal 2016 for the Water and Sewer Fund amounted to approximately $3,235,000 and $571,000, 
respectively. In the Storm Water Utility Fund $626,952 of interest cost, net of $425 interest earned, was capitalized 
as capital assets as part of the costs of constructing various projects. Interest earned in fiscal 2016 for the Storm 
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Water Utility Fund amounted to approximately $116,000 and interest expensed (net of capitalized interest) was 
$151,000. 

I. Arbitrage Liability 

The City accrues a liability for an amount of arbitrage rebate resulting from investing low-yielding, tax-exempt bond 
proceeds in higher-yielding, taxable securities. Such investment activities can result in interest revenue exceeding 
interest cost. The arbitrage liability is payable to the federal goverriment every five years; however, the City 
calculates and records its arbitrage liability annually. The arbitrage liability is recorded as a liability in the 
government-wide and proprietary fund types, as applicable, on the accrual basis and as a reduction of interest 
income on the invested debt proceeds. 

J. Pensions 

For purposes of measuring the net pension liability, pension related deferred outflows and inflows of resources, 
and pension expense, City specific information about its Fiduciary Net Position in the Texas Municipal Retirement 
System (TMRS) and additions to/deductions from the City's Fiduciary Net Position have been determined on the 
same basis as they are reported by TMRS. For this purpose, plan contributions are recognized in the period that 
compensation is reported for the employee, which is when contributions are legally due. Benefit payments and 
refunds are recognized when due and payable in accordance with the benefit terms. Investments are reported at 
fair value. Information regarding the City's Total Pension Liability is obtained from TMRS through a report 
prepared for the City by TMRS consulting actuary, Gabriel Roeder Smith & Company; in compliance with 
Governmental Accounting Standards Board (GASB) Statement No. 68, Accounting and Financial Reporting for 
Pensions. 

Beginning in fiscal year 2015, and in accordance with GASB 68 and 71, the City's net pension liability is now 
recorded on the face of the financial statements. The City elected to allocate the net pension liability among 
governmental and business type activities based on measurement year contribution percentages. The City elected 
to absorb fund allocations of less than 1.25% of total contributions to Governmental activities. Component units' 
contributions total 1.0% of total contributions and are not allocated separately, due to the threshold percentage. 
T_he estimated amount of net pension liability included in governmental activities for component units is $1.67M. 
The City also elected not to show a deferred inflow/outflow for changes in proportion from year to year between 
governmental and business type activities and simply let those changes flow through expense in the year of 
occurrence. Detailed pension information is discussed in footnote 6. 

K. Compensated Absences 

The City's employees earn vacation leave for eacli month of work performed. The accrual rate increases with years 
of service up to a maximum of 20 days per year for 15 years of service and over. On specified anniversary dates, 
additional days are credited, up to certain amounts, according to length of service. Accrued vacation is paid to the 
employees upon termination of employment for employees who have completed at least six months of continuous 
service. 

The City's employees accumulate 1.25 days of sick leave per month with a maximum accrual of 150 days (180 for 
fire fighters). The full amount of accumulated sick pay up to 120 days maximum is paid if termination is through 
retirement or death. 

Accumulated vacation and sick leave is accrued when incurred in the government-wide and proprietary fund 
financial statements. A liability for these amounts is reported in governmental funds only if they have matured, for 
example, as a result of employee resignations and retirements. The General Fund is usually used to liquidate the 
liability for governmental activities' compensated absences. 

L. Long-term Obligations 

In the government-wide financial statements, and proprietary fund types in the fund financial statements, long
term debt and other long-term obligations are reported as liabilities in the applicable governmental activities, 
business-type activities, or proprietary fund type statement of net position. Bond premiums and discounts are 
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deferred and amortized over the life of the bonds using the effective interest method. Bonds payable are reported 
net of the applicable bond premium or discount. 

In the fund financial statements, governmental fund types recognize bond premiums and discounts, as well as 
bond issuance costs, as other financing sources or uses or expenditures at the time of the debt issuance. The face 
amount of debt issued is reported as other financing sources. Premiums received on debt issuances are reported 
as other financing sources while discounts on debt issuances are reported as other financing uses. Issuance costs, 
whether or not withheld from the actual debt proceeds received, are reported as debt service expenditures. 

M. Nature and Purpose of Classifications of Fund Equity 

Governmental Funds fund balances classified as restricted are balances with constraints placed on the use of 
resources by creditors, grantors, contributors, or laws or regulations of other governments. Fund balances 
classified as committed can only be used for specific purposes pursuant to constraints imposed by the City Council 
through an ordinance. Assigned fund balances are constrained by the intent to be used for specific purposes, but 
do not meet the criteria to be classified as restricted or committed. The City Council has, .by resolution 11-361 
dated September 27, 2011 adopting the fund balance policy, authorized the City Manager or his designee to assign 
fund balance to a specific purpose. 

The City may fund outlays for a particular purpose from both restricted and unrestricted (the total of committed, 
assigned, and unassigned) fund balance. In order to calculate the amounts reported as restricted, committed, 
assigned, and unassigned fund balance in the governmental fund financial statements, a flow assumption must be 
made about the order in which resources are considered to be applied. It is the City's policy to consider restricted 
fund balance to have been depleted before using any components of unrestricted fund balance. Further, when 
components of unrestricted fund balance can be used for the same purpose, committed fund balance is depleted 
first, followed by assigned fund balance. Unassigned fund balance is applied last. 

N. Minimum Fund Balance Policy 

It is the desire of the City to maintain adequate General Fund balance to maintain liquidity and in anticipation of 
economic downturns or natural disasters. The City Council has adopted a financial standard to maintain a General 
Fund working capital reserve at a minimum level of 8.33% (1/121h) of annual General Fund expenditures. Total 
General Fund balances shall be maintained at a minimum of 15% of annual General Fund expenditures. 

0. Net Position 

Net position represents the difference between assets and deferred outflows of resources and liabilities and 
deferred inflows of resources. Net position invested in net capital assets consists of capital assets net of 
accumulated depreciation and the outstanding balances of any borrowing spent for the acquisition, construction or 
improvements of those assets. Net position is reported as restricted when there are limitations imposed on their 
use either through enabling legislation adopted by the City through external restrictions imposed by creditors, 
grantors or laws or regulations of other governments. When both restricted and unrestricted resources are 
available for the same purpose, it is the City's policy to consider restricted net position to be depleted before 
unrestricted net position is applied. 

P. Deferred Outflows/Inflows of Resources 

In addition to assets, the statement of financial position and/or balance sheet will sometimes report a separate 
section for deferred outflows ot" resources. This separate financial statement element, deferred outflows of 
resources, represents a consumption of net position that applies to a future period(s) and so will not be recognized 
as an outflow of resources (expense/expenditure) until then. The City has two items that qualify for reporting in 
this category. One is the deferred charge o.n refunding results from the difference in the carrying valu~ ofrefunded 
debt and its reacquisition price. This amount is deferred and amortized over the shorter of the life of the refunded 
and refunding debt. The other is deferred pension related items reported in the government-wide statement of net 
position. 
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In addition to liabilities, the statement of financial position and/or balance sheet will sometimes report a separate 
section for deferred inflows of resources .. This separate financial statement element, deferred inflows of resources, 
represents an acquisition of net position that applies to a future period(s) and so will not be recognized as an 
inflow of resources (revenue) until that time. The City has two types of items that qualify for reporting in this 
category. At the governmental fund level, revenues that have been billed but not yet collected are reported as 
unavailable revenues. These amounts are deferred and recognized as an inflow of resources in the period that the 
amounts become available. Deferred pension related items are reported in the government wide statement of net 
position. 

Q. New Accounting Pronouncements 

During fiscal year 2016, the City adopted the following Governmental Accounting Standards Board ("GASB") 

Statements: 

Statement No. 72, Fair Value Measurement and Application. This Statement addresses accounting 
and financial reporting issues related to fair value measurements. This Statement also provides 
guidance for applying fair value to certain investments and disclosures related to all fair value 
measurements. 

Statement No. 73, Accounting and Financial Reporting for Pensions and Related Assets that are not 
within the scope of GASB Statement 68, and Amendments to certain Provisions of GASB Statements 
67 and 68. This statement clarifies the application of certain provisions of Statements 67 and 68 
regarding required supplementary information and accounting and financial reporting. 

Statement No. 76, The Hierarchy of Generally Accepted Accounting Principles for State and Local 
Governments. This statement supersedes Statement No. 55. This statement reduces the GAAP 
hierarchy to two categories of aJthoritative GAAP and addresses the use of authoritative and 
nonauthoritative literature in the event that the accounting treatment for a transaction or event is 
not specified within a source of authoritative GAAP. 

Statement No. 78, Pensions Provided through Certain Multiple-Employer Defined Benefit Pension 
Plans. This statement amends the scope and applicability of Statement 68. 

Statement No. 79, Certain External Investment Pools and Pool Participants. This statement 
addresses accounting and financial reporting for certain external investment pools and pool 
participants. It establishes criteria for an external investment pool to qualify for making the election 
to measure all of its investments at amortized cost for financial reporting purposes. This statement 
establishes additional note disclosure requirements for qualifying external investment pools that 
measure all of their investments at amortized cost for financial reporting purposes and for 
governments that participate in those pools. 

The GASB has issued the following statements which will be effective in future years as described below: 

Statement No. 74, Financial Reporting for Postemployment Benefit Plans other than Pension Plans, 
which is effective for the City beginning in fiscal year 2017. This statement replaces GASB Statements 
43 and 57. This statement addresses enhanced note disclosures and required supplementary 
information to improve financial reporting. 

Statement No. 75, Accounting and Financial Reporting for Postemployment Benefits other than 
Pensions, which is effective for the City beginning in fiscal year 2018. This statement replaces the 
requirements of GASB Statements 45 and 57 and establishes new accounting and financial reporting 
requirements for OPEB plans. 

Statement No. 77, Tax Abatement Disclosures, which is effective for the City beginning in fiscal year 
2017. This statement requires disclosure of tax abatement information about a reporting 
government's own tax abatement agreements and those that are entered into by other 
governments that reduce the reporting government's tax revenues. 
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Statement No. 80, Blending Requirements for Certain Component Units - An Amendment of GASB 
Statement No. 14, which is effective for the City beginning in fiscal year 2017. This statement 
amends the blending requirements established in Statement No. 14 for the financial statement 
presentation of component units of all state and local governments. 

Statement No. 81, Irrevocable Split-Interest Agreements, which is effective for the City beginning in 
fiscal year 2018. The objective of this statement is to improve accounting and financial reporting for 
irrevocable split-interest agreements by providing recognition and measurement guidance for 
situations in which a government is a beneficiary of the agreement. 

Statement No. 82, Pension Issues - An Amendment of GASB statements No. 67, No. 68, and No. 73, 
which is effective for the City beginning in fiscal year 2017. This statement addresses issues 
regarding (1) the presentation of payroll-related measures in required supplementary information, 
(2) the selection of assumptions and the treatment of deviations from the guidance in an Actuarial 
Standard of Practice for financial reporting purposes, and (3) the classification of payments made by 
employers to satisfy employee (plan member) contribution requirements. 

Statement No. 83, Certain Asset Retirement Obligations, which is effective for the City beginning in 
fiscal year 2019. This statement addresses accounting and financial reporting for certain asset 
retirement obligations (AROs), which is a legally enforceable liability associated with the retirement 
of a tangible capital asset. This statement establishes criteria for determining the timing and pattern 
of recognition of a liability and a corresponding deferred outflow of resources of AROs. 

The City has not yet determined the impact of implementing the above new pronouncements. 

II. STEWARDSHIP, COMPLIANCE, AND ACCOUNTABILITY 

A. Budgetary Data 
The City Council adopts an annual legal budget, which covers the General Fund, the Debt Service Fund, the 

Enterprise Funds, and certain Special Revenue Funds (Park Performance, Convention and Event Services and Street 

Maintenance). All unencumbered appropriations lapse at fiscal year-end, except certain of those of the Special 

· Revenue Funds. The budgets for the General Fund, the Debt Service Fund, and certain Special Revenue Funds (Ire 

prepared on the modified accrual basis except for encumbrances which are treated as expenditures on the 

budgetary basis and interdepartmental expenses which are eliminated. The budgets for the Enterprise Funds are 

prepared on the modified accrual basis and include encumbrances, debt principal retirements and capital outlays 

as expenses. Additionally, the Enterprise Funds do not include depreciation as a budgetary expense. The 

schedules comparing budget and actual amounts for these governmental funds include adjustments to those 

budgetary bases for the differences noted above and for certain other revenue and expenditure items which are 

reported in the City's budget differently than they are reported for accounting principles generally accepted in the 

United States. Budgetary level of control is exercised at the fund level. The City Manager is authorized to transfer 

budgeted amounts within and among departments; however, any revisions that alter total expenditures of the 

General Fund, Debt Service Fund, and certain Special Revenue funds must be approved by the City Council. During 

fiscal year 2016, there were no budget amendments. 

The Budgetary Comp;;irison Schedule presents a comparison of budgetary data to actual results of operations for 

the General Fund, for which an annual operating budget is legally adopted. This fund utilizes the same basis of 

accounting for both budgetary purposes and actual results, with the following exceptions: 

The portion of ad valorem tax revenues ·in the General Fund from "rolled back" tax payments (taxes, up to 

five years back, on properties previously taxed at special use exemption values and currently changed to full 

values) are excluded from the budgetary basis tax revenues and from the general governmental 

expenditures. 

Certain interdepartmental revenues and expenses are included in budgetary basis revenues and 

expenditures, but are eliminated from actual revenues and expenditures. 
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General Fund encumbrances are added to the actual expenditures for budgetary comparison. Budgetary data for 

the project-length Special Revenue Funds and Capital Projects Funds have not been presented. Receipts of 

revenues are not estimable for all Special Revenue Funds and are not budgeted. Expenditures are' limited to total 

revenues over the life of the funds. Capital Projects Funds are budgeted over the life of the respective project and 

are reviewed and approved by the City Council in an annual Capital Improvements Program plan. 

The City utilizes encumbrance accounting to ensure appropriated funds are adequately committed and remaining 

unspent balances are carried forward into the next fiscal year. Encumbrances are created for purchase order, grant 

match requirements, and capital project funding. These amounts are reported in fund balance as follows (in 

thousands): 

$ 

General 

Fund 

8,515 $ 

Street Capital Other Non major 

Projects Fund Funds 

34,603 $ 38,746 $ 

B. Excess of expenditures over appropriations 

81,864 

For the year ended September 30, 2016, there were no expenditures exceeding budget in the aggregate. 

C. Deficit fund equity 

There were no funds with a deficit fund balance in the year ended September 30, 2016. 

Ill. DETAILED NOTES ON ALL FUNDS 

1. CASH, CASH-LIKE INVESTMENTS AND INVESTMENTS 

Deposits - At September 30, 2016, the carrying amount of the City's demand deposits was $31,667,000 (bank 

balance, $35,199,000). The balance in cash on hand was $33,000 at year end. 

Investments - State statutes, the City's Investment Policy and the City's Depository Agreement govern the 

investments of the City. The City is authorized to invest in United States Treasuries, its agencies or 

instrumentalities, other obligations, the principal and interest of which are unconditionally guaranteed or insured 

by or backed by the full faith and credit of the United States or its agencies and instrumentalities, obligations of 

Texas and its agencies, counties and cities, and other political subdivisions rated not less than AA, obligations of 

other states, its agencies, counties, cities, and other political subdivisions rated not less than AA, fully insured or 

collateralized certificates of deposit, fully collateralized repurchase agreements, Guaranteed Investment Contracts, 

commercial paper rated A-1+, P-1 with an underlying long-term rating of AA or better, government pools and 

money market funds consisting of any of these securities listed. Major provisions of the City's investment policy 

include the following: depositories must be FDIC-insured institutions, depositories must fully insure or collateralize 

all deposits, and investments must be purchased in the name of the City and be delivered to the City's agent for 

safekeeping. For additional information see the City of Arlington Investment Policy at www.arlingtontx.gov. The 

City elects to exclude investments with an original maturity of one year or less from date of purchase from fair 

value reporting. These investments are reported at amortized cost. The City does not invest in derivatives. 

Cash, Cash-like investments and investments include: (amounts in thousands) Governmental Activities ($348,700), 

Business-type Activities ($147,860), and Agency Funds ($9,344). 
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As of September 30, 2016, the City had the following investments (amounts in thousands): 
Weighted 

Avg Maturity Credit 

Investments Fair Value (in days) Risk 

Agency 352,684 570 AAA 

Local Gov't Invest Pools 63,042 1 AAA 

Texas Municipal 4,916 137 AA+ 

Non-Texas Municipal 32,534 564 AA+ 

Certificates of Deposit AAA 

Money Market Fund 21,028 1 AAA 

Total Fair Value 474,204 

The City has investments in government pools at September 30, 2016 totaling $63,042,000, which are recorded at 
amortized cost. 

Interest Rate Risk. In accordance with its investment policy, the City manages its exposure to declines in fair values 
by limiting the maximum maturity of any single investment and the weighted average maturity of combined 
investments by fund groups. The following table lists the fund groups authorized in the City's investment policy · 
and the maximum maturity and maximum weighted average maturity ("WAM"): 

Fund Maximum Maturity MaximumWAM 

General Operating 3 Years 18 Months 

Capital Project 3 Years 18 Months 

Working Capital Reserve 5 Years 4 Years 
Dallas Cowboy Complex Development Debt 

10 Years 
Service Reserve 

10 Years 

Debt Service Sinking &Debt Service 10 Years 10 Years 

Closure/Post-closure Trust Fund 10 Years 8 Years 

Credit Risk. In accordance with its investment policy, the City minimizes credit risk by limiting investments to the 
safest type of investments. 

Concentration of Credit Risk. The City's investment policy places the following limits on the amount the City may 
invest in any one issuer. All securities are rated AA or better. 

Security 

United States Treasury 

U.S. Agencies and Instrumentalities 

Other Obligations guaranteed by U.S. 

Obligations ofTexas and its subdivisions 

Obligations of other states and its subdivisions 

Certificates of Deposit 

Repurchase Agreements 

Guaranteed Investment Contract 

Commercial Paper 

Money Market Mutual Fund 

Local Government Investment Pools 

% of Portfolio 

100% of portfolio per Issuer 

100% of portfolio 35% per Issuer 

100% of portfolio 10% per Issuer 

10% of portfolio 2% per Issuer 

10% of portfolio 2% per Issuer 

50% of portfolio 20% per Issuer 

40% of portfolio 15% per counterparty 

100% of bond funds 

20% of portfolio 5% per Issuer 

100% of portfolio 15% per MMF 

100% of portfolio 25% per pool 

Custodial Credit Risk. State statutes require that all City deposits in financial institutions be fully insured by the 
Federal Deposit Insurance Corporation (FDIC), collateralized by U. S. Government obligations or obligations of 
Texas and its agencies that have a market value of not less than the principal amount of the deposits, or by a Letter 
of Credit from a Federal Agency. 
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The City's investments in local· government investment pools include investments in TexPool, TexasDaily and 
TexStar. These are public funds investment pools operating as an SEC 2a-7 like pool in full compliance with the 
Public Funds Investment Act and are rated as AAA money market funds by Standard & Poor's. The City has Local 
Government Investment Pools of $63,042 and Money Market Funds of $21,028 (amounts in thousands). 

The City categorizes its fair value measurements within the fair value hierarchy established by generally accepted 
accounting principles. The hierarchy is based on the valuation inputs used to measure the fair value of the asset. 
Level 1 inputs are quoted prices in active markets for identical assets; Level 2 inputs are significant other 
observable inputs; Level 3 inputs are significant unobservable inputs. The City has the following recurring fair value 
measurements as of September 30, 2016 (amounts in thousands): 

Investments by fair value level 
Debt Securities 

Agency 

Texas Municipal 

Non-Texas Municipal 

9/30/2016 

352,684 

4,916 

32,534 

390,134 

Fair Value Measurements Using 

Quoted 
Prices in 
Active 

Markets for 
ldnetical · 

Assets 
(Level 1) 

Significant 

Other 
Observable 

Inputs 
(Level 2) 

352,684 

4,916 

32,534 

390,134 

Significant 

Unobservable 

Inputs 
(Level 3) 

Debt securities classified in Level 2 of the fair value hierarchy are valued by Interactive Data Corp (IDC) using a 
matrix pricing technique. Matrix pricing is .used to value securities based on the securities' relationship to 
benchmark quoted prices. 

2. PROPERTY TAXES 

Property Taxes are levied on October 1 on the assessed value listed as of the prior January 1 and are due and 
payable at that time. All unpaid taxes attach as a lien on property as of January 1 and become enforceable 
February 1. Penalties and interest are charged at 7 percent on delinquent taxes beginning February 1 and increase 
each month to 18 percent on July 1. 

Appraised values are established by the Tarrant Appraisal District at 100 percent of estimated market value and 
certified by the Chief Appraiser. The total market value for FY16 was $26,930,429,000 which encompasses all 
properties in Arlington, including real estate, personal, and mineral properties prior to any exemptions or 
abatements. The assessed value for the tax roll of September 1, 2015, upon which the original FY16 levy was 
based, was $19,601,363,000. 

City property tax revenues are recorded as receivables and unearned revenues at the time the tax levy is billed. 
Current year revenues recognized are those collected within the current period, or soon enough thereafter to pay 
current liabilities, generally within sixty days after year-end. An allowance is provided for delinquent property 
taxes not expected to be collected in the future. 

For the fiscal year ended September 30, 2016, the City had a tax rate of $0.6480 ($0.4460 for general government 
and $0.2020 for debt service) per $100 assessed valuation with a tax margin of $1.8520 per $100 valuation based 
upon a maximum ad valorem tax of $2.50 per $100 valuation permitted by Article XI, Section 5, of the State of 
Texas Constitution. Additional revenues up to approximately $363,017,243 could be raised per year before the 
limit is reached, based on the current year's appraised net taxable value of approximately $19,601,363,000. 
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In Texas, county-wide central appraisal districts are required to assess all property within the appraisal district on 
the basis of 100 percent of its appraised value and are prohibited from applying any assessment ratios. The value of 
property within the appraisal district must be reviewed every three years. The City may challenge appraised ~alues 
established by the appraisal district through various appeals, and, if necessary, legal action. Under this system, the 
City sets tax rates on City property. However, if the effective tax rate, excluding tax rates for bonds and other 
contractual obligations, adjusted for new improvements, exceeds the rate for the previous year by more than 8 
percent, qualified voters of the City may petition for an election to determine whether to limit the tax rate to no 
more than 8 percent above the tax rate of the previous year. 

3. COWBOYS COMPLEX DEVELOPMENT PROJECT/AT&T STADIUM 

In 2004, the voters authorized the City to provide the planning, acquisition, construction and financing for the 
Cowboys Complex Development Project (the "Complex"), approving an increase in the City's sales tax of one-half cent, 
a two percent increase in the hotel occupancy tax and a five percent short-term motor vehicle rental tax. The 
Complex was completed in July 2009 and is a multi-functional enclosed facility with a retractable roof and seating for 
approximately 85,000. The final cost of the project was $1.1 billion and in accordance with the funding and closing 
agreement, the City paid a portion of the project costs, $325 million, to build the Complex. 

Stadium Lease - As part of the Funding Agreement, the City entered into a lease agreement with the Cowboys 
Stadium, L.P. (the "Tenant") for lease of the Complex. The Lease Agreement calls for an initial term of 30 years. 
Monthly lease payments of $166,666.67 began in June, 2009 for an annualized rental rate of $2 million per year. The 
Lease Agreement contains several renewal options at guaranteed annual rental payments of $1 million per year for 
the first 10 years and $1.25 million per year for all remaining renewals. The Lease Agreement also provides the 
Tenant with an option to purchase the Complex from the City at the end of the initial lease term and each renewal 
option thereafter. Under the lease, the Tenant pays for all costs of operation and maintenance of the Complex. The 
tenant will also make separate annual payments to the City, beginning during the construction period, equal to five 
percent of the net naming rights revenue, if any, received by the Tenant, capped at $500 thousand per year. The 
revenue for this fiscal year was $500,000. The lease is accounted for as an operating lease. The cost of the stadium is 
$1,109,951,954 with accumulated depreciation of $172,751,129. 

City Debt- In 2005, the City issued $297,990,000 Cowboys Complex Special Obligations to fund the City's share of the 
project costs for the Complex, including $164,265,000 Cowboys Complex Special Obligation Tax-Exempt Special Tax 
Bonds, Series 2005i3 (the "Multi-Modal Bonds"). In December, 2008 the City issued $112,185,000 in Special Tax 
Revenue Bonds to refund $104,265,000 of the Series 2005B bonds and in May 2009 issued $62,820,000 to refund the 
remaining $60,000,000 of the Series 2005B bonds. 

Conduit Debt - In 2006, $147,865,000 Cowboy Complex Admissions and Parking Taxes Revenue Bonds, Taxable Series 
2006 (the "Cowboys Admission and Parking Taxes Revenue Bonds") with a pledge of a 10% admissions tax and a $3 
parking tax for events held at the Complex, with additional security provided by a Guaranty Agreement from The 
Cowboys Stadium, L.P., were issued to fund a portion of the Dallas Cowboy's funding for the Complex. The Cowboys 
Admission and Parking Taxes Revenue Bonds are not payable from or secured by any money raised or to be raised 
from property taxes or any other of the City's revenue sources and accordingly have not been reported as a liability in 
the City's financial statements but are disclosed here as conduit debt. At September 30, 2016, outstanding conduit 
debt was $137,515,000. 

Francl]ise - T.he City and the Dallas Cowboys Football Club, LTD. entered into a franchise agreement that requires the 
Dallas Cowboys NFL football franchise to remain in Arlington and to play 7 of 8 of the team's regular season home 
games in the Complex for a minimum of 30 years after the Complex opens. If the lease renewal options are exercised, 
the Cowboys' obligation to stay in Arlington is extended for the renewal term. 

In July 2013, an agreement was reached between the Cowboys and AT&T for naming rights to the stadium. The City 
receives 5% of the revenue as additional rent from the naming rights deal, up to $500,000 annually. 
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4. RECEIVABLES 

Receivables at September 30, 2016 for the government's individual major funds and nonmajor, and fiduciary funds 

in the aggregate, including the applicable allowances for uncollectible accounts, consist of the following (amounts 

expressed in thousands): 
Other 

Storm Street Non major Internal 

Debt Water Water& Capital Governmental Service 

General Service Utility Sewer Projects Funds Funds Total 

Receivables: 

Taxes $ 10,650 $ 691 $ $ - $ - $ 4,749 $ $ 16,090 

Franchise Fees 6,680 6,680 

Trade Accounts 1,184 11,296 49 12,529 

Unbilled Trade Accounts 558 7,354 7,912 

Special Assessments 135 135 

Sales Taxes 10,459 5,230 4 15,693 

Lease and settlement 

agreements 16,954 16,954 

Accrued Interest 907 10 917 

Loan Receivable 3,666 3,666 

Other 3,459 41 2,936 216 6,652 

Gross Receivables 49,109 5,931 1,742 22,357 135 7,689 265 87,228 

Less: Allowance for 

Uncollectibles (7,815) {61) (2,019) (9,895) 

Net total 
Receivables $ 41,294 $ 5,931 $ 1,681 $ 20,338 $ 135 $ 7,689 $ 265 $ 77,333 

The only receivables not expected to be collected within one year are $1,833,000 of the loan receivable in the 

water and sewer fund. 
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5. CAPITAL ASSETS 
Capital asset activity for the year ended September 30, 2016 was as follows: 

(Amounts expressed in thousands) 

Balance at Balance at 

Beginning End 

Of Vear Additions Retirements Of Vear 

Governmental activities: 

Capital assets, not being depreciated: 

Land $ 226,911 $ $ $ 226,911 

Construction in progress-other 95,045 56,555 (20,759) 130,841 

Total capital assets, not being depreciated 321,956 56,555 (20,759) 357,752 

Capital assets, being depreciated: 

Buildings and improvements 1,294,861 3,828 1,298,689 

Equipment 105,727 7,138 (3,073) 109;792 

Infrastructure 858,708 14,354 873,062 

Total capital assets, being depreciated 2,259,296 25,320 (3,073) 2,281,543 

Less accumulated depreciation for: 

Buildings and Improvements 278,472 31,850 310,322 

Equipment 81,603 8,671 (3,060) 87,214 

Infrastructure 649,876 15,419 665,295 

Total accumulated depreciation 1,009,951 55,940 (3,060) 1,062,831 

Total capital assets, being depreciated, net 1,249,345 (30,620) (13) 1,218,712 

Governmental attivities capital assets, net $ 1,571,301 $ 25,935 $ (20,772) $ 1,576,464 

Balance at Balance at 

Beginning End 

Of Vear Additions Retirements Of Vear 

Business-type activities: 

Capital assets, not being depreciated: 

Land $ 21,910 $ 437 $ $ 22,347 

Construction in progress 121,939 40,058 (91,795) 70,202 

Total capital assets, not being depreciated 143,849 40,495 (91,795) 92,549 

Capital assets, being depreciated: 

Buildings and improvements 2,833 2,833 

Drainage System 96,435 16,898 113,333 

Water and sewer system 803,789 75,920 879,709 

Machinery and equipment 11,909 74 11,983 

Total capital assets, being depreciated 914,966 92,892 1,007,858 

Less accumulated depreciation for: 

Buildings and improvements 1,469 58 1,527 

Drainage System 37,396 2,154 39,550 

Water and sewer system 280,431 16,487 296,918 

Machinery and equipment 11,325 243 11,568 

Total accumulated depreciation 330,621 18,942 349,563 

Total capital assets, being depreciated, net 584,345 73,950 658,295 

Business-type activities capital assets, net $ 728,194 $ 114,445 $ (91,795) $ 750,844 
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Depreciation expense was charged to functions/programs of the primary government as follows (in thousands): 

Governmental activities: 
General Government 
Public Safety 
Parks and recreation 
Public works 
Capital assets held by the government's internal service 
funds are charged to the various functions based on 
their usage of the assets 

Total depreciation expense - governmental activities 

Business-type activities: 
Storm Water Utility 
Water and sewer 

Total depreciation expense - business-type activities 

Discretely presented component units: 

$ 25,941 
3,382 
5,798 

16,985 

2,159 
$16,783 

$18.942 

(amounts expressed in thousands) 

Balance at 

Beginning of Transfer and Transfers and Balance at End 

Arlington Housing Authority, Inc. 

Capital assets, being depreciated: 

Buildings and improvements 

Machinery and equipment 

Totla capital assets, being depreciated 

Less accumulated depreciation for: 

Buildings and improvements 

Machinery and equipment 

Total accumulated depreciation 

Arlington Housing Authority, Inc. 

Capital assets, net 

Arlington Convention and Visitors Bureau, Inc. 

Capital asset, being depreciated: 

Machin~ry and equipment 

Total capital assets, being depreciated 

Less accumulated depreciation for: 

Machinery and equipment 

Total accumulated depreciation 

Arlington Convention and Visitors Bureau, Inc. 

Capital assets, net 

Additions Retirements 

$ 563 $ $ $ 563 

376 18 394 

939 18 957 

(293) (14) (307) 

(375) (13) (388) 

(668) (27) (695) 

$ 271 $ (9) $ - $ 262 

Balance at 

Beginning of Transfer and Transfers and Balance at End 

Year Additions Retirements of Year 

$ 894 $ 66 $ - $ 960 

894 66 960 

(717) (55) (772) 

(717) (55) (772) 

$ 177 $ 11 $ - $ 188 
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6. PENSION AND EMPLOYEE BENEFIT PLANS 

Texas,Municipal Retirement System 

A. Plan Description 

The City provides pension benefits for all of its full-time employees through a nontraditional, joint contributory, 
hybrid defined benefit plan in the state-wide Texas Municipal Retirement System (TMRS), one of 866 administered 
by TMRS, an agent, multiple-employer public employee retirement system. TMRS is an agency created by the 
State of Texas and administered in accordance with the TMRS Act, Subtitle G, Title 8, Texas Government Code (the 
TMRS Act) as an agent multiple-employer retirement system for municipal emplqyees in the State of Texas. The 
TMRS Act pla'ces the general administration and management of the System with a six-member Board of Trustees. 
Although the Governor, with the advice and consent of the Senate, appoints the Board, TMRS is not fiscally 
dependent on the State of Texas, TMRS's defined benefit pension plan is a tax-qualified plan under Section 401(a) 
of the Internal Revenue Code. TMRS issues a publicly available comprehensive annual financial report (CAFR) that 
can be obtained at www.tmrs.com. 

All eligible employees of the city are required to participate in TMRS. 

B. Benefits Provided 

TMRS provides retirement, disability, and death benefits. Benefit provisions are adopted by the governing body of 
the City, within the options available in the state statutes governing TMRS. 

At retirement, the benefit is calculated as if the sum of the employee's contributions, with interest, and the city
financed monetary credits with interest were used to purchase an annuity. Members may choose to receive their 
retirement ~benefit in one of seven payment options. Members may also choose to receive a portion of their 
benefit as a Partial Lump Sum Distribution in an amount equal to 12, 24, or 36 monthly payments, which cannot 
exceed 75% of the member's deposits and interest. 

Members can retire at age 60 and above with 5 or more years of service or with 20 years of service regardless of 
age. A member is vested after 5 years. The plan provisions are adopted by the governing body of the city, within 
the options available in the state statutes governing TMRS. The contribution rate for the employees is 7%, and the 
city matching ratio is currently 2 to 1, both as adopted by the governing body of the city. 

Initiated in 1998, the City provides on an annually repeating basis annuity increases for retirees, which are also 
referred to as cost of living adjustments (COLAS). Currently, that amount is equal to 50% of the change in the 
consumer price index (CPI). The amount of the COLA percentage can only be changed by a City-adopted ordinance. 

At the December 31, 2015 valuation and measurement date, the following employees were covered by the benefit 
terms: 

Inactive employees or beneficiaries currently receiving benefits 
Inactive employees entitled to but not yet receiving benefits 
Active Employees 

C. Contributions 

1,558 
1,015 
2,460 
5,033 

The contribution rates for employees in TMRS is 7% of employee gross earnings, and the city matching percentages 
are 200%, both as adopted by the governing body of the city. Under the state law governing TMRS, the 
contribution rate for each city is determined annually by the actuary, using the Entry Age Normal (EAN) actuarial 
cost method. The actuarially determined rate is the estimated amount necessary to finance the cost of benefits 
earned by employees during the year, with an additional amount to finance any unfunded accrued liability. 

Employees for the City of Arlington were required to contribute 7% of their annual gross earnings during the fiscal 
year. The contribution rates for the City of Arlington were 15.62% and 15.08% in calendar years 2015 and 2016, 
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respectively. The city's contributions to TMRS for the year ended September 30, 2016, were $24,833,575 and were 
equal to the required contributions, 

D. Net Pension Liability 

The City's Net Pension Liability (NPL) was measured as of December 31, 2015, and the Total Pension Liability (TPL) 
used to calculate the Net Pension Liability was determined by an actuarial valuation as of that date. 

Actuarial assumptions: 

The Total Pension Liability in the December 31, 2015 actuarial valuation was determined using the following 
actuarial assumptions: 

Inflation 
Overall payroll growth 
Investment Rate of Return 

2.50% per year 
3.00% per year 
6.75%, net of pension plan investment expense, including inflation 

Salary increases were based on a service-related table. Mortality rates for active members, retirees, and 
beneficiaries were based on the gender-distinct RP2000 Combined Healthy Mortality Table, with male rates 
multiplied by 109% and female rates multiplied by 103%. The rates are projected on a fully generational basis by 
scale B.B to. account for future mortality improvements. For disabled annuitants, the gender-distinct RP2000 
Combined Healthy Mortality Tables with Blue Collar Adjustment are used with male rates multiplied by 109% and 

. female rates multiplied by 103% with a 3-year set-forward for both males and females. In addition, a 3% minimum 
mortality rate is applied to reflect the impairment for younger members who become disabled. The rates are 
projected on a fully generational basis by scale BB to account for future mort_ality improvements subject to the 3% 
floor. 

Actuarial assumptions used in the December 31, 2015, valuation were based on the results of actuarial experience 
studies. The experience study in TMRS was for the period January 1, 2010 through December 31, 2014. Healthy 
post-retirement mortality rates and annuity purchase rates were updated based on a Mortality Experience 
Investigation Study covering 2009 through 2011, and dated December 31, 2013. These assumptions were first 
used in the December 31, 2013 valuation along with a change to the Entry Age Normal (EAN) actuarial cost 
method. Assumptions are reviewed annually. No additional changes were made for the 2014 valuation. After the 

·Asset Allocation Study analysis and experience investigation study, the Board amended the long-term expected 
rate of return on pension plan investments from 7% to 6.75%. Plan assets are managed on a total return basis with 
an emphasis on both capital appreciation as well as the production of income, in order to satisfy the short-term 
and long-term funding needs ofTMRS. 

The long-term expected rate of return on pension plan investments was determined using a building-block method 
in which best estimate ranges of expected future real rates of return (expected returns, net of pension plan 
investment expense and inflation) are developed for each major asset class. These ranges are combined to 
produce the long-term expected rate of return by weighting the expected future real rates of return by the target 
asset allocation percentage and by adding expected inflation. In determining their best estimate of a 
recommended investment return assumption under the various alternative asset allocation portfolios, GRS focused 
on the area between (1) arithmetic mean (aggressive) without an adjustment for time (conservative) and (2) the 
geometric mean (conservative) with an adjustment for time (aggressive). At its meeting on July 30, 2015, the TMRS 
Board approved a new portfolio target allocation. The target allocation and best estimates of arithmetic real rates 
of return for each major asset class are summarized in the following table: 
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Long-Term Expected 

Real Rate of Return 
Asset Class Target Allocation (Arithmetic) 

Domestic Equity 17.5% 4.55% 

International Equity 17.5% 6.10% 
Core Fixed Income 10.0% 1.00% 
Non-Core Fixed Income 20.0% 3.65% 
Real Return 10.0% 4.03% 
Real Estate 10.0% 5.00% 

Absol.ute Return 10.0% 4.00% 
Private Equity 5.0% 8.00% 

Total 100.0% 

Discount Rate: 

The discount rate used to measure the Total Pension Liability was 6.75%. The projection of cash flows used to 
determine the discount rate assumed that employee and employer contributions will be made at the rates 
specified in statute. Based on that assumption, the pension plan's Fiduciary Net Position was projected to be 
available to make all projected future benefit payments of current active and inactive employees. Therefore, the 
long-term expected rate of return on pension plan investments was applied to all periods of projected benefit 
payments to determine the Total Pension Liability. 

Changes in the Net Pension Liability 

Total Pension 
Liability 

(a) 
Balance at 12/31/2014 $ 1,037,982,210 
Changes for the year: 

Service cost 24,035,779 
Interest 71,780,403 
change of benefit terms -
Difference between expected and actual experience (8,105,420) 
Changes of assumptions 9,851,969 
Contributions - employer -
Contributions - employee -
Net investment income , -
Benefit payments, including refunds 
of employee contributions {49,131,541) 

Administrative expense -
Othl'!r changes -
net changes 48,431,190 

Balance at 12/31/15 $ 1,086,413,400 

Plan fiduciary net position as a percentage of the total pension liability 
Covered-employee payroll 
Net pension liability as a percentage of covered employee payroll 

Sensitivity of the Net Pension Liability to Changes in the Discount Rate 

Plan Fiduciary 
Net Position 

{b) 

$ 933,378,081 

-
-

-
-

-
24,012,910 
10,884,708 
1,377,207 

{49,131,541) 
{838,887) 
{41,433) 

{13,737,036) 
$ 919,641,045 

Net Pension 
Liability 
{a)-{b) 

$ 104,604,129 

24,035,779 
71,780,403 

-
(8,105,420) 
9,851,969 

(24,012,910) 
(10,884,708) 
{1,377,207) 

-
838,887 

41,433 
62,168,226 

$ 166,772,355 

84.65% 
$154,372,375 

108.03% 

The following presents the net pension liability of the City, calculated using the discount rate of 6.75%, as well as 
what the City's net pension liability would be if it were calculated using a discount rate that is !-percentage-point 
lower (5.75%) or !-percentage-point higher (7.75%) than the current rate: 
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Discount Rate Discount Rate Discount Rate 

(5.75%) (6.75%) (7.75%) 

City's Net Pension Liability 321,204,438 166, 772, 355 40,211,579 

Pension Plan Fiduciary Net Position 

Detailed information about the pension plan's Fiduciary Net Position is available in a separately-issued TMRS 
financial report. That report may be obtained on the internet at www.tmrs.com 

E. Pension Expense and Deferred Outflows of Resources and Deferred Inflows of Resources Related to Pensions 

For the year ended September 30, 2016, the city recognized pension expense of $33, 719,831. 

At September 30, 2016, the city reported deferred outflows of resources and deferred inflows of resources related 
to pensions from the following sources: 

Differences between expected and actual economic experience 

Changes in actuarial assumptions 

Difference between projected and actual investment earnings 

Contributions subsequent to the measurement date 

Total 

Deferred 
Outflow of 
Resources 

$ -

7,807,992 

S8,036,609 
18,121,051 

$83,965,652 

Deferred 

Inflow of 
Resources 

$12,871,012 
-

-
-

$12,871,012 

$18,121,051 reported as deferred outflows of resources related to pensions resulting from contributions 
subsequent to the measurement date will be recognized as a reduction of the net pension liability for the year 
ending September 30, 2016. Other amounts reported as deferred outflows and inflows of resources related to 
pensions will be recognized in pension expense as follows: 

Year Ended December 31: 

2016 $ 13,244,503 

2017 13,244,503 

2018 13,395,604 

2019 13,088,979 

2020 -

Thereafter -

Total $ 52,973,589 

Part-Time, Seasonal and Temporary Employees Deferred Income Plan 

The Part-Time, Seasonal and Temporary Employees Deferred Income Plan (PSTDIP) provides a retirement benefit 
for those employees not eligible to participate in the Texas Municipal Retirement System. PSTDIP issues stand
al~ne financial statements that can be obtained from the City ·of Arlington at 101 S. Mesquite Street, Suite 800, 
Arlington, TX 76010. 

Plan Description 

The Part-Time, Seasonal and Temporary Employees Deferred Income Plan (PSTDIP) provides a retirement benefit 
for those employees not eligible to participate in the Texas Municipal Retirement System. Its financial statements 
are presented below. 
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·Assets 

Cash and deposits 

Receivables 

Accrued Interest 

Investments 

Part-time, Seasonal and Temporary 

Employees Deferred Income Plan 

Statement of Fiduciary Net Position 

June 30, 2016 

Mutual funds - bonds 

Mutual funds - equities 

Total inyestments 

Total assets 

Liabilities 

Accrued exp~nses 

'Net position restricted for pensions 

Statement of Changes in Fiduciary Net Position 

for the Vear Ended June 30, 2016 

Additions 

Contributions: 

Employer 

Employees 

Total contributions 

Net investment income 

Interest and dividends 

Net appreciation in fair value of investments 

Total investments 

Total additions 

Deductions 

Benefit payments 

Administrative expenses 

Total deductions 

Net increase in net position 

Net position restricted for pensions 

Beginning of year 

End of year 

$ 
33,686 

31 

2,023,974 

673,188 

2,697,162 

$ 2,730,879 

$ 2,910 

$ 2,727,969 

$ 53,802 

100,575 

154,377 

10,557 

88,004 

98,561 

252,938 

149,233 

56,783 

206,016 

46,922 

2,681,047 

$ 2,727,969 

Plan administratio(I. The City's Retirement Committee administers the Part-time, Seasonal and Temporary 
Employees Deferred Income Plan (PSTDIP) - a single-employer defined benefit pension plan that provides benefits 
for all part-time, seasonal and temporary employees. Management of the PSTDIP is vested in the City's Retirement 
Committee consists of an odd number of persons, but not less than three, that are determined and appointed by 
the City acting through City Council. The Committee includes the Director of Human Resources appointed as Chair, 
the Chief Financial Officer, and a representative of the City Manager's Office. The Committee meets on a quarterly 
basis and has final approval for all administrative actions. 
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Plan membership. As of July 1, 2016 pension plan membership consisted of the following: 

Inactive plan members or beneficiaries currently receiving benefits 
Inactive plan members entitled to but not yet receiving benefits 
Active plan members 

12 
3,573 

785 
4,370 

Benefits. PSTDIP prqvides retirement, disability and death benefits for part-time, seasonal and temporary 
employees. Monthly retirement benefits for plan members are calculated as the lesser of a) a life annuity with an 
actuarial equivalent value equal to 2.5 times employee contributions with interest, or b) average compensation 
times percentage of average pay t.imes credited service not in excess of 30. Average compensation is determined 
by dividing the sum of monthly compensation by the months of credited service earned prior to termination. 
Compensation earned prior to July 1, 1991 is excluded. Percentage of average pay ranges from 1.5 percent to 2.0 
percent based on number of months of credited service. A plan member is eligible to retire upon attaining age 65. 
If an employee is terminated by reason of total and permanent disability, the employee will be eligible for a life 
only benefit commencing as of the first day of the month after the participant is determined disabled. With the 
approval of the Retirement Committee, the Disability Retirement Pension shall be paid as a lump sum in lieu of a 
life annuity. A life only annuity in an amount actuarially equivalent to a lump sum payment equal to 2.5 time 
employee contributions with interest is paid upon declaration of the disability. Death benefits are the same as for 
disability. 

Contributions. The Retirement Committee establishes rates based on an actuarially determined rate 
recommended by an independent actuary. The actuarially determined rate is the estimated amount necessary to 
finance the cost of benefits earned by plan members during the year. The City is required to contribute the 
difference between the actuarially determined rate and the contribution rate of plan members. For the year 
ended June 30, 2016, the active member average contribution rate was 3.0 percent of annual pay and the City's 
average contribution rate was 2.1 percent of annual payroll. 

Fiscal Year Actuarially Contribution Actual Contribution 

Ending Determined Actual Deficiency Covered as a% of 

June 30, Contribution Contribution (Excess) Payroll Covered Payroll 

2015 $ 22,419 $ 22,419 $ $ 2,849,197 0.8% 

2016 53,802 53,802 2,590,679 2.1% 

Investments 

Investment policy. The pension plan's policy in regard to the allocation of invested assets is established and may be 
amended by the Retirement Committee. It is the policy of the Committee to pursue an investment strategy with 
the primary focus on current income generation and capital preservation while allowing for modest consideration 
for capital growth. The majority of assets are to be held in ·fixed i(lcome securities or other income producing 
investments with moderate levels of principal volatility. The following was the Committee's adopted asset 
allocation policy as of June 30, 2016: 

Asset Class 
Equity 
Fixed-Income 
Cash (or equivalents) 

Target Allocation 
20% 
77% 
3% 

Rate of return. For the year ended June 30, 2016, the annual money-weighted rate of return on pension plan 
investments, net of pension plan expense was 2.81 percent. For all assets, a total return is calculated (including 
market value appreciation or depreciation, plus interest and dividends). The monthly rates of return are then 
geometrically linked. 
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Net Pension Asset of the City 

The components of the net pension asset of the City at June 30, 2016 were as follows: 

Total pension liability 
Plan fiduciary net position 
City's net pension asset 

$ 2,527,272 
(2,727,969) 

$ ( 200.697) 

Plan fiduciary net position as a percentage 
of the total pension liability 108.0% 

Actuarial Assumption. The total pension liability was determined by an actuarial valuation as of June 30, 2016, 
using the following actuarial assumptions, applied to all periods included in the measurement: 

Inflation 
Salary increases 
Investment rate of return 

2.5 percent 
3.0 percent 
5.0 percent 

Mortality rates were based on the RP-2000 Mortality Table projected to 2003 with Scale AA. 

The long-term expected rate of return on pension plan investments was determined using a building-block method 
in which best-estimate ranges of expected future real rates of return (expected returns, net of pension plan 
investment expense and inflation) are developed for each major asset class. These ranges are combined to 
produce the long-term expected rate of return by weighting the expected future real rates of return by .the target 
asset allocation percentage and by adding expected inflation. Best estimates of arithmetic real rates of return for 
each major asset class included in the pension plan's target asset allocation as of June 30, 2015 (see the discussion 
of the pension plan's investment policy) are summarized in the following table: 

Asset Class 

Cash & Cash Equivalents 
Fixed Income 
Domestic Large Cap Equity 
Domestic Mid Cap Equity 
Domestic Small Cap Equity 
International Developed Equity 
International Emerging Equity 

Long-term Expected 
Real Rate of Return 

0.00% 
6.10% 
5.16% 
5.77% 
5.99% 
4.98% 
6.45% 

Discount rate. A single discount rate of 5.0 percent was used to measure the total pension liability as of June 30, 
2016. This single discount rate was based on the expected rate of return on pension plan investments of 5.0 
percent and a municipal bond rate of 2.85 percent (based on the Bond Buyer 20-year Municipal Bond Index as of 
June 30, 2016). The projection of cash flows used to determine the discount rate assumed the plan member 
contributions will be made at the current contribution rate and the City contributions will be made at rates equal 
to the difference between actuarially determined contribution rates and the member rate. Based on those 
assumptions, the pension plan's fiduciary net position and the future contributions were sufficient to finance the 
future benefit payments for current plan members. Therefore, the long-term expected rate of return on pension 
plan investments was applied to all periods of projected benefit payments to determine the total pension liability. · 

Sensitivity of the net pension asset to changes in the discount rate. The following presents the net pension asset of 
the City, calculated using the discount rate of 5.0 percent, as well as what the City's net pension asset would be if it 
were calculated using a discount rate that is 1 percentage point lower (4.0 percent) or 1 percentage point higher 
(6.0 percent) than the current rate: 

City's net pension asset 

1% Decrease 
(4.0%) 

$ 48,676 

60 

Current Discount 
Rate (5.0%) 

$(200,697) 

1% Increase 
(6.0%) 

$(404,956) 



The actuarial assumptions used in the July 1, 2016 actuarial valuation included were (a) 5.0 percent investment 
return, (b) 2.5 percent inflation rate adjustment, and (c) 3.0 percent salary increases. The accrual basis of 
accounting is utilized by the PDIT fund. Plan member contributions are recognized in the period in which the 
contributions are due. Employer contributions are recognized when due and the employer has made a formal 
commitment to provide the contributions, Benefits and refunds are recognized when due and payable in 
accordance with the terms of the plan. Administrative costs of the plan are financed through investment earnings. 
Cash and cash equivalents are stated at cost that approximates fair value. Investments are stated at the 
approximate value of the financial asset based on either the month end price, the last available price, .or the last 
available activity. Because the assets of the plan exceed the actuarial liability, amortization of the unfunded liability 
is discontinued and the contribution required for the plan was developed under the aggregate cost method. This 
method does not identify or separately amortize unfunded actuarial accrued liabilities; the information presented 
is intended to serve as a surrogate for the funded status and funding progress of the plan. 

Thrift Savings Plan 

All full-time City employees may participate in the Thrift Savings Plan (the "Thrift"), a single-employer defined 
contribution plan administered by the Retirement Committee at the City. The plan provisions and contribution 
savings are adopted and amended by the City Council, within the options available in the federal statutes governing 
Internal Revenue Code, sectionAOl(k). This voluntary IRS Code 401(k) plan allows all full-time City employees to 
contribute between 1 percent to 10 percent of their salary with the City matching the first 6 percent of employee 
contributions at 50 cents to the dollar. Partial .vesting of employer contributions begins after three years of 
participation with full vesting taking place after six years of participation. At September 30, 2016, the Thrift plan· 
was fully funded and the fair market value of plan assets, including accrued interest, was $174,533,000. 

The City's total payroll during fiscal 2016 was $170,336,000. The current year contribution was calculated based on 
a covered payroll of $114,994,000, resulting in a required and actual employer contribution of $3,020,000 and 
actual employee contributions of $7,514,000. The employer contribution represents 2.60 percent of the covered 
payroll. The employee contribution represents approximately 6.5 percent of the covered payroll. 

There were no material changes to the Thrift plan during fiscal 2016. There were no related-party transactions. 
The Thrift Plan does not issue separate stand-alone financial statements. 

The Thrift Savings Plan does not issue separate GAAP financial reports. Its financial statements are presented 
below as of and for the year-ended September 30, 2016. (amounts in thousands): 

ASSETS 

Investments 

Total Assets 

LIABILITIES 

Retired City Mgr 401(k) plan payable 

Total Liabilities 

NET POSITION 

Held in trust for pension benefits 

Assigned pension trusf 

Total Net Position 

61 

$ 

$ 

174,597 

174,597 

64 

64 

174,472 

61 

174,533 



ADDITIONS 

Changes in Net Position' 

Thrift Savings Plan 

Employer contributions 

Employee contributions 

Net appreciation in fair value of investments 

Other additions 

DEDUCTIONS 

Benefits 

Plan administration 

Other deductions 

Increase in Net Position 

Net Position, October 1 

Net position, September 30 

$ 3,020 

7,514 

16,471 

100 

27,105 

12,517 

100 

89 

12,706 

14,399 

160,134 

$ 174,533 

City contributions for the above plans for the year ended September 30, 2016, are as follows (amounts in 
thousands): 

TMRS 
THRIFT 
PTDIT 

7. OTHER POST EMPLOYMENT BENEFITS 

Disability Income Plan 

$24,834 
3,020 

-----21 
$27.908 

Effective October 1, 1992, the City began providing active employees with disabiUty insurance through a policy 
obtained from a commercial carrier. Previously, all City employees had participated in a Disability Income Plan 
(DIP), a single-employer other postemployment benefit disability plan, which had been funded by actuarially 
determined contributions. This plan had been accounted for in the DIP fund. Benefits to employees who were 
disabled while participating under the previous plan will continue to be paid from the remaining assets of the DIP 
fund, a fidyciary fund of the City. 

Summary of Significant Accounting Policies 
Basis of Accounting. DIP's financial statements are prepared using the accrual basis of accounting. Employer 
contributions to the plan are recognized when due and the employer has made a formal commitment to provide 
the contributions. Benefits are recognized when due and payable in accordance with the terms of the plan. 

Method Used to Value Investments. Cash and cash-like investments with original maturity dates less ~han one year 
are stated at cost that approximates fair value. Investments are stated at fair value based on either the month end 
price, the last available price or the last available activity. 

Plan Description and Contribution Information 
Membership of the plan consisted of the following at July 1, 2016, the date of the latest actuarial valuation: 

Retirees and beneficiaries receiving benefits: 13 
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Plan Description. DIP is a single-employer defined benefit disability income plan that covers the employees of the 
City. The plan originally provided in-service death benefits and long term disability benefits commencing upon 
disablement. The plan was amended to e!iminate the in-service death benefit and to start disability payments at 
age 65. The plan contemplates that long term disability benefits will be provided through a separate LTD insurance 
contract prior to age 65. The retired life liability for current disabled employees (many of whom are under age 65) 
is retained under the plan. 

Contributions. The retirement committee of the City has the authority to establish and amend contribution 
requirements of the plan. The City's contribution is determined through an actuarial valuation. For the year ended 
September 30, 2016, the City contributed $65,000 to the plan. Administrative costs of DIP are financed through 
investment earnings. 

Funded Status and Funding Progress 

Actuarial valuations of an ongoing plan involve estimates of the value of reported amounts and assumptions about 
the probability of occurrence of events far into the future. Examples include assumptions about futur~ 
employment and mortality. Actuarially determined amounts are subject to continual revision as actual results are 
compared with past expectations and new estimates are made about the future. The schedule of funding progress, 
presented as required supplementary information following the notes to the financial statements, presents 
multiyear trend information about whether the actuar.ial values of plan assets are increasing or decreasing over 
time relative to the actuarial accrued liabilities for benefits. 

As of July 1, 2016, the most recent actuarial valuation date, the plan was 92.9 percent funded. The actuarial 
accrued liability for benefits was $1,423,143, and the actuarial value of assets was $1,322,507, resulting. in an 
unfunded actuarial accrued liability (UAAL) of $100,636. 

The accompanying schedule of employer contributions present trend information about the amounts contributed 
to the plan by employers in comparison to the ARC, an amount that is actuarially determined in accordance with 
the parameters of GASB Statement 43. The ARC represents a level of funding that, if paid on an ongoing basis, is 
projected to cover the normal cost for each year and amortize any unfunded actuarial liabilities (or funding excess) 
over a period not to exceed thirty years. 

Projections of benefits for financial reporting purposes are based on the substantive plan, (the plan as understood 
by the employer and plan members) and include the types of benefits provided at the time of each valuation and 
the historical pattern of sharing of benefit costs between the employer and plan members to that point. The 
actuarial methods and assumptions used include techniques that are designed to reduce the effects of short-term 
volatility in actuarial accrued liabilities and the actuarial value of assets, consistent with the long term perspective 
of the calculations. Additional information as of the latest actuarial valuation follows: 

Valuation date 

Actuarial cost method 

Amortization method 

Remaining amortization period 

Asset valuation method 

Actuarial assumptions: 

Investment rate of return 

Inflation rate 

7/1/2016 

Entry age normal 

Level dollar amortization 

6 years (closed) 

Market value 

5.0 percent 

2.5 percent 

Funding Policy. The retirement committee of the City has the authority to establish and amend contribution 
requirements of the plan. The City fully funds the required 'contributions each year. 

Annual OPEB Cost and. Net OPEB Obligation. The City's annual other postemployment benefit (OPEB) cost 
'(expense) is calculated based on the annual required contribution of the employer (ARC), an amount actuarially 
determined in accordance with the parameters of GASB Statement 45. The ARC represents a level of furiding that, 
if paid on an ongoing basis, is projected to cover normal cost each year and amortize any unfunded actuarial 
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liabilities (or funding excess) over a period not to exceed thirty years. The following table shows the components 
of the City's annual OPEB cost for the year, the amount actually contributed to the plan, and changes in the City's 
net OPEB asset (dollar amounts in thousands): 

Annual required contribution 

Interest on net OPEB asset 

Adjustment to annual required contribution 

Annual OPEB cost (expense) 

Contributions made 

Decrease in net OPEB asset 

Net OPEB asset - beginning of year 

Net OPEB asset - end of year 

$ 

$ 

59 

(25) 

79 

113 

(65) 

48 

(459) 

(411) 

The City's annual OPEB cost, the percentage of annual OPEB cost contributed to the plan, and the net OPEB asset 
for 2015 and the six preceding years are as follows: 

Net 
Fiscal Annual Percentage OPEB 
Year OPEB Annual OPEB Obligation 

Ending Cost Contribution (Asset) 

9/30/16 $113,000 57.50% $ (411,000) 
9/30/15 $117,000 55.60% $ (459,000) 
9/30/14 $119,000 94.10% $ (511,000) 
9/30/13 $120,0()0 206.70% $ (518,000) 
9/30/12 $283,000 126.10% $ (390,000) 
9/30/11 $249,000 149.80% $ (316,000) 

9/30/10 $305,000 127.21% $ (192,000) 

In September of 2012, the City amended the Disability Income Plan to limit benefit eligibility to: 

a. Former employees who were receiving disability income from the trust as of September 18, 2012, and 
b. Former employees who, as of September 18, 2012, were receiving benefits from the City's Long Term 

Disability (LTD) plan and were in active service prior to January 1, 1993. 

Because the amendment closed the plan to any future disabled employees, there is no longer a,ny liability 
attributable to the City's active employees. 
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DIP does not issue separate GAAP financial reports. Its financial statements are presented below as of 

September 30, 2016 (in thousands): 

Assets 
Investments 
Total assets 

Net Position 

Net position, held in trust for 
Other postemployment benefits 

Changes in Net Position 

Additions 
Employer contributions 

Net appreciation in fair value 
Of investments 

Other additons 
Total additions 

Deductions 

Benefits 

Plan Administration 

Total deductions 

Increase in net position 

Net position, October 1, 2015 
Net position, September 30, 2016 

Retiree Health Insurance 

$ 1,329 
1,329 

$ 1,329 

$ 65 

91 
$ 156 

(134) 

(15) 

(149) 

7 

1,322 

$ 1,329 

The City of Arlington administers a single-employer self-funded health care plan. The plan provides post-retirement 
health care benefits to eligible retirees and their dependents. 

To be eligible for retiree health insurance, an employee must be eligible to retire from the City of Arlington based upon 
the policies and requirements of the Texas Municipal Retirement System ("TMRS") and elect to retire at the time of 
separation from the City. If a retiree has coverage through another employer, they must waive the City retiree coverage 
until the employer based coverage terminates. As of July 1, 2016, there were 849 retired employees who met this 
requirement. 

An employee may retire from the City based on one of the following circumstances: (1) the employee becomes eligible 
and elects to retire under the Texas Municipal Retirement System (TMRS) after either 20 years of service credit at any 
age, or after a minimum of five years of service at age 60; (2) the employee becomes eligible and elects to retire under 
the provisions of TMRS relating to disability retirement. 

A Retiree may be eligible for insurance benefits that include: medical, dental, and vision benefits, regardless of the 
number of years worked for the City. However, to be eligible for a contribution from the City toward medical 
insurance, the Retiree must meet all of the following requirements: 

• Be a minimum of age 50 and have a minimum of 10 years of full-time service with the City of Arlington and age 

plus years of service with the City must equal at least 70. 

• Elect to receive their TMRS pension at the time of separation from the City of Arlington. 

• Be hired/re-hired OR transferred to a Full-time status prior to January 1, 2006. 

Retiree Health Insurance City Contributions 

The City's contribution toward Retiree health insurance premiums is based upon five criteria: Date of Hire, Re-hire, 
or Full-time Status; Years of Full-time Service with the City of Arlington; Age; Election of TMRS Pension; and Date of 
Retirement. 
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1. Retirees who were hired/re-hired or transferred into a full-time status prior to 1/1/2006 have a City 

contribution based on their years of eligible service with the City. Retirees who were hired/re-hired or 

transferred into a full-time status after 1/1/2006 have no City contribution; however they may elect to 

pay the full cost and remain on the City's health plan. 

2. Retirees who are TMRS eligible and elect a pension, are a minimum of age SO and have 10 years of full

time service with the City of Arlington are eligible for a City contribution if hired, re-hired, or transferred 

into a full-time status prior to 1/1/2006. 

3. Retirees who are TMRS eligible, have elected a pension but have less than 10 years of full-time service 

with the City of Arlington are not eligible for the City contribution, but may elect insurance benefits and 

pay the full premium. 

4. Retirees who retired prior to 1/1/2008 have a City contribution toward their dependent's health 

coverage. Retirees who are retiring after 1/1/2008 do not have a contribution toward their dependent's 

health care. 

· 5. Effective January 1, 2014, the City's retiree contribution was changed to a flat rate based on date of 

retirement. The contribution for retirees over the age of 65 has $50 of the contribution designated for 

Medicare pharmacy coverage. 

Funding Policy. The City Council through the budget-process has the authority to establish and amend contribution 
requirements of the plan. Currently the plan is funded on a pay-as-you-go basis. 

Annual OPEB Cost and Net OPEB Obligation. The City's annual other postemployment benefit (OPEB) cost 
(expense) is calculated based on the annual required contribution of the employer (ARC), an amount actuarially 
determined in accordance with the parameters of GASB Statement 45. The ARC represents a level of funding that, 
if paid on an ongoing basis, is projected to cover normal cost each year and amortize any unfunded actuarial 
liabilities (or funding excess) over a period not to exceed thirty years. 

The following table shows the components of the City's annual OPEB cost for the year, the amount actually 
contributed to the plan, and changes in the City's net OPEB obligation (dollar amounts in thousands): 

Annual required contribution $ 7,949 

Interest on net OPEB Obi i gati on 1,465 

Adjustment to a nnua I required contribution (2,076) 

Annua I OPEB cost (expense) 7,338 

Contributions made (6,624) 

Increase in net OPEB obligation 714 

Net OPEB obligation - beginning of year 36,620 

Net OPEB obligation -end of year $ 37,334 

The City's annual OPEB cost, the percentage of annual OPEB cost contributed to the plan, and the net OPEB 
obligation for 2016 and th.e six preceding years are as follows (dollar amounts in thousands): 

Fiscal Annual Percentage Net 

Year OPEB Annual OPEB OPEB 

Ending Cost Contribution Obligation 

9/30/16 $ 7,338 90.27% $ 37,334 

9/30/15 $ 7,998 62.50% $ 36,620 

9/30/14 $ 8,366 59.31% $ 33,633 

9/30/13 $ 8,723 65.31% $ 30,229 

9/30/12 $ 12,133 46.66% $ 27,203 

9/30/11 $ 8,379 56.14% $ 20,731 

9/30/10 $ 8,398 31.80% $ 17,056 
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Funded Status and Funding Progress. As of July 1, 2016, the most recent actuarial valuation date, the plan was zero 
percent funded. The actuarial accrued liability for benefits was $99.6 million, and the actuarial value of assets was 

. zero, resulting in an unfunded actuarial accrued liability (UAAL) of $99.6 million. The covered payroll (annual 
payroll of active employees covered by the plan) was $143.2 million, and the ratio of the UAAL to the covered 
payroll was 69.5 percent. 

Actuarial valuations of an ongoing plan involve estimates of the value of reported amounts and assumptions about 
the probability of occurrence of events far into the future. Examples include assumptions about future 
employment, mortality and the healthcare cost trend. Amounts determined regarding the funded status of the 
plan and the annual required contributions of the employer are subject to continual revision as actual results are 
compared with past expectations and new estimates are made about the future. The schedule of funding progress, 
presented as required supplementary information following the notes to the financial statements, presents 
multiyear trend information about whether the actuarial value of plan assets is increasing or decreasing over time 
relative to the actuarial accrued liabilities for benefits. -

Actuarial Methods and Assumptions. Projections of benefits for financial reporting purposes are based on the 
substantive plan, (the plan as understood by the employer and plan members) and include the types of benefits 
provided at the time of each valuation and the historical pattern of sharing of benefit costs between the employer 
and plan members to that point. The actuarial methods and assumptions used include techniques that are 
designed to reduce the effects of short-term volatility in actuarial accrued liabilities and the actuarial value of 
assets, consistent with the long term perspective of the calculations. 

Valuation date 

Investment rate of return 

Actuarial cost method 

amortization method 

Remaining.amortization period 

Healthcare Cost trend rate - medical 

Inflation rate 

Supplemental Death Benefits Plan 

7/1/2016 

4.0% per annum, net of expenses 

Projected Unit Credit 

Level dollar, open 

30 years 

7.50% initial (2016) 

4.25% ultimate (2031) 

2.50% 

Plan Description. The City of Arlington contributes to the Supplemental Death Benefit Fund (SDBF), a cost-sharing 
multiple-employer defined benefit group term life insurance plan operated by TMRS. This is a separate trust 
administered by the TMRS Board of Trustees. SDBF provides a death benefit of $7,500 for retirees. TMRS issues a 
publicly available financial report that includes financial statements and required supplementary information for 
SDBF. That report may be obtained from the TMRS website at www.TMRS.com. 

Funding Policy. Contribution requirements of the participating employers are established and may be amended by 
the TMRS Board of Trustees. The City is required to contribute at a rate assessed each year by the TMRS Board of 
Trustees, currently .15 percent of covered payroll. The TMRS Board of Trustees sets the employer contribution 
rate based on the mortality and service experience of all employees covered by the plan and the demographics 
specific to the workforce of the City. There is a one-year delay between the actuarial valuation that serves as the 
basis for the employer contribution rate and the calendar year when the rate goes into effect. Contributions are 
made monthly based ori covered payroll of employee members of the City. Contributions are utilized to fund 
active member deaths on a pay-as-you-go basis. Any excess contributions over payments then become net 
position available for OPEB. The City's contributions to SDBF for the yei'lrs ended September 30, 2016, 2015, and 
2014, were $247,020, $230,122, and $181,872, respectively, which equaled the required contributions each year. 

8. DEBT AND LIABILITIES 

General Obligation Bonds 
On May 1, 2016, the City issued Permanent Improvement Bonds, Series 2016A of $34,440,000 with an interest rate 

of 2.00 to 3.0 percent and serial maturities on August 15 from 2017 through 2036. Interest on the bonds is due 

every February and August 15; beginning February 15, 2017. The bonds were issued for designing, developing, 
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constructing, improving, extending and expanding streets, thoroughfares, sidewalks, bridges and other public ways 

of the City, including street lighting, right-of-way protection, and related storm drainage improvements; and 

acquiring rights-of-way in connection therewith; acquiring, developing, renovating, and improving parks, park 

facilities and open spaces for park and recreation purposes in and for the City; including the acquisition of land 

therefor; and paying the costs of issuing the 2016A Bonds. Total interest requirements for the Series 2016A bonds 

at a rate from 2.00 to 3.00 percent is $10,958,726 in the aggregate. 

In March 2016, the City issued $47,365,000 in Permanent Improvement Refunding Bonds, Series 2016 for the 

purpose of refunding a portion of the City's outstanding debt, and paying the cost of issuing the 2016 bonds. The 

2016.Series bonds mature on August 15 over a period from 2019 to 2035. Interest is payable February 15 and 

August 15 of each year commencing August 15, 2016. Total interest requirements for the Series 2016 bonds at a 

rate from 2.50 to 5.00 is $17,825,038 in the aggregate. The refunding was undertaken to achieve a present value 

savings on debt service payments of 4,964,718. 

General obligation bonds currently outstanding are as follows (amounts in thousands): 

Purpose 

Governmental activities 
Governmental activities - refunding 
Total Governmental 

Interest Rates Amount 

2.00-5.50% $ 124,435 
1.0-5.000% 167,259 

$ 291,694 

Annual debt service requirements to maturity for general obligation bonds are as follows (amounts in thousands): 

Year Ending 
September 30 

2017 $ 
2018 
2019 
2020 
2021 

2022-2026 
2027-2031 
2032-2036 

$ 

Princieal 
27,835 
24,810 
24,840 
21,965 
20,250 
84,950 
62,124 
24,920 

291,694 

Interest 
$ 10,803 

9,739 
8,810 
7,915 
7,066 

24,338 
10,002 
1,870 

$ 80,543 

General obligation debt authorized and unissued as of September 30, 2016, amounted to $218,344,000. 

Certificates of Obligation 

On May 1, 2016 the City issued Combination Tax and Revenue Certificates of Obligation Series 2016B of 
$15,995,000 with an interest rate of 2.00 to 5.00. The Series 2016B Certificates will mature on August 15 over a 
period from 2017 to 2033. Interest is payable February 15 and August 15. The total interest requirement for-the 
Series 20168 at a rate of 2.00 to 5.00 is 5,198,716 in the aggregate. The certificates were issued with the purpose 
of acquiring, developing, renovating and improving park and recreation facilities and open spaces for park and 
recreation purposes in and for the City, including municipal golf course facilities and including the acquisition of 
land therefor; designing, developing, constructing, improving and equipping the City's solid waste facilities, 
including the City's landfills and to pay for professional services of attorney's financial advisors and other 
professionals in connection with the Project and the issuance of the Certificates. 

On June 1, 2016 the City issued Combination Tax and Revenue Certificates of Obligation Series 2016C of 
$14,150,000 with an· interest rate of .60 to 2.35. The Series 2016 C Certificates will mature on August 15 over a 
period from 2017 to 2026. Interest is payable February 15 and August 15. The total interest requirement for the 
Series 2016C at a rate of 0.60 to 2.35 is 1,496,067 in the aggregate. The certificates were issued with the purpose 
of providing moneys to fund the Risk Management Fund, a self-insurance fund to protect the City and its officers, 
employees and agents from any insurable risk or hazard as permitted under Chapter 2259, Texas Government 
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Code, as amended and to pay for professional services of attorneys, financial advisors and other professionals in ' 
connection with the Project and the issuance of the Certificates. 

Annual debt service requirements to maturity for certificates of obligation of the primary government as of 
9/30/16 are as follows (amounts in thousands): 

Special Obligation Bonds 

Governmental Activities, Certificates of 

Obligation 

$ 

$ 

Principal 

6,320 

5,280 

3,840 

3,840 

3,840 

19,200 

11,840 

8,330 

62,490 

$ 

$ 

Interest 

2,150 

1,818 

1,638 

1,527 

1,414 

5,143 

2,518 

706 

16,914 

In 2005, the City issued $297,990,000 Dallas Cowboys Complex Special Obligations to fund the City's share of the 
project costs for the Complex, including $164,265,000 Dallas Cowboys complex Special Obligation Tax-Exempt 
Special Tax bonds, Series 2005B (the "Multi-Modal Bonds"). In 2008-2009, the City issued $112,185,000, Series 
2008, and $62,820,000, Series 2009, in Special Tax Revenue Bonds, refunding a total of $164,265,000 of the 2005B 
issue principal. 

The debt service requirements of the above special obligation debt are as follows (amounts in thousands): 

Governmental Activities, Special Revenue 
Year Ending 

September 30 Principal Interest 

2017 $ 1,03S $ 8,050 

2018 11,060 7,998 

2019 11,530 7,488 

2020 14,455 6,955 

2021 15,300 6,267 

2022-2026 90,160 18,126 

2027-2031 11,460 630 

$ 155,000 $ 55,514 

The City has pledged revenues consisting of one-half cent sales tax, two percent hotel occupancy tax, five percent 
car rental tax, stadium base rental revenue of $2 million per year and five percent of any naming rights up to a 
maximum of $500,000 annually. Annual principal and interest payments are expected to require 100 percent of 
these reve.nues. Series 2005A are subject to mandatory sinking fund redemption to the extent that there are 
moneys on deposit available for such purpose. The 2005C Bonds have now been completely redeemed. The total 
principal and interest remaining to be paid on the Dallas Cowboys Stadium Bonds is $210,514,000. Principal and 
interest payments and total pledged revenues for the year ended September 30, 2016 were $8,050,000 and 
$32,874,000, respectively, exclusive ofthe redemption. 

Revenue Bonds 
The City also issues bonds where the government pledges income derived from the operations of the Water and 
Sewer Fund or the Storm Water Utility Fund. 
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In fiscal 2016, the City issued Water & Wastewater System Revenue Bonds Series 2016 in the amount of 
$2,080,000 less bond origination fee of $37,781 and Loan Forgiveness of $359,700. The purpose is improving and 
extending the System and paying the costs of the issuing Bonds. These bonds are held by the Texas Water 
Development Board (TWDB). These bonds will mature June 2017 _to June 2036 at interest rates of 0.0 to. 750. 

In fiscal year 2016, the City drew down $1,478,173 related to previously issued 2014 TWDB Clean Water Debt. 
Funds from the 2014 debt are held in escrow until the City requests a drawdown of funds for a specific purpose. 
This brings the t_otal outstanding TWDB balance to $3,680,000. These bonds will mature June 2017 to June 2034 at 
interest rates from 0.0 to 3.25 percent. 

In June 2016, the "City issued $39,185,000 in Water and Wastewater System Revenue Bonds, Series 2016A. 
Proceeds from the sale of these bonds will be used to provide funds to improve and extend the Sys,tem and to pay 
cost of issuance associated with the Bonds. These bonds mature June 1 over a period from 2017 to 2036. Interest, 
at a rate of 2.00 to 5.00 percent, is $13,178,496 in the aggregate. 

The revenue bond debt service requirements to maturity are as follows (amounts in thousands): 

Business Activities 

Water/Wastewater 

Year Ending Water/Wastewater TWDB Storm Water Utility 

September 30 Principal Interest Principal Interest Principal Interest 

2017 $ 10,410 $ 4,342 $ 2,875 $ 791 $ 1,280 $ 822 

2018 10,390 4,086 2,875 748 1,280 771 

2019 9,960 3,~43 2,875 702 1,280 720 

2020 10,005 3,417 2,875 650 1,280 656 

2021 8,915 3,071 2,870 594 1,280 605 

2022-2026 36,475 11,374 14,350 2,025 6,400 2,192 

2027-2031 27,170 5,592 7,945 412 6,400 832 

2032-2036 17,150 1,444 1,015 30 

$ 130,475 $ 37,069 $ 37,680 $ 5,952 $ 19,200 $ 6,598 

Net revenues of the City's water operations have been pledged for repayment of the City's revenue bonds. The 
amount of the pledge is equal to the remaining outstanding debt service requirements for these bonds, which were 
all originally issued to provide funding for construction of the water and wastewater systems. The pledge 
continues for the life of the bonds. For the year ended September 30, 2016, net pledged revenues for the water 
enterprise fund were $53,369,000 and debt service on the revenue bonds was $16,520,000. The same pledge for 
repayment applies to the City's Storm Water Utility revenue of $10,261,000 for the bonds issued in fiscal year 
2016. 
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The following is a summary of long-term liability transactions of the City for the year ended September 30, 2016 
(amounts expressed in thousands): 

Due 
Within One 

10/1/2015 Increases Reductions 9/30/2016 Year 

Governmental activities: 
General obligation debt $ 256,064 $ 81,805 $ (46,175) $ 291,694 $ 27,835 

Certificates of obligation 67,525 30,145 {35,180) 62,490 6,320 

Special tax revenue debt 183,515 (28,515) 155,000 1,035 

Premium on general bonds 9,369 8,936 (2,768) 15,537 

Premium on special bonds 3,797 (252) 3,545 

Discount on special bonds (2,263) 288 (1,975) 

Net governmental bonds payable 518,007 120,886 (112,602) 526,291 35,190 

Compensated absences 28,228 2,588 (1,445) 29,371 '1,404 

Claims 9,045 4,736 (4,309) 9,472 5,158 

Landfill Closure 7,703 457 8,160 

Net other post-employ benefit oblg. 36,620 714 37,334 

Net pension liability* 97,355 58,577 155,932 

Capital lease 9,860 {996) 8,864 1,020 

Total governmental long-term 
liabilities $ 706,818 $ 187,958 $ (119,352) $ 775,424 $ 42,772 

Business-type activities: 
Water and sewer bonds $ 138,575 $ 41,450 $ (11,870) $ 168,155 $ 13,285 

Premium on water and sewer bonds 2,836 2,885 (751) 4,970 

Storm water utility bonds 20,480 {1,280) 19,200 1,280 

Premium on-storm water utility bonds 748 (88) 660 

Net water and sewer bonds payable 162,639 44,335 (13,989) 192,985 14,565 

Compensated Absences 2,058 (258) 1,800 144 

Net pension liability* 7,249 3,591 10,840 

Total business-type long term 
liabilities $ 171,946 $ 47,926 $ (14,247) $ 205,625 $ 14,709 

*as restated 

9. PRIOR YEAR BONO REFUNDINGS 

In FY16 and in prior years, the City legally defeased certain general obligation, revenue, and other bonds by placing 
cash and/or proceeds of refunding bond issues in an irrevocable trust to provide for all future debt service 
payments on the refunded bonds. Accordingly, the trust account assets and the liability for the defeased bonds are 
not included in the City's report. As of September 30, 2016, previously defeased debt still outstanding amounted 
to $49,370,000. 
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Following are the schedules of refunded obligations (amounts in thousands): 

Bonds Original Interest Amount 
Maturity Rate Refunded 

Date 
Permanent Improvement and Refunding Bonds, 
Series 2008 

Serials 8/15/2019 4.000 $ 1,995 
8/15/2020 4.000 1,995 

8/15/2021 4.125 1,995 
8/15/2022 4.250 1,995 
8/15/2023 4.300 1,995 
8/15/2024 4.375 1,995 
8/15/2025 4.400 1,990 
8/15/2026 4.500 1,990 

Term Bonding Maturing 2028 8/15/2027 4.600 1,990 
8/15/2028 4.600 1,990 

$19,930 

Combination Tax and Revenue Certificates of Obligation, 
Series 2008A 

Serials 8/15/2019 4.000 $ 210 
8/15/2020 4.000 210 
8/15/2021 4.000 210 
8/15/2022 4.125 210 
8/lS/2023 4.250 210 
8/15/2024 4.250 210 
8/15/2025 4.375 210 
8/15/2026 4.500 210 
8/15/2027 4.500 210 
8/15/2028 4.500 210 

$ 2,100 
Combination Tax and Increment Reinvestment Zone 
Revenue Certificate of Obligation, Series 2008B 

Serials 8/15/2019 4.000 $ 1,295 
8/15/2020 S.000 1,345 
8/15/2121 5.000 1,415 
8/15/2022 4.500 1,485 
8/15/2023 5.000 1,550 
8/15/2024 4.625 1,625 
8/15/2025 5.000 1,705 
8/15/2026 5.000 1,790 
8/15/2027 5.000 1,875 
8/15/2028 4.500 1,970 
8/15/2029 4.500 2,060 

Term Bond Maturing 2033 8/15/2030 4.625 2,1S5 
8/15/2031 4.625 2,2SO 
8/15/2032 4.625 2,355 
8/15/2033 4.625 2 465 

$ 27,340 

Total Refunded Obligations $49.370 
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10. INTERFUND TRANSACTIONS 

A summary of interfund receivables and payables at September 30, 2016, is as follows (amounts in thousands): 
lnterfund lnterfund 

Fund 
General Fund 
Nonmajor Funds 

Receivables 
$2,966 

Payables 

$ 
2,966 

$2.966 

The General Fund receivable represents cash provided to nonmajorfunds and will be reimbursed in 2017. 
Transfers between funds during the year were as follows (amounts in thousands): 

Major Governmental Funds: 
General Fund 
Street Capital Projects 
Debt Service Fund 

Total Major Governmental Funds 

Major Enterprise Fund-Water and Sewer 
Major Enterprise Fund-Storm Water Utility 

Other Funds: 
Nonmajor Governmental Funds 

Internal Service Funds 

Total All Funds 

Transfers Out 

$ 61,092 
1,766 

14,000 
76,858 

15,513 
1,106 

15,995 
769 

$110.241 

Transfers In 

$ 23,202 

5,140 
28,342 

62,170 
19,729 

$110.241 

The Water and Sewer, Storm Water Utility, and Convention and Event Services transferred $4,937,000 to the General 
Fund to cover their budgeted indirect costs. 

The General Fund transferred $7, 797,000 to Street Maintenance Fund, Special Transportation (Handitran), Parks 
Performance Fund and Arlington Property Finance Authority to cover budgeted operating expenses. 

The General Fund transferred $50,000,000 for Texas Live. 

The Enterprise Funds transferred $12,096,000 to cover their budgeted operating costs. 

The other General Fund transfers were to cover budgeted operating expenses in other funds. 

The Debt Service Fund received transfers of $3,997,000 from the Convention and Event Services and Water and Sewer 
Funds to cover debt service repayments. 

The Debt Service fund transferred $14,000,000 to APFA to cover current and future year claims. 

11. MUNICIPAL SOLID WASTE LANDFILL CLOSURE AND POST-CLOSURE CARE COSTS 

The City accounts for its landfill closure and post-closure care costs in accordance with GASB No. 18, "Accounting for 
Municipal Solid Waste Landfill Closure and Post-Closure Care Costs." 

State and federal laws and regulations require the City to place a final cover on its municipal landfill site when it 
stops accepting waste and to perform certain maintenance functions at the site for thirty years after, closure. 
Although closure and post~closure care costs will be paid only near or after the date that the landfill stops 
accepting waste, the City· reports a portion of the closure and post-closure care costs as a liability on the Statement 
of Net position in each period based on landfill capacity used as of each balance sheet date. This liability is offset 
by an asset recorded for a trust account established for the purpose of paying the closure and post-closure costs as 
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more fully described below. In 2014 the City received a permit for vertical expansion and to open an additional 80 
acres, which increased the capacity and the life of the landfill. The $8,160,000 reported as a landfill closure and 
post-closure accrued liability at September 30, 2016, represents the cumulative amount reported to date based on 
the use of approximately 36 percent of the estimated capacity of the landfill. The City will recognize the remaining 
estimated cost of closure and post-closure care of $3,778,000 as the remaining capacity is filled. These amounts 
are based on what it would cost to perform all closure and post-closure care in 2016. The City expects to close the 
landfill in 2065. Actual costs may change due to inflation, changes in technology, or changes in regulations. 

On March 18, 2005, the City entered into a contract with Republic Waste Services of Texas, Ltd. (Republic) for a 20 
year renewable operating lease of the landfill. The City received an initial payment of $15 million; the remaining 
balance of deferred revenue of $3,887,000 will be amortized over the life of the lease. Republic is responsible for 
the funding of monthly contributions to a trust account that will pay closure and post-closure costs as required by 
state and federal laws and regulations. Republic is in compliance with these requirements and at September 30, 
2016, investments are held for these purposes. 

12. COMMITMENTS AND CONTINGENCIES 

Trinity River Authority 
The City entered into a SO year contract dated October 10, 1973, with the Trinity River Authority (TRA) whereby the 
TRA agrees to provide supplemental sewage treatment for. consideration. Payments by the City are based on 
metered usage, at rates designed to charge the City a pro rata share of the TRA's annual operating and 
maintenance expenses, and principal and interest requirements on bonds issued by the TRA. 

Grant Audits 
The City receives federal and state grants for specific purposes that are subject to review and audit by the grantor 
agencies. Such audits could lead to requests for reimbursement to the granter agency for expenditures disallowed 
under terms of the grant. City management believes such disallowances, if any, would be insignificant. 

Construction Commitments 
The City has various active construction projects as of September 30, 2016. The projects include construction in 
streets, parks, traffic, and water and sewer facilities. At year-end the City's significant commitments with 
contractors are as follows (amounts in thousands): 

Project 
Street Construction 
Park Construction 
Traffic Construction 
Storm Water Utility Construction 
Water and Sewer Construction 

Spent-to-Date 
$ 84,185 

13,655 
8,065 

10,313 
59,889 

$ 176,107 

Remaining 
Commitment 
$ 32,125 

4,392 
284 

5,667 
22,170 

$ 64,638 

The street, police and traffic construction projects are funded primarily by permanent improvement bonds 
proceeds. The park construction projects are funded by permanent improvement bond proceeds, certificate of 
obligation proceeds, and park fee revenues. Water and sewer and storm water utility construction projects are 
funded by revenue bond proceeds and cash from operating revenues of the water and sewer and storm water 
systems. 

Litigation 
The City is currently involved in several lawsuits in which some liability is probable. The potential liability as of 
September 30, 2016, cannot be .determined. Pursuant to the Texas Tort Claims Act, damages would be capped at 
$250,000. 

The City is currently involved in an employment lawsuit in which the plaintiff alleges that the City's 
termination of an Arlington police officer was a violation of the City's personnel policies. The plaintiff elected 
to appeal his termination to an arbitrator. The arbitrator ruled that the officer be reinstated with back pay. 
The City appealed the arbitrator's decision. The Court ordered the City to reinstate the officer provided he 
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passes certain requirements, which he has done. In June 2014, the court ruled to award the officer $164,471 
in back pay, but the City has appealed the ruling. In August 2015, the Fort Worth Court of Appeals issued an 
opinion requiring the trial court to set aside the judgment in accordance with the Court of Appeals' decision. 
The case is currently waiting for the judge's ruling. It is uncertain whether "set aside" requires the trial judge 
to uphold the termination or order another arbitration. Liability with regard to the officer's back wages is 
probable. To the extent owed, back pay continues to accrue and a $318,.000 accrual has been recorded at 

September 30, 2016. 

Various other claims and lawsuits are pending against the City. In the opinion of City management, the 
potential losses, in excess of APFA limitations (see Note 13) of insurance coverage, if any, on all claims will not 
have a materially adverse effect on the City's financial position as a whole. 

13. RISK MANAGEMENT 

The City's risk management activities are administered through various internal service funds. 

Risk Management Fund (RMF) 
The RMF was created for the purpose of acting on the City's behalf in financing various governmental programs as 
prescribed by ordinance or resolution of the City Council. In October 1986, the City Council adopted an ordinance 
to establish the City's Self-insurance and Risk Management Program (the "Program"). The purpose of the Program 
is to provide the City a defined and funded self-insurance program for bodily injury, property damage, personal 
injury, advertising injury, and regulatory injury. 

On June 1, 2016 the City issued Combination Tax and Revenue Certificates of Obligation Series 2016C of 
$14,150,000. The certificates were issued with the purpose of providing moneys to fund the Risk Management 
Fund, a self-insurance fund to protect the City and its officers, employees and agents from any insurable risk or 
hazard as permitted under Chapter 2259, Texas Government Code, as amended. 

The payments out of the RMF for all purposes cannot exceed $1,500,000 per occurrence and $3,000,000 in 
aggregate in one annual period. Should claims exceed this amount, the excess claims are to be funded by other 
available City resources. 

The RMF claims liabilities are actuarially determined annually to include the effects ofspecific incremental claims, 
adjustment expenses, and if probable and material, salvage and subrogation. The actuarially determined liabilities 
are reported at their present values using an expected future investment yield assumption of 1.0 percent. 

Workers' Compensation 
The City's workers' compensation plan provides City employees with workers' compensation insurance through the 
Workers' Compensation Fund (the "WCF"). Under this program, the WCF provides coverage for up to a maximum 
of $750,000 per claim. The City purchases commercial insurance for claims in excess of coverage provided by the 
WCF. Over the past three years there have been five claims which settlements have been received totaling 
$892,457 through the commercial insurance. All City departments participate in the workers' compensation 
program. Payments to the WCF from such departments are based on actuarial estimates of the amounts needed 
to pay prior and current year claims and related administrative expenses. The WCF claims liabilities are actuarially 
determined annually to take into consideration recently settled claims, the frequency of claims and other economic 
and social factors. The actuarially determined liabilities are report;ed at their present values using an expected 
future investment yield assumption of 1.0 percent. 

Group Health 
Group medical benefits are paid through the Group Health Fund. Revenues are recognized from payroll deductions 
and from City contributions for employee and dependent coverage. Changes in the balances of claims liabilities 
during fiscal 2016 and 2015 were as follows (amounts in thousands): 
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Workers 

Compensation Health APFA Other 

2016 2015 2016 2015 2016 2015 2016 2015 

Unpaid claims, Oct 1 $4,464 $3,953 $ 1,954 $ 2,135 $2,350 $2,201 $ - $ 

Incurred Claims (including IBNRs 

and changes in estimates) 2,599 25,428 24,489 3,700 950 366 277 
Claim payments (707) (2,088) (25,233) (24,670) (2,850) (801) 

Unpaid claims, Sept 30 $3,757 $4,464 $ 2,149 $ 1,954 $3,200 $2,350 $366 $277 

14. LEASES 

As Lessee 
As lessee, the City is committed under a lease for fire radio equipment. This lease is considered for accounting 
purposes to be a capital lease. The liability for future capital lease payments totals approximately $9,860,000 and 
is reported as capital lease obligations current liabilities (approximately $1,020,000) and capital lease obligations 
non-current liabilities (approximately $7,844,000) in the General Fund. 

Future minimum lease payments for capital lease including interest and principal are as follows (amounts in 
thousands): 

Year Ending 
September 30 

2017 
2018 
2019 
2020 
2021 
2022-2024 

Less Interest 
Minimum future lease rentals 

$ 1,228 
1,228 
1,228 
1,228 
1,228 
3,684 
9,824 

960 
$8.864 

The City's investment in equipment under the capital lease arrangement as of September 30, 2016 is $10,814,000. 

As Lessor 
Effective October 1, 1983, the City entered into a contract to lease a tract of land for the purpose of constructing 
and developing a hotel. The term of the lease is for an,initial period of fifty years with renewal options for two 
additional terms of fifteen years each. The rental payments are based upon a percentage (ranging from 1.0 
percent - 1.75 percent) of gross revenues (as defined in the agreement) through December 31, 2006. After 
December 31, 2006, the lessee shall pay the total annual rent of $250,000. For each year thereafter the lessee 
shall pay an annual rent amount equal to the previous year's rent plus an increase not to exceed the effective 
percentage change in the Consumer Price Index (Specifically CPl-U for Dallas-Fort Worth region) for the previous 12 
month period. Total rental payments received in 2016 were approximately $287,200. 

15. SETILEMENT AGREEMENT 

On April 27, 1999, the City entered into a Dispute Settlement Agreement and Agreement Not To Pursue Claim (the 
"Dispute Settlement Agreement") with the Texas Rangers baseball club (the "Rangers"). The Dispute Settlement 
Agreement relates to the amount of costs of acquiring certain tracts of land for the Project, which the City' alleged 
should be paid by the Rangers (the "Claim"). 
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The Dispute Settlement Agreement requires the Rangers to make annual installment payments, without interest, to 
the City on or before December 31 of each year as follows: 

Year 
2016 
2017 
2018 
2019 
2020 
2021to2024 

Less Discount 

Amount 
$ 727,500 

727,500 
727,500! 
727,500 
727,500 

2,898,329 
6,535,829 

891,643 
$5.644.186, 

The total is reported as a settlement agreement receivable by the City. The payment amounts will be reduced 
effective in fiscal year 2016 to reflect reduced interest rates. The payment in 2024 is due on or before March 1. By 
entering into this agreement, the City agreed to release and discharge the Rangers from the Claim. 

16. CAPITAL LEASE 

A lease agreement was executed on June 23, 1992 between the Texas Rangers, Ltd. (the Rangers) and the City for 
the Ballpark Complex Development (the Facility). The lease is a triple net lease to the Rangers, with the Rangers 
retaining all concession and signage rights. The Rangers agre«;!d to pay a base rent of $2,000,000 per year for the 
30-year term of the lease. At the end of the lease, the Rangers have the option to purchase the Facility, excluding 
the linear park, at a cost of $60,000,000, with full credit given for all base and additional rent.s paid, as well as up to 
$1,500,000 annual credit for maintenance costs paid on the Facility by the Rangers. If the purchase optipn is 
exercised, the Rangers are committed to play baseball in the City for ten additional years. 

Pursuant to applicable accounting standards, the lease of the Facility to the Rangers has been accounted for as a 
capital lease. 

Minimum future rentals are as follows: 

September 30 
2017 
2018 
2019 
2020 
2021 
2022-2024 

Less Discount 
Minimum future lease rentals 

$ 2,000,000 
2,000,000 
2,000,000 
2,000,000 
2,000,000 
5,055,556 

15,055,556 
3,745,878 

$11.309.678 

In November 2016, Arlington citizens voted yes to build a new Rangers stadium. The details of the lease contract 
are still being finalized. As agreements are finalized, modifications to the existing lease agreement may be 
required. 

17. CONDENSED COMPONENT UNIT INFORMATION 

The City includes seven discretely presented component units in its reporting entity (see note l.B.). Condensed 
component unit information for the year ended September 30, 2016, for all discretely presented component units 
is as follows (amounts in thousands): 
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Condensed Schedule of Net Position 

Other Total 
Discretely Discretely 

Arlington Presented Presented 
Tomorrow Housing Component Component 
Foundation Authority Units Units 

Current and other assets $61,184 $4,992 $1,354 $ 67,530 
Capital assets ~ 188 ___..12.Q 

Total assets 61.184 5,254 1,542 67,980 

Other liabilities ____!dQQ _____ll!l. 554 2,682 

Total liabilities ____!dQQ _____ll!l. 554 2.682 
Net position: 

Net investment in capital assets 262 188 450 
Restricted 59,784 670 60,454 

Unrestricted 3,594 ____@Q 4,394 
Total net position ' $59.784 $4.526 $988 $65.298 

Condensed Schedule of Activities 

Other Total 
Discretely Discretely 

Arlington Presented Presented 
Tomorrow Housing Component Component 
Foundation Authority Units Units 

Expenses $1,728 $27,468 $6,005 $35,201 
Program Revenues: 

Charges for services 5,794 5,794 
Operating grants and 

contributions 28,211 178 28,389 
Capital grants and 

Contributions ----
Net Program (Expense) Revenue (1,728) -----112. ----1m {1,018} 
Interest Revenues 2,206 11 3 2,220 
Other NonTax General Revenues (45,436} __ill. {45,313} 
Change in Net position (44,958) 877 (30) (44,111) 

Net position, October 1, 104,742 3,649 1,018 109,409 
Net position, September 30 $59.784 $ 4.526 $ 988 $65.298 
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INDENTURE OF TRUST 

This City of Arlington Venue Projects Master Indenture of Trust authorizing the City of 
Arlington, Texas Special Tax Obligations dated August 31, 2017, is by and between the City of 
Arlington, Texas (the "City") and The Bank of New York Mellon Trust Company, National 
Association, as trustee (together with its successors, the "Trustee"). Capitalized terms used in the 
preambles, recitals and granting clauses and not otherwise defined shall have the meanings 
assigned thereto in Article I. 

WHEREAS, Chapter 334, Local Government Code, as amended (the "Act") authorizes the 
City of Arlington, Texas (the "City"), to issue its bonds or other obligations for the purpose of 
financing all or a portion of the costs of a sports and community venue project that is planned to 
be located within the City, if the venue project and the taxes pledged to the payment of such 
obligations are approved at an election held in accordance with the Act; and 

WHEREAS, at an election held in the City on November 2, 2004 pursuant to the Act, a 
majority of the voters voting at such election voted in favor of a proposition authorizing the City 
to (i) establish and finance the Dallas Cowboys Complex (as defined herein, the "Cowboys 
Project") as a sports and community venue project of the type described and defined in the Act, 
(ii) impose a sales and use tax within the City at a rate of one-half of one percent (0.5%) (the "Sales 
Tax"), (iii) impose a tax at a maximum rate of five percent (5%) on the gross rental receipts from 
the short-tenn rental in the City of a motor vehicle (the "Motor Vehicle Rental Tax"), (iv) impose 
a tax on the occupancy of a room in a hotel located within the City, at a maximum rate of two 
percent (2%) of the price paid for such room (the "Hotel Tax"), (v) impose an admissions tax on 
each ticket sold as admission to an event held at the Cowboys Project, at a rate not to exceed ten· 
percent (10%) of the price of the ticket sold as admission (the "Cowboys Admissions Tax"), and 
(vi) impose a tax, not to exceed three dollars ($3.00) per vehicle, on each parked motor vehicle 
parking in a facility of the Cowboys Project (the "Cowboys Parking Tax"); and 

WHEREAS, pursuant to an election held within the City on November 8, 2016 pursuant to 
the Act, a majority of the voters voting at such election voted in favor of a proposition authorizing 
the City to provide for the planning, acquisition, establishment, development, construction and 
financing of the Texas Rangers Complex Development (the "Rangers Project" and together with 
the Cowboys Project, the "Arlington Venue Projects") and to (i) authorize the use of the existing 
Sales Tax to finance the Rangers Project, (ii) authorize the use of the existing Hotel Tax to finance 
the Rangers Project, (iii) authorize the use of the existing Motor Vehicle Rental Tax to finance the 
Rangers Project, (iv) impose an admissions tax on each ticket sold as admission to an event at the 
Rangers ProjeCt at a rate not to exceed ten percent (10%) of the price of the ticket sold as admission 
(the "Rangers Admissions Tax"), and (v) impose a tax, not to exceed three dollars ($3.00) per 
vehicle on each parked motor vehicle parking in a facility of the Rangers Project (the "Rangers 
Parking Tax"); 

WHEREAS, the City has previously funded the construction of the Cowboys Project and 
the construction of such project is now complete and the City's Special Tax Revenue Bonds, Series 
2008 and Special Tax Revenue Bonds, Series 2009 are the only outstanding obligations relating to 
the Cowboys Project (the "Prior Obligations") that are secured by the Pledged Special Taxes (as 
defined herein), and the City has determined to refund and defease the Prior Obligations and to 
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fully discharge the ordinances authorizing the Prior Obligations and all of the pledges, liens, trusts 
and all other covenants, provisions, terms and conditions thereof, and to issue new obligations 
relating to the construction of the Rangers Project; and 

WHEREAS, the City intends. to issue bonds to refund the Prior Obligations pursuant to a 
the first supplemental indenture (the "First Supplemental Indenture") executed and delivered 
pursuant to the provisions of this Indenture in order to restructure the Prior Obligations and provide 
for the issuance of Obligations to fund the construction of the Rangers Project; and 

WHEREAS, after the issuance of Obligations pursuant to the First Supplemental Indenture, 
the City intends to issue one or more series of Taxable Obligations and Tax-Exempt Obligations 
to fund the Initial Construction Costs; and 

WHEREAS, the City proposes to issue Obligations pursuant to this Indenture for the 
purpose of (i) refunding and defeasing the Prior Obligations and (ii) paying a portion of the costs 
of constructing and equipping the Rangers Project, such Obligations to be secured by and payable 
solely from the receipts from certain of the taxes described above and certain rental payments 
received in connection with the ownership of the Rangers Project, pledged to the payment of such 
Obligations, all as described and defined in this Indenture, and 

WHEREAS, it is hereby found and determined that the meeting at which this Indenture 
was considered was open to the public as required by law, and public notice of the time, place, and 
purpose of said meeting was given as required by Chapter 551, Texas Government Code, as 
amended; 

NOW, THEREFORE, the City, in consideration of the foregoing premises and acceptance 
by the Trustee of the trusts herein created, of the purchase and acceptance of the Obligations by 
the Owners thereof, and of other good and valuable consideration, the receipt and sufficiency of 
which are hereby acknowledged, does hereby GRANT, CONVEY, PLEDGE, TRANSFER, 
ASSIGN and DELIVER to the Trustee for the benefit of the Owners, a security interest in all of 
the. moneys, rights and properties described in the Granting Clauses hereof, as follows 
(collectively, the "Trust Estate"): 

FIRST GRANTING CLAUSE 

The Pledged Special Taxes and the Pledged Rent, and all moneys and investments 
held in the Pledged Obligation Accounts (as set forth herein), including any contract 
or any evidence of indebtedness related thereto or other rights of the City to receive 
any of such moneys or investments, whether now existing or hereafter coming into 
existence, and whether now or hereafter acquired; and 

SECOND GRANTING CLAUSE 

Any and all other property or money of every name and nature which is, from time 
to time hereafter by delivery or by writing of any kind, conveyed, pledged, assigned 
or transferred, to the Trustee as additional security hereunder by the City or by 
anyone on its behalf or with its written consent, and the Trustee is hereby authorized 
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to receive any and all such property or money at any and all times and to hold and 
apply the same subject to the terms thereof; 

TO HA VE AND TO HOLD the Trust Estate, whether now owned or hereafter acquired, 
unto the Trustee and its successors or assigns; 

IN TRUST NEVERTHELESS, upon the terms and trusts herein set forth for the benefit of 
all present and future Owners of the Obligations from time to time issued under and secured by 
this Indenture, and for enforcement of the payment of the Obligations in accordance with their 
terms, and for the performance of and compliance with the obligations, covenants and conditions 
of this Indenture; 

PROVIDED, HOWEVER, ifthe City or its assigns, shall well and truly pay, or cause to 
be paid, the principal or Redemption Price of and the interest on the Obligations at the times and 
in the manner stated in the Obligations, according to the true intent and meaning thereof, then this 
Indenture and the rights hereby granted shall cease, terminate and be of no further force and effect; 
otherwise this Indenture is to be and remain in full force and effect. 

THIS INDENTURE FURTHER WITNESSETH, and it is expressly declared, that all 
Obligations issued and secured hereunder are to be issued, authenticated and delivered and the 
Trust Estate hereby created, assigned, and pledged is to be dealt with and disposed of under, upon 
and subject to the terms, conditions, stipulations, covenants, agreements, trusts, uses and purposes 
as hereinafter expressed, and the City has agreed and covenanted, and does hereby agree and 
covenant, with the Trustee and with the respective Owners from time to time of the Obligations as 
follows: 

ARTICLE I 

DEFINITIONS, FINDINGS AND INTERPRETATIONS 

Section 1.1. Short Title. This Indenture may hereafter be cited in other documents and 
without further description as the "City of Arlington Venue Projects Master Indenture" or the 
"Master Indenture" of the City. 

Section 1.2. Definitions. The following terms shall, for all purposes of this Indenture, 
have the following meanings: 

"Act" means Chapter 334, Local Government Code, as amended. 

"Additional Senior Lien Obligations" means Senior Lien Obligations issued in accordance 
with the terms and conditions provided in Section 10.1 hereof. 

"Additional Subordinate Lien Obligations" means Subordinate Lien Obligations issued in 
accordance with the terms and conditions provided in Section 10.1 hereof. 

"Administrative Expenses" means the fees, expenses and indemnification liabilities 
payable to the Persons to whom fees and expenses incurred in connection with the Obligations and 
Credit Agreement Obligations issued hereunder are owed, including but not limited to the fees and 
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expenses of the Paying Agent/Registrars, the Trustee, the Credit Providers, the rebate analyst, the 
remarketing agents, the tender agents, and the broker-dealers, and of which the City is given actual 
notice at least thirty (30) days prior to the due date thereof. 

"Administrative Expenses Subaccount" means the subaccount by that name established in 
the Debt Service Account pursuant to Section 5.l(a). 

"Amended and Restated Venue Project Fund Resolution" means the Resolution No. 17-
228, dated August 8, 2017, adopted on August 22, 2017 amending and restating Resolution No. 
04-551 of the City Council adopted on December 20, 2004, in which the City Council established 
the Venue Project Fund and certain accounts therein required by section 334.042 of the Act, as the 
establishment and designation of such fund and accounts may be further amended by this 
Indenture. 

"Applicable Law" means the Act, the duly adopted home rule charter of the City, and all 
other laws or statutes, rules or regulations, and any amendments thereto, of the State or of the 
United States by which the City and its powers, securities (including the Obligations and the Credit 
Agreement Obligations authorized pursuant to Chapter 1371, Texas Government Code, as 
amended), operations and procedures are, or may be, governed or from which its powers may be 
derived. 

"Arlington Venue Projects" means the Cowboys Project and the Rangers Project. 

"Authorized Officer" means (i) tl}e City Manager of the City, (ii) a Deputy City Manager 
of the City designated by the City Manager of the City for such purpose, or (iii) the Director of 
Finance of the City. 

"Average Annual Debt Service" means an amount which, at the time of computation, is 
derived by dividing the total amount of Debt Service to be paid over a period of years as the same 
is scheduled to· become due and payable by the number of years taken into account in determining 
the total Debt Service, including any redemption premiums. 

"Ballpark Lease" means that certain "Rangers Ballpark Lease Agreement" between the 
City and the Tenant, dated as of the July 3, 2017, as amended, restated, supplemented or otherwise 
modified from time to time. 

"Base Rent" means the amount payable by the Tenant to the City pursuant to the Ballpark 
Lease in an amount equal to the annual amount of $2,000,000 (paid in equal monthly installments 
by the Tenant pursuant to the Ballpark Lease) commencing on the Operational Date and thereafter 
during the Initial Term.· 

"Bond Counsel" means Bracewell LLP, or any other nationally recognized bond counsel 
law firm selected by the City. 

"Bond. Proceeds Deficit" means the difference between the City Contribution and the 
Reduced Bond Amount. 
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"Business Day" means any day other than a Saturday, Sunday or legal holiday or other day 
on which banking institutions in the City or in the city where the Designated Payment/Transfer 
Office ()f the Paying Agent/Registrar is located are generally authorized or obligated by law or 
executive order to close. 

"Capital Appreciation Obligations" means, collectively, the Obligations designated as 
Capital Appreciation Obligations in a Supplemental Indenture, if any, and with respect to which 
interest is accreted and compounded semiannually and is payable only at Maturity. 

"Capital Improvement Costs" means any renovations, additions, repair or capital 
improvements made to the Rangers Ballpark (other than operations and maintenance costs) that 
do not extend the useful life of the Rangers Ballpark. 

"Capitalized Interest Subaccount" means the subaccount by that name established in the 
Debt Service Account pursuant to Section 5 .1 (a). 

"Certificate" means a document signed by an Authorized Officer, either attesting to or 
acknowledging the circumstances, representations or other matters therein stated or set forth or 
setting forth matters to be determined pursuant to this Indenture or a Supplemental Indenture. 

"City" means the City of Arlington, Texas. 

"City Contribution" means an amount of money equal to $500,000,000, for the payment 
or reimbursement of the actual Project Costs of the Rangers Ballpark funded from (i) Net Bond 
Proceeds deposited to the City Project Cost Account and (ii) Excess Tax Revenues deposited to 
the Excess Tax Revenue Account pursuant to section 5.5 herein. 

"City Council" means the governing body of the City, as determined by Applicable Law. 

"City Project Cost Account" means the account by that name established in the Venue 
Project Fund pursuant to Section 5 .1 (a) and consisting of the Senior Lien Tax-Exempt Project Cost 
Subaccount, the Subordinate Lien Tax-Exempt Project Cost Subaccount, the Senior Lien Taxable 
Project Cost Subaccount, the Subordinate Lien Taxable Project Cost Subaccount and the Costs of 
Issuance Subaccount into which Obligation proceeds will be deposited pursuant to Section 5.3. 

"Closing Date" means the date of initial delivery of a series of Obligations against payment 
therefor. 

"Code" means the Internal Revenue Code of 1986, as amended, and, with respect to a 
specific section thereof, such reference shall be deemed to include (a) the Regulations promulgated 
under such section, (b) any successor provision of similar import hereafter enacted, ( c) any 
corresponding provision of any subsequent Internal Revenue Code and ( d) the regulations 
promulgated under the provisions described in (b) and ( c ). 

"Costs oflssuance Subaccount" means the subaccount by that name established in the City 
Project Cost Account and which shall consist of separate subaccounts for Tax-Exempt Obligations 
and Taxable Obligations. 
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"Cowboys Complex" has the meaning set forth in the Cowboys Lease. 

"Cowboys Lease" means that certain "Cowboys Complex Lease Agreement" between the 
City and Cowboys Stadium, L.P., a Texas limited partnership, and its successors or assigns. 

"Cowboys Project" has the meaning ascribed in the recitals to this Indenture. 

"Credit Agreement" means (i) any agreement of the City entered into with a financial 
institution in connection with and for the purpose of (A) enhancing or supporting the 
creditworthiness of a series of Obligations or (B) providing liquidity with respect to Obligations 
which by their terms are subject to tender for purchase, and which, by its terms, creates a liability 
on the part of the City on a parity with the Obligations to which it relates, including a reserve fund 
policy, and (ii) a Swap Agreement. A determination by the City contained in a Supplemental 
Indenture that an agreement constitutes a Credit Agreement under this definition shall be 
conclusive as against all Owners. 

"Credit Agreement Obligations" mean amounts payable by the City under and pursuant to 
a Credit Agreement other than amounts payable as an Administrative Expense. 

"Credit Provider" means the issuer or provider of a Credit Agreement. 

"Current Interest Obligations" means, collectively, the Obligations designated as Current 
Interest Obligations in a Supplemental Indenture and with respect to which interest is payable on 
each Interest Payment Date. 

"Debt Service" means (i) with respect to a series of Obligations, an amount equal to the 
Principal Installment, redemption premium, if any, and interest on such Obligations, (ii) with 
respect to a Credit Agreement other than a Swap Agreement, amounts payable as Credit 
Agreement Obligations, (iii) with respect to a Swap Agreement, regularly scheduled amounts 
payable by the City under a Swap Agreement, so long as the counterparty to such Swap Agreement 
is not in default, and (iv) a Termination Payment; provided, however, that payment of a 
Termination Payment and any Refunding Obligations issued for the purpose of paying a 
Termination Payment shall be subordinate to the payment of Debt Service described in (i), (ii) and 

. (iii). 

"Debt Service Account" means the account by that name established in the Venue Project 
Fund pursuant to Section 5.l(a) and consisting of the Senior Lien Tax-Exempt Debt Service 
Subaccount, the Senior Lien Taxable Debt Service Subaccount, the Subordinate Lien Tax-Exempt 
Debt. Service Subaccount, the Subordinate Lien Taxable Debt Service Subaccount, the 
Administrative Expenses Subaccount, and the Capitalized Interest Subaccount. 

"Debt Service Reserve Account" means the account by that name established in the Venue 
Project Fund pursuant to Section 5.l(a) and consisting of the Senior Lien Debt Service Reserve 
Subaccount and the Subordinate Lien Debt Service Reserve Subaccount. 

"Debt Service Reserve Fund Policy" means any surety bond or insurance policy issued by 
a provider having a rating in the two highest generic rating categories (i.e., at least "AA-" or the 
equivalent) in effect at the time of issuance, issued to the City for the benefit of the Owners of the 
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Obligations to satisfy any part of the Senior Lien Debt Service Reserve Requirement or the 
Subordinate Lien Debt Service Reserve Requirement, as provided in Section 5.8(c) herein. 

"Designated Payment/Transfer Office" means (i) with respect to the initial Paying 
Agent/Registrar named herein, its office in Dallas, Texas, or such other location as may be 
designated by the Paying Agent/Registrar in connection with a series of Obligations, and (ii) with 
respect to any successor Paying Agent/Registrar, the office of such successor designated and 
located as may be agreed upon by the City and such successor. 

"Disbursement Account" means the account by that name and from which Project Costs 
will be paid or reimbursed pursuant to Section 5.6. The Disbursement Account is not an account 
held under this Indenture, is not part of the Trust Estate and is not pledged to the Obligations. Such 
account shall be held and controlled by the Tenant or TeamCo. 

"Excess Tax Revenue Account" means the account by that name established pursuant to 
Section 5 .1 (a) into which Excess Tax Revenues are deposited pursuant to the provisions of Section 
5.5 for the purpose of paying Project Costs and Incurred Financing Costs, if any, or reimbursing 
Project Costs expended by the Tenant for the Initial Construction Costs of the Rangers Ballpark. 

"Excess Tax Revenues" means the annual Pledged Special Taxes, if any, received by the 
City but not required for the annual Debt Service on the Obligations, or deposits to the De}Jt Service 
Reserve Account pursuant to Section 5.5 herein. 

"Event of Default" means the occurrence of any of the events or circumstances described 
as such in Section 7 .1. 

"Federal Tax Certificate" means the Federal Tax Certificate delivered on the Closing Date 
for a series of Tax-Exempt Obligations setting forth the facts, estimates and circumstances in 
existence on the Closing Date which establish that it is not expected that the proceeds of such Tax
Exempt Obligations will be used in a manner that would cause the interest on such Tax-Exempt 
Obligations to be included in the gross income of the Owners thereof. 

"Fiscal Year" means the twelve consecutive month period established from time to time 
by the City as its fiscal year. Until changed by the City, the Fiscal Year shall be the period 
commencing October 1 and ending on the following September 30. 

"Force Majeure" means any act of God or the public enemy; strike, lockout, work 
slowdown or stoppage or other labor dispute; insurrection, riot or other civil disturbance; order of 
the government of the United .States or of any state thereof or order of any other civil or military 
authority; failure of a public utility; or other condition or event beyond the reasonable control of 
the City, other than a financial condition, business condition or condition or event constituting 
:frustration of purpose. 

"Funding Agreement" means that certain agreement entitled "Ballpark Funding and 
Closing Agreement" dated as of July 3, 2017, between the City and the Tenant as amended, 
restated, supplemented or otherwise modified from time to time. 
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"Hotel Tax" means the 2% hotel occupancy tax levied and imposed in Ordinance No. 04-
117 passed by the City Council on December 20, 2004, as amended on August 22, 2017 by 
Ordinance No. 17-046 pursuant to Subchapter Hof the Act. 

"Hotel Tax Receipts Subaccount" means the subaccount by that name established within 
the Revenue Account pursuant to Section 5.l(a). 

"Incurred Financing Costs" means the amount of interest actually paid by the Tenant or 
TeamCo on borrowings to fund the Bond Proceeds Deficit, if any, together with the amount of 
fees actually paid by the Tenant or TeamCo in connection with incremental financing 
commitments specifically obtained to fund the Bond Proceeds Deficit, if any; provided, however, 
that for purposes of this definition, (a) the weighted average rate ofinterest over the reimbursement 
period shall be equal to the lesser of (i) the actual rate of interest paid by the Tenant o~ TeamCo, 
or (ii) 5.5%; and (b) the amount of fees will be subject to the reasonable approval of the City. 

"Indenture" means this City of Arlington Venue Projects Master Indenture of Trust as it 
may be, from time to time, amended, modified or supplemented by Supplemental Indentures, or 
by amendment in accordance with Article VIIL · 

"Initial Construction Costs" means the costs expended to design, develop and construct 
the Rangers Ballpark through its initial occupancy. 

"Initial Term" means the period of time beginning on the Operational Date and ending on 
January 1, 2054, as further defined in the Ballpark Lease. 

"Interest Payment Date" means the date or dates on which interest on Obligations or Credit 
Agreement Obligations is payable, as said date or dates are specified in a Supplemental Indenture. 

"Investment Securities" mean any and all of the authorized investments described in the 
Public Funds Investment Act, Chapter 2256, Government Code, as amended, provided that such 
investments are at the time made included in and authorized by the City's official investment 
policy approved by the City Council from time to time and are not prohibited by a Supplemental 
Indenture. · 

~'Land" shall have the meaning assigned thereto in the Ballpark Lease. 

"Letter oflnstructions" means a written letter of instructions addressed to the Trustee and 
signed by an Authorized Officer. 

"Master Agreement" means that certain agreement by and between the City and Rangers 
Baseball LLC dated May 24, 2016. 

"Maturity" means the date on which the principal of the Current Interest Obligations and 
the Maturity Amount of the Capital Appreciation Obligations become due and payable according 
to the terms thereof, whether at Stated Maturity or by proceedings for prior redemption. 

"Maturity Amount" means, with respect to the Capital Appreciation Obligations, the 
original principal amount thereof plus the initial premium, if any, paid therefor, plus interest 
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accreted and compounded thereon, as set forth in a Supplemental Indenture, and payable at 
Maturity. 

"Maximum Annual Debt Service" means an amount which, at the time of computation, is 
the maximum amount of Debt Service due on the specified Outstanding Obligations in any future 
fiscal year. 

"Maximum Interest Rate" means, with respect to any particular Variable Interest Rate 
Obligation or Credit Agreement Obligation bearing a Variable Interest Rate, a numerical or other 
statement of the rate of interest, which shall be set forth in the Supplemental l;ndenture authorizing 
such Obligation, or in a related Credit Agreement with respect to such Credit Agreement 
Obligation, in each case being the maximum rate of interest such Obligation or Credit Agreement 
Obligation may bear at a single time or over the period during which they are Outstanding or 
unpaid, but in no event exceeding the maximum amount or rate of interest permitted by Applicable 
Law. 

"Minimum Interest Rate" means, with respect to any particular Variable Interest Rate 
Obligation or Credit Agreement Obligation bearing a Variable Interest Rate, a numerical rate of 
interest which may (but need not) be set forth in the Supplemental Indenture authorizing such 
Obligation or Credit Agreement with respect to such Credit Agreement Obligation, that shall be 

· the minimum rate ofinterest such Obligation or Credit Agreement Obligation will at any time bear. 

"Motor Vehicle Rental Tax" means the 5% short-term motor vehicle rental tax levied and 
imposed in Ordinance No. 04-116, adopted by the City Council on December 20, 2004, as 
amended on August 22, 2017 by Ordinance 17-045, pursuant to Subchapter E of the Act. 

"Motor Vehicle Rental Tax Receipts Subaccount" means the subaccount by that name 
established within the Revenue Account pursuant to Section 5. l(a). 

"MSRB" means the Municipal Securities Rulemaking Board. 

"Net Bond Proceeds" means the aggregate net proceeds of the Obligations (excluding any 
proceeds of Obligations issued to (i) refund the Prior Obligations or (ii) refund any other 
Obligations issued pursuant to this Indenture), net of financing costs, expenses, capitalized interest, 
if any, reserve funds or other deposits, issued to fund the City Contribution. 

"Obligation Register" means, as to each series of Obligations, the register or registers 
maintained pursuant to Section 4.5. 

"Obligations" mean any evidence of indebtedness, other than . Credit Agreement 
Obligations, issued und~r and pursuant to this Indenture and a Supplemental Indenture. 

"Operational Date" means the date that the Rangers Ballpark hosts its first sports event, 
entertainment event or other public event, which is open to the members of the general public for 
an admission fee, but specifically excluding any event held primarily on the Plaza. · 

"Ordinance" means Ordinance No. dated August 31, 2017 approving this Indenture --
and authorizing the issuance of Obligations. 
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"Outstanding" when used with reference to Obligations, including Obligations acquired by 
a Credit Provider with the proceeds of a Credit Agreement, means, as of any date, Obligations 
theretofpre or thereupon being authenticated and delivered under this Indenture or a Supplemental 
Indenture except: 

(i) Obligations which have been fully paid at or prior to their maturity or on or prior 
to a redemption date; 

(ii) Obligations (or portions thereof) for the payment of which moneys equal to the 
principal amount or Redemption Price thereof, as the case may be, with interest to the date of 
maturity or redemption, shall be held by the Trustee or a Paying Agent/Registrar in cash in trust 
under Sections 5.10 or 9.1 of this Indenture and set aside for payment at maturity or redemption 
on a redemption date and for which notice of redemption has been given or provision has been 
made therefor; 

(iii) Obligations in lieu of or in substitution for which other Obligations have been 
authenticated and delivered pursuant to this Indenture or a Supplemental Indenture; and 

(iv) Obligations for which payment has been provided by defeasance in accordance with 
Section 9 .1. 

"Owner" means the registered owner of an Obligation according to an Obligation Register. 

"Paying Agent/Registrar" means, unless otherwise specified in a Supplemental Indenture 
with respect to a series of Obligations, initially the Trustee and any successor paying 
agent/registrar for Obligations appointed pursuant to this Indenture or a Supplemental Indenture 
and its successor or successors. 

"Paying Agent/Registrar Agreement" means a Paying Agent/Registrar Agreement between 
the City and the Paying Agent/Registrar pertaining to one or more series of Obligations. 

"Payment Certificate" means the certificate submitted by the Tenant, received by the 
Trustee and approved by the City for the payment or reimbursement of invoices relating to Project 
Costs, as set forth in Exhibit A attached hereto. 

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

"Plaza" means that portion of the Land described on Exhibit A-1 to the Ballpark Lease. 

"Pledged Obligation Accounts" means the Pledged Senior Lien Tax-Exempt Obligation 
Accounts, the Pledged Senior Lien Taxable Obligation Accounts, the Pledged Subordinate Lien 
Tax-Exempt Obligation Accounts, and the Pledged Subordinate Lien Taxable Obligation 
Accounts. 

"Pledged Rent" means (i) all amounts representing the Base Rent and (ii) any other 
revenues of the City that are derived or received by the City because of its ownership or leasing of 
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the Rangers Ballpark to a private party but only to the extent expressly pledged to the payment of 
Obligations as "Pledged Rent." 

"Pledged Senior Lien Obligation Accounts" means the Pledged Senior Lien Tax-Exempt 
Obligation Accounts and the Pledged Senior Lien Taxable Obligation Accounts. 

"Pledged Senior Lien Taxable Obligation Accounts" means, collectively, (a) amounts on 
deposit in (i) the Rent Subaccount, (ii) the Tax Receipts Account, (iii) the Senior Lien Taxable 
Debt Service Subaccount, (iv) the Senior Lien Debt Service Reserve Subaccount, and (v) the 
Taxable Obligation Surplus Debt Redemption Subaccount, (b) any Investment Securities or other 
investments or earnings belonging to any of the accounts and subaccounts identified in clause (a) 
above, and not required to be used for the other purposes permitted by the Act and this Indenture; 
and ( c) any additional funds, accounts, revenues, or other moneys or funds of the City which 
hereafter may be, by Supplemental lndentUre, expressly and specifically pledged to the payment 
of all, but not less than all, of the Outstanding Senior Lien Taxable Obligations. 

"Pledged Senior Lien Tax-Exempt Obligation Accounts" mean, collectively, (a) amounts 
on deposit in (i) the Tax Receipts Account, (ii) the Senior Lien Tax-Exempt Debt Service 
Subaccount, (iii) the Senior Lien Debt Service Reserve Subaccount, and (iv) the Tax-Exempt 
Obligation Surplus Debt Redemption Subaccount; (b) any Investment Securities or other 
investments or earnings belonging to any of the accounts and subaccounts identified in clause (a) 
above, and not required to be used for the other purposes permitted by the Act and this Indenture, 
and ( c) any additional funds, accounts, revenues, or other moneys or funds of the City which 
hereafter may be, by Supplemental Indenture, expressly a.nd specifically pledged to the payment 
of all, but not less than all, of the Outstanding Senior Lien Tax-Exempt Obligations. 

"Pledged Special Taxes" mean collectively (i) the gross revenues due or owing to, or 
received by, the City from the levy and imposition of the Sales Tax, the Botel Tax and the Motor 
Vehicle Rental Tax from time to time, less any' amounts withheld by persons in payment of costs 
of collection to the extent permitted by the Special Tax Ordinances, and (ii) any net amounts owing 
to the City under a Swap Agreement, and (iii) such other money, income, revenues or other 
property as may be specifically included in such term in a Supplemental Indenture. Such term does 
not include any monies, rents, or other revenues of the City that are derived or received by the City 
because of its ownership or leasing of the Arlington Venue Projects to a private party. 

"Pledged Subordinate Lien Obligation Accounts" means the Pledged Subordinate Lien 
Tax-Exempt Obligation Accounts and the Pledged Subordinate Lien Taxable Obligation 
Accounts. 

"Pledged Subordinate Lien Taxable Obligation Accounts" means, collectively, (a) amounts 
on deposit in (i) the Rent Subaccount, (ii) the Tax Receipts Account, (iii) the Subordinate Lien 
Taxable Debt Service Subaccount, (iv) the Subordinate Lien Debt Service Reserve Subaccount, 
and (v) the Taxable Obligation Surplus Debt Redemption Subaccount, (b) any Investment 
Securities or other investments or earnings belonging to any of the accounts and subaccounts 
identified in clause (a) above, and not required to be used for the other purposes permitted by the 
Act and this Indenture; and ( c) any additional funds, accounts, revenues, or other moneys or funds 
of the City which hereafter may be, by Supplemental Indenture, expressly and specifically pledged 
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to the payment of all~ but not less than all, of the Outstanding Subordinate Lien Taxable 
Obligations. 

"Pledged Subordinate Lien Tax-Exempt Obligation Accounts" mean, collectively, (a) 
amounts on deposit in (i) the Tax Receipts Account, (ii) the Subordinate Lien Tax-Exempt Debt 
Service Subaccount, (iii) the Subordinate Lien Debt Service Reserve Subaccount, and (iv) the Tax
Exempt Obligation Surplus Debt Redemption Subaccount; (b) any Investment Securities or other 
investments or earnings belonging to any of the accounts and subaccount$ identified in clause (a) 
above, and not required to be used for the other purposes pe1mitted by the Act and this Indenture, 
and ( c) any additional funds, accounts, revenues, or other moneys or funds of the City which 
hereafter may be, by Supplemental Indenture, expressly and specifically pledged to the payment 
of all, but not less than all, of the Outstanding Subordinate Lien Tax-Exempt Obligations. 

"Pledged Taxable Obligation Accounts" means the Pledged. Senior Lien Taxable 
Obligation Accounts and the Pledged Subordinate Lien Taxable Obligation Accounts. 

"Pledged Tax-Exempt Obligation Accounts" means the Pledged Senior Lien Tax-Exempt 
Obligation Accounts and the Pledged Subordinate Lien Tax-Exempt Obligation Accounts. 

"Pricing Certificate" means a certificate or certificates to be signed by an Authorized 
Officer in connection with the issuance of Obligation pursuant to a Supplemental Indenture. 

"Principal Installment" means, with respect to Obligations or a series of Obligations, any 
amounts, including any Sinking Fund Installments, which are stated to be due or required to be 
made on or with respect to an Obligation or series of Obligations, which, w~en made, would reduce 
the amount of the Obligation or series of Obligations that remain Outstanding or would retire and 
pay the same in full. 

"Principal Payment Date" means the date or dates upon which Principal Installments are 
due as specified in a Supplemental Indenture. 

"Prior Obligations" means the City of Arlington, Texas Special Tax Bonds, Series 2008 
and City of Arlington, Texas Special Tax Bonds, Series 2009. 

"Project Costs" mean the following costs of the Rangers Ballpark for which funds from the 
Venue Project Fund may be used under the Act, to-wit: (i) acquisition and preparation costs of the 
Rangers Ballpark, including without limitation (a) all environmental remediation necessary with 
respect to the Land, and (b) the cost of physical improvements, landscaping and security· for 
existing facilities that will be located on property adjacent to the Land, as· may be required by 
agreements pursuant to which a tract included in the Land is located is acquired; (ii) land planning, 
design, architectural and engineering costs incurred by Tenant or TeamCo for preparation of plans, 
specifications and designs for the Rangers Ballpark and for appropriate construction oversight and 
assessments by the arch,itect and engineers; (iii) costs incurred by the Tenant or TeamCo to 
construct, equip and furnish the Rangers Ballpark including the costs of water, sewer, drainage 
and street improvements necessary to serve the Rangers Ballpark and including parking facilities 
adjacent to the Rangers Ballpark; (iv) costs of environmental assessments covering the Rangers 
Ballpark, and covering the Land and projects adjacent to the Rangers Ballpark (and assessments 
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of costs if remediation is needed or required on any portion of the Rangers Ballpark or on any 
portion of adjacent land which, without such remediation, may adversely affect any portion of the 
Rangers Ballpark); (v) soil conditions reports and evaluation of soil removal, reclamation, fill and 
improvements requirements; (vi) costs of all on-site and off-site work to cause utilities to be 
available at the Rangers Ballpark, utility relocation and street abandonment; (vii) studies and costs 
relating to zoning and land use issues and confirmation that all zoning and land use ordinances, 
codes and laws allo~ the development and construction of the Rangers Ballpark as contemplated 
by the Funding Agreement and the Project Documents, and/or the availability of variances and 
special use permits if needed; (viii) costs related to addressing existing liens, easements and other 
encumbrances imposed upon or otherwise affecting the Rangers Ballpark; (ix) determination of 
any special development restrictions (such as FAA approval, archeological and historical 
significance requirements or assessments, etc.); (x) costs of all other due diligence performed or 
to be performed by the parties pertaining to the Rangers Ballpark (such as, by means of example 
only but without limitation, impact statements and impact fee requirements, traffic studies and 
transportation requirements (local and regional), all potential infrastructure, utility, parking, 
signage, and drainage needs and requirements); (xi) permit, license and inspection fees incurred 
after the date of the Master Agreement by Tenant or Team Co; (xii) fees and expenses of the general 
contractor, subcontractors, consultants and similar persons incurred after the date of the Master 
Agreement by Tenant or TeamCo, directly or indirectly in connection with the planning, design, 
engineering, construction, equipping and furnishing of the Rangers Ballpark; (xiii) costs incurred 
after the date of the Master Agreement by Tenant or TeamCo removing, or providing security for, 
any material lien or encumbrance that arose in connection with the design, engineering, 
construction, equipping or furnishing of the Rangers Ballpark; (xiv) reasonable general and 
administrative expenses of Tenant and TeamCo incurred after the date of the Master Agreement, 
directly or indirectly, allocable to administration or oversight in connection with the planning, 
design, engineering, construction, equipping and furnishing of the Rangers Ballpark; and (xv) all 
other out-of-pocket costs of the City, Tenant or TeamCo paid out or incurred prior to or after the 
financing stage of the Ranger~ Ballpark that were expended for and that are _attributable to the 
Initial Construction Costs of the Rangers Ballpark. It is provided, however, that said term shall 
not include financing costs, such as underwriting discounts or costs, financial advisory fees, and 
other fees and expenses, and the fees and expenses of attorneys regarding the financing, market 
analysts, consultants, and the costs of credit enhancement, if any, capitalized interest during 
construction and reserve fund requirements attendant to the financing. 

"Project Documents" means the Funding Agreement, the Ballpark Lease, the Lease 
Guaranty, the Non-Relocation Agreement, the Amended and Restated Development Property 
Lease Agreement, the Amended and Restated Development Option Agreement, the Second 
Amended and Restated Convention Center Parking Agreement, the Stadium Builder License 
Agreement, if any, the Purchase Option Agreement, the First Amendment to Centerfield Office 
Building Lease, the Third Amendment to the Existing Ballpark Lease, the Termination of Lease 
and Right of Reversion and the Stonegate, FGJN, and Division Street Land Lease Agreement, all 
such agreements (other than the Funding Agreement and the Ballpark Lease) being as defined in 
the Funding Agreement. 

"Rangers Ballpark" means a flexible, retractable roof, multi-purpose, multi-functional 
ballpark and sports, special events, concert and community and entertainment venue project 
designed to seat approximately 40,000 spectators to be used for the home games for the Texas 
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Rangers and which may also be used for one or more additional professional or amateur sporting 
events, containing, at a minimum., the Ballpark Elements (as set forth in the Funding Agreement), 
and which may also contain additional retail, restaurant and food establishments, Team training, 
facilities and museums, and which term also includes water, sewer, drainage and road 
improvements necessary to service the Rangers Ballpark, as well as parking facilities adjacent to 
the Rangers Ballpark. 

"Rebatable Arbitrage" means rebatable arbitrage as defined in Section 1.148-3 of the 
Regulations. 

"Rebate Fund" means the fund by that name established pursuant to Section 5 .13. 

"Redemption Price" means, with respect to any Obligation, the principal amount thereof 
plus the applicable premium, if any, payable upon redemption thereof, plus accreted interest, if 
any pursuant to the terms of such Obligation or its authorizing Supplemental Indenture. 

"Reduced Bond Amount" means the actual Net Bond Proceeds of Obligations issued to 
fund the City Contribution that are less than the full amount of the City Contribution. 

"Refunding Obligations" mean one or. more series of bonds or other evidences of 
indebtedness issued by the City for the purpose of (i) refunding Outstanding Obligations or Credit 
Agreement Obligations or (ii) providing for the payment of amounts described in Section 10.2(b) 
pertaining to the termination of a Swap Agreement. 

"Regulations" means the applicable proposed, temporary or final Treasury Regulations 
promulgated under the Code or, to the extent applicable to the Code, under the Internal Revenue 
Code of 1954, as such regulations may be amended or supplemented from time to time. 

"Rent Subaccount" means the subaccount by that name established in the Revenue Account 
pursuant to Section 5 .1 (a). 

"Revenue Account" means the account by that name established in the Venue Project Fund 
pursuant to Section 5.l(a) and consisting of the Rent Subaccount, the Hotel Tax Receipts 
Subaccount, the Motor Vehicle Rental Tax Receipts Subaccount and the Sales Tax Receipts 
Subaccount. 

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

"Sales Tax" means the sales and use tax within the City at a rate of one-half of one percent 
(0.5%) levied and imposed in Ordinance No. 04-115 approved by the City Council on 
December 20, 2004, as amended on August 22, 2017 by Ordinance No. 17-047, pursuant to 
Subchapter D of the Act. 

"Sales Tax Receipts Subaccount" means the subaccount by that name established within 
the Revenue Account pursuant to Section 5. l(a). 

"Senior Lien Debt Service Reserve Subaccount" means the subaccount by that name 
established in the Debt Service Reserve Account pursuant to Section 5.l(a). 
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"Senior Lien Debt Service Reserve Requirement" means, with respect to Outstanding 
Senior Lien Obligations, the le'ast of: (i) Maximum Annual Debt Service on the Outstanding Senior 
Lien Obligations as of the date of issuance, (ii) 125% of Average Annual Debt Service on the 
Outstanding Senior Lien Obligations as of the date of issuance, or (iii) 10% of the original principal 
amount of the Outstanding Senior Lien Obligations; provided, however, that as a result of a 
redemption conducted pursuant to the provisions of a Supplemental Indenture, the Senior Lien. 
Debt Service Reserve Requirement may be reduced to the amount calculated above; provided, 
however, that such reduction of the Senior Lien Debt Service Reserve Requirement pursuant to 
such redemption, shall not reduce the amount on deposit in the Senior Lien Debt Service Reserve 
Subaccount below an amount equal to Maximum Annual Debt Service on the Outstanding Senior 

· Lien Obligations. 

"Senior Lien Obligations" means Senior Lien Tax-Exempt Obligations and Senior Lien 
Taxable Obligations. · 

"Senior Lien Taxable Debt Service Subaccount" means the subaccount by that name 
established in the Debt Service_ Account pursuant to Section 5. l(a). 

"Senior Lien Taxable Obligations" means any Outstanding Taxable Obligations issued 
pursuant to this Indenture that are secured by and payable from a first and senior lien on and pledge 
of the Pledged Special Taxes and Pledged Rent and are further secured by the Pledged Senior Lien 
Taxable Obligation Accounts, as applicable. 

"Senior Lien Taxable Project Cost Subaccount" means the subaccount by that name 
established within the City Project Cost Account pursuant to Section 5. l(a). 

"Senior Lien Tax-Exempt Debt Service Subaccount" means the subaccount by that name 
established within the Debt Service Account pursuant to Section 5.l(a). · 

"Senior Lien Tax-Exempt Obligations" means any Outstanding Tax-Exempt Obligations 
secured by and payable from a first and superior lien on and pledge of the Pledged Special Taxes 
and the Pledged Senior Lien Tax-Exempt Obligation Accounts. 

"Senior Lien Tax-Exempt Project Cost Subaccount" means the subaccount by that name 
established within the City Project Cost Account pursuant to Section 5. l(a). 

"Senior Lien Tax-Exempt Surplus Debt Redemption Subaccount" means the subaccount 
by that name established in the Surplus Debt Redemption Account pursuant to Section 5.l(a). 

"Sinking Fund Installment" means, with respect to any series of Obligations, the amount 
of money required by a Supplemental Indenture to be deposited to the Debt Service Account in all 
events by the City on a future date to be held on deposit or applied, in either case, for the mandatory 
redemption or retirement, in whole or in part, of any Outstanding Obligations of said series having 
a stated maturity after said future date. Said future date is deemed to be the date when such Sinking 
Fund Installment is due and payable. 

"Special Tax Ordinances" mean, collectively, Ordinance Nos. 04-115, 04-116 and 04-117 
of the City, as amended. 
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"Special Tax Receipts" mean the tax receipts received from the levy and imposition of the 
Sales Tax, the Hotel Tax and the Motor Vehicle Rental Tax pursuant to the Special Tax 
Ordinances. 

"State" means the State of Texas. 

"Stated Maturity" means the date on which a principal amount of Obligations is stated to 
mature. 

"Subordinate Lien Debt Service Reserve Requirement" means, an amount, if any, as set 
forth in a Supplemental Indenture authorizing Subordinate Lien Obligations. 

"Subordinate Lien Taxable Debt Service Reserve Subaccount" means the subaccount by 
that name established in the Debt Service Reserve Account pursuant to Section 5. l(a). 

"Subordinate Lien Obligations" means Obligations issued pursuant to this Indenture that 
are secured by and payable from a junior and subordinate lien on and pledge of the Pledged Special 
Taxes and are further secured by the Pledged Subordinate Lien Tax-Exempt Obligation Accounts 
or the Pledged Subordinate Lien Taxable Obligation Accounts, as applicable. 

"Subordinate Lien Taxable Debt Service Subaccount" means the subaccount by that name 
established in the Debt Service Account pursuant to Section 5.l(a). 

"Subordinate Lien Taxable Obligations" means any Outstanding Taxable Obligations 
issued pursuant to this Indenture that are secured by and payable from a junior and subordinate 
lien on and pledge of the Pledged Special Taxes and Pledged Rent and are further secured by the 
Pledged Subordinate Lien Taxable Obligations Accounts. 

"Subordinate Lien Taxable Project Cost Subaccount" means the subaccount by that name 
established within the City Project Cost Account pursuant to Section 5. l(a). 

"Subordinate Lien Tax-Exempt Debt Service Subaccount" means the subaccount by that 
name established within the Debt Service Account pursuant to Section 5.l(a). 

"Subordinate Lien Tax-Exempt Obligations" means any Outstanding Tax-Exempt 
Obligations issued pursuant to this Indenture that are secured by and payable from a junior and 
subordinate lien on and pledge of the Pledged Special Taxes and the Pledged Subordinate Lien 
Tax-Exempt Obligation Accounts. 

"Subordinate Lien Tax-Exempt Project Cost Subaccount" means the subaccounf by that 
name established within the City Project Cost Account pursuant to Section 5. l(a). 

"Supplemental Indenture" means any Indenture of the City supplementing this Indenture 
for the purpose of authorizing and providing the terms and provisions of the Obligations, or 
supplementing or amending this Indenture for any of the other purposes permitted by Article VIII. 

"Surplus Debt Redemption Account" means the account by that name established in the 
Venue Project Fund pursuant to Section 5.l(a) and consisting of the Taxable Obligation Surplus 
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Debt Redemption Subaccount, and the Tax-Exempt Obligation Surplus Debt Redemption 
Subaccount. 

"Swap Agreement" means a Credit Agreement with respect to a series of Obligations 
pursuant to which the City, with the consent of the Credit Provider, if any, for the related series of 
Obligations, has entered into an interest rate exchange agreement or other interest rate hedge 
agreement for the purpose of converting in whole or in part the City's fixed or variable interest 
rate liability on all or a portion of the Obligations to a fixed or variable rate liability (including 
converting a variable rate liability to a different variable rate liability). For the purpose of this 
definition, a counterparty is not qualified unless it holds, on the date of execution of a Swap 
Agreement, a current rating by at least two of the following three rating agencies: Moody's 
Investor Services, Inc., and by S&P Global Ratings, a Division of Standard & Poor's Financial 
Services LLC, and by Fitch Ratings, or their respective successors, at least equal to the rating of 
each such rating agency assigned to the Obligations without reference to any Credit Agreement. 

"Tax Receipts Account" means the account by that name established in the Venue Project 
Fund pursuant to Section 5.l(a). 

"Taxable Obligations" mean Obligations issued hereunder the interest on which is not 
excludable from the gross income of the Owners thereof for federal income tax purposes. 

"Taxable Obligation Surplus Debt Redemption Subaccount" means the subaccount by that 
name established in the Surplus Debt Redemption Account pursuant to Section 5. l(a). 

"Tax-Exempt Obligatlons" mean Obligations issued hereunder with respect to which Bond 
Counsel has issued an opinion to the effect that the interest thereon is excludable from the gross 
income of the Owners thereof for federal income tax purposes. 

"Tax-Exempt Obligation Surplus Debt Redemption Subaccount" means the subaccount by 
that name established in the Surplus Debt Redemption Account pursuant to Section 5. l(a). 

"TeamCo" means Rangers Baseball LLC, a Delaware limited liability company, and its 
successors and assigns. · 

"Tenant" means Rangers Stadium Comp~ny LLC, a Texas limited liability company, and 
its succe~sors or assigns. 

"Termination Payment" means an amount owed by the City to a counterparty pursuant to 
a Swap Agreement incurred in connection with the termination of such. Swap Agreement and 
which, on the date of execution of the Swap Agreement, is not an amount representing a regularly 
scheduled payment thereunder. 

"Trustee" means initially The Bank of New York Mellon Trust Company, N.A., or any 
successor thereto appointed in accordance ·with this Indenture at the time serving as Trustee 
hereunder. 
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"Variable Interest Rate" means an interest rate borne by Obligations or Credit Agreement 
Obligations that is reset from time to time as prescribed in a Supplemental Indenture or a Credit 
Agreement. 

"Variable Interest Rate Obligations" means Obligations which bear a Variable Interest 
Rate. 

"Venue Project Fund" means the fund established pursuant to the Amended and Restated 
Venue Project Fund Resolution as required and prescribed by section 334.042 of the Act and which 
consists of the various accounts and subaccounts established herein (except the Rebate Fund) and 
such additional accounts and· subaccounts as the City or the Trustee may deem required or 
appropriate. 

Section 1.3. Findings. (a) The declarations, determinations and :findings declared, made 
and found in the preambles to this Indenture are hereby adopted, restated and made a part of the 
operative provisions hereof. 

(b) The City Council further finds and declares that the meeting at which this Indenture 
was considered is open to the public as required by law and that public notice of the time, place 
and purpose of said meeting was given as required by Chapter 551, Texas Government Code, as 
amended. 

Section 1.4. Interpretation. (a) In this Indenture, unless the context otherwise requires: 

(i) Articles and Sections referred to by number shall mean the corresponding 
Articles and Sections of this Indenture; 

(ii) Unless the context dictates otherwise, the terms "hereby," "hereof," 
"hereto," "herein," "hereunder," and any similar terms, as used in this Indenture, refer to 
this Indenture, and the term "hereafter" means after, and the term "heretofore" means 
before, the date of this Indenture; 

(iii) Words of the masculine gender mean and include correlative words of the 
feminine and neuter genders and words importing the singular number mean and include 
the plural number and vice versa; 

(iv) Words importing persons shall include firms, associations, partnerships 
(including limited partnerships), trusts, corporations and other legal entities, including 
public bodies, as well as natural persons; and 

(v) Any headings preceding the texts of the several Articles and Sections of this 
Indenture, and any table of contents or marginal notes appended to copies·hereof, shall be 
solely for convenience of reference and shall not constitute a part of this Indenture, nor 
shall they affect its meaning, construction or effect. 

(b) Nothing in this Indenture is intended or shall be construed to confer upon, or to give 
to, any person, other than the City, the Owners, and any Credit Provider, any right, remedy or 
claim under or by reason of this Indenture or any covenant or provision hereof. 

-18-

#5511519.15 



( c) If any one or more of the covenants, provisions or agreements contained herein 
should be contrary to law, then such covenants, provisions or agreements shall be deemed 
separable from the remaining covenants, provisions and agreements hereof, and shall in no way 
affect the validity of the remaining covenants, provisions or agreements contained in this 
Indenture. 

ARTICLE II 

PURPOSES, PLEDGE AND SECURITY 

· Section 2.1. Purposes oflndenture, Contract with Owners, Trustee and Credit Providers. 
(a) The purposes of this Indenture are to establish a lien and the security for, and to prescribe the 
minimum standards for the issuance, execution and delivery of, the Obligations and the Credit 
Agreement Obligations and to prescribe the general rights of the Owners, the City, the Trustee, 
and the Credit Providers in relation thereto. 

(b) In consideration of the purchase and acceptance of any or all of the Obligations by 
those who shall purchase and hold the same from time to time, and in consideration of the 
execution of Credit Agreements by Credit Providers, the provisions of this Indenture shall be a 
part of the contract of the City with the Owners and such Credit Providers, and shall be deemed to 
be and shall constitute a contract among the City, the Owners, the Trustee and the Credit Providers. 

Section 2.2. Confirmation of Levy of Sales Tax, Hotel Tax and Motor Vehicle Rental 
Tax. (a) The City hereby confirms the levy and imposition by the City of the Sales Tax, the Hotel 
Tax and the Motor Vehicle Rental Tax at the respective maximum rates voted at the election held 
by and within the City on November 2, 2004 for the purposes of funding the Cowboys Project, and 
pursuant to the election held by and within the City on November 8, 2016, for the purpose of 
funding the Rangers Project. The City hereby warrants and represents that the City has duly and 
lawfully levied and imposed and has lawfully ordered the collection of the Sales Tax, the Hotel 
Tax and the Motor Vehicle Rental Tax to the full extent permitted by and described in the Act 
throughout the boundaries of the City, as such boundaries existed on the date of said elections and 
as they may be expanded from time to time. · 

(b) For so long as any Obligations are Outstanding, or any Credit Agreement 
Obligations and Administrative Expenses remain unpaid, the City covenants, agrees and warrants 
to take and pursue all action permissible under Applicable Law to cause the Sales Tax, the Hotel 
Tax and the Motor Vehicle Rental Tax to be levied, imposed and collected continuously, in the 
manner and to the maximum extent·permitted by Applicable Law, and to cause no reduction, 
abatement or exemption in the Sales Tax, the Hotel Tax or the Motor Vehicle Rental Tax, or in the 
respective rates of such taxes below the respective rates stated, confirmed and ordered in 
subsection (a) of this Section so long as any Obligations shall remain Outstanding, or Credit 
Agreement Obligations or Administrative Expenses shall remain unpaid. 

( c) The City agrees to take and pursue all action permissible under Applicable Law to 
cause the Sales Tax, the Hotel Tax and the Motor Vehicle Rental Tax to be collected, remitted, 
and deposited as herein required and as required by the Act at the earliest and most frequent times 
permitted by Applicable Law. 
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Section 2.3. Pledge and Security; Assignment to Trustee. (a) The City hereby 
irrevocably pledges to the payment of Senior Lien Tax-Exempt Obligations and Credit Agreement 
Obligations incurred in connection with Senior Lien Tax-Exempt Obligations (i) the Pledged 
Special Taxes (on a parity basis with the lien on and pledge of the Pledged Special Taxes pledged 
to the payment of the Senior Lien Taxable Obligations), and (ii) the Pledged Senior Lien Tax
Exempt Obligation Accounts, such pledge being specifically made to (A) the payment of Debt 
Service on all Senior Lien Tax-Exempt Obligations which are or may be Outstanding from time 
to time, (B) the payment of Debt Service on all Credit Agreement Obligations incurred in 
connection with Senior Lien Tax-Exempt Obligations, and (C) the ~stablishmentand maintenance 
of any other special trust funds or accounts which are ordered to be created by a Supplemental 
Indenture, at the times and for t,he periods and purposes provided in a Supplemental Indenture, in 
this Indenture, and in any Credit Agreement. 

(b) The City hereby irrevocably pledges to the payment of Subordinate Lien Tax-
Exempt Obligations and Credit Agreement Obligations incurred in connection with Subordinate 
Lien Tax-Exempt Obligations (i) the Pledged Special Taxes (on a parity basis with the lien on and 
pledge of Pledged Special Taxes pledged to the payment of the Subordinate Lien Taxable 
Obligations.but on a junior and subordinate basis with the lien on and pledge of Pledged Special 
Taxes pledged to the payment of Senior Lien Obligations), and (ii) the Pledged Subordinate Lien 
Tax-Exempt Obligation Accounts, such pledge being specifically made to (A) the payment of Debt 
Service on all Subordinate Lien Tax-Exempt Obligations which are or may be Outstanding from 
time to time, (B) the payment of Debt Service on all Credit Agreement Obligations incurred in 
connection with Subordinate Lien Tax-Exempt Obligations, and (C) the establishment and 
maintenance of any other special trust funds or accounts which are ordered to be created by a 
Supplemental Indenture, at the times and for the periods and purposes provided in a Supplemental 
Indenture, in this Indenture, and in any Credit Agreement 

( c) The City hereby irrevocably pledges to the payment of Senior Lien Taxable 
Obligations and Credit Agreement Obligations incurred in connection with Senior Lien Taxable 
Obligations (i) the Pledged Special Taxes (on a parity basis with the lien on and pledge of the 
Pledged Special Taxes pledged to the payment of Senior Lien Tax-Exempt Obligations), (ii) the 
Pledged Rent (on a first and prior lien basis to the lien on and pledge of the Pledged Rent pledged 
to the payment of the Subordinate Lien Taxable Obligations), and (iii) the Pledged Senior Lien 
Taxable Obligation Accounts, such pledge being specifically made to (A) the payment of Debt 
Service on all Senior Lien Taxable Obligations which are or may be Outstanding from time to 
time, (B) the payment of Debt Service on all Credit Agreement Obligations incurred in connection 
with Senior Lien Taxable Obligations, and (C) the establishment and maintenance of any other 
special trust funds or accounts which are ordered to be created by a Supplemental Indenture, at the 
times and for the periods and purposes provided in a Supplemental Indenture, in this Indenture, 
and in any Credit Agreement. Neither the Pledged Rent nor Pledged Senior Lien Taxable 
Obligation Accounts, other than amounts on deposit in the Tax Receipts Account as described in 
Section 2.3(e) below, are pledged to the payment of Senior Lien Tax-Exempt Obligations or 
Subordinate Lien Tax-Exempt Obligations or Credit Agreement Obligations incurred in 
connection therewith; provided, however, that amounts constituting Pledged Rent and amounts on 
deposit in Pledged Senior Lien Taxable Obligation Accounts may be ,applied to the payment of 
Senior Lien Tax-Exempt Obligations or Credit Agreement Obligations incurred in connection with 
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Senior Lien T,ax-Exempt Obligations solely as provided in Section 5.2(e). Base Rent shall not be 
pledged to Tax-Exempt Obligations. 

( d) The City hereby irrevocably pledges to the payment of Subordinate Lien Taxable 
Obligations and Credit Agreement Obligations incurred in connection with Subordinate Lien 
Taxable Obligations (i) the Pledged Special Taxes (on a parity basis with the lien on and pledge 
of the Pledged Special Taxes pledged to the payment of the Subordinate Lien Tax-Exempt 
Obligations but on a junior and sub.ordinate basis with the lien on and pledge of Pledged Special 
Taxes pledged to the payment of Senior Lien Obligations), (ii) the Pledged Rent (on a junior and 
subordinate basis to the lien on and pledge of Pledged Rent pledged to the payment of the Senior 
Lien Taxable Obligations), and (iii) the Pledged Subordinate Lien Taxable Obligation Accounts, 
such pledge being specifically made to (A) the payment of Debt Service on all Subordinate Lien 
Taxable Obligations which are or may be Outstanding from time to time, (B) the payment of Debt 
Service on all Credit Agreement Obligations incurred in connection with Subordinate Lien 
Taxable Obligations, and (C) the establishment and maintenance of any other special trust funds 
or accounts which are ordered to be created by a Supplemental Indenture, at the times and for the 
periods and purposes provided in a Supplemental Indenture, in this Indenture, and in any Credit 
Agreement. Neither the Pledged Rent nor Pledged Subordinate Lien Taxable Obligation 
Accounts, other than amounts on deposit in the Tax Receipts Account as described in 2.3(f) below, 
are pledged to the payment of Senior Lien Tax-Exempt Obligations or Subordinate Lien Tax
Exempt Obligations or Credit Agreement Obligations incurred in connection therewith; provided, 
however, that amounts constituting Pledged Rent and amounts on deposit in Pledged Subordinate 
Lien Taxable Obligation Accounts may be applied to the payment of Subordinate Lien Tax
Exempt Obligations or Credit Agreement Obligations incurred in connection with Subordinate 
Lien Tax-Exempt Obligations solely as provided in Section 5.2(e). Base Rent shall not be pledged 
to Tax-Exempt Obligations~ 

( e) It is hereby expressly provided that amounts on deposit in the Tax Receipts Account 
shall be pledged, on a first and superior lien basis, to and shall secure payment of Senior Lien Tax
Exempt Obligations and Senior Lien Taxable Obligations on an equal and ratable basis; provided, 
however, that amounts on deposit in the Tax Receipts Account shall be applied to the payment of 
Senior Lien Taxable Obligations after giving effect to amounts on deposit in the Rent Subaccount 
and the Senior Lien Taxable Debt Service Subaccount available for the payment of Senior Lien 
Taxable Obligations. 

(f) It is hereby expressly provided that amounts on deposit in the Tax Receipts Account 
shall be pledged, on a junior and subordinate lien basis, to and shall secure payment of Subordinate 
Lien Tax-Exempt Obligations and Subordinate Lien Taxable Obligations on an equal and ratable 
basis; provided, however, that amounts on deposit in the Tax Receipts Account shall be applied to 
the payment of Subordinate Lien Taxable Obligations after giving effect to amounts on deposit in 
the Rent Subaccount available for the payment of Debt Service on Subordinate Lien Taxable 
Obligations pursuant to Section 5.2, and amounts on deposit in the Subordinate Lien Taxable Debt 
Service Subaccount available for the payment of Subordinate Lien Taxable Obligations. 

(g) The provisions, covenants, pledge and lien on and against the Pledged Special 
Taxes, the Pledged Rent, the Pledged Tax-Exempt Obligation Accounts and the Pledged Taxable 
Obligation Accounts, on the basis, and in the manner as herein set forth, are established and shall 
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be for the equal benefit, protection and security of the Owners of Tax-Exempt Obligations and 
Taxable Obligations, but solely as their rights and interests may appear according to the lien 
thereon, the Credit Providers, and the Persons to whom Administrative Expenses are owed, due 
and payable, without distinction as to priority and rights under this Indenture. 

(h) The Obligations, including interest payable thereon, all Credit Agreement 
Obligations, and all Administrative Expenses shall constitute special obligations of the City, 
payable solely from, and secured solely by a pledge of and lien on, the Pledged Special Taxes, the 
Pledged Rent, the Pledged Tax-Exempt Obligation Accounts and the Pledged Taxable Obligation 
Accounts, as applicable, and not from any other revenues, properties or income of the City. It is 
provided, however, that the City, in a Supplemental Indenture, may set aside revenues or money 
of the City that do not constitute Pledged Special Taxes or Pledged Rent as additio.nal security for 
and in favor of less than all of the Obligations that are Outstanding from time to time under this 
Indenture. Obligations, Credit Agreement Obligations, and Administrative Expenses shall not 
constitute debts or obligations of the State or of the City, except to. the extent provided in this 
Indenture or a Supplemental Indenture, and the Owners, the Credit Providers, and Persons to whom 
Administrative Expenses are owed shall never have the right to demand payment out of any funds 
raised or to be raised by any system of ad valorem taxation. 

(i) For the purpose of further supporting the pledge and lien herein created, the City 
hereby GRANTS, CONVEYS, PLEDGES, TRANSFERS, SETS OVER and ASSIGNS to the 
Trustee all of the Pledged Special Taxes, Pledged Tax-Exempt Obligation Accounts, Pledged Rent 
and Pledged Taxable Obligation Accounts, in trust for. the benefit of the Owners and the Credit 
Providers in each case as their rights and interests may appear. It is provided, however, that the 
Pledged Special Taxes, Pledged Tax-Exempt Obligation Accounts,. Pledged Rent and Pledged 
Taxable· Obligation Accounts shall be received, deposited, held, used and applied strictly in 
accordance with and subject to the terms and provisions of the Special Tax Ordinances, this 
Indenture and all Supplemental Indentures. 

G) The City hereby irrevocably appoints the Trustee as its lawful agent and attorney-
in-fact, for the purpose of performing those duties which consist of receiving the Pledged Special 
Taxes and the Pledged Rent. The power of attorney herein conferred and the agency herein created 
is granted for valuable consideration and is irrevocable for so long as all pr any part of the 
Obligations remain Outstanding, or any Credit Agreement Obligations or Administrative Expenses 
remain unpaid. In addition, it is intended that the power of attorney herein conferred be coupled 
with an interest, and in furtherance thereof the City and the Trustee confirm their specific, present 
and co-existing interest in the Pledged Special Taxes, Pledged Rent, Pledged Tax-Exempt 
Obligation Accounts and Pledged Taxable Obligation Accounts. 

(k) As required by Section 5.2(a), (b) and (c), the City shall cause all amounts received 
representing Sales Tax revenues, Hotel Tax revenues and Motor Vehicle Rental Tax revenues, in 
their entirety to be transferred to the Trustee for deposit to the Sales Tax Receipts Subaccount, the 
Hotel Tax Receipts Subaccount and the Motor Vehicle Rental Tax Receipts Subaccount, 
respectively. Pledged Rent, in its entirety, is to be transferred to the Trustee for deposit to the Rent 
Subaccount as and to the extent set forth in Section 5.2(e). The City shall cause amounts 
representing Sales Tax revenues to be transferred to the Trustee one (1) Business Day following 
receipt thereof by the City from the Comptroller of Public Accounts of Texas. The City shall cause 
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amounts representing Hotel Tax revenues and Motor Vehicle Rental Tax revenues to be transferred 
to the Trustee monthly following the receipt thereof and no later than one (1) Business Day 
following the completion of the City's reporting and reconciliation procedures relating to the 
collection thereof. The City shall instruct all payments representing Base Rent be paid by the 
payor thereof directly to the Trustee for deposit to the Rent Subaccount and applied as set forth in 
Section 5.2(e). 

Section 2.4. Security Agreement. (a) This Indenture, certified and delivered to and 
accepted by the Trustee, is and shall continuously be and constitute a security agreement 
establishing a first lien and security interest in the Pledged Special Taxes, Pledged Tax-Exempt 
Obligation Accounts, Pledged Rent and Pledged Taxable Obligation Accounts pursuant to 
Applicable Law, with the Trustee as the secured party. The grants, assignments~ lien, pledge and 
security interest of the Trustee created herein on and against the Pledged Special Taxes, Pledged 
Tax-Exempt Obligation Accounts, Pledged Rent and Pledged Taxable Obligation Accounts, as 
applicable, shall become effective immediately upon and from the time of payment for and 
delivery of each series of Obligations and the same shall be continuously effective for so long as 
any Obligations are Outstanding, or any Credit Agreement Obligations or Administrative 
Expenses are unpaid; provided, however, that the Pledged Rent and Pledged Taxable Obligation 
Accounts (other than amounts on deposit in the Tax Receipts Account which shall be pledged, on 
a senior lien basis to the Senior Lien Obligations and on a subordinate lien basis to the Subordinate 
Lien Obligations issued hereunder as set forth in this Indenture), shall be pledged as security solely 
for the payment of Taxable Obligations. 

(b) Such grants, assignments, lien, pledge and security interest shall be fully effective 
as to Pledged Special Taxes, Pledged Tax-Exempt Obligation Accounts, Pledged Rent and Pledged 
Taxable Obligation Accounts on hand, and all Pledged Special Taxes shall be subject thereto on 
and as of the day or date on which they are owed to or collected by any party for the account of 
the City. 

, ( c) The City shall keep a full and complete copy of this Indenture, of each 
Supplemental Indenture, and their authorizing proceedings at all times among the permanent 
records of the City. Such records shall be open for inspection to any member of the general public 
and to any individual, firm, corporation, governmental entity or other person proposing to do or 
doing business with, or having or asserting claims against the City, at all times during regular 
business hours. 

(d) The provisions and filings required by subsections (a), (b) and (c) of this Section 
are included, provided, required and made herein pursuant to the requirements of, and with the 
effect stated in, Chapters 1201and1208, Texas Government Code, as amended. Should any other 
Applicable Law, in the opinion of counsel to the Cit}', ever require filings additional to the filing 
required by subsection ( c) of this Section in order to preserve and protect the priority of the grants, 
a~signments, lien, pledge and security interest created herein as to all Obligations and Credit 
Agreement Obligations, then the City shall diligently and regularly make such filings to the extent 
required by law to accomplish such result. 
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ARTICLE III 

AUTHORIZATION 

Section 3.1. Authorization of Obligations. (a) There are hereby authorized to be issued 
and secured hereunder from time to time, pursuant to one or more Supplemental Indentures, in one 
more or more series or subseries, Obligations for the purpose of (i) refonding and defeasing the 
Prior Obligations, (ii) providing an amount of funds that is sufficient to fund the City Contribution, 
(iii) funding debt service reserves and capitalized interest, (iv) refunding any Outstanding 
Obligations, and (v) paying the costs of issuance relating to each series of Obligations. The 
Obligations shall be issued for the purposes above or for such other purposes described in the 
Supplemental Indentures pursuant to which Obligations are issued. No Obligations shall be issued 
under this Indenture unless they are part of an issue described in a Supplemental Indenture and 
until the conditions contained in Section 3 .3 have been satisfied. In no event shall the City 
Contribution exceed $500,000,000 consisting of a combination of (i) the Net Bond Proceeds 
deposited to the City Project Cost Account and (ii) deposits to the Excess Tax Revenue Account 
as set forth in Section 5.5 herein. 

(b) The terms and provisions of each series of Obligations shall be set forth in a 
Supplemental Indenture authorizing the issuance of such series of Obligations. Tax-Exempt 
Obligations issued hereunder may be payable from and secured by a first and senior lien or by a 
junior and subordinate lien on the Pledged Special Taxes and Pledged Tax-Exempt Obligation 
Accounts, as prescribed in the Supplemental Indenture authorizing the issuance thereof. Taxable 
Obligations issued hereunder shall be payable from and secured by a first and senior lien, or a 
junior and subordinate lien on the Pledged Special Taxes, the Pledged Rent and the Pledged 
Taxable Obligation Accounts, as specified in a Supplemental Indenture authorizing the issuance 
thereof. Amounts representing Pledged Rent and amounts on deposit in Pledged Taxable 
Obligation Accounts may be applied to the payment of Tax-Exempt Obligations to the extent and 
subject to the terms of Section 5.2(e); provided, however, such amounts are not pledged to the 
payment of Tax-Exempt Obligations. 

Section 3.2. Authorization of Credit Agreements and Credit Agreement Obligations. 
The execution and delivery of Credit Agreements and the creation of Credit Agreement 
Obligations relating to a series of Obligations under and pursuant to this Indenture are hereby 
authorized. The authorization of a Credit Agreement and Credit Agreement Obligations setting 
forth the terms and provisions of such Credit Agreement and Credit Agreement Obligations 
pertaining to a series of Obligations may be authorized pursuant to a Supplemental Indenture 
delivered to the Trustee. Each Credit Agreement shall be submitted to the Attorney General of the 
State of Texas for approval to the extent required by and in accordance with the provisions of 
Chapter 1371, Texas Government Code. Any Credit Agreement Obligation related to a Credit 
Agreement executed and delivered pursuant to the authority granted in this Section 3 .2 shall be 
secured by and payable solely as provided in this Indenture. 

Section 3.3. Conditions Precedent to Issuance of Obligations. Each series of Obligations 
shall be issued and delivered only upon delivery to the. Trustee of the following: 
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(a) Certified copy of a Supplemental Indenture authorizing the issuance thereof and 
specifying the terms and provisions of such Obligations as required by this Indenture; 

(b) If applicable, delivery of a Credit Agreement in connection with the issuance of the 
Obligations; 

( c) Written consent of any Credit Provider to the extent required by a Credit 
Agreement; 

( d) Certificate of the City stating that (i) all conditions precedent to the issuance of the 
Obligations specified in this Indenture and in any Supplemental Indenture have been satisfied, and 
(ii) the ·City is not in default in any covenant, representation, warranty or provisions of this 
Indenture or of any Supplemental Indenture unless such default will be cured by the issuance of 
the proposed Obligations; 

( e) A Letter of Instructions executed by an Authorized Officer of the City' directing the 
application of the proceeds of the Obligations; and 

(f) Such certificates, instruction letters and opinions of counsel as may be required 
under a bond purchase contract or Credit Agreement. 

Section 3.4. Other Encumbrances Prohibited. Except for the pledge of the Pledged 
Special Taxes, the Pledged Tax-Exempt Obligation Accounts, the Pledged Rent and the Pledged 
Taxable Obligation Accounts to the payment of the Obligations and Credit Agreement Obligations, 
and subject to the terms of Section 5.5, the Pledged Special Taxes, the Pledged Tax-Exempt 
Obligation Accounts, the Pledged Rent and the Pledged Taxable Obligation Accounts shall not be 
pledged or encumbered to or for the payment of any other obligation or liability of the City. 

ARTICLE IV 

TERMS, PROVISIONS AND AUTHENTICATION OF OBLIGATIONS 

Section 4.1. Form and Denominations. Subject to the provisions of any Supplemental 
Indenture, Obligations and related Credit Agreements may be issued and executed in any form and 
manner permitted by Applicable Law and this Indenture. The form of the Obligations shall be 
substantially in the form set forth in or provided for in a Supplemental Indenture. 

Section 4.2. Title, Legends. Each Obligation shall be entitled as specified in a 
Supplemental Indenture and may, in addition, contain or have endorsed thereon such provisions, 
specifications and descriptive words not inconsistent with the provisions of this Indenture or any 
Supplemental Indenture as may be necessary or desirable to comply with Applicable Law or 
custom or otherwise as may be determined by the City Council prior to the delivery thereof. All 
Obligations of a series or subseries shall bear such further designation or designations, added to or 
incorporated in their title, as may be necessary to distinguish them_ from the Obligations of every 
other series or subseries. Obligations shall be lettered or otherwise differentiated so as to 
distinguish each series or subseries. 

-25-

#5511519.15 



Section 4.3. Medium of Payment. The Debt Service on the Obligations and the Credit 
Agreement Obligations shall be payable in any coin or currency of the United States of America 
which, on the respective dates of payment, is legal tender for the payment of public and private 
debts. 

Section 4.4. Obligation Terms. (a) Subject to the provisions hereof, Obligations shall 
be dated, shall mature and be payable on such dates and in such years and amounts, shall bear 
interest at the rate or rates and in the manner, shall be subject to redemption on such terms and 
conditions as shall be specified ih the Supplemental Indenture authorizing their issuance. 

(b) Obligations may be issued as Current Interest Obligations and Capital Appreciation 
Obligations with the Interest Payment Dates and Maturity Amounts as set forth in a Supplemental 
Indenture. 

( c) The method of computing a Variable Interest Rate shall be specified in the 
Supplemental Indenture authorizing a series of Variable Interest Rate Obligations and shall be 
cakulated and determine.cl in any manner permitted by Applicable Law. The method may include 
periods during which a rate may be fixed and be subject to change from time to time; provided, 
however, such Variable Interest Rate shall be subject to a Maximum Interest Rate and may be 
subject to a Minimum Interest Rate. An initial rate may be specified. The Supplemental Indenture 
may contain such other details as may be permitted by Applicable Law. 

Section 4.5. Appointment of Initial Paying Agent/Registrar. (a) The Trustee is hereby 
appointed as the initial Paying Agent/Registrar for the Obligations. The City may appoint a 
different Paying Agent/Registrar with respect to one or more series of Obligations. At all times 
while any Obligations are outstanding, the City will maintain a Paying Agent/Registrar with 
respect to each series of Obligations that is qualified under this Indenture. If the Trustee is not the 
Paying Agent/Registrar with respect to a series of Obligations, the City Manager is hereby 
authorized and directed to execute a Paying Agent/Registrar Agreement with each Paying 
Agent/Registrar specifying the duties and responsibilities of the City and the Paying 
Agent/Registrar. 

(b) Each Paying Agent/Registrar shall be a commercial bank, a trust company 
organized under the laws of the State of Texas or the United States,, or any other entity duly 
qualified and legally authorized to serve as and perform the duties and services of paying agent 
and registrar for the Obligations. 

( c) If the Paying Agent/Registrar resigns or otherwise ceases to serve as such, the City 
will promptly appoint a replacement, provided no such resignation shall be effective until a 
successor Paying Agent/Registrar has accepted the duties of Paying Agent/Registrar for the 
Obligations. 

(d) The City, upon not less than sixty (60) days' notice, reserves the right to terminate 
the appointment of any Paying Agent/Registr11r by delivering to the entity whose appointment is 
to be terminated written notice of such termination, provided, that such termination shall not be 
effective until a successor Paying Agent/Registrar has been appointed and has accepted the duties 
of Paying Agent/Registrar for the Obligations. 
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( e) Promptly_ upon each change in the entity serving as Paying Agent/Registrar, the 
City will cause notice of the change to be sent to each Owner by first class United States mail, 
postage prepaid, at the address in the Obligation Register, stating the effective date of the change 
and the name and mailing address of the replacement Paying Agent/Registrar. 

(:t) By accepting the appointment as Paying Agent/Registrar, and executing the Paying 
Agent/Registrar Agreement, the Paying Agent/Registrar is deemed to have agreed to the provisions 
of this Indenture and the Supplemental Indentures pursuant to which the Obligations are issued 
and that it will perform the duties and functions of Paying Agent/Registrar prescribed thereby. 

(g) If a Paying Agent/Registrar is replaced, such Paying Agent/Registrar, promptly 
upon_the appointment of the successor, will deliver the Obligation Register (or a copy thereof) and 
all other pertinent books and records relating to the Obligations to the successor Paying 
Agent/Registrar. 

Section 4.6. Owner of the Obligation. The City and each Paying Agent/Registrar may 
deem and treat the person in whose name any Obligation shall be registered as the absolute owner 
of such Obligation, whether such Obligation shall be overdue or not, for the purpose of receiving 
payment of or on account of, the principal, Maturity Amount (if applicable) and Redemption Price, 
if any, of, and interest on, such Obligation and for all other purposes, and all payments made to 
any such registered owner or upon his order shall be valid and effectual to satisfy and discharge 
the liability upon such obligation to the extent of the sum or sums so paid, and neither the City, 
nor any Paying Agent/Registrar shall be affected by a notice to the contrary. 

Section 4.7. Execution and Authentication of Obligations. (a) Each Obligation shall be 
executed in the name of the City by the manual or facsimile signature of the Mayor of the City and 
the City's official seal shall be affixed, imprinted, engraved or otherwise reproduced thereon and 
attested by the manual or facsimile signature of the City Secretary of the City. 

(b) In case any officer who shall have executed any of the Obligations shall cease to be 
such officer before the Obligations so signed or attested shall have been authenticated and 
delivered, such Obligations may nevertheless be authenticated and delivered as if the person who 
so signed or attested such Obligations had not ceased to be such officer. Any Obligation may be 
signed or attested on behalf of the City by any person who, on the date of such act, shall hold the 
proper office, notwithstanding that at the date of such Obligation such person may not have held 
such office. 

( c) Obligations shall be authenticated in the manner specified in the Supplemental 
Indenture authorizing the issuance thereof. 

Section 4.8. Obligations in Certificated or Book-Entry-Only Form. The Obligations 
shall be issued in fully registered form, and may be issued in Book-Entry-Only form or certificated 
form, as specified in the Supplemental Indenture authorizing the issuance thereof. 
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ARTICLEV 

FUNDS AND ACCOUNTS; APPLICATION OF MONEYS 

Section 5.1. Creation of Funds and Accounts. (a) The establishment of the Venue 
Project Fund is hereby confirmed. The Amended and Restated Venue Project Fund Resolution is 
hereby further amended and restated to the extent required to provide for the establishment and 
naming of the following accounts and subaccounts within the Venue Project Fund. The Rebate 
Fund is established pursuant to Section 5 .13. Additional accounts or subaccounts may be 
established pursuant to a Supplemental Indenture. The following accounts and subaccounts are 
hereby established within the Venue Project Fund: 

· (i) Revenue Account 

(A) Hotel Tax Receipts Subaccount 

(B) Motor Vehicle Rental Tax Receipts Subaccount 

(C) Sales Tax Receipts Subaccount 

(D) Rent Subaccount 

(ii) Tax Receipts Account 

(iii) City Project Cost Account 

(A) Senior Lien Tax-Exempt Project Cost Subaccount 
I 

(B) Subordinate Lien Tax-Exempt Project Cost Subaccount 

(C) Senior Lien Taxable Project Cost Subaccount 

(D) Subordinate Lien Taxable Project Cost Subaccount 

(E) Costs of Issuance Subaccount 

(iv) Debt Service Account 

(A) Senior Lien Tax:..Exempt Debt Service Subaccount 

(B) Subordinate Lien Tax-Exempt Debt Service Subaccount 

(C) Senior Lien Taxable Debt Service Subaccount 

(D) Subordinate Lien Taxable Debt Service Subaccount 

·(E) Administrative Expenses Subaccount 

(F) Capitalized Interest Subaccount 
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(v) Debt Service Reserve Account 

(A) Senior Lien Debt Service Reserve Subaccount 

'(B) Subordinate Lien Debt Service Reserve Subaccount 

(vi) Excess Tax Revenue Account 

(vii) Surplus Debt Redemption Account 

(A) Tax-Exempt Obligation Surplus Debt Redemption Subaccount 

(B) Taxable Obligation Surplus Debt Redemption Subaccount 

(b) All funds, accounts and subaccounts created or confirmed under this Indenture and 
any Supplemental Indenture shall be held in trust as provided herein by the Trustee pursuant to the 
terms of this Indenture. 

( c) The Revenue Account and the subaccounts therein are special trust accounts, to be 
held, to the extent pledged thereto, for the benefit of the Owners of Obligations, Credit Providers, 
and Persons to whom Administrative Expenses are owed, due and payable. 

(d) The Debt Service Account and the subaccounts therein, the Debt Service Reserve 
Account and the subaccounts therein, and the Surplus Debt Redemption Account and the 
subaccounts therein, are special trust accounts, and they shall at all times be held for the benefit of 
the Owners and Credit Providers under this Indenture and all Supplemental Indentures. 

( e) All funds and accounts created or confirmed in this Indenture and in any 
Supplemental Indenture, and the books and records of account with respect thereto, shall be kept 
and maintained in such manner as will record on a regular basis all deposits therein and the source 
thereof, withdrawals therefrom and the purpose therefor, and the earnings realized with respect 
thereto. 

Section 5.2. Revenue Account. (a) All Hotel Tax revenues shall be deposited, 
transferred and credited as received to the Hotel Tax Receipts Subaccount and shall then be 
transferred to the Tax Receipts Subaccount pursuant to ( d) below. 

(b) All Motor Vehicle Rental Tax revenues shall be deposited, transferred and credited 
as received to the Motor Vehicle Rental Tax Receipts Subaccount and shall then be transferred to 
the Tax Receipts Account pursuant to ( d) below. 

( c) All Sales Tax revenues shall be deposited, transferred and credited as received to 
the Sales Tax Receipts Subaccount and shall then be transferred to the Tax Receipts Account 
pursuant to (d) below. 

( d) On the Business Day prior to each date payment of Debt Service is due, all Pledged 
Special Taxes on deposit in the Hotel Tax Receipts Subaccount, the Motor Vehicle Rental Tax 
Receipts Subaccount and the Sales Tax Receipts Subaccount shall be transferred to the Tax 
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Receipts Account and then shall be transferred to following accounts and subaccounts in the 
following order of priority as follows: 

(i) First, subject to the provisions of subsection ( e) below, to the Senior Lien 
Tax-Exempt Debt Service Account and the Senior Lien Taxable Debt Service Account, on 
a pari passu basis, amounts necessary to make the amounts on deposit in the Senior Lien 
Tax-Exempt Debt Service Subaccount and the Senior Lien Taxable Debt Service 
Subaccount equal to the Debt Service due and payable with respect to Senior Lien Tax
Exempt Obligations, Senior Lien Taxable Obligations and their related Credit Agreement 
Obligations, as applicable, on the next Debt Service payment date; 

(ii) Second, to the Senior Lien Debt Service Reserve Subaccount the amount 
required to cause the amount on deposit in the Senior Lien Debt Service Reserve 
Subaccount to be equal to the Senior Lien Debt Service Reserve Requirement, plus any 
amount required by Section 5.9 to restore or replenish any deficiencies in the Senior Lien 
Debt Service Reserve Subaccount so that the amount required by Section 5.8 is on deposit 
therein when, as and in the amounts therein required; 

(iii) Third, subject to the provisions of subsection ( e) below, to the Subordinate 
Lien Tax-Exempt Debt Service Subaccount and the Subordinate Lien Taxable Debt Service 
Subaccount, on a pari passu basis, amounts necessary to make the amounts on deposit in 
the Subordinate Lien Tax-Exempt Debt Service Subaccount and the Subordinate Lien 
Taxable Debt Service Subaccount equal to the Debt Service due and payable with respect 
to Subordinate Lien Tax-Exempt Obligations, Subordinate Lien Taxable Obligations and 
their related Credit Agreement Obligations, as applicable, on the next Debt Service 
payment date; 

(iv) Fourth, to the Subordinate Lien Debt Service Reserve Subaccount the 
amount required to cause the amounts on deposit in the Subordinate Lien Debt Service 
Reserve Subaccount to be equal to the Subordinate Lien Debt Service Reserve 
Requirement, plus any amount required by Section 5.9 to restore or replenish any 
deficiencies in the Subordinate Lien Debt Service Reserve Subaccount so that the amount 
required by Section 5. 8 is on deposit therein when, as and in the amounts therein required; 

(v) Fifth, to the Administrative Expenses Subaccount, an amount necessary to 
pay Administrative Expenses of which the City has actual notice; 

(vi) Sixth, to the Excess Tax Revenue Account, any amount remaining after the 
foregoing transfers until such time as the City Contribution has been met, as and to the 
extent set forth in Section 5.5 herein; and 

(vii) Seventh, at such time as the City Contribution has been satisfied, to (A) the 
Tax-Exempt Obligation Surplus Debt Redemption Subaccount, as specified in a Letter of 
Instructions, or (B) if the City obtains and delivers to the Trustee an opinion of Bond 
Counsel to the effect that the deposit of Pledged Special Taxes to the Taxable Obligation 
Surplus Debt Redemption Subaccount will not have an adverse effect on the exclusion 
from gross income for federal income tax purposes of interest on Outstanding Tax-Exempt 
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Obligations, to the Taxable Obligation Surplus Debt Redemption Subaccount as specified 
in a Letter of Instructions. 

( e) On the second Business Day prior to each date payrp.ent of Debt Service is due, all 
Pledged Rent shall be transferred from the Rent Subaccount and applied as follows and subject to 
the following limitations: 

(i) First, unless otherwise directed by Supplemental Indenture, the Trustee 
shall transfer from amounts on deposit in the Rent Subaccount to the Senior Lien Taxable 
Debt Service Subaccount an amount necessary to pay Debt Service due and payable on 
Senior Lien Taxable Obligations and their related Credit Agreement Obligations on the 
next Debt Service Payment date. 

(ii) Second, unless otherwise directed by Supplemental Indenture, the· Trustee 
shall transfer from amounts on deposit in the Rent Subaccount to the Subordinate Lien 
Taxable Debt Service Subaccount an amount necessary to pay Debt Service due and 
payable on Subordinate Lien Taxable Obligations and their related Credit Agreement 
Obligations on the next Debt Service Payment date. 

(iii) To the extent that the Debt Service on all Outstanding Taxable Obligations 
is less than the amount of Pledged Rent received by the City and deposited to the Rent 
Subaccount in any bond year and pursuant to a Letter of Instruction, such excess Pledged 
Rent shall be used (i) for Capital Improvement Costs or (ii) if the City obtains and delivers 
to the Trustee an opinion of Bond Counsel to the effect that the application of amounts on 
deposit in the Rent Subaccount to pay Debt Service on Tax-Exempt Obligations will not 
have an adverse effect on the exclusion from gross income for federal income tax purposes 
of interest on Tax-Exempt Obligations, to the Senior Lien Tax-Exempt Debt Service 
Subaccount or the Subordinate Lien Tax-Exempt Debt Service Subaccount, as directed by 
the City in a Letter oflnstructions, or (iii) only if the City Contribution, including IncmTed 
Financing Costs (if any), has been deposited in full to the City Project Cost Account and/or 
Excess Tax Revenue Account, shall be transferred to the Taxable Obligation Surplus Debt 
Redemption Subaccount to be used to redeem Taxable Obligations pursuant to Section 
5.10. 

(iv) Pledged Rent shall never be deposited to an account or subaccount 
established under this Indenture if the deposit thereof would result in the interest on Tax
Exempt Obligations becoming includable in the gross income of the Owners of Tax
Exempt Obligations. 

(v) The Senior Lien Taxable Debt Service Subaccount shall be funded, first, 
from amounts on deposit in the Rent Subaccount; and second, to the extent that the amount 
on deposit in the Senior Lien Taxable Debt Service Subaccount is insufficient to pay Debt 
Service on Senior Lien Taxable Obligations when due, from Pledged Special Taxes on 
deposit in the Tax Receipts Account; and third, to the extent of any remaining deficiency, 
from the amounts on deposit in the Senior Lien Debt Service Reserve Subaccount. 
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(vi) The Subordinate Lien Taxable Debt Service Subaccount shall be funded, 
first, from amounts on deposit in the Rent Subaccount; and second, to the extent that the 
amount on deposit in the Subordinate Lien Taxable Debt Service Subaccount is insufficient 
to pay Debt Service on Subordinate Lien Taxable Obligations when due, from Pledged 
Special Taxes on deposit in the Tax Receipts Account; and third, to the extent of any 
remaining deficiency, from the amounts on deposit in the Subordinate Lien Debt Service 
Reserve Subaccount. 

(vii) If and at such time as all Obligations have been paid in accordance with 
their terms, amounts. representing Pledged Rent, including any amounts on deposit in the 
Taxable Obligation Surplus Debt Redemption Subaccount, the Senior Lien Taxable Debt 
Service Subaccount and the Subordinate Lien Taxable Debt Service Subaccount, may 
thereafter be transferred or deposited, at the written direction of the City, as provided in 
the Ballpark Lease. 

(f) In the event that there are insufficient amounts on deposit in the Senior Lien 
Taxable Debt Service Subaccount and Subordinate Lien Taxable Debt Service Subaccount to pay 
Debt Service on all Outstanding Senior Lien Taxable Obligations and Subordinate Lien Taxable 
Obligations and their respective Credit Agreement Obligations on the dates such payments are 
due, after giving effect to the amount representing Pledged Rent on deposit in the Senior Lien 
Taxable Debt Service Subaccount and the Subordinate Lien Taxable Debt Service Subaccount, 
available Pledged Special Taxes shall be applied to the payment of Senior Lien Obligations and 
related Credit Agreement Obligations on a pro rata basis first and then to the Subordinate Lien 
Obligations and related Credit Agreement Obligations on a pro rata basis, with only the amount 
of the deficiency in the Subordinate Lien Taxable Debt Service Subaccount and Senior Lien 
Taxable Debt Service Subaccount, in that order, being given effect as being due and unpaid. 

(g) Prior to each date of payment for the Obligations, the Trustee shall determine and 
shall notify the City in writing of (i) the amount of Debt Service then due with respect to each 
series of Outstanding Obligations and (ii) the basis on which such determination is made. 

(h) Notwithstanding the other provisions of this Section, the City shall not be required 
to set aside or pay any amounts to a Credit Provider or to the Trustee with respect to Administrative 
Expenses except as requested by such Persons and approved by an Authorized Officer. 

(i) Notwithstanding other provisions ofthis Indenture or in a Supplemental Indenture, 
payment of Termination Payments required to be paid by the City to a counterparty with respect 
to a Swap Agreement shall be subordinate to the payment of Debt Service on Outstanding 
Obligations when due. 

Section 5.3. Citv Project Cost Account. (a) Senior Lien Tax-Exempt Project Cost 
Subaccount. The proceeds of Senior Lien Tax-Exempt Obligations (other than Refunding 
Obligations) that are required to be deposited therein pursuant to the Supplemental Indenture 
authorizing the issuance thereof, shall be deposited to the Senior Lien Tax-Exempt Project Cost 
Subaccount. 
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(b) Subordinate Lien Tax-Exempt Project Cost Subaccount. The proceeds of 
Subordinate Lien Tax-Exempt Obligations (other than Refunding Obligations) that are required to 
be deposited therein pursuant to the Supplemental Indenture authorizing the issuance thereof, shall 
be deposited to the Subordinate Lien Tax-Exempt Project Cost Subaccount. 

( c) Senior Lien Taxable Project Cost Subaccount. The proceeds of Senior Lien Taxable 
Obligations (other than Refunding Obligations) that are required to be deposited therein pursuant 
to the Supplemental Indenture authorizing the issuance thereof, shall be deposited to the Senior 
Lien Taxable Project Cost Subaccount. 

( d) . Subordinate Lien Taxable Project Cost Subaccount. The proceeds of Subordinate 
Lien Taxable Obligations (other than Refunding Obligations) that are required to be deposited 
therein pursuant to the Supplemental Indenture authorizing the issuance thereof, shall be deposited 
to the Subordinate Lien Taxable Project Cost Subaccount. 

( e) Proceeds of Obligations deposited as set forth in (a), (b ), ( c) and ( d) above shall not 
exceed, in the aggregate, an amount (including any Excess Tax Revenues deposited to the Excess 
Tax Revenue Account pursuant to Section 5.5 herein), equal to the City Contribution. 

(f) Use of Money in CUy Project Cost Account. Money on deposit in the City Project 
Cost Account (except the Costs of Issuance Subaccount) shall be used solely for the purpose of 
satisfying and paying that portion of the Project Costs constituting the City Contribution. The 
Trustee shall disburse funds from the Senior Lien Taxable Project Cost Subaccount, Subordinate 
Lien Taxable Project Cost Subaccount, Senior Lien Tax-Exempt Project Cost Subaccount or 
Subordinate Lien Tax-Exempt Project Cost Subaccount to the Disbursement Account, pursuant to 
a completed Payment Certificate. 

(g) Costs of Issuance Subaccount. On the Closing Date for a series of Obligations, the 
City shall direct, in a Letter of Instructions or in a Pricing Certificate, the amount of proceeds of 
such Obligations to be deposited to the Costs oflssuance Subaccount. The Trustee shall segregate 
proceeds from Taxable Obligations and Tax-Exempt Obligations into separate subaccounts. 
Moneys on deposit in the Costs of Issuance Subaccount shall be disbursed to pay costs related to 
the issuance of Obligations to the persons, in the amounts and from the proceeds of a series of 
Obligations all as set forth in a Letter of Instructions or a Pricing Certificate. Upon receipt by the 
Trustee of a Letter of Instructions, amounts remaining in the Costs of Issuance Subaccount 
following the payment of costs of issuance shall. be deposited to the applicable subaccount of the 
Debt Service Account, as directed by the City in such Letter of Instructions. 

(h) Investment of Moneys. Until expended, money on deposit in the City Project Cost 
Account shall be invested in Investment Securities as directed in a Letter oflnstructions, acting in 
accordance with Applicable Law, and subject to restrictions on investments set forth in any related 
Credit Agreement. 

(i) Disposition of Earnings on Investments Held in City Project Cost Account, 
Earnings on Investment Securities held in the Senior Lien Tax-Exempt Project Cost Subaccount 
shall be deposited to the Senior Lien Tax-Exempt Debt Service Subaccount and earnings on 
Investment Securities held in the Subordinate Lien Tax-Exempt Project Cost Subaccount shall be 
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deposited to the Subordinate Lien Tax-Exempt Debt Service Subaccount. Earnings on Investment 
Securities held in the Senior Lien Taxable Project Cost Subaccount shall be deposited to the Senior 
Lien Taxable Debt Service Subaccount and earnings on Investment Securities held in the 
Subordinate Lien Taxable Project Cost Subaccount shall be deposited to the Subordinate Lien 
Taxable Debt Service Subaccount. 

G) Project Completion. Following the final payment of the Project Costs in the 
aggregate equal to the City Contribution pursuant to the terms of this Indenture, upon receipt of a 
Letter of Instructions directing such transfers, the Trustee shall transfer amounts remaining in the 
City Project Cost Account as follows: 

(i) Amounts on deposit in the Senior Lien Tax-Exempt Project Cost 
Subaccount and Subordinate Lien Tax-Exempt Project Cost Subaccount shall be 
transferred to the applicable subaccount of the Tax-Exempt Debt Service Subaccount and 
applied to the payment of Debt Service on Tax-Exempt Obligations, or to the Tax-Exempt 
Obligation Surplus Debt Redemption Subaccount, as directed in the Letter oflnstructions. 

(ii) Amounts on deposit in the Senior Lien Taxable Project Cost Subaccount 
and Subordinate Lien Taxable Project Cost Subaccount shall be transferred to the· 
applicable subaccount of the Taxable Debt Service Subaccount and applied to the payment 
of Debt Service on Taxable Obligations, or to the Taxable Obligation Surplus Debt 
Redemption Subaccount, as directed in the Letter of Instructions. 

Section 5.4. Adjustments in Transfer Requirements. (a) The amounts required to be 
transferred to any subaccounts of the Debt Service Account by Section 5.2 shall be reduced by an 
amount equal to the total of (i) any moneys already on deposit in the respective subaccounts of the 
Debt Service Account which are in excess of the amount of Debt Service due on the next Interest 
Payment Date or Principal Payment Date for the applicable Outstanding Obligations, after taking 
into account investment earnings actually realized (including accrued interest and amortization of 
original issue discount or premium), and money deposited therein from the proceeds of 
Obligations, and (ii) any moneys transferred to the subaccounts of the Debt Service Account at the 
direction of the City from other funds of the ·City, if any, that are free of the lien of this Indenture. 
It is provided, however, that the amounts required to be transferred shall never be less than the 
amount required to pay all amounts due and owing on Outstanding Obligations and· Credit 
Agreement Obligations when due and payable. 

(b) The City agrees to require that any amounts payable by a counterparty pursuant to 
a Swap Agreement with respect to any funds and accounts held by the Trustee shall be paid directly 
to the Trustee and shall be applied as provided in a Supplemental Indenture or in a Letter of 
Instructions pursuant to the terms of the Swap Agreement. 

Section 5.5. Excess Tax Revenue Account. (a) Upon the issuance of Obligations to 
refund and defease the Prior Obligations, Excess Tax Revenues shall be deposited to the Excess 
Tax Revenue Account. Such deposits shall occur only after (i) all amounts necessary for the 
payment of Debt Service due on Obligations in the current fiscal year have been accumulated in 
the applicable subaccount of the Revenue Account and (ii) amounts necessary to restore any 
deficiency in the Senior Lien Debt Service Reserve Subaccount or the Subordinate Lien Debt 
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Service Reserve Subaccount have been accumulated in the applicable subaccount of the Revenue 
Account. Such Excess Tax Revenues shall be deposited to the Excess Tax Revenue Account until 
the issuance of Obligations, pursuant to one or more Supplemental Indentures, the Net Bond 
Proceeds of which shall be sufficient to fully fund the City Contribution (the Net Bond Proceeds 
of such Obligations shall be net of any Excess Tax Revenues deposited to the Excess Tax Revenue 
Account pursuant to this section prior to the issuance of any such Obligations); provided, however, 
that if the Net Bond Proceeds of Obligations issued to fund the City Contribution, plus any prior 
funds deposited to the Excess Tax Revenue Account pursuant to this section, results in a Bond 
Proceeds Deficit, such deposits of Excess Tax Revenue to the Excess Tax Revenue Account shall 
continue until the aggregate amount transferred to the City Project Cost Account and the Excess 
Tax Revenue Account shall together equal the City Contribution, plus any Incurred Financing 
Costs. ·Amounts in the Excess Tax Revenue Account shall be transferred to the Disbursement 
Account pursuant to a Payment Certificate. The Excess Tax Revenue Account shall be a trust 
account but shall not be a part of the Trust Estate and shall not be pledged to the payment of 
Obligations. 

(b) Once the City Contribution, including Incurred Financing Costs, if any, as set forth 
in (a) above, has been deposited in full to the City Project Cost. Account and/or Excess Tax 
Revenue Account from the proceeds of Obligations and Excess Tax Revenues, as applicable, all 
deposits to the Excess Tax Revenue Account shall cease. 

( c) Notwithstanding the above, if the amounts deposited to the Excess Tax Revenue 
Account equals the Bond Proceeds Deficit prior to the expenditure of all net proceeds of the 
Reduced Bond Amount, then no additional Excess Tax Revenues shall be deposited to the Excess 
Tax Revenue Account and no Incurred Financing Costs shall be paid or reimbursed to the Tenant 
and/or TeamCo pursuant to this Section 5.5. 

Section 5.6. Disbursement Account. Funds on deposit in the Senior Lien Taxable 
Project Cost Subaccount, the Subordinate Lien Taxable Project Cost Subaccount, the Senior Lien 
Tax-Exempt Project Cost Subaccount, the Subordinate Lien Tax-Exempt Project Cost Subaccount 
and the Excess Tax Revenue Account shall be transferred to the Disbursement Account pursuant 
to a completed Payment Certificate. Funds deposited to the Disbursement Account shall only be 
used for the payment or reimbursement of the Initial Construction Costs of the Rangers Ballpark. 
The Disbursement Account shall not be part of the Trust Estate nor held under this Indenture, and 
the Disbursement Account shall not be pledged to the payment of the Obligations. 

Section 5.7. Debt Service Account. (a) On the due date therefor, the Trustee shall pay 
to the Owner out of the applicable subaccount of the Debt Service Account, or to a Credit Provider, 
as applicable, Debt Service on the Outstanding Obligations or the Credit Agreement Obligations. 
In the event that the Trustee is not the Paying Agent/Registrar with respect to a series of 
Obligations, the Trustee shall pay to the Paying Agent/Registrar for such Obligations, one Business 
Day prior to the date payment thereon is due, the amount of Debt Service required to be paid on 
such Obligations on such payment date. Such amounts paid to the Paying Agent/Registrar shall 
be held and applied by the Paying Agent/Registrar as directed in Section 5.12. 

(b) The amount accumulated in the respective subaccounts of the Debt Service Account 
for each Sinking Fund Installment may, and if so directed and authorized by Supplemental 
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Indenture shall, be applied by the Trustee on the Business Day preceding the due date of such 
Sinking Fund Installment, as fixed in the Supplemental Indenture, to: 

(i) the purchase of Obligations of the series and maturity for which such 
Sinking Fund Installment was established, at prices (including any brokerage and other 
charges) not exceeding the Redemption Price payable from Sinking Fund Installments for 
such Obligations when such Obligations are redeemable by application of said installments 
plus unpaid interest accrued to the date of purchase, such purchases to be made in such 
manner as is specified in the Supplemental Indenture, or 

(ii) the redemption, pursuant to the provisions of the applicable Supplemental 
Indenture authorizing such Obligations, if then redeemable by their terms, at a price not 
exceeding the Redemption Price. 

( c) If a stated Interest Payment Date or a Principal Payment Date, or a date fixed for 
redemption of Obligations, shall not be a Business Day, then the Interest Payment Date, Principal 
Payment Date or redemption date shall be deemed to be the next succeeding Business Day and, 
payment made on such date shall have the same force and effect as if made on the original date 
payment was due. 

( d) Amounts on deposit in the Administrative Expenses Subaccount shall be disbursed 
by the Trustee to pay Administrative Expenses as directed by the City in a Letter of Instructions. 

(e) The Obligations may be subject to optional redemption, mandatory sinking fund 
redemption or special redemption from the Debt Service Account, as set forth in a Supplemental 
Indenture. 

(f) Obligations may be redeemed pursuant to the prov1s1ons of a Supplemental 
Indenture after the date upon which the subaccounts in the Debt Service Account contain amounts 
sufficient to pay Debt Service on all Outstanding Obligations for the next twelve (12) months. 

(g) Payments received by the City pursuant to a Swap Agreement for any series of 
Obligations shall be deposited to the applicable subaccount of the Del;>t Service Account and used 
for the payment of Debt Service on the applicable Obligations. 

Section 5.8. Debt Service Reserve Account. (a) Moneys on deposit in the Senior Lien 
Debt Service Reserve Subaccount and Subordinate Lien Debt Service Reserve Subaccount, shall 
be used solely and exclusively for the purposes of making transfers to the respective subaccounts 
of the Debt Service Account in the event that the moneys on deposit in said subaccounts are not 
sufficient to pay Debt Service on the Obligations when due, or to make payments to Credit 
Providers for the payment of Credit Agreement Obligations, on the dates and in the full amounts 
required by this Indenture, by any Supplemental Indenture, or by any Credit Agreement. 

(b) Subject to the rights reserved in subsection (c) of this Section, the subaccounts of 
the Debt Service Reserve Account shall be established and maintained in the following amounts 
and in the following manner, to wit: 
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(i) The Senior Lien Debt Service Reserve Subaccount shall be initially funded 
from proceeds of Senior Lien Tax-Exempt Obligations and/or other lawfully available 
funds and subsequently, to the extent required, from transfers from the Tax Receipts 
Account as provided by Section 5.2 until the Senior Lien Debt Service Reserve Subaccount 
contains an amount equal to the Senior Lien Debt Service Reserve Requirement. 

(ii) The Subordinate Lien Debt Service Reserve Subaccount shall be initially 
funded from proceeds of Subordinate Lien Tax-Exempt Obligations and/or other lawfully 
available funds, and subsequently, to the extent required, from transfers from the Tax 
Receipts Account as provided by Section 5.2 until the Subordinate Lien Debt Service 
Reserve Subaccount contains an amount equal to the Subordinate Lien Debt Service 
Reserve Requirement. 

(iii) It is expressly provided that proceeds from or attributable to the issuance of 
any Taxable Obligations shall never be deposited to the Senior Lien Debt Service Reserve 
Subaccount or the Subordinate Lien Debt Service Reserve Subaccount nor shall they be 
used to pay or to secure the payment of any Tax-Exempt Obligations, except as set forth in 
Section 5.2(e); and 

(iv) Supplemental Indentures authorizing· the issuance of Obligations may 
specify the terms, amounts, and methods of funding any additional Debt Service Reserve 
Requirements in amounts greater than the amounts initially required for the Obligations. 

( c) In lieu of funding the Senior Lien Debt Service Reserve Subaccount, or the 
Subordinate Lien Debt Service Reserve Subaccount from the proceeds of Obligations or with 
Pledged Special Taxes to the amount of the Senior Lien Debt Service Reserve Requirement or the 
Subordinate Lien Debt Service Reserve Requirement, respectively, pursuant to a Letter of 
Instructions the Trustee shall accept a Debt Service Reserve Fund Policy providing amounts up 
to the respective Debt Service Reserve Requirement. Such Debt Service Reserve Fund Policy 
must provide for the payment of the principal of and interest on the Obligations when due, and in 
order to avoid a default thereof, up to an amount equal to the respective Debt Service Reserve 
Requirement to the extent cash and investment in the respective subaccounts of the Debt Service 
Reserve Account do not equal such Debt Service Reserve Requirement. The total dollar amount 
of the Debt Service Reserve Fund Policy with respect to the payment of such Obligations shall be 
deemed for all purposes hereof to satisfy a corresponding amount of the respective Debt Service 
Reserve Requirement. A determination by the City that the terms and provisions of a particular 
Debt Service Reserve Fund Policy is in compliance with the requirements of this subsection shall 
be conclusive absent manifest error. To the extent Debt Service Reserve Fund Policies are entered 
into, the Trustee shall pay, pursuant to a Letter of Instructions, the costs thereof from amounts that 
would otherwise be deposited to the applicable subaccount of the Debt Service Reserve Account 
pursuant to Section 5.2. A Debt Service Reserve Fund Policy entered into for the purpose of· 
providing all or a part of the amount equal to the Senior Lien Debt Service Reserve Requirement, 
or the Subordinate Debt Service Reserve Requirement shall constitute a Credit Agreement 
hereunder. 

( d) If, at any time, a transfer is required from the Senior Lien Debt Service Reserve 
Subaccount or the Subordinate Lien Debt Service Reserve Subaccount for the purposes stated in 
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subsection (a) above, the Trustee shall make such transfer on the dates on which transfers are 
required to be made to the Paying Agent/Registrar under this Indenture or a Supplemental 
Indenture; provided, that cash and investments on deposit in the applicable Debt Service Reserve 
Subaccount shall be applied for such purposes prior to making demand under a Credit Agreement 
for such purpose: 

( e) Amounts on deposit in the Senior Lien Debt Service Reserve Subaccount shall be 
calculated by the Trustee as of September 1 in each fiscal year and upon the redemption of 
Outstanding Senior Lien Obligations or Outstanding Subordinate Lien Obligations pursuant to the 
provisions of a Supplemental Indenture. After such calculations, any funds on deposit in the Senior 
Lien Debt Service Reserve Subaccount in excess of the Senior Lien Debt Service Reserve 
Requirement shall be transferred to the Tax Receipts Account for further deposits pursuant to 
Section 5.2; provided, however, that no transfers from the Senior Lien Debt Service Reserve 
Subaccount shall be made pursuant to this section that would reduce the amount on deposit in the 
Senior Lien Debt Service Reserve Subaccount to an amount that is less than the Maximum Annual 
Debt Service on the Outstanding Senior Lien Obligations. 

(f) Amounts on deposit in the Subordinate Lien Debt Service Reserve Subaccount shall 
be calculated by the Trustee as of September 1 in each fiscal year and upon the redemption of 
Outstanding Subordinate Lien Obligations. After such calculations, any funds on deposit in the 
Subordinate Lien Debt Service Reserve Subaccount in excess of the Subordinate Lien Debt Service 
Reserve Requirement shall be transferred to the Tax Receipts Account for further deposits pursuant 
to Section 5.2; provided, however, that no transfers from the Subordinate Lien Debt Service 
Reserve Subaccount shall be made pursuant to this section that would reduce the amount on deposit 
in the Subordinate Lien Debt Service Reserve Subaccount to an amount that is less than the 
Maximum Annual Debt Service _on the Outstanding Subordinate Lien Obligations. 

Section 5.9. Restoration of Deficiencies. Should the subaccounts of the Debt Service 
Account or the subaccounts of the Debt Service Reserve Account, or any other fund or account, 
contain less than the amount required to be on deposit in the Subaccounts therein, then any such 
deficiency shall be restored from the first available Pledged Special Taxes pursuant to the priority 
set forth in Section 5.2 and further transfers to any other accounts pursuant to Section 5.2 shall be 
suspended until such deficiency has been restored. If such amounts are insufficient to cure any 
deficiencies, amounts on deposit in the Taxable Obligatioµ Surplus Debt Redemption Subaccount, 
for which notice has not been given with respect to the redemption of Taxable Obligations, shall 
be transferred first to the Senior Lien Taxable Debt Service Subaccount or Senior Lien Debt 
Service Reserve Subaccount, as applicable, to restore any such deficiency and then to the 
Subordinate Lien Taxable Debt Service Subaccount or Subordinate Lien Debt Service Reserve 
Subaccount, as applicable; amounts on deposit in the Tax-Exempt Obligation Surplus Debt 
Redemption Subaccount, for which notice has not been given with respect to the redemption of 
Tax-Exempt Obligations, shall be deposited first to the Senior Lien Tax-Exempt Debt Service 
Subaccount or the Senior Lien Debt Service Reserve Subaccount, as applicable, fo restore any such 
deficiency and then to the Subordinate Lien Tax-Exempt Debt Service Subaccount or the 
Subordinate Lien Debt Service Reserve Subaccount, as applicable. Pledged Rent shall not be 
deposited to the Senior Lien Debt Service Reserve Subaccount or Subordinate Lien Debt Service 
Reserve Subaccount. 

-38-

#5511519.15 



Section 5.10. Surplus Debt Reoemption Account. (a) Amounts deposited to the 
subaccounts of the Surplus Debt Redemption Account pursuant to Section 5.2 shall be used and 
applied in accordance with this Section. 

(b) Until expended, money on deposit in the subaccounts of the Surplus Debt 
Redemption Account shall be invested in Investment Securities as set forth in a Letter of 
Instructions, subject to any investment restrictions set forth in a Credit Agreement or Supplemental 
Indenture. 

(i) Moneys deposited to the Tax-Exempt Obligation Surplus Debt Redemption 
Subaccount shall be applied exclusively for the purpose of (i) redeeming any Tax-Exempt 
Obligations that are subject to redemption prior to Stated Maturity from money on deposit 
therein, (ii) purchasing Tax-Exempt Obligations for cancellation, at the option of the City, 
at a price not to exceed the principal amount thereof plus accrued interest; (iii) to optionally 
redeem Tax-Exempt Obligations subject to optional redemption; and (iv) to discharge 
Outstanding Tax-Exempt Obligations not otherwise scheduled for redemption by their 
terms, pursuant to the provisions of Section,9.1 hereof. 

(ii) Amounts on deposit in the Taxable Obligation Surplus I)ebt Redemption 
Subaccount shall be applied to the redemption, discharge or purchase of Taxable 
Obligations as directed in a Letter of Instructions. 

(c) Notwithstanding any provision to the contrary herein, in the event the amount on 
deposit in the Senior Lien Tax-Exempt Debt Service Subaccount or the Subordinate Lien Tax
Exempt Debt Service Subaccount is insufficient to pay Debt Service on Tax-Exempt Obligations 
when due, amounts on deposit in the Tax-Exempt Obligation Surplus Debt Redemption 
Subaccount shall be transferred first to the Senior Lien Tax-Exempt Debt Service Subaccount and 
then to the Subordinate Lien Tax-Exempt Debt Service Subaccount pursuant to Section 5.7 herein, 
in each case to the extent of such deficiency, prior to transferring amounts on, deposit from the 
Senior Lien Debt Service Reserve Subaccount or Subordinate Lien Debt Service Reserve 
Subaccount, respectively, for such purpose. 

(d) Notwithstanding any provision to the contrary herein, in the event the amount on 
deposit in the Senior Lien Taxable Debt Service Subaccount or the Subordinate Lien Taxable Debt 
Service Subaccount is insufficient to pay Debt Service on Taxable Obligations when due, amounts 
on deposit in the Taxable Obligation Surplus Debt Redemption Subaccount shall be transferred 
first to the Senior Lien Taxable Debt Service Subaccount and then to the Subordinate Lien Taxable 
Debt Service Subaccount, pursuant to Section 5. 7 herein, in each case to the extent of such 
deficiency, prior to transferring amounts on deposit from the Senior Lien Debt Service Reserve 
Subaccount or Subordinate Lien Debt Service Reserve Subaccount, respectively, for such purpose. 

Section 5.11. Investment of Funds and Accounts. (a) Subject to restrictions set forth in 
a Credit Agreement, if any, amounts in any fund or account created herein may, to the extent 
permitted by Applicable Law, be invested in Investment Securities. All investments shall.be made 
by the Trustee pursuant to a Letter of Instructions which Letter of Instructions shall be in 
accordance with Applicable Law and the City's investment policy approved by the City Council 
from time to time. Such investments shall mature in such amounts and at such times as may, in 
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the judgment of the Authorized Officer executing such Letter of Instructions, be necessary to 
provide funds when needed to make timely payments from such fund or account. In order to avoid 
loss in the event of a need for funds, the City may, in lieu of a liquidation of investments in the 
fund or account needing funds, exchange such investments for investments in another fund or 
account that may be liquidated at no, or at a reduced, loss. 

(b) Except as otherwise provided in this Indenture, obligations purchased as an 
investment of moneys in any fund or account or subaccount created in or confirmed by this 
Indenture shall be deemed at all times to be a part of such fund or account and, except to the extent 
otherwise provided in this Indenture, the income or interest earned, profits realized or losses 
suffered by a fund or account due to the investment thereof shall be retained in, credited or charged, 
as the case may be, to such fund or account. 

( c) Investment Securities held in the accounts and subaccounts hereunder shall be 
valued by the Trustee at their book value, excluding accrued interest, as of the last Business Day 
of each month, unless the City's investment policy requires otherwise, in which case the City shall 
notify the Trustee of such change. 

( d) Except as otherwise provided in this Indenture, the Trustee shall sell or cause to be 
sold at the best price obtainable, or present for redemption or exchange, any Investment Security 
purchased as an investment pursuant to this Indenture whenever it shall be necessary in order to 
provide moneys to meet any payment or transfer from the fund or account for which such 
investment was made. 

( e) To the extent not invested in Investment Securities, funds and accounts shall be 
fully secured in the same manner as is required for the public funds of the City. 

(f) The Trustee may conclusively rely upon the City's written instructions as to both 
the suitability and legality of the Investment Securities. In no event shall the Trustee be liable for 
the selection of investments or for investment losses incurred thereon. In the absence of investment 
instructions from the City, the Trustee shall hold the moneys held by it hereunder uninvested. 
Although the City recognizes that it may obtain a broker confirmation or written statement 
containing comparable information at no additional cost, the City agrees that confirmations of 
Investment Securities are not required to. be issued by the Trustee for each month in which a 
monthly statement is rendered and that no statement need be rendered for any fund or account if 
no activity occurred in such fund or account during such month. 

Section 5.12. Effect of Deposits With Trustee. (a) Whenever the amount required to pay 
all current and future Debt Service on all Outstanding Obligations shall be on deposit with the 
Trustee in the amounts required herein or in a Supplemental Indenture, then the Trustee (except as 
provided in the next following sentence) and the City shall be released from any further obligations 
of payment of the interest on or the principal of Obligations with respect to which the deposits and 
transfers were made. The Owners of the Obligations with respect to which such moneys are held 
shall look solely to the Trustee· for payment of the interest on or the principal of the applicable 
Obligations from such moneys. 
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(b) Moneys held by the Trustee for payment to Owners or a Credit Provider or 
transferred to the Paying Agent/Registrar for payment to. Owners shall be set aside and 
continuously held uninvested (unless otherwise provided in a Supplemental Indenture) in a special 
trust fund or account held by the Trustee or Paying Agent/Registrar, as applicable, and shall be 
used for the sole and exclusive purpose of paying the amounts due and owing on the Outstanding 
Obligations with respect to which such transfers were made and upon demand for such payment 
by the Owners thereof. Any moneys remaining unclaimed for a period specified in any Applicable 
Law relating to the escheat of property or money shall be distributed by the Paying Agent/Registrar 
in accordance with such law. 

( c) Obligations, for the full payment of the principal amount or Redemption Price of 
which moneys have been provided for pursuant Applicable Law, shall no longer be deemed to be 
Outstanding from and after the maturity date, date of deposit or redemption date thereof and all 
interest thereon shall cease to accrue from and after said date. 

(d) Notwithstanding the provisions of subsection (a) and (b) of this Section, a 
Supplemental Indenture may require the' payment of amounts held by the Trustee to be paid to a 
Credit Provider if offsetting and comparable amounts are deposited by the Credit Provider with 
the Trustee for the purpose of making direct payment to the Owners of the applicable Obligations. 

Section 5.13. Rebate Fund; Rebatable Arbitrage. (a) There is hereby established a special 
fund of the City to be designated "City of Arlington, Texas, Special Tax-Exempt Obligation 
Rebate Fund" (the "Rebate Fund") to be held by the Trustee in accordance with the terms and 
provisions of this Indenture. Amounts on deposit in the Rebate Fund shall be used solely for the 
purpose of paying amounts due the United States Government in accordance with the Code. 

(b) The City hereby certifies and covenants that it will not, and will not direct the 
Trustee, to use or permit the use of any proceeds of Tax-Exempt Obligations, directly or indirectly, 
in any manner, and shall not take or omit to take any action, if such use, action or omission would 
cause the Tax-Exempt Obligations to be treated as an obligation not described in Section 103(a) 
of the Code. In furtherance of the foregoing, the City and the Trustee specifically covenant to 
comply with the provisions and procedures of the Federal Tax Certificate delivered concurrently 
with the delivery of each series of Tax-Exempt Obligations, which is incorporated herein by 
reference as if set forth in full herein. In the case of any inconsistency between this Section 5 .13 
and the Federal Tax Certificate, the provisions of the Federal Tax Certificate shall control. The 
covenants herein made and the certifications herein authorized are for the benefit of the Owners 
and the Credit Providers with respect to Tax-Exempt Obligations and may be relied upon by such 
Owners and Credit Providers and by Bond Counsel rendering opinions on the same. Within the 
limitations of this Article V, the City shall be permitted to transfer money from one fund, account 
or subaccount to another, adjust interest rates on Investment Securities or take such other actions 
as may be required in order to preventithe Tax-Exempt Obligations from becoming "arbitrage 
bonds." 

( c) The City hereby covenants to cause to be calculated, at the times and in the manner 
set forth in the Federal Tax Certificate and in compliance with the Code, the amount ofRebatable 
Arbitrage determined with respect to each series of Tax-Exempt Obligations and shall, within ten 
(10) Business Days of such calculation, pursuant to a Letter of Instructions, direct the Trustee to 
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transfer to the applicable subaccount of the Rebate Fund from the subaccounts designated in such 
Letter of Instructions, an amount equal to the amount of the Rebatable Arbitrage determined on 
such date of calculation. The City hereby covenants to direct the Trustee to deposit to the Rebate 
Fund such amounts as will cause the amount on deposit therein to equal the Rebatable Arbitrage 
determined on the applicable calculation date. 

( d) The City hereby covenants to direct the Trustee to pay Rebatable Arbitrage to the 
United States in installments as required under the Code. In order to assure that Rebatable 
Arbitrage is paid to the United States rather than to a third party, investments of funds on deposit 
in the Rebate Fund shall be made in accordance with the Code and the Federal Tax Certificate. 

( e) The City shall keep and retain for a period of six ( 6) years following retirement of 
each series of Tax-Exempt Obligations, records of the determinations made pursuant to this 
Section 5.11 and the Federal Tax Certificate. 

(f) The Trustee conclusively shall be deemed to have complied with the provisions of 
this Section and shall not be liable or responsible if it follows the instructions of the City and shall 
not be required to take any action under this Section in the absence of instructions from the City. 

(g) If, on the date of each annual calculation, the amount on deposit in the Rebate Fund 
exceeds the amount of the Rebatable Arbitrage, the City may direct the Trustee, pursuant to a 
Letter of Instructions, to transfer the amount in excess of the Rebatable Arbitrage to the Senior 
Lien Tax-Exempt Debt Service Subaccount or Subordinate Tax-Exempt Debt Service Subaccount, 
as applicable. 

ARTICLE VI 

GENERAL COVENANTS AND REPRESENTATIONS 

Section 6.1. Representations as to Pledged Accounts and Pledged Special Taxes. (a) 
The City represents and warrants that it is authorized by Applicable Law to authorize and issue the·· 
Obligations, to adopt this Indenture and to pledge the Pledged Tax-Exempt Obligation Accounts, 
the Pledged Special Taxes, the Pledged Rent and the Pledged Taxable Obligation Accounts in the 
manner and to the extent provided in this Indenture, and that the Pledged Tax-Exempt Obligation 
Accounts, Pledged Special Taxes, Pledged Rent and Pledged Taxable Obligation Accounts are and 
will be and remain free and clear of any pledge, lien, charge or encumbrance thereon or with 
respect thereto prior to, or of equal rank with, the pledge and lien created in or authorized by this 
Indenture except as expressly provided herein for Obligations and Credit Agreement Obligations. 

(b) The Obligations and the provisions of this Indenture are and will be the valid and 
legally enforceable obligations of the City in accordance with their terms and the terms of this 
Indenture, subject only to any applicable bankruptcy or insolvency laws or to any Applicable Law 
affecting creditors' rights generally. 

( c) The City shall at all times, to the extent permitted by Applicable Law, defend, 
preserve and protect the pledge of the Pledged Tax-Exempt Obligation Accounts, Pledged Special 
Taxes, Pledged Rent <;i.nd Pledged Taxable Obligation Accounts and all the rights of the Owners, 
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the Trustee and the Credit Providers. under this Indenture and all Credit Agreements against all 
claims and demands of all persons whomsoever. 

( d) The City will take all steps reasonably necessary and appropriate to collect all 
delinquencies in the collection of the Sales Tax, the Hotel Tax and the Motor Vehicle Rental Tax 
to the fullest extent permitted by the Act and other Applicable Law. 

Section 6.2. Accounts, Periodic Reports and Certificates. (a) The City shall keep or 
cause to be kept proper books of record and account (separate from all other records and accounts) 
in which complete and correct entries shall be made of its transactions relating to the funds and 
accounts established by this Indenture and which, together with all other books and papers of the 
City, shall at all times be subject to inspection by any Credit Provider, and the Owner or Owners 
of not less than 5% in principal amount of the Obligations then Outstanding or their representatives 
duly authorized in writing, and, with respect to the payment of Project Costs, by an authorized 
.representative of the Tenant. 

(b) The City shall notify each Credit Provider immediately (i) if it becomes aware of 
the occurrence of any Event of Default or of any fact, condition or event that, only with the giving 
of notice or passage of time or both, could become an Event of Default, or (ii) of the failure of the 
City to observe any of its undertakings hereunder or under any Supplemental Indenture. 

Section 6.3. General. The City shall do and perform or cause to be done and performed 
all acts and things required to be done or performed by or on behalf of the City under the provisions 
of this Indenture and all Supplemental Indentures. 

Section 6.4. Repeal or Amendment of Power to Collect Special Tax Receipts. Any 
repeal of or amendment adversely affecting the right and power to levy, collect and apply the Sales 
Tax, the Hotel Tax or the Motor Vehicle Rental Tax pursuant to the Act shall never be effective 
until all amounts representing Debt Service and all Administrative Expenses have been paid in full 
or have been lawfully defeased under Section 9 .1. 

ARTICLE VII 

DEFAULTS AND REMEDIES 

Section 7.1. Events of Default. Except as may be otherwise provided in Supplemental 
Indentures, each of the following occurrences or events shall be and is hereby declared to be an 
"Event of Default," to wit: 

(i) The failure to make payment of Debt Service on any of the Obligations 
when the same is due and payable; 

(ii) Any default under the terms and provisions of any Credit Agreement after 
written notice thereof to the City by the Credit Provider; 

(iii) Default in the performance or observance. of any covenant, agreement or 
obligation of the City under this Indenture or under any Supplemental Indenture (other than 
a default described in subsection (i) above), and such default (a) materially and adversely 
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affects the rights of the Owners, including but not limited to their prospect or ability to be 
repaid in accordance with their terms, and (b) continues for a period of 60 days after written 
notice specifying such default by either (A) the Owners of not less than 25% in aggregate 
principal amount of the Outstanding Obligations or (B) by any Credit Provider that is 
granted the right to give and withdraw such notices in a Supplemental Indenture (or a 
Pricing Certificate), and in each such case requesting that the failure be remedied; provided 
that such 60 day period shall not include any period of time during which the City is 
prevented by reason of Force Majeure from performing or observing the covenant, 
agreement or condition with respect to which any default exists but during which the City 
is diligently attempting to cure such default; or 

(iv) (A) An order of relief shall be issued by the Bankruptcy Court of the United 
States District Court having jurisdiction, granting the City any relief under any Applicable 
Law, or any other court having valid jurisdiction shall issue an order or decree under 
applicable federal or state law providing for the appointment of a receiver, liquidator, 
assignee, trustee, sequestrator, or other similar official for the City or any substantial part 
of its property, affairs or assets, and the continuance of any such decree or order unstayed 
and in effect for a period of 90 consecutive days, or (B) the City shall commence a suit or 
proceeding seeking any such order or decree. 

Section 7.2. Remedies for Default. (a) Except as may be otherwise provided in 
Supplemental Indentures or in a Credit Agreement, upon the happening and continuance of any of 
the Events of Default described in Section 7 .1 and pursuant to the provisions of 7.4 herein: 

(i) The Trustee shall transfer all amounts representing Pledged Special Taxes 
(including amounts on deposit in the Excess Tax Revenue Account) to the Debt Service 
Account immediately as received, and shall discontinue transfers to any other funds, 
accounts or subaccounts under Section 5 .2 until such default has been cured in full and all 
payments of Debt Service on Outstanding Obligations and Credit Agreement Obligations 
are made current; in the event Pledged Special Taxes are not adequate to cure each and 
every default, the available Pledged Special Taxes shall be applied first, on a pari passu 
basis, to the payment of Debt Service on Senior Lien Obligations and related Credit 
Agreement Obligations; any remaining available Pledged Special Taxes shall then be 
applied, on a pari passu basis, to the payment of Debt Service on Subordinate Lien 
Obligations and related Credit Agreement Obligations; 

(ii) After the transfers and payments set forth in (i) above, to the extent required 
to cure a default in the payment of Debt Service, the Trustee shall transfer all amounts on 
deposit in the subaccounts of the Surplus Debt Redemption Account, on a pari passu basis, 
to the payment of Senior Lien Obligations. 

(iii) · After the transfers and payments set forth in (i) and (ii) above, to the extent 
required to cure a default in the payment of Debt Service, the Trustee shall transfer all 
amounts on deposit in the Senior Lien Debt Service Reserve Subaccount, on a pari passu 
basis, to the payment of Senior Lien Obligations. The Trustee shall transfer all amounts 
on deposit in the Subordinate Lien Debt Service Reserve Subaccount, on a pari passu basis, 
to the payment of Subordinate Lien Obligations; provided, however, that the requirement 
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that Pledged Rent be applied solely to pay Taxable Obligations and Credit Agreements 
Obligations incurred in connection with Taxable Obligations shall be observed; and 

(iv) A Credit Provider or the Owners of at least 25% of the Obligations then 
Outstanding acting jointly, may proceed against the City for the purpose of protecting and 
enforcing the rights of the Credit Provider or the Owners under this Indenture; by action 
seeking mandamus or by other suit, action or special proceeding in equity or at law, in any 
court of competent jurisdiction, for any relief to the extent permitted by Applicable Law, 
including, but not limited to, the specific performance of any covenant or agreement 
contained herein, or injunction; provided, however, that the maturity of Obligations or 
Credit Agreement Obligations shall not be subject to acceleration upon the occurrence of 
an Event of Default hereunder or under a Credit Agreement. Notwithstanding the above, 
no actions taken by the Owners of Subordinate Lien Obligations shall have a material 
adverse effect on the rights or remedies of the Owners of Senior Lien Obligations. 

(b) Upon the happening and continuance of any Event of Default described in Section 
7 .1, no Owner shall have· the right to seek the appointment of a receiver or administrator of the 
affairs and assets of the City and such right is expressly denied. 

(c) From and after the 30th day after an Event of Default (for which a remedy is 
required or is sought under either subsection ( a)(i) or ( a)(ii) of this Section 7 .2, above) has been 
cured, the City shall be restored to its former position under this Indenture or under any Credit 
Agreement prior to the occurrence of such Event of Default. Any proceedings theretofore 
commenced for relief shall be abandoned and dismissed within 3 0 days after such Event of Default 
has been cured. 

( d) Notwithstanding any provision herein, upon the occurrence of an Event of Default 
hereunder or an event of default or an event of termination under a Credit Agreement, amounts on 
deposit in the City Project Cost Account or the Excess Tax Revenue Account, and any earnings 
thereon, shall be maintained in the City Project Cost Account or the Excess Tax Revenue Account 
and shall be applied to the payment or reimbursement of Project Costs in accordance with Section 
5.2 and Section 5.5; provided, however, that, until the Event of Default, or an event of default or 
an event of termination has. been cured pursuant to subsection (b) of this Section 7 .2, further 
deposits of Pledged Special Taxes to the Excess Tax Revenue Account shall cease and Pledged 
Special Taxes received during such period shall be applied solely to the payment of Debt Service. 

( e) The right to accelerate the maturity of any Obligation is not granted herein, and no 
right of acceleration shall be granted to any Owners of Obligations or the payees of Credit 
Agreement Obligations and to the payees of all Credit Agreement Obligations theretofore and 
thereafter issued or executed. 

Section 7 .3. Restriction on Owner's Action. (a) Except to enforce the rights given under 
Section 7.3(b), no Credit Provider and Owner of any Obligation shall have any right to institute 
any action, suit or proceeding at law or in equity for the enforcement of this Indenture or for the 
execution of any trust thereof or any other remedy hereunder, unless (a) a default has occurred and 
is continuing of which the Trustee has been notified in writing as provided in Section 12.l(b), or 
of which by such Section it is deemed to have notice, (b) such default has become an Event of 
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Default and a Credit Provider or the Owners of 25% of the aggregate principal amount of the 
Obligations then Outstanding have made written request to the Trustee and offered it reasonable 
opportunity either to proceed to exercise the powers hereinbefore granted or to institute such 
action, 'suit or proceeding in its own name, ( c) a Credit Provider or the Owners have offered to the 
Trustee indemnity as provided in Section 12.6, ( d) the Trustee has for 60 days after such notice 
failed or refused to exercise the powers hereinbefore granted, or to institute such action, suit or 
proceeding in its own name, ( e) no direction inconsistent with such written request has been given 
to the Trustee during such 60-day period by the Owners of a majority of the aggregate principal 
amount of the Obligations then Outstanding or by a Credit Provider, and (f) notice of such action, 
suit or proceeding is given to the Trustee; however, no Credit Provider and no one or more Owners 
of the Obligations shall have any right in any manner whatsoever to affect, disturb or prejudice 
this Indenture by its, his or their action or to enforce any right hereunder except in the manner 
provided herein, and that all proceedings at law or in equity shall be instituted and maintained in 
the manner provided herein and for the equal benefit of the Owners of all Obligations then 
Outstanding and the Credit Providers. The notification, request and offer of indemnity set forth 
above shall, at the option of the Trustee, be conditions precedent to the execution of the powers 
and trusts of this Indenture and to any action or cause of action for the enforcement of this 
Indenture or for any other remedy hereunder. 

(b) Nothing in this Indenture shall affect or impair the right of any Owner or any Credit 
Provider to enforce, by action at law, payment of any Obligation or Credit Agreement Obligation 
at and after the maturity thereof, or on the date fixed for redemption or the obligation of the City 
to pay each Obligation issued hereunder to the respective Owners thereof or to pay each Credit 
Agreement Obligation to the Credit Provider therefor at the time, place, from the source and in the 
manner expressed herein and in the Obligations or the Credit Agreement Obligation, respectively. 

( c) In case the Trustee or any Owners or any Credit Provider shall have proceeded to 
enforce any right under this Indenture and such proceedings shall have been discontinued or 
abandoned for any reason or shall have been determined adversely to the Trustee or any Owners 
or any Credit Provider, then and in every such case the City, the Trustee, the Owners and the Credit 
Providers shall be restored to their former positions and rights hereunder, and all rights, remedies 
and powers of the Trustee shall continue as if no such proceedings had been taken. 

Section 7.4. Application of Revenues and Other Moneys After Default. (a) All money 
received by the Trustee pursuant to any right given or action taken under the provisions of this 
Article shall, after payment of the cost and expenses of the proceedings resulting in the collection 
of such money, the expenses (including its counsel), liabilities and advances incurred or made by 
the Trustee and the fees of the Trustee in carrying out this Indenture, subject to the terms of a 
Supplemental Indenture providing instructions, during the continuance of an Event of Default, the 
Trustee, on behalf of the City, notwithstanding Section 5.2 hereof, shall apply such moneys, 
securities, funds and Pledged Special Taxes and the income therefrom as follows and in the 
following order: 

(i) to the payment of Debt Service then due on Senior Lien Obligations and 
related Credit Agreement Obligations having the highest priority lien, as follows: 
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(A) Unless the principal or maturity amount of all of the Outstanding 
Senior Lien Obligations and related Credit Agreement Obligations shall have 
become due and payable, 

FIRST: To the payment to the Owners and the Credit Providers entitled 
thereto, other than the Credit Providers of, Swap Agreements, all 
installments of interest then. due, and tq the Credit Providers of Swap 
Agreements entitled thereto, all payments of Debt Service then due to Credit 
Providers of Swap Agreements (excluding any Termination Payments), in 
the direct order of maturity of such installments and Debt Service; and, if 
the amount available shall not be sufficient to pay in full any installment of 
interest or Debt Service then due to the Credit Provider of a Swap 
Agreement, then to the payment thereof ratably, according to the amounts 
due on such installment of interest (or Debt Service with respect to· a Swap 
Agreement), to the Owners and the Credit Providers, without any 
discrimination or preference; and 

SECOND: To the payment to the Owners and the Credit Providers entitled 
thereto, other than Credit Providers of Swap Agreements, of the unpaid 
principal or maturity amount of Outstanding Senior Lien Obligations and 
related Credit Agreement Obligations, or Redemption Price of any Senior 
Lien Obligations which shall have become due, whether at maturity or by 
call for redemption, in the direct order of their due dates and, if the amounts 
available shall not be sufficient to pay in full all the Senior Lien Obligations 
and related Credit Agreement Obligations due on any date, then to the 
payment thereof ratably, according to the amounts of principal due and to 
the Owners and Credit Providers entitled . thereto, without any 
discrimination or preference; 

(B) If the principal of all of the Senior Lien Obligations and related 
Credit Agreement Obligations shall have become due and payable, to the payment 
of Debt Service without preference or priority of any amount due on the Senior 
Lien Obligations or related Credit Agreement Obligations (excluding Termination 
Payments), ratably, according to the amounts due respectively to the Persons 
entitled thereto without any discrimination or preference; 

(ii) to (1) the payment of Subordinate Lien Obligations and related Credit 
Agreement Obligations, as set forth in (i)(A) and (B) above, and (2) to the Credit Providers 
of Swap Agreements any amounts representing Termination Payments and (3) Debt 
Service on Refunding Obligations issued to pay Termination Payments, in the order of such 
lien priority; provided however, that Termination payments are junior and subordinate to 
the payment of Debt Service on Subordinate Lien Obligations; and 

(iii) If the principal of all of the Subordii:iate Lien Obligations and related Credit 
Agreement Obligations shall have become due and payable, to the payment of Debt Service 
without ·preference or priority of any amount due on the Subordinate Lien Obligations or 
related Credit Agreement Obligations (excluding Termination Payments)~ ratably, 
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according to the amounts due respectively to the Persons entitled thereto without any 
discrimination or preference 

(iv) subject to any provisions of a Supplemental Indenture regarding priority of 
amounts payable to Credit Providers, to the payment of any amounts payable to the Credit 
Providers under the Credit Agreements (to the extent not otherwise payable under clauses 
(i), (ii) and (iii) above), ratably according to the amounts due to the Credit Providers 
entitled thereto. 

(b) Within ten (10) days of receipt of such good and available funds, the Trustee may 
fix a record and payment date for any payment to be made to Owners and Credit Providers pursuant 
to this Section 7.4. 

( c) The restoration of the City to its prior position after any and all default have been 
cured shall not extend to or affect any subsequent default under this Indenture or impair any right 
consequent thereon. 

( d) In the event funds are not adequate to cure any of the Events of Default described 
in paragraphs (i), (iii) or (iv}of Section 7.1, the available funds shall be allocated to the Obligations 
and Credit Agreement Obligations that are outstanding in proportion to the quantity of Obligations 
and Credit Agreement Obligations that are currently due and in default under the terms of each 
Supplemental Indenture. 

( e) The restoration of the City, the Trustee or any Credit Provider to its prior position 
after any and all defaults have been cured, as provided in Section 7.2(b), shall not extend to or 
affect any subsequent default under this Indenture or impair any right consequent thereon. 

Section 7.5. Effect of Waiver. No delay or omission of the Trustee, any Owner or Credit 
Provider 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 an acquiescence therein; and 
every power and remedy given by this Indenture to the Trustee, the Owners, and the Credit 
Providers, respectively, may be exercised from time to time and as often as may be deemed 
expedient. 

Section 7.6. Evidence of Ownership of Obligations. (a) Any request, consent, 
revocation of consent or other instrument which this Indenture may require or permit to be signed 
and executed by the Owners of Obligations may be in one or more instruments of similar tenor, 
and shall be signed or executed by such Owners in person or by their attorneys appointed in 
writing. Proof of the execution of any such instrument, or of any instrument appointing any such 
attorney, or the holding by any person of the Obligations shall be sufficient for any purpose of this 
Indenture (except as otherwise herein expressly provided) if made in the following manner: 

(i) The fact and date of the execution by any Owner of Obligations or his 
attorney of such instruments may be provided by a guarantee of the signature thereon by a 
bank or trust company or by the certificate of any notary public or other officer authorized 
to take acknowledgments of deeds, that the person signing Such request or other instrument 
acknowledged to him the execution thereof, or by an affidavit of a witness of such 
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execution, duly sworn to before such notary public or other officer. Where such execution 
is by an officer of a corporation or association or a member of a partnership, on behalf of 
such corporation, association or partnership, such signature guarantee, certificate or 
affidavit shall also constitute sufficient proof of his authority. 

(ii) The ownership ofregistered Obligations and the amount, numbers and other 
identification and date of holding the same shall be proved by the applicable Obligation 
Register. 

(b) Except as otherwise provided in Section 8.4 with respect to revocation of a consent, 
any request or consent by an Owner of Obligations shall bind all future Owners of the same 
Obligation in respect of anything done or suffered to be done by the City, the Trustee or the Paying 
Agent/Registrar in accordance therewith. 

ARTICLE VIII 

AMENDMENTS OF INDENTURE 

Section 8.1. Limitations on Modifications. This Indenture shall not be modified or 
amended in any respect except as provided in and in accordance with and subject to the provisions 

· of this Article. 

Section 8.2. Supplemental Indentures Without Owners' Consent. (a) Subject to any 
limitations contained in a Supplemental Indenture, the City may, from time to time and at any 
time, adopt and implement Supplemental Indentures without consent of or notice to the Owners 
but with the written consent of each Credit Provider, for the following purposes: 

(i) To cure any formal defect, omission or ambiguity in the Special Tax 
Ordinances, in this Indenture or in any description of the Pledged Special Taxes, the 
Pledged Tax-Exempt Obligation Subaccounts, the Pledged Rent and the Pledged Taxable 
Obligation Subaccounts, if such action is not adverse to the interest of the Owners; 

(ii) To grant to or confer upon the Owners of any series of Obligations any 
additional rights, remedies, powers, authority or security which may lawfully be granted 
or conferred and which are not contrary to or inconsistent with the Special Tax Ordinances 
orthis Indenture as theretofore in effect; 

(iii) To add to the covenants and agreements of the City in this Indenture, other 
covenants and agreements to be observed by the City or the Trustee which are not contrary 
to or inconsistent with this Indenture as theretofore in effect; 

(iv) To add to the limitations and restrictions in this Indenture, other limitations 
and restrictions to be observed by the City or the Trustee which are not contrary to or 
inconsistent with this Indenture as theretofore in effect; 

(v) To confirm, as further assurance, any pledge or lien created or to be created 
by this Indenture, of the Pledged Tax-Exempt Obligation Accounts, the Pledged Taxable 
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Obligation Accounts, the Pledged Special Taxes and the Pledged Rent, or to subject to the 
lien or pledge of this Indenture additional revenues, properties or collateral; 

(vi) To authorize the issuance of the Obligations and to prescribe the terms, 
forms and details thereof not inconsistent with this Indenture and, in connection therewith, 
to create such additional funds and accounts, and to effect such amendments of this 
Indenture as may be necessary for such issuance, provided, that, no Supplemental Indenture 
shall be inconsistent with the limitations set forth in Section 8.3; or 

(vii) To make modifications in the Special Tax Ordinances, this Indenture or in 
a Supplemental Indenture that are necessary in the opinion of Bond Counsel to conform to 
requirements of the Code, securities law, the Attorney General of the State or the Act and 
that do not, in the opinion of Bond Counsel, adversely affect the rights and security of the 
Owners to be paid in full when due. 

(b) A Supplemental Indenture adopted for any of the purposes permitted by this Section 
8.2, in order to be valid, shall be accepted by the Trustee. A copy of each Supplemental Indenture, 
as accepted by the Trustee, shall be delivered to each Credit Provider. 

Section 8.3. Powers of Amendment. Any modification or amendment of this Indenture 
and of the rights and obligations of the City and of the Owners may be made by a Supplemental 
Indenture, only with the written consent of each Credit Provider and if not authorized by Section 
8.2, only with the written consent (given as provided in Section 8.4), (i) of the Owners of more 
than fifty percent (50%) of the combined principal amount of the Obligations then Outstanding, or 
(ii) in case less than all of the several series of Obligations then Outstanding are affected by the 
modification or amendment, of the Owners of more than fifty percent (50%) in principal amount 
of the Obligations of each series so affected and Outstanding at the time such consent is given; 
provided, however, no such modification or amendment shall permit a: change in the terms of 
redemption or maturity of the principal of any Outstanding Obligation, or of any installment of 
interest thereon, or a reduction in the principal amount of the Redemption Price thereof, or in the 
rate of interest thereon, or in the security thereof, without the consent of the Owner of such 
Obligation, and provided further that no such modification or amendment may be made without 
the prior written consent of all Credit Providers. The City may obtain and receive an opinion of 
counsel selected by the City, as conclusive evidence as to whether Obligations of any particular 
series or maturity would be so affected by any such modification or amendment of this Indenture. 

Section 8.4. Consent of Owners. (a) The City may at any time adopt a Supplemental 
Indenture making a modification or amendment permitted by the provisions of Section 8.3, to take 
effect when and as provided in this Section. A copy of such Supplemental Indenture (or brief 
summary thereof or reference thereto), together with a request for consent, addressed to each Credit 
Provider and to each Owner whose consent is required, shall promptly after adoption be mailed by 
the City to the appropriate Owners and to each Credit Provider (but failure to mail such copy and 
request shall not affect the validity of the Supplemental Indenture when consented to as herein 
provided). Such Supplemental Indenture shall not be effective unless and until the City shall have 
received the written consents of each Credit Provider and the proper Owners having the 
percentages specified in Section 8.3. Any such consent shall be continuously binding upon the 
Credit Provider and upon the Owner giving such consent and upon any subsequent Owner thereof 
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and of any Obligations issued in exchange therefor (whether or not such subsequent Owner thereof 
has notice thereof), unless such consent is revoked in writing by the Owner giving such consent or 
a subsequent Owner thereof by filing with the City, prior to the time action is taken in response to 
such consents. At any time thereafter notice, stating in substance that the Supplemental Indenture 
(which may be referred to as a Supplemental Indenture adopted by the City on a stated date) has 
been consented to by the Credit Providers and the Owners of the required percentages of 
Obligations and will be effective as hereinafter provided, shall be given to the Owners (whose 
consent was required) by the City by mailing such notice to such Owners (but failure to mail such 
notice shall not prevent such Supplemental Indenture from becoming effective and binding). The 
Supplemental Indenture making such amendment or modification shall be deemed conclusively 
binding upon the City, the Trustee, each Credit Provider and all Owners at the expiration of 30 
days after the mailing by the City of such last mentioned notice, except in the event of a final 
decree of a court of competent jurisdiction setting aside such Supplemental Indenture in a legal 
action or equitable proceeding for such purpose commenced within such 30 day period; provided, 
however, that the City and the Trustee during such 30 day period and any such further period 
during which any such action or proceeding may be pending shall be entitled in their reasonable 
discretion to take such action, or to refrain from taking such action, with respect to such 
Supplemental Indenture as they may deem expedient. 

(b) This Indenture and each Supplemental Indenture relating to Outstanding 
Obligations and outstanding Credit Agreement Obligations may be amended under Section 8.3 
and this Section 8.4 of this Indenture without the consent of any Owners if such amendment is 
approved by each Credit Provider existing at the time the amendment is proposed. 

Section 8.5. Mailing of Notice. Any provision in this Article for the mailing of a notice 
or other document to Owners and to Credit Providers shall be fully complied with if it is mailed, 
first class postage prepaid, only (i) to each registered owner of Owners at the address, if any, 
appearing upon the Obligation Registers, and (ii) to each Credit Provider: 

Section 8.6. Amendments by Unanimous Consent. Subject to any limitations contained 
or rights reserved in a Supplemental Indenture, the rights and obligations of the City, the Credit 
Providers and the Owners of each series of Obligations, and the terms and provisions of this 
Indenture and any Supplemental Indenture may be modified or amended in any respect upon the 
adoption of a Supplemental Indenture by the City with the consent of all Owners of each series of 
Obligations Outstanding and each Credit Provider, such consent to be given as provided in Section 
8.4. 

Section 8. 7. Exclusion of Obligations. Obligations owned or held by or for the account 
of the City will not be deeined Outstanding for the purpose of consent or other action or any 
calculation of Outstanding Obligations provided for in this Indenture, and the City shall not be 
entitled with respect to such Obligations to give any consent or take any other action provided for 
in this Indenture. 

Section 8.8. Supplemental Indentures. Notwithstanding anything to the contrary 
contained in Sections 8.2, 8.3 and 8.4 hereof, before the City and the Trustee enter into any 
Supplemental Indenture pursuant to Sections 8.2, 8.3 or 8.4 hereof, there shall have been delivered 
to the City and the Trustee an opinion of Bond Counsel stating that such Supplemental Indenture 

-51-

#5511519.15 



is authorized or permitted by this Indenture and the Act, complies with their respective terms, and 
will, upon the execution and delivery thereof, be valid and binding upon the City in accordance 
with its terms. 

ARTICLE IX 

DISCHARGE OF INDENTURE 

Section 9.1. Discharge. The Obligations and the Credit Agreement Obligations may be 
defeased, refunded and discharged in any manner permitted by Applicable Law. 

ARTICLEX 

MISCELLANEOUS PROVISIONS 

Section 10.1. Additional Obligations. The City reserves the right to issue Additional 
Senior Lien Obligations and Additional Subordinate Lien Obligations, under and in accordance 
with this Section 10.1, for the purposes set forth in Section 3.1 herein. 

(a) The Additional Senior Lien Obligations shall be issued only if: 

(i) The City is not then in default as to any covenant, condition or obligation 
prescribed by any Indenture authorizing the issuance of Outstanding Obligations or such 
Additional Senior Lien Obligations; 

(ii) The Director of Finance of the City has executed a certification that the 
Pledged Special Taxes (with respect to Additional Senior Lien Tax-Exempt Obligations) 
or the Pledged Special Taxes and Pledged Rent (with respect to Additional Senior Lien 
Taxable Obligations) for either the completed fiscal year next preceding the date of 
issuance of the Additional Senior Lien Obligations or a consecutive twelve-month period 
out of the last fifteen months next preceding the date of issuance of the Additional Senior 
Lien Obligations is equal to at least 1.30 times the Maximum Annual Debt Service 
(calculated on a fiscal year basis and net of capitalized interest to be used in tha~ year, if 
any) of all Senior Lien Obligations which will be outstanding after the issuance of the 
proposed Additional Senior Lien Obligations; 

(iii) The Director of Finance of the City has executed a certification that the pro 
forma Pledged Special Taxes (with respect to Additional Senior Lien Tax-Exempt 
Obligations) or the proforma Pledged Special Taxes and Pledged Rent (with respect to 
Additional Senior Lien Taxable Obligations), using reasonable revenue growth 
assumptions, will be at least 1.00 times the annual Debt Service (calculated on a fiscal year 
basis and net of capitalized interest to be used in that year, if any) in each fiscal year of all 
Obligations which will be outstanding afte~ the issuance of the proposed Additional Senior 
Lien Obligations; and 

(iv) The Net Bond Proceeds of all Obligations issu~d pursuant to this Indenture 
(excluding any Refunding Obligations issued pursuant to Section 10.2 below or issued to 
refund the Prior Obligations) does not exceed the City Contribution, after taking into 
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account any available Excess Tax Revenues deposited to the Excess Tax Revenue Account 
pursuant to Section 5.5 herein. 

(b) Additional Subordinate Lien Obligations may be issued pursuant to the terms and 
conditions set forth in a Supplemental Indenture authorizing Subordinate Lien Obligations. 

Section 10.2. Refunding Obligations. The City reserves the right to issue hereunder 
Refunding 0 bligations for the purpose of refunding Outstanding 0 bligations (of the same or lower 
priority) or related outstanding Credit Agreement Obligations in principal amount, after giving 
effect to any premiums received on the sale thereof, sufficient to provide for the payment thereof. 

(a) Each series of Refunding 0 bligations shall be authorized and issued pursuant to a 
Supplemental Indenture which shall prescribe the terms of such Refunding Obligations and the 
security therefor; provided, that, tax-exempt Refunding Obligations shall be issued only upon 
receipt by the Trustee of an opinion of Bond Counsel to the effect that the issuance and delivery 
of the Refunding Obligations will not adversely affect the exclusion from gross income for 
purposes of federal income taxation of the interest on Outstanding Tax-Exempt Obligations. 
Refunding Obligations shall not be subject to the provisions of Section 10.1 herein if they meet 
either of the conditions below: 

(i) The issuance of the Refunding Obligations would result in a net present 
value savings of Debt Service to the City; or 

(ii) The issuance of the Refunding Obligations would result in a reduction of 
the City's Maximum Annual Debt Service for all Outstanding Obligations. 

(b) The City may issue Refunding Obligations secured hereunder for the purpose of 
obtaining funds to pay a Termination Payment due to the counterparty to a Swap Agreement in 
connection with the termination thereof. The lien of this Indenture and payment of Refunding 
Obligations issued pursuant to this subparagraph (b) shall be subordinate to the lien and payment 
of Obligations or Credit Agreement Obligations issued hereunder for any purpose specified in 
Section 3.l(a). 

( c) The City may issue Obligations to refund the Prior Obligations pursuant to a 
Supplemental Indenture without an opinion of Bond Counsel as set forth in subsection (a) above 
and without compliance with the requirements of subsection (a) above. 

Section 10.3. Estimating Variable Rate Debt. Whenever in an Indenture a calculation of 
Debt Service with respect to each series of Variable Interest Rate Obligations is required, the Debt· 
Service shall be computed by assuming that such Variable Interest Rate Obligations will bear 
interest at the highest of (i) the actual rate on the date of calculation, or, if such Obligations are not 
yet Outstanding, the initial rate, if established and binding, (ii) if the Variable Interest Rate 
Obligations have been Outstanding for at least twelve (12) months, the average rate of the Variable 
Interest Rate Obligations over the twelve (12) months immediately preceding the date of 
calculation, or (iii) (A) if the Variable Interest Rate Obligations are Tax-Exempt Obligations, the 
most recently published "Revenue Bond Index," published by the financial news publication 
presently known as The Bond Buyer, or by a comparable index if the Bond Buyer is no longer 
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published, plus fifty basis points, or (B) if the Variable Interest Rate Obligations are Taxable 
Obligations, the interest rate on direct obligations of the United States with comparabk maturities, 
plus fifty basis points or (C) if the Variable Interest Rate Obligations are Credit Agreement 
Obligations, such rate as is specified in the Supplemental Indenture creating such Credit 
Agreement Obligations. 

Section 10.4. Redemptions. Obligations issued·pursuant to this Indenture may be subject 
to optional, mandatory sinking fund and/or special redemption, as provided in a Supplemental 
Indenture. 

Section 10.5. Notices. Any notice, request, demand, communication or other paper 
hereunder shall be sufficiently given and shall be deemed given to the respective party when 
addressed and actually delivered, as follows: 

To the City: 

To the Tenant: 

To the Trustee: 

City of Arlington, City Hall 
101 W. Abrams 
Arlington, Texas 76010 
Attention: City Manager 

Rangers Stadium Company LLC 
1000 Ballpark Way, Suite 400 
Arlington, Texas 76011 
Attn: Rob Matwick, Executive Vice
President of Business Operations 
Copy to: Katie Pothier, General Counsel· 

The Bank of New York Mellon Trust 
Company, N.A. 
2001 Bryan Street, 10th floor 
Dallas, Texas 75201 
Attention: Corporate Trust Services 

Each party may designate further or different addresses to which subsequent notices, 
certificates or other communications shall be sent. 

Section 10.6. Conflicts. All ordinances, orders, actions or other proceedings of the City 
hereto adopted or taken which are in conflict herewith are repealed to the extent of any such 
conflict. 

Section 10.7. Governing Law. This Indenture shall be governed by the laws of the State 
of Texas. 
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ARTICLE XI 

FEDERAL INCOME TAX MATTERS WITH 
RESPECT TO TAX-EXEMPT OBLIGATIONS 

11.1 General. The City intends that the interest on the Tax-Exempt Obligations be 
excludable from gross income for federal income tax purposes pursuant to sections 103 and 141 
through 150, inclusive, of the Code. The City covenants and agrees not to take any action, or omit 
to take any action within its control, that if taken or omitted, respectively, would (i) cause the 
interest on the Tax-Exempt Obligations to be includable in gross income, as defined in section 61 
of the Code, for federal income tax purposes or (ii) result in the violation of or failure to satisfy 
any applicable provision of Section 103 and 141 through 150, inclusive, ofthe Code. In particular, 
the City covenants and agrees to comply with each requirement of this ARTICLE XI; provided, 
however, that the City will not be required to comply with any particular requirement of this 
ARTICLE XI if the City has received an opinion of nationally recognized bond counsel 
("Counsel's Opinion") that (i) such noncompliance will not adversely affect the exclusion from 
gross income for federal income tax purposes of interest on the Tax-Exempt Obligations or (ii) 
compliance with some other requirement will satisfy the applicable requirements of the Code, in 
which case compliance with such other requirement specified in such Counsel's Opinion will 
constitute compliance with the corresponding requirement specified in this ARTICLE XI. 

11.2 No Private Use or Payment and No Private Loan Financing. The City covenants 
and agrees that it will make such use of the proceeds of the Tax-Exempt Obligations, including 
interest or other investment income derived from Tax-Exempt Obligation proceeds, regulate the 
use of property financed, directly or indirectly' with such proceeds, and take such other and further 
action as may be required so that the Tax-Exempt Obligations will not be "private activity bonds" 
within the meaning of section 141 of the Code. Moreover, the City will certify, through an 
authorized officer, employee or agent, based upon all facts and estimates known or reasonably 
expected to be in existence on the date the Tax-Exempt Obligations are delivered, that the proceeds 
of the Tax-Exempt Obligations will not be used in a manner that would cause the Tax-Exempt 
Obligations to be "private activity bonds" within the meaning of section 141 of the Code. 

11.3 No Federal Guarantee. The City covenants and agrees not to take any action, or 
knowingly omit to take any action within its control, that if taken or omitted, respectively, would 
cause the Tax-Exempt Obligations to be "federally guaranteed" within the meaning of section 
149(b) of the Code, except as permitted by section 149(b)(3) of the Code. 

11.4 No Hedge Bonds. The City covenants and agrees not to take any action, or 
knowingly omit to take any action within its control, that if taken or omitted, respectively, would 
cause the Tax-Exempt Obligations to be "hedge bonds" within the meaning of section 149(g) of 
the Code. 

11.5 No Arbitrage. The City covenants and agrees that it will make such use of the 
proceeds of the Tax-Exempt Obligations, including interest or other investment income derived 
from Tax-Exempt Obligation proceeds, regulate investments of proceeds of the Tax-Exempt 
Obligations, and take such other and further action as may be required so that the Tax-Exempt 
Obligations will not be "arbitrage bonds" within the meaning of section 148(a) of the Code. 
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Moreover, the City will certify, through an authorized officer, employee or agent, based upon all 
facts and estimates known or reasonably expected to be in existence on the date the Tax-Exempt 
Obligations are delivered, that the proceeds of the Tax-Exempt Obligations will not be used in a 
manner that would cause the Tax-Exempt Obligations to be "arbitrage bonds" within the meaning 
of section 148(a) of the Code. 

11.6 Arbitrage Rebate. If the City does not qualify for an exception to the requirements 
of Section 148( f) of the Code relating to the required rebate to the United States, the City will take 
all necessary steps to comply with the requirement that certain amounts earned by the City on the 
investment of the "gross proceeds" of the Tax-Exempt Obligations (within the meaning of section. 
148(f)(6)(B) of the Code), be rebated to the federal government. Specifically, the City will (i) 
maintain records regarding the investment of the gross proceeds of the Tax-Exempt Obligations 
as may be required to calculate the amount earned on the investment of the gross proceeds of the 
Tax-Exempt Obligations separately from records of amounts on deposit in the funds and accounts 
of the City allocable to other bond issues of the City or moneys that do not represent gross proceeds 
of any bonds of the City, (ii) determine at such times as are required by applicable Regulations, 
the amount earned from the investment of the gross proceeds of the Tax~Exempt Obligations which 
is required to be rebated to the federal government, and (iii) pay, not less often than every fifth 
anniversary date of the delivery of the Tax-Exempt Obligations, or on such other dates as may be 
permitted under applicable Regulations, all amounts required to be rebated to the federal 
government: Further, the City will not indirectly pay any amount otherwise payable to the federal 
government pursuant to the foregoing requirements to any person other than the federal 
government by entering into any investment arrangement with respect to the gross proceeds of the 
Tax-Exempt Obligations that might result in a reduction in the amount required to be paid to the 
federal government because such arrangement results in a smaller profit or a larger loss than would 
have resulted if the arrangement had been at arm's length and had the yield on the issue not been 
relevant to either party. 

11. 7 Information Reporting. The City covenants and agrees to file or cause to be filed 
with the Secretary of the Treasury, not later than the 15th day of the second calendar month after 
the close of the calendar quarter in which the Tax-Exempt Obligations are issued, an information 
statement concerning the Tax-Exempt Obligations, all under and in accordance·with section 149( e) 
of the Code. 

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

11.9 Registration. The Tax-Exempt Obligations will be issued in registered form. 
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11.10 Deliberate Actions. The City will not take a deliberate action (as defined in section 
1.141-2(d)(3) of the Regulations) that causes the Tax-Exempt Obligations to fail to meet any 
requirement of section 141 of the Code after the issue date of the Tax-Exempt Obligations unless 
an appropriate remedial action is permitted by section 1.141-12 of the Regulations, the City takes 
such action, and an opinion of Bond Counsel is obtained that such remedial action cures any failure 
to meet the requirements of section 141 of the Code. 

11.11 Continuing Obligation. Notwithstanding any other provision of this Indenture, the 
City's obligations under the covenants and provisions of this ARTICLE XI will survive the 
defeasance and discharge of the Tax-Exempt Obligations for as long as such matters are relevant 
to the exclusion from gross income of interest on the Tax-Exempt Obligations for federal income 
tax purposes. 

ARTICLE XII 

CONCERNING THE TRUSTEE 

Section 12.1. Appointment; Acceptance of Trust and Performance Thereof. (a) The City 
hereby appoints The Bank of New York Mellon Trust Company, N.A., to serve as Trustee 
hereunder and the Trustee, as evidenced by its due execution of the Acceptance of Trustee attached 
to this Indenture, hereby accepts the trusts and obligations imposed upon it by this Indenture and 
agrees to perform and observe faithfully all of the duties, conditions and requirements imposed 
upon it in this Indenture. Except during the continuance of an Event of Default, the Trustee 
undertakes to perform such functions and duties and only such functions and· duties as are 
specifically set forth in this Indenture, and no implied duties or obligations shall be read into this 
Indenture against the Trustee. In case an Event of Default has occurred and is continuing, the 
Trustee shall exercise such of the rights and powers vested in it by this Indenture, and use the same 
degree of care and skill in the exercise of such rights and powers, as a prudent person would 
exercise or use under the circumstances in the conduct of such person's own affairs, subject to the 
limitations on liability set forth in Sections 12.l(c) and 12.2, and subject to the provisions of 
Sections 7.3 and 12.6. 

(b) All notices or other instruments required by this Indenture to be delivered in writing 
to the Trustee, in order to be effective, must be delivered at the address for notices to the Trustee 
set forth in Section 10.4, or at such other location as the Trustee may designate to the City in 
writing. With respect to an Event of Default pursuant to Section 7 .1 (iii), the Trustee shall not be 
deemed to have notice of any such Event of Default (other than failure by the City to file with the 
Trustee any documents required by the Indenture to be so filed) unless and until it shall have· 
received actual notice thereof, and in the absence of such notice so received, the Trustee may 
conclusively assume that there is no such Event of Default. Nonetheless, the Trustee may in its 
sole discretion take notice of an Event of Default without specific notification thereof. In such 
case, the Trustee shall proceed as if it had received such specific notification. 

( c) The Trustee shall not be liable with respect to any action taken or omitted to be 
taken hereunder except for its own negligence or willful misconduct; except that 
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(i) this Section will not be construed to limit the effect of the second sentence 
of Section 12.l(a); the Trustee shall be obligated to take only such actions as are 
specifically set forth herein or as are specifically required to be taken by the Trustee when 
requested in writing from time to time in accordance with this Indenture by the City or by 
the Owners of not less than the aggregate principal amount of Outstanding Obligations· 
specified herein with respect to the action in question (subject to the restrictions set forth 
in Section 7.3); and 

(ii) in the absence of bad faith on the part.of the Trustee, the Trustee may rely, 
without any independent investigation or inquiry, as to the truth of the statements and to 
the correctness of the opinions expressed therein, upon any certificate or opinion furnished 
to the Trustee conforming to the procedural requirements of this Indenture; but in the case 
of any such certificate or opinion which by any provision is specifically required to be 
furnished to the Trustee, the Trustee shall be under a duty to examine the same to determine 
whether or not it conforms to the procedural requirements of this Indenture; and 

(iii) the Trustee shall not be liable for any error of judgment made in good faith 
by the Trustee unless it shall be proved that the Trustee was negligent in ascertaining the 
pertinent facts; and 

(iv) the Trustee shall not be liable with respect to any action taken or omitte
0
d to 

be taken by it in good faith in accordance with the written direction of the Owners of not 
less than a majority in aggregate principal amount of the Obligations Outstanding (or such 
lesser amount as may be specified herein) or otherwise in accordance with the express 
provisions of this Indenture. 

No provision of this Indenture or any Supplemental Indenture shall require the Trustee to 
risk its own funds or otherwise incur any financial liability in the performance of any of its duties 
hereunder, or in the exercise of its powers, if it shall have reasonable grounds for believing that 
repayment of such funds or adequate indemnity against such risk or liability is not reasonably 
assured to it. 

Section 12.2. Trustee May Rely upon Certain Documents and Opinions. (a) Subject to 
Section 12.l(c)(ii), the Trustee may rely and shall be protected in acting upon any resolution, 
certificate, statement, instrument, opinion, report, notice, request, consent, order, bond or other 
paper or document believed by it to be genuine and to have been signed or presented by the proper 
party or parties. 

(b) Any request, direction, election, order, ce1iification or demand of the City shall be 
sufficiently evidenced by an instrument signed by an Authorized Officer (unless specifically 
prescribed otherwise in this Indenture), and any resolution or Indenture of the City may be 
evidenced to the Trustee by a certified resolution or Indenture. 

(c) The Trustee may, in its sole discretion and at the expense of the City, consult with 
its counsel (either in-house or outside), counsel to the City (unless the City is in default hereunder) 
or Bond Counsel, and the legal advice or opinion of such counsel or Bond Counsel shall be full 
and complete authorization and protection in respect of any action taken, suffered or omitted by 
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the Trustee hereunder in good faith and in accordance with such legal advice or opinion of counsel 
or Bond Counsel. 

(d) Subject to Section 12.l(a) regarding the Trustee's obligations during the 
continuance of an Event of Default, whenever, in the administration of the trust created by this 
Indenture, the Trustee shall deem it necessary or desirable that a matter be proved or established · 
prior to taking or suffering any action hereunder, such matter (unless other evidence in respect 
thereof is specifically prescribed herein) may, in the absence of bad faith on the part of the Trustee, 
be deemed to be proved and established by a certificate of an Authorized Representative; and, in 
the absence of bad faith on the part of the Trustee, such certificate shall constitute full authority 
for any action taken, suffered or omitted by the Trustee under the provisions of this Indenture in 
reliance thereon. 

( e) The Trustee shall not be concerned with or accountable to anyone for the 
subsequent use or application of any money which shall be released or withdrawn in accordance 
with the provisions hereof. 

(f) The Trustee may execute any of the trusts or powers hereof and perform the duties 
required of it hereunder by or through attorneys, accountants, agents or receivers and may, in all 
cases, pay, and be reimbursed for, the reasonable fees and expenses thereof. The Trustee shall not 
be responsible for the conduct of such attorneys, accountants, agents or receivers it appointed with 
due care. 

(g) The Trustee shall be under no obligation to exercise any of the rights or powers 
vested in it by this Indenture at the request or direction of any of the Owners of the Obligations 
pursuant to this Indenture, unless such Owners shall have offered to the Trustee reasonable security 
or indemnity against the costs, expenses and liabilities which might be incurred by it in compliance 
with such request or direction. 

Section 12.3. Trustee Reliance on Electronic Means. The Trustee shall have the right to 
accept and act upon instructions, including funds transfer instructions ("Instructions") given 
pursuant to this Indenture or a Supplement Indenture and delivered using Electronic Means; 
provided, however, that the City shall provide to the Trustee an incumbency certificate listing 
officers with the City to provide such Instructions ("Authorized Officers") and containing 
specimen signatures of such Authorized Officers, which incumbency certificate shall be amended 
by the City whenever a person is to be added or deleted from the listing. If the City elects to give 
the Trustee Instructions using Electronic Means and the Trustee in its discretion elects to act upon 
such Instructions, the Trustee's understanding of such Instructions shall be deemed controlling. 
The City understands and agrees that the Trustee cannot determine the identity of the actual sender 
of such Instructions and that the Trustee shall conclusively presume that directions that purport to 
have been sent by an Authorized Officer listed on the incumbency certificate provided to the 
Trustee have been sent by such Authorized Officer. The City shall be responsible for ensuring 
that only Authorized Officers transmit such Instructions to the Trustee and that the City and all 
Authorized Officers are solely responsible to safeguard the use and confidentiality of applicable 
user and authorization codes, passwords and/or authentication keys upon receipt by the City. The 
Trustee shall not be liable for any losses, costs or expenses arising directly or indirectly from the 
Trustee's reliance upon and compliance with such Instructions notwithstanding such directions 
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conflict or are inconsistent with a subsequent written instruction. The City agrees: (i) to assume 
all risks arising out of the use of Electronic Means to submit Instructions to the Trustee, including 
without limitation the risk of the Trustee acting on unauthorized Instructions, and the risk of 
interception and misuse by third parties; (ii) that it is fully informed of the protections and risks 
associated with the various methods of transmitting Instructions to the Trustee and that there may 
be more secure methods of transmitting Instructions than the method(s) selected by the City; (iii) 
that the security procedures (if any) to be followed in connection with its transmission of 
Instructions provide· to it a commercially reasonable degree of protection in light of its particular 
needs and circumstances; and (iv) to notify the Trustee immediately upon learning of any 
compromise or unauthorized use of the security procedures. "Electronic Means" for purposes of 
this section shall mean the following communications methods: e-mail, facsimile transmission, 
secure electronic transmission containing applicable authorization codes, passwords and/or 
authentication keys issued by the Trustee, or another method or system specified by the Trustee as 
available for use in connection with its services hereunder. 

Section 12.4. Trustee Not Responsible for Indenture Statements, Validity. The Trustee 
shall not be responsible for any recital or statement in this Indenture, any Supplemental Indenture, 
the Obligations, a Credit Agreement or a Credit Agreement Obligation or any official statement or 
other disclosure document prepared or distributed in connection with the Obligations or for the 
validity of the execution by the City of this Indenture, any Supplemental Indenture or the 
Obligations, or for the validity of the execution of any other or supplemental instrument by the 
City, or for the validity or sufficiency of the security for the Obligations issued hereunder or 
intended to be secured hereby, or for the value of or title to the security for the Obligations and 
Credit Agreement Obligations pledged hereunder or for the creditworthiness of the City or any 
Credit Provider. Except as otherwise expressly provided herein, the Trustee shall have no duty to 
ascertain or inquire as to the performance or observance of any of the terms, conditions, covenants 
or agreements herein or in a Supplemental Indenture, or as to the existence of an Event of Default 
hereunder or thereunder, but the Trustee may require of the City full information and advice as to 
the performance of such covenants, conditions and agreements set forth herein and in a 
Supplemental Indenture, a Federal Tax Certificate or a Credit Agreement. 

The Trustee makes no representation or warranty, express or implied, as to the title, value, 
design, compliance with specifications or legal requirements, quality, operation, condition, 
merchantability or fitness for any particular purpose for the use contemplated by the City or the 
Tenant of the Project. In no event shall the Trustee be liable for incidental, indirect, special or 
consequential damages in connection with or arising from .this Indenture for the existence, 
furnishing or use of the Rangers Ballpark. 

Section 12.5. Limits on Duties and Liabilities of Trustee. The permissive right of the 
Trustee to do things enumerated in this Indenture shall not be construed as an obligation or duty 
of the Trustee. The Trustee shall not be required to give any bond or surety in respect of the 
execution of its trusts and powers hereunder or otherwise in respect of the premises. 

Nothing contained herein or in the Obligations shall be construed to impose any duties 
upon the Trustee beyond those expressly contained in this Indenture or in a Supplemental 
Indenture. All hnmunities, indemnities and other provisions of this Indenture as related to the 
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duties and liabilities of the Trustee shall apply to the Obligations arid to any Credit Agreement 
Obligations. 

Section 12.6. Money Held in Trust. All money held by the Trustee hereunder is held in 
trust for the purposes set forth herein and shaU-be segregated and kept apart from other funds held 
by it in accordance with its general practices and procedures in effect from time to time. 

Under no circumstances shall the Tru'stee be liable in its individual capacity for the 
obligations evidenced by the Obligations. In accepting the trust hereby created, the Trustee acts 
solely as Trustee for the Owners and not in its individual capacity and, except as otherwise 
provided herein, all persons, including without limitation the Owners, the City and any Credit 
Provider, having any claim against the Trustee arising from this Indenture shall look for payment 
only from the funds and accounts held by the Trustee hereunder. 

Section 12.7. Costs for Maintenance of Suit; Indemnification. (a) Other than to the extent 
described herein with respect to making the payments of Debt Service on the Obligations and the 
Credit Agreement Obligations and paying the Administrative Expenses when due from money 
held by the Trustee hereunder, and with respect to the redemption (other than optional redemption) 
of the Obligations, the Trustee shall be under no obligation to institute any suit, to take any 
proceeding under this Indenture, to enter any appearance in or in any way defend any suit in which 
it may be defendant, or to take any steps in the execution of the trusts hereby created or in the 
enforcement of any rights and powers hereunder, until it shall be assured to its satisfaction that 
repayment of all costs and expenses, including the reasonable fees and disbursements of its in
house and outside counsel, will occur in a timely manner, and until adequate indemnity against all 
risk and liability is assured to its satisfaction. However, the Trustee may begin suit, or appear in 
and defend suit, or do anything else in its judgment proper to be done by it as such Trustee, without 
assurance of reimbursement or indemnity, and in such case the Trustee shall be reimbursed or 
indemnified by the Owners for all costs and expenses, liabilities, outlays and fees of its in-house 
and/or outside counsel and other reasonable disbursements properly incurred in connection 
therewith, unless such liability or disbursement is adjudicated to have resulted from the negligence 
or willful misconduct of the Trustee. If the Owners shall fail to make such reimbursement or 
indemnification, the Trustee may reimburse itself from any money in its possession under the 
provisions of this Indenture subject only to the prior lien of the Obligations for the payment of the 
principal thereof, premium, if any, and interest thereon, except as otherwise provided in Section 
7.4. 

(b) The City hereby covenants and agrees, to the extent permitted by Applicable Law 
and solely from the amounts held or required to be held hereunder,,to indemnify the Trustee for 
any loss, liability, outlays and reasonable fees of its in-house and/or outside counsel, other 
reasonable disbursements, expenses or advances reasonably incurred or made, without negligence 
or willful misconduct on the part of the Trustee, arising out of or in connection with its acceptance 
or administration of the trust or performance of its duties hereunder, and shall reimburse the 
Trustee for any amounts paid to the Trustee by the Owners pursuant to Section 12.6(a) which the 
Trustee has spent for the purposes of that Section and which the Trustee has subsequently been 
required to return to the Owners. 
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( c) All indemnifications and releases from liability granted to the Trustee hereunder 
shall extend to its directors, officers, employees, officials and agents. 

Section 12.8. Intervention in Judicial Proceedings. In any judicial proceeding to which 
the City is a party and which, in the opinion of the Trustee in its sole discretion, has a substantial 
bearing on the interest of the Owners of the Obligations, the Trustee may intervene on behalf of 
the Owners, and must do so if requested in writing by the Owners of not less than a majority in 
aggregate principal amount of Outstanding Obligations upon written assurance from such Owners 
satisfactory to· the Trustee of indemnity and reimbursement for costs and expenses, including 
reasonable fees and disbursements of its in-house and/or outside counsel, incurred in so 
intervening. The rights and obligations of the Trustee under this Section are subject to the approval 
of the court having jurisdiction in the premises. 

Section 12.9. Reports of Activities. The Trustee shall keep and maintain accurate and 
complete records of fund balances, any investments thereof and all transactions involving any part 
of the assets held in trust hereunder by the Trustee pursuant to this Indenture and to furnish monthly 
reports thereof to the City, if requested. The City and its agents shall have the right to inspect all 
such records at all reasonable times during regular business hours and upon reasonable notice and 
to make such copies and extracts, at their expense, as they may desire. 

Section 12.10. Compensation of Trustee. All advances, in-house and/or outside counsel 
fees and other expenses reasonably made or incurred by the Trustee or its agents, directors, 
officials, officers and employees in and about the execution of the trust hereby created; any and 
all reasonabie compensation to the Trustee for its services in the premises; any and all claims, 
damages, demands, expenses, liabilities and taxes of any character or nature whatsoever (including 
but not limited to claims for loss or damage to any property or injury to or death of any person) 
asserted by or on behalf of any person arising out of, resulting from, or in any way connected with 
the Project or the real property and improvements thereon; and any and all costs and expenses 
(including reasonable fees and disbursements of its in-house and/or outside counsel, agents and 
other experts) incurred by or on behalf of the Trustee in defending any such claims, damages, 
demands, liabilities or claims for taxes of any character whatsoever (unless such claims, damages, 
demands or liabilities are adjudicated to have resulted from the negligence or willful misconduct 
of the Trustee), shall be paid by the City but solely from amounts on deposit or required to be 
deposited hereunder in accordance herewith. The compensation of the Trustee shall not be limited 
to or by any provision of law in regard to the compensation of trustees of an express trust. The 
Trustee shall have a lien against all money and other property or security held pursuant to this 
Indenture, with right of payment therefrom, subject only to the prior lien of the Obligations and 
the Credit Agreement Obligations for the payment of, in full and when due, the principal thereof, 
premium, if any, and interest thereon, but also subject to Section 7.4, for (1) the Trustee's 
reasonable compensation, expenses, advances and fees and disbursements of its in-house and/or 
outside counsel, incurred on and about the execution of the trusts created hereby and the exercise 
and performance of the powers and duties of the Trustee hereunder; and (2) any and all claims, 
damages, demands, expenses, liabilities and taxes incurred by the Trustee or its agents, directors, 
officials, officers and employees, and any and all costs and expenses incurred by or on behalf of 
the Trustee in defending against the same, of any character whatsoever (unless such damage or 
liability is adjudicated to have resulted from the negligence or willful misconduct of the Trustee). 
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Section 12.11. Trustee May Hold Obligations. The Trustee and its officers and directors 
may acquire and hold or become pledgees of Obligations and other obligations of the City and 
otherwise may deal with the City in the same manner and to the same extent and with like effect 
as though it were not Trustee hereunder, and may act as depository for and permit any of its officers 
and directors to act as members of, or in any other capacity with respect to, any committee formed 
to protect the rights of Owners, whether or not such committee represents the Owners of the 
majority in aggregate principal amount of the Obligations then Outstanding. 

Section 12.12. Resignation of Trustee. The Trustee may resign and be discharged from the 
trusts created by this Indenture by giving to the City and to each Credit Provider at least 60 days' 
advance written notice. Such resignation shall take effect on the day specified in such notice, but 
the Trustee shall not be discharged from the trusts hereby created until a successor Trustee has 
been approved and appointed. Subsequent to such date, the Trustee shall have no further duties 
and obligations under this Indenture. 

Section 12.13. Removal of Trustee. (a) The Trustee maybe removed with thirty (30) days' 
prior notice, either with or without cause, with the consent of each Credit Provider, by the City 
(provided that an Event of Default has not occurred and is then continuing hereunder) or the 
Owners of a majority in aggregate principal amount of Outstanding Obligations, provided that all 
fees and expenses of the Trustee that are due and owing pursuant to Section 12.9 shall first be paid. 

(b) Any removal of the Trustee pursuant-to this Section shall be effected by delivery to 
the Trustee of a written instrument to that effect signed by an Authorized Representative. 

( c) Such removal shall take effect on the day specified in such notice, but the Trustee 
shall not be discharged from the trusts hereby created until a successor Trustee has been approved 
and appointed. Subsequent to such date, the Trustee shall have no further duties and obligations 
under this Indenture. 

Section 12.14. Appointment of Successor Trustee. (a) In case at any time the Trustee shall 
resign, be removed or otherwise become incapable of acting, or shall be adjudged a bankrupt or 
insolvent, or if a receiver of the Trustee or of its property shall be appointed, or if a public 
supervisory office shall take charge or control of the Trustee or of its property or affaifs, a vacancy 
shall forthwith and ipso facto be created in the office of such Trustee hereunder, and the City shall 
promptly appoint a successor trustee. Any such appointment shall be made by a written instrument 
executed by an Authorized Representative with the written consent of each Credit Provider. The 
City shall direct the successor Trustee to mail notice by first class mail, postage prepaid, at least 
once within 30 days of such appointment, to each Credit Provider, the Tenant and the Owners of 
all Outstanding Obligations at their addresses on the Obligation Register. 

(b) If, in a proper case, no appointment of a successor Trustee shall be made pursuant 
to Section 12 .. 13(a) within 60 days after the receipt by the City of the Trustee's notice ofresignation 
given pursuant to Section 12.11 or ofremoval of the Trustee pursuant to Section 12.12, the retiring 
Trustee, at the expense of the City, or any Owner may apply to any court of competent jurisdiction 
to appoint a successor Trustee. The court may thereupon, after such notice, if any, as such court 
may deem proper and prescribe, appoint a successor Trustee. 
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( c) There shall at all times be a Trustee hereunder which shall be an association or a 
corporation organized and doing business under the laws of the United States or any state thereof, 
authorized under such laws to exercise corporate trust powers. Any successor Trustee shall have a 
combined capital and surplus of at least $50,000,000 and assets under trust of at least $50,000,000, 
and be subject to supervision or examination by federal or state authority, or shall have been 
appointed by a court of competent jurisdiction pursuant to Section 12.13 (b ). If such association or 
corporation publishes reports of condition at least annually, pursuant to law or to the requirements 
of any supervising or examining authority referred to above, then for the purposes of this Section, 
the combined capital and surplus of such association or corporation shall be deemed to be its 
combined capital and surplus as set forth in its most recent report of condition so published. If at 
any time any successor Trustee shall cease to be eligible in accordance with the provisions of this 
Section and another association or corporation is eligible, the Trustee shall resign immediately in 
the manner and with the effect specified in Section 12.12. 

Section 12.15. Merger of Trustee. Any person into which the Trustee may be converted or 
merged, or with which it may be consolidated, or to which it may sell or transfer its corporate trust 
business and assets as a whole or substantially as a whole, or any corporation or association 
resulting from any such conversion, sale, merger, consolidation or transfer to which it is a party, 
ipso facto, shall be and become successor trustee hereunder and shall be vested with all of the title 
to the funds, accounts and assets held hereunder and all the trusts, powers, discretions, immunities, 
privileges and all other matters as was its predecessor, without the execution or filing of any 
instrument or any further act, deed or conveyance on the part of any person, anything herein to the 
contrary notwithstanding, but only if such resulting entity is entitled under state or federal law to 
exercise corporate trust powers. 

Section 12.16. Transfer of Rights and Property to Successor Trustee. Every successor 
Trustee appointed hereunder shall execute, acknowledge and deliver to its predecessor and also to 
the City a written instrument accepting such appointment hereunder, and thereupon such 
successor, without any further act, deed or conveyance, shall become fully vested with the rights, 
powers, trusts, duties and obligations of its predecessor; but such predecessor shall, nevertheless, 
on the written request from an Authorized Representative execute and deliver a written instrument 
transferring to such successor all the funds, accounts and assets hereunder and the rights, powers, 
trusts, duties and obligations of such predecessor hereunder, and every predecessor trustee shall 
deliver all funds held by it as Trustee hereunder to its successor. Should any assignment, 
conveyance or written instrument from the City be required by any successor Trustee for more 
fully and certainly vesting in such successor Trustee the Trust Estate and rights, powers, trusts, 
duties and obligations hereby vested or intended to be vested in the predecessor Trustee, any and 
all such assignments, conveyances and written ··instruments shall, on request, be executed, 
acknowledged and delivered by the City. Each successor Trustee shall give, or cause the Paying 
Agent/Registrar to give, notice of its appointment to. all Owners appearing on the Obligation 
Register as of the date of appointment and to each Credit Provider and to the Tenant. The City 
shall reimburse the predecessor Trustee for any expenses (including fees and disbursements of its 
in-house or outside counsel) incurred under this Section as an Administrative Expense. 

Section 12.17. Survival of Rights. The Trustee's rights to immunity and protection from 
liability hereunder, its right to receive payment of its fees and expenses and its rights to 
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indemnification hereunder shall survive its removal or resignation and the final payment, 
defeasance or discharge of the Obligations and the termination of the lien of this Indenture. 

Section 12.18. Appointment of a Co-Trustee. It is the intent of the City and the Trustee 
that there shall be no violation of any law of any jurisdiction (including particularly the law of the 
State) denying or restricting the right of banking corporations or associations to transact business 
as Trustee in such jurisdiction. It is recognized that in case o.f litigation under this Indenture, and, 
in particular, in case of the enforcement of any of them on default, or in case the Trustee deems 
that by reason of any present or future law of any jurisdiction it may not exercise any of the powers, 
rights or remedies granted herein to the Trustee or hold title to the properties, in trust, as herein 
granted, or take any other action which may be desirable or necessary in connection therewith, it 
may be necessary that the Trustee appoint, with the consent of the City, an additional individual 
or institution as a separate trustee or co-trustee. The following provisions of this Section are 
adopted to these ends. 

In the event that the Trustee appoints an additional individual or institution as a separate 
trustee or co-trustee, in the event of the incapacity or lack of authority of the Trustee, by reason of 
any present or future law of any jurisdiction, to exercise any of the rights, powers, trusts and 
remedies herein granted to the Trustee or to hold title to the funds, accounts and assets hereunder 
or to take any other action which may be necessary or desirable in connection therewith, each and 
every remedy, power, right, obligation, claim, demand, cause of action, immunity, estate, title, 
interest and lien expressed or intended by this Indenture to be imposed upon, exercised by or vested 
in or conveyed to the Trustee with respect thereto shall be imposed upon, exercisable by and vested 
in such separate trustee or co-trustee, but only to the extent necessary to enable such separate 
trustee or co-trustee to exercise such powers, rights, trusts and remedies, and every covenant and 
obligation necessary to the exercise thereof by such separate trustee or co-trustee shall run to and 
be enforceable by either of them. Such separate trustee or co-trustee shall deliver an instrument in 
writing acknowledging and accepting its appointment hereunder to the City, the Trustee, each 
Credit Provider and the Tenant. 

Should any instrument in writing from the City be required by the separate trustee or co
trustee so appointed by the Trustee for more fully and certainly vesting in and confirming to it 
such properties, rights, powers, trusts, duties and obligations, any and all such instruments in 
writing shall, on request, be executed, acknowledged and delivered by the City. If the City shall 
fail to deliver the same within 15 days of such request, the Trustee is hereby appointed attomey
in-fact for the City to execute, acknowledge and deliver such instruments in the City's name and 
stead. In case any separate trustee or co-trustee, or a successor to either, shall die, become incapable 
of acting, resign or be removed, all the estates, properties, rights, powers, trusts, duties and 
obligations of such separate trustee or co-trustee, so far as permitted by law, shall vest in and be 
exercised by the Trustee until the appointment of a new trustee or successor to such separate trustee 
or co-trustee. 

No trustee hereunder shall be personally liable by reason of any act or omission of any 
other trustee hereunder, nor will the act or omission of any trustee hereunder be imputed to any . 
other trustee. 
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PRESENTED, PASSED AND APPROVED, AND EFFECTIVE on the __ day of 
-----·' 2017, by a vote of __ ayes and_ nays at a regular meeting of the City Council 
of the City of Arlington, Texas .. 

W. JEFF WILLIAMS, Mayor 
ATTEST: 

MARY SUPINO, City Secretary 

APPROVED AS TO FORM: 
TERIS SOLIS, City Attorney 

Signature Page to Master Debt Indenture 
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TRUSTEE'S ACCEPTANCE OF TRUST AND DUTIES 

The Trustee, acting by and through the below named duly authorized officer, hereby 
accepts the trusts imposed by this Indenture and agrees to perform the duties of Trustee hereunder, 
but only upon and subject to the express terms and conditions herein. 

, as Trustee 
~-,--~~~~~~· 

By: 
Title: 
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EXHIBIT A 

PAYMENT CERTIFICATE 

No. 

The undersigned (the "Tenant") hereby requests from the City of Arlington, Texas (the 
"City") authorization for payment or reimbursement, from the account or accounts identified 
below, of Project Costs or Incurred Financing Costs pursuant to the terms of the City of Arlington 
Venue Projects Master Indenture of Trust, dated on August 31, 2017 (the "Master Trust 
Indenture") by and between the City and Trustee (as defined in the Master Trust Indenture) in the 
total amount of $ , all as more fully described in Attachment I hereto. In 
connection with this Payment Certificate, the undersigned hereby represents and warrants to the 
City as follows: 

1. He (she) is a duly authorized officer of the Tenant qualified to execute this Payment 
Certificate for payment to or on behalf of the Tenant and is knowledgeable as to the matters set 
forth herein. 

2. All of the Project Costs or Incurred Financing Costs for which payment or 
reimbursement is requested hereby are actual Project Costs or Incurred Financing Costs incurred. 
True and correct copies of each invoice received by the Tenant relating to any such Project Costs, 
identifying the payee, the goods, services and/or materials provided by such payee and the total 
amount due and owing (or to be reimbursed) for the identified Project Costs are set forth in 
Attachment I hereto, or documentation of paid Incurred Financing Costs is attached, as applicable. 
The items for which payment is requested have not been the subject of any prior payment request 
submitted to the City or, if previously requested, no disbursement was'made with respect thereto .. 

3. In the case of any Project Cost covered by such Payment Certificate that was 
incurred in connection with services, goods or materials provided by the General Contractor or 
any other contractor, such Payment Certificate has been executed by the Architect or an 
independent engineer for the purpose of confirming that such services, goods or materials have 
been satisfactorily delivered or completed as the case may be; 

4. All conditions set forth in the Ballpark Funding and Closing Agreement for the 
payment or reimbursement hereby requested have been satisfied, and the Tenant is in compliance 
with the terms and provisions of the Ballpark Funding and Closing Agreement. 

5. Attached to Attachment I is a true and correct copy of a bills paid affidavit 
evidencing that any contractor or subcontractor having performed work on the Projects described 
in Attachment I has been paid in full for all work completed through the previous Payment 
Certificate. 

6. All Project Costs submitted pursuant to this Payment Certificate do not include 
contract retentions (other than those that are due, or which have been released to subcontractors 
that have completed work early as allowed by [the GMP Contract]). 
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7. · The payment or reimburseme,nt requested hereunder in the amount of 
$ should be transferred to the Disbursement Account from the [City Project Cost 
Account] [Excess Tax Revenue Account]. 

8. If this Payment Certificate is for the payment or reimbursemept of Project Costs 
attributable to costs under a construction contract, attached hereto are the required releases by the 
General Contractor of materialman's and mechanic's liens for work for which payment or 
reimbursement is hereby requested. 

9. If amounts requested in this Payment Certificate were incurred under contracts 
providing for the fees of the Tenant or its employees or agents, such amounts have been certified 
by an independent auditor and the costs and fees reflected in the invoices attached hereto in 
Attachment I are consistent with the terms of the written contract to which such costs were 
incurred. 

Approved: City of Arlington 

By: 

Name: 
~~~~~~~~~~~ 

Title: 

Date: 

Wiring Instructions for Disbursement Account: 
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RANGERS STADIUM COMP ANY LLC, 
a Delaware limited liability company 

By:~~~~~~~~~~~~~ 
Name: 

~~~~~~~~~~~~ 

Title: 
~~~~~~~~~~~~ 

Date: 
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[Form of Bond Counsel Opinion] 

[Date] 

$266,080,000 

CITY OF ARLINGTON, TEXAS 
SENIOR LIEN SPECIAL TAX REVENUE BONDS 

SERIES 2018A 

WE HAVE represented the City of Arlington, Texas (the "Issuer"), as its bond counsel in 
connection with an issue of bonds (the "Bonds") described as 

CITY OF ARLINGTON, TEXAS SENIOR LIEN SPECIAL TAX REVENUE BONDS SERIES 2018A, 
dated March 1, 2018 in the principal amount of $266,080,000. 

The Bonds mature, bear interest, are subject to redemption prior to maturity and may 
be transferred and exchanged as set out in the Bonds and in the City of Arlington Venue 
Projects Master Indenture of Trust (the "Master Indenture") and Second Supplemental 
Indenture (the "Second Supplemental Indenture") adopted by the City Council of the 
Issuer authorizing their issuance and the Pricing Certificate authorized therein (the 
Master Indenture, Second Supplemental Indenture and Pricing Certificate are referred 
to herein as the "Indenture"). 

WE HAVE represented the Issuer as its bond counsel for the purpose of rendering an opinion 
with respect to the legality and validity of the Bonds under the Constitution and laws of the State of 
Texas and with respect to the exclusion of interest on the Bonds from gross income for federal income 
tax purposes. We have not investigated or verified original proceedings, records, data or other material, 
but have relied solely upon the transcript of proceedings described in the following paragraph. We have 
not assumed any responsibility with respect to the financial condition or capabilities of the Issuer or the 
disclosure thereof in connection with the sale of the Bonds. Our role in connection with the Issuer's 
Official Statement prepared for use in connection with the sale of the Bonds has been limited as 
described therein. 

IN OUR CAPACITY as bond counsel, we have participated in the preparation of and have · 
examined a transcript of certified proceedings pertaining to the Bonds, on which we. have relied in giving 
our opinion. The transcript contains certified copies of certain proceedings of the Issuer; and customary 
certificates of officers, agents and representatives of the Issuer, and other public officials, and other 
certified showings relating to the authorization and issuance of the Bonds. We have also examined such 
applicable provisions of the Internal Revenue Code of 1986, as amended (the "Code"), court decisions, 
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[Form of Bond Counsel Opinion] 
Page 2 

United States Department of the Treasury regulations, and rulings of the Internal Revenue Service (the 
"Service") as we have deemed relevant. We have also examined executed Bond No. 1 of this issue. 

BASED ON SUCH EXAMINATION, IT IS OUR OPINION THAT: 

(A) The transcript of certified proceedings evidences complete legal authority for the 
issuance of the Bonds in full compliance with the Constitution and laws of the State of 
Texas presently effective and, therefore, the Bonds constitute valid and legally binding 
obligations of the Issuer; 

(B) The Bonds are payable solely from and are equally secured, together with certain other 
Additional Senior Lien Obligations and Credit Agreement Obligations of the Issuer, by a 
first lien on and pledge of the Pledged Special Taxes and the Pledged Senior Lien 
Obligation Accounts, and owners of the Bonds shall never have the right to demand 
payment thereof out of any funds raised or to be raised by taxation except from these 
sources; and 

THE RIGHTS OF THE OWNERS of the Bonds are subject to the applicable provisions of the federal 
bankruptcy laws and any other similar laws affecting the rights of creditors of political subdivisions 
generally, and may be limited by general principles of equity which permit the exercise of judicial 
discretion. 

IT IS OUR FURTHER OPINION THAT: 

(1) Interest on the Bonds is excludable from gross income for federal income tax purposes 
under existing law; and 

(2) The Bonds are not "private activity bonds" within the meaning of the Code, and interest 
on the Bonds is not subject to the alternative minimum tax on individuals. 

In providing such opinions, we have relied on representations of the Issuer, the Issuer's Financial 
Advisor and the Underwriters with respect to matters solely within the knowledge of the Issuer, the 
Issuer's Financial Advisor and the Underwriters, respectively, which we have not independently verified, 
and have assumed continuing compliance with the covenants in the Indenture pertaining to those 
sections of the Code that affect the exclusion from gross income of interest on the Bonds for federal 
income tax purposes .. If such representations are. determined to be inaccurate or incomplete or the 
Issuer fails fo comply with the foregoing provisions of the Indenture, interest on the Bonds could 
become includable in gross income from the date of original delivery, regardless of the date on which 
the event causing such inclusion occurs. 
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[Form of Bond Counsel Opinion] 
Page 3 

Except as stated above, we express no opinion as to any federal, state or local tax consequences 
resulting from the ownership of, receipt of interest on, or disposition of the Bonds. 

Owners of the Bonds should be aware that the ownership of tax-exempt obligations may result 
in collateral federal income tax consequences to financial institutions, life insurance and property and 
casualty insurance companies, certain S corporations with Subchapter C earnings and profits, individual 
recipients of Social Security or Railroad Retirement benefits, taxpayers who may be deemed to have 
incurred or continued indebtedness to purchase or carry tax-exempt obligations, low and middle income 
taxpayers otherwise qualifying for the health insurance premium assistance credit and individuals 
otherwise qualifying for the earned income credit. In addition, certain foreign corporations doing 
business in the U.S. may be subject to the "branch profits tax" on their effectively-connected earnings 
and profits (including tax-exempt interest such as interest on the Bonds). 

The opinions set forth above are based on existing law, which is subject to change. Such 
opinions are further based on our knowledge of facts as of the date hereof. We assume no duty to 
update or supplement these opinions to reflect any facts or circumstances that may hereafter come to 
our attention or to reflect any changes in any law that may hereafter occur or become effective. 
Moreover, our opinions are not a guarantee of result and are not binding on the Service; rather, such' 
opinions represent our legal judgment based upon our review of existing law and in reliance upon the 
representations and covenants referenced above that we deem relevant to such opinions. The Service 
has an ongoing audit program to determine compliance with rules that relate to whether interest on 
state or local obligations is includable in gross income for federal income tax purposes. No assurance 
can be given as to whether or not the Service will commence an audit of the Bonds. If an audit is 
commenced, in accordance with its current published procedures, the Service is likely to treat the Issuer 
as the taxpayer. We observe that the Issuer has covenanted in the Indenture not to take any action, or 
omit to take any action within its control, that if taken or omitted, respectively, may result in the 
treatment of interest on the Bonds as includable in gross income for fede~al income tax purposes. 
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[Form of Bond Counsel Opinion] 

[Date] 

$28,250,000 

CITY OF ARLINGTON, TEXAS 
SENIOR LIEN SPECIAL TAX REVENUE BONDS 

TAXABLE SERIES 2018B 

WE HAVE represented the City of Arlington, Texas (the "Issuer"}, as its bond counsel in 
connection with an issue of bonds (the "Bonds"} described as 

CITY OF ARLINGTON, TEXAS SENIOR LIEN SPECIAL TAX REVENUE BONDS, TAXABLE 
SERIES 2018B, dated March 1, 2018 in the principal amount of $28,250,000. 

The Bonds mature, bear interest, are subject to redemption prior to maturity and may 
be transferred and exchanged as set out in the Bonds and in the City of Arlington Venue 
Projects Master Indenture of Trust (the "Master Indenture"} and Third Supplemental 
Indenture (the "Third Supplemental Indenture"} adopted by the City Council of the 
Issuer authorizing their issuance and the Pricing Certificate authorized therein (the 
Master Indenture, Third Supplemental Indenture and Pricing Certificate are referred to 
herein as the "Indenture"}. 

WE HAVE represented the Issuer as its bond counsel for the purpose of rendering an opinion 
with respect to the legality and validity of the Bonds under the Constitution and laws of the State of 
Texas and with respect to the exclusion of interest on the Bonds from gross income for federal income 
tax purposes. We have not investigated or verified original proceedings, records, data or other material, 
but have relied solely upon the transcript of proceedings described in the following paragraph. We have 
not assumed any responsibility with respect to the financial condition or capabilities of the Issuer or the 
disclosure thereof in connection with the sale of the Bonds. Our role in connection with the Issuer's 
Official Statement prepared for use in connection with the sale of the Bonds has been limited as 
described therein. 

IN OUR CAPACITY as bond counsel, we have participated in the preparation of and have 
examined a transcript of certified proceedings pertaining to the Bonds, on which we have relied in giving 
our opinion. The transcript contains certified copies of certain proceedings of the Issuer; and customary 
certificates of officers, agents and representatives of the Issuer, and other public officials, and other 
certified showings relating to the authorization and issuance of the Bonds. We have also examined 
executed Bond No. 1 of this issue. 
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BASED ON SUCH EXAMINATION, IT IS OUR OPINION THAT: 

(A) The transcript of certified proceedings evidences complete legal authority for the 
issuance of the Bonds in full compliance with the Constitution and laws of the State of 
Texas presently effective and, therefore, the Bonds constitute valid and legally binding 
obligations of the Issuer; 

(B) The Bonds are payable solely from and are equally secured, together with certain other 
Additional Senior Lien Obligations and Credit Agreement Obligations of the Issuer, by a 
first lien on and pledge of the Pledged Special Taxes and the Pledged Senior Lien 
Obligation Accounts, and owners of the Bonds shall never have the right to demand 
payment thereof out of any funds raised or to be raised by taxation except from these 
sources; and 

THE RIGHTS OF THE OWNERS of the Bonds are subject to the applicable provisions of the federal 
bankruptcy laws and any other similar laws affecting the rights of creditors of political subdivisions 
generally, and may be limited by general principles of equity which permit the exercise of judicial 
discretion. 

We observe that the Issuer has taken no action to cause any interest on the Bonds to be 
excludable from gross income for the purposes of federal income taxation, and therefore it is assumed 
that income derived from a Bond by an Owner is subject to U.S. federal income taxation. We express no 
opinion as to this or any other federal, state or local tax consequences resulting from the ownership of, 
receipt or accrual of interest on, or disposition of the Bonds. 

The opinions set forth above are based on existing law which is subject to change. Such 
opinions are further based on our knowledge of facts as of the date hereof. We assume no duty to 
update or supplement these opinions to reflect any facts or circumstances that may hereafter come to 
our attention or to reflect any changes in any law that may hereafter occur or become effective. 
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[Form of Bond Counsel Opinion] 

[Date] 

$171,095,000 

CITY OF ARLINGTON, TEXAS 
SUBORDINATE LIEN SPECIAL TAX REVENUE BONDS 

SERIES 2018C 

WE HAVE represented the City of Arlington, Texas (the "Issuer"), as its bond counsel in 
connection with an issue of bonds (the "Bonds") described as 

CITY OF ARLINGTON, TEXAS SUBORDINATE LIEN SPECIAL TAX REVENUE BONDS SERIES 
2018C, dated March 1, 2018 in the principal amount of $171,095,000. 

The Bonds mature, bear interest, are subject to redemption prior to maturity and may 
be transferred and exchanged as set out in the Bonds and in the City of Arlington Venue 
Projects Master Indenture of Trust (the "Master Indenture") and Fourth Supplemental 
Indenture (the "Fourth Supplemental Indenture") adopted by the City Council of the 
Issuer authorizing their issuance and the Pricing Certificate authorized therein (the 
Master Indenture, Fourth Supplemental Indenture and Pricing Certificate are referred to 
herein as the "Indenture"). 

WE HAVE represented the Issuer as its bond counsel for the purpose of rendering an opinion 
with respect to the legality and validity of the Bonds under the Constitution and laws of the State of 
Texas and with respectto the exclusion of interest on the Bonds from gross income for federal income 
tax purposes. We have not investigated or verified original proceedings, records, data or other material, 
but have relied solely upon the transcript of proceedings described in the following paragraph. We have 
not assumed any responsibility with respect to the financial condition or capabilities of the Issuer or the 
disclosure thereof in connection with the sale of the Bonds. Our role in connection with the Issuer's 
Official Statement prepared for use in connection with the sale of the Bonds has been limited as 
described therein. 

IN OUR CAPACITY as bond counsel, we have participated in the preparation of and have 
examined a transcript of certified proceedings pertaining to the Bonds, on which we have relied in giving 
our opinion. The transcript contains certified copies of certain proceedings of the Issuer; and customary 
certificates of officers, agents and representatives of the Issuer, and other public officials, and other 
certified showings relating to the authorization and issuance of the Bonds. We have also examined such 
applicable provisions of the Internal Revenue Code of 1986, as amended (the "Code"), court decisions, 
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United States Department of the Treasury regulations, and rulings of the Internal Revenue Service (the 
"Service") as we have deemed relevant. We have also examined executed Bond No. 1 of this issue. 

BASED ON SUCH EXAMINATION, IT IS OUR OPINION THAT: 

(A) The transcript of certified proceedings evidences complete legal authority for the 
issuance of the Bonds in full compliance with the Constitution and laws of the State of 
Te.xas presently effective and, therefore, the Bonds constitute valid and legally binding 
obligations of the Issuer; 

(B) The Bonds are payable solely from and are equally secured, together with certain other 
Additional Subordinate Lien Obligations and Credit Agreement Obligations of the Issuer, 
by a junior and subordinate lien on and pledge of the Pledged Special Taxes and the 
Pledged Subordinate Lien Obligation Accounts, and owners of the Bonds shall never 
have the right to demand payment thereof out of any funds raised or to be raised by 
taxation except from these sources; and 

THE RIGHTS OF THE OWNERS of the Bonds are subject to the applicable provisions of the federal 
bankruptcy laws and any other similar laws affecting ~he rights of creditors of political subdivisions 
generally, and may be limited by general principles of equity which permit the exercise of judicial 
discretion. 

IT IS OUR FURTHER OPINION THAT: 

(1) Interest on the Bonds is excludable from gross income for federal income tax purposes 
under existing law; and 

(2) The Bonds are not "private activity bonds" within the meaning of the Code, and interest 
on the Bonds is not subject to the alternative minimum tax on individu.als. 

In providing such opinions, we have relied on representations of the Issuer, the Issuer's Financial 
Advisor and the Underwriters with respect to matters solely within the knowledge of the Issuer, the 
Issuer's Financial Advisor and the Underwriters, respectively, which we have not independently verified, 
and have assumed continuing compliance with the covenants in the Indenture pertaining to those 
sections of the Code that affect the exclusion from gross income of interest on the Bonds for federal 
income tax purposes. If such representations are determined to be inaccurate or incomplete or the 
Issuer fails to comply with the foregoing provisions of the Indenture, interest on the Bonds could 
become includable in gross income from the date of original delivery, regardless of the date on which 
the event causing such inclusion occurs. 
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Except as stated above, we express no opinion as to any federal, state or local tax consequences 
resulting from the ownership of, receipt of interest on, or disposition of the Bonds. 

Owners of the Bonds should be aware that the ownership of tax-exempt obligations may result 
in collateral federal income tax consequences to financial institutions, life insurance and property and 
casualty insurance companies, certain S corporations with Subchapter C earnings and profits, individual 
recipients of Social Security or Railroad Retirement benefits, taxpayers who may be deemed to have . 
incurred or continued indebtedness to purchase or carry tax-exempt obligations, low and middle income 
taxpayers otherwise qualifying for the health insurance premium assistance credit and individuals 
otherwise qualifying for the earned income credit. In addition, certain foreign corporations doing 
business in the U.S. may be subject to the "branch profits tax" on their effectively-connected earnings 
and profits (including tax-exempt interest such as interest on the Bonds). 

The opinions set forth above are based on existing law, which is subject to change. Such 
opinions are further based on our knowledge of facts as of the date hereof. We assume no duty to 
update or suppl~ment these opinions to reflect any facts or circumstances that may hereafter come to 
our attention or to reflect any changes in any law that may hereafter occur or become effective. 
Moreover, our opinions are not a guarantee of result and are not binding on the Service; rather, such 
opinions represent our legal judgment based upon our review of existing law and in reliance upon the 
representations and covenants referenced above that we deem relevant to such opinions. The Service 
has an ongoing audit program to determine compliance with rules that relate to whether interest on 
state or local obligations is includable in gross income for federal income tax purposes. No assurance 
can be given as to whether or not the Service will commence an audit of the Bonds. If an audit is 
commenced, in accordance with its current published procedures, the Service is likely to treat the lss.uer 
as the taxpayer. We observe that the Issuer has covenanted in the Indenture not to take any action, or 
omit to take any action within its control, that if taken or omitted, respectively, may result in the 
treatment of interest on the Bonds as includable in gross income for federal income tax purposes. 
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J\sSURED 
GUARANTY. 

MUNICIPAL 

MUNICIPAL BOND 
INSURANCE POLICY 

ISSUER: -N 

BONDS:· $ in aggregate principal amount of 

ASSURED GUARANTY MUNICIPAL CORP. ("AGM"), 
UNCONDITIONALLY AND IRREVOCABLY agrees to pay to the tr 
"Paying Agent") (as set forth in the documentation providing for 
the Bonds, for the benefit of the Owners or, at the election of 
the terms of this Policy (which includes each endorsement 
interest on the Bonds that shall become Due for Payment buts 
the Issuer. 

extent expressly modified by an enporsement hereto, the following terms shall have 
or all purposes of this Policy. "Business Day" means any day other than (a) a 

ay on which banking institutions in the State of New York or the Insurer's 
thori or required by law or executive order to remain closed. "Due for Payment" 

rin to the principal of a Bond, payable on the stated maturity date thereof or the date 
all have been duly called for mandatory sinking fund redemption and does not refer to 

le. o ich payment is due by reason of call for redemption (other than by mandatory sinking 
fund redem , acceleration or other advancement of maturity unless AGM shall elect, in its sole 
discretion, top y such principal due upon such acceleration together with any accrued interest to the date 
of acceleration and (b) when referring to interest on a Bond, payable on the stated date for payment of 
interest. "Nonpayment" means, in respect of a Bond, the failure of the Issuer to have provided sufficient 
funds to the Trustee or, if there is no Trustee, to the Paying Agent for payment in full of all principal and 
interest that is Due for Payment on such Bond. "Nonpayment" shall also include, in respect of a Bond, any 
payment of principal or interest that is Due for Payment made to an Owner by or on behalf of the lss.uer 
which has been recovered from such Owner pursuant to the 
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Policy No. -N 

United States Bankruptcy Code by a trustee in bankruptcy in accordance with a final, nonappealable order 
of a court having competent jurisdiction. "Notice" means telephonic or telecopied notice, subsequently 
confirmed in a signed writing, or written notice by registered or certified mail, from an Owner, the Trustee or 
the Paying Agent to AGM which notice shall specify (a) the person or entity making the claim, (b) the Policy 
Number, (c) the claimed amount and (d) the date such claimed amount became Due for Payment. "Owner" 
means, in respect of a Bond, the person or entity who, at the time of Nonpayment, is entitled under the 
terms of such Bond to payment thereof, except that "Owner" shall not include the Issuer r any person or 
entity whose direct or indirect obligation constitutes the underlying security for the Bonds. 

AGM may appoint a fiscal agent (the "Insurer's Fiscal Agent") for purposes o 
giving written notice to the Trustee and the Paying Agent specifying the name and notice a 
Insurer's Fiscal Agent. From and after the date of receipt of such notice by nd t 
Agent, (a) copies of all notices required to be delivered to AGM pur ant 
simultaneously delivered to the Insurer's Fiscal Agent and to AGM and s t be med re 
received by both and (b) all payments required to be made by AGM un this olicy m 
by AGM or by the Insurer's Fiscal Agent on behalf of AGM. The Ins s Fiscal ent is t 
only and the Insurer's Fiscal Agent shall in no event be liable to an for an t of the 
Agent or any failure of AGM to deposit or cause to be deposi s t m 
under this Policy. 

To the fullest extent permitted by applicable law, AG 
only for the benefit of each Owner, all rights (whether by counte 
(including, without limitation, the defense of fra ether a 
otherwise, to the extent that such rights and d ns 
obligations under this Policy in accordance wit e exp !icy. 

d hereby waives, 
ise) and defenses 

ation, assignment or 
to avoid payment of its 

ASSURED GUARANTY MUNICIPAL CORP. 

A subsidiary of Assured Guaranty Municipal Holdings Inc. 
1633 Broadway, New York, N.Y. 10019 
(212)974-0100 

Form 500NY (5/90) 
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By --------~------
Authorized Officer 
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BAM 
ISSUER: [NAME OF ISSUER] 

MEMBER: [NAME OF MEMBER] 

BONDS: $ in aggregate principal 
amount of [NAME OF TRANSACTION] 
[and maturing on] 

MUNICIPAL BOND 
INSURANCE POLICY 

Policy No: __ 

Effective Date: ·" 

BUILD AMERICA MUTUAL ASSURANCE COMPANY ("BAM'')i;fp[ consid~fl,ltio~°'reb~j}'.CO, hereby UNCONDITIONALLY AND 
.. IRREVOCABLY agrees to pay to the trustee (the "Trustee") or paying agt(P:tJtfre'~lJ?:~yjµ~ A'g~.nt") f;)t the Bonds named above (as set forth in the 
documentat~on providing for the issua.nce a?d secu.rin~ of the Bonds),/or the··b~nF~t of;tfi(()wn~rs· or, at the. el~ction of B~M, directly to each 
Owner, subject only to the terms of this Policy (which mcludes each ligdorsementli!Jt~.to), that·port10n of the pnnc1pal of and mterest on the Bonds 
that shall become Due for Payment but shall be unpaid by reason of"N9'<4h11yment by th~.~S,~uer. 

On the later of the day on which such principal and intgrest be~~,~~· Due for P:~~t or the first Business Day following the Business Day 
on which BAM shall have received Notice ofNonpayme1!ffB'AM'will disb~rse. (b_l!t. with~ut .duplication ~n the case of duplicate clai~s for the same 
Nonpayment) to or for the benefit of each Owner of th~ Bonds, the face am°O'Q,11t.·of pnnc1pal of and mterest on the Bonds that 1s then Due for 
Payment but is then unpaid by reason of Nonpayment J?~ the Issuer, but Qnly upon receipt by BAM, in a form reasonably satisfactory to it, of (a) 
evidence of the Owner's right to receive payment of s~~» principal or l~t!!:rest then Due for Payment and (b) evidence, including any appropriate 
inst~ments of asslg~ment, that all of the ?wn~t~ dghts~lt~:{espect t~ p~~then: of such ~ri~c!pal or. interes.t that is Due for Payment sh~ll thereupon 
vest.m BAM. A Not1c~ of~onpayment w1ll ,·d~!.lmed reCQ;~:';'~~pn ~ gry:efi Busmess Day 1f1t.1s received pnor to l:OO_r.m. (New Yo~k .time) on sue?, 
Busmess Day; otherwise, 1t will be deell)\lf rece1v7d on the ne,~ti}JJsiness Day. If any Notice of Nonpayment received by BAM 1s mcomplete, 1t 
shall be deemed not to have. been rece,JY~~ by BAij:S?r ~u~poses of the pre.ceding sentence, and BAM ~hall promptly so ad~ise th.e T:iistee, Paying 
Agent or Owner, as appropnate, any;bi::Wh91n ·submit !In amended Notice of Nonpayment. Upon disbursement under this Policy m respect of a 
Bond and to the extent of such payment;~~ . all becoip!):'the owner of such Bond, any appurtenant coupon to such Bond and right to receipt of 
payment of principal of or int\lflilhQ,n such ~6h~ and sbjll J:ie fully subrogated to the rights of the Owner, including the Owner's right to receive 
payments under such Bon9?1iaYin~#~:py BAM,~t4er~d the Trustee. or Pa~ing ~gent. for the benefit. of the Owners, or directly to the Owners, on 
account of any Nonpay.(:~et shall d1~i~arge the oo~afion of BAM under this Policy with respect to said Nonpayment. 

Except to t~~·~kt\lnt .r6ls1y modified by an endorsement hereto, the following terms shall have the meanings specified for all purposes of 
this Policy. "B.W!J!l!!SS Day" y day other than (a) a Saturday or Sunday or (b) a day on which banking institutions in the State of New York 
or the Insurer;$'·Ffacal Agent (a •.. Mine4herein) are authorized or required by law or executive order to remain closed. "Due for Payment" means (a) 
when refel'/14ffg to the principal ~f·~:~j:IKd, payable on the stated maturity date thereof or the date on which the same shall have been duly called for 
maridatory'~jnking f,wd;Xtifie.mptiop/and does not refer to any earlier date on which payment is due by reason of call for redemption (other than by 
m~nd.ator)/{~~~!l!i[fi'lfifihe~~)npti?n), accelerati~n or other adva?cement of maturity (unless B~M shall elect, in its so.le disc~etion, to pay such 
pnnc1pal due upon such a~lerat10n together with any accrued mterest to the date of accelerat10n) and (b) when referrmg to mterest on a Bond, 
payable on the stated dat~ft'Or payment of interest. "Nonpayment" means, in respect of a Bond, the failure of the Issuer to have provided sufficient 
funds to the Truste~.PPi;tf there is no Trustee, to the Paying Agent for payment in full of all principal and interest that is Due for Payment on such 
Bond. "Nonpaymenti'' shall also include, in respect of a Bond, any payment made to an Owner by or on behalf of the Issuer of principal or interest 
that is Due for Payment, which payment has been recovered from such Owner pursuant to the United States Bankruptcy Code in accordance with a 
final, nonappealable order of a court having competent jurisdiction. "Notice" means delivery to BAM of a notice of claim and certificate, by certified 
mail, email or telecopy as set forth on the attached Schedule or other acceptable electronic delivery, in a form satisfactory to BAM, from and signed 
by an Owner, the Trustee or the Paying Agent, which notice shall specify (a) the person or entity making the claim, (b) the Policy Number, (c) the 
claimed amount, (d) payment instructions and (e) the date such'claimed amount becomes or became Due for Payment. "Owner" means, i·n respect of 
a Bond, the person or entity who, at the time of Nonpayment, is entitled under the terms of such Bond to payment thereof, except that "Owner" shall 
not include the Issuer, the Member or any other person or entity whose direct or indirect obligation constitutes the underlying security for the Bonds. 
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BAM may appoint a fiscal agent (the "Insurer's Fiscal Agent") for purposes of this Policy by giving written notice to the Trustee, the 
Paying Agent, the Member and the Issuer specifying the name and notice address of the Insurer's Fiscal Agent. From and after the date ofreceipt of 
such notice by the Trustee, the Paying Agent, the Member or the Issuer (a) copies of all notices required to be delivered to BAM pursuant to this 
Policy shall be simultaneously delivered to the Insurer's Fiscal Agent and to BAM and shall not be deemed received until received by both and (b) all 
payments required to be made by BAM under this Policy may be made directly by BAM or by the Insurer's Fiscal Agent on behalf of BAM. The 
Insurer's Fiscal Agent is the agent of BAM only, and the Insurer's Fiscal Agent shall in no event be liable to the Trustee, Paying Agent or any Owner 
for any act of the Insurer's Fiscal Agent or any failure of BAM to deposit or cause to be deposited sufficient funds to make payments due under this 
Policy. 

To the fullest extent permitted by applicable law, BAM agrees not to assert, and hereby waives, only for the benefit of each Owner, all 
rights (whether by counterclaim, setoff or otherwise) and defenses (including, without limitation, the defense of fraud)

1 
]Vhether acquired by 

subrogation, assignment or otherwise, to the extent that such rights and defenses may be available to BAM to avoid paymentoflt~ obligations under 
this Policy in accordance with the express provisions of this Policy. This Policy may not be canceled or revoked. "<<{'.;•:z .. 

I °"~:;'·,_. 

This Policy sets forth in full the undertaking of BAM and shall not be modified, altered or affected by ~pf§tnet~~re~1w1nt.gi'!Qstrument, 
including any modification or amendment thereto. Except to the extent expressly modified by an endorsement hereto,:~ny preiniuin'paiq ip respect of 
this Policy is nonrefundable for any reason whatsoever, including payment, or provision being made for Plly~ent, oKjJi,e,Bonds prior to.-maturity. 
THIS POLICY IS NOT COVERED BY THE PROPERTY/CASUALTY INSURANCE SECURITY FUND.:$PECIFIED\JN>f..RTICLE 76 OF THE 
NEW YORK INSURANCE LAW. THIS POLICY IS ISSUED WITHOUT CONTINGENT MUTU~,jfi1\BI~~TY FOR ASSt~~MENT. 

In witness whereof, BUILD AMERICA MUTUAL ASSURANCE COMPANY has ca\llle4'j!Ji~ Pojicyfo be(¢11:~cuttion its behalf by its 
Authorized Officer ''· •c~i •·-•'> \ . -> 

. "' "":··~-'. P/ 

BUILD AMERiw~UA~~pjtX..CE COMPANY 

By: \:\ '\·. _:\, p 

, ·;~\l~hori~<,:L Officer 

-~-~~ -- ·<:} 
",~.,~ ' 

"\ ~/ 
',~/ 
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Email: 
PI!!l!!!filill__,Q!i ii dam ~iP!h com 

Address: 
1 World Financial Center, 27th floor 
200 Liberty Street 
New Yark, New Yark 10281 

Telecopy: 
212-962-1524 (attention: Claims) 

Notices (Unless Otherwise ·specified by BAM) 
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