


and the due performance or satisfaction by the Issuer on or prior to the date of the
Closing of all the respective agreements then to be performed and conditions then
to be satisfied by the Issuer.

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

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

7. Termination. The Underwriters shall have the right to cancel their obligation to
purchase the Certificates if, between the date of this Agreement and the Closing, the market price
or marketability of the Certificates shall be materially adversely affected, in the sole judgment of
Citigroup, reasonably exercised, by the occurrence of any of the following:

@) legislation shall be enacted by or introduced in the Congress of the United
States or recommended to the Congress for passage by the President of the United States,
or the Treasury Department of the United States or the Internal Revenue Service or any
member of the Congress or the State legislature or favorably reported for passage to
either House of the Congress by any committee of such House to which such legislation
has been referred for consideration, a decision by a court of the United States or of the
State or the United States Tax Court shall be rendered, or an order, ruling, regulation
(final, temporary or proposed), press release, statement or other form of notice by or on
behalf of the Treasury Department of the United States, the Internal Revenue Service or
other governmental agency shall be made or proposed, the effect of any or all of which
would be to impose, directly or indirectly, federal income taxation upon revenues or other
income of the general character to be derived by the Issuer pursuant to the Ordinance, or
upon interest received on obligations of the general character of the Certificates or upon
the interest on the Certificates as described in the Official Statement, or other action or
events shall have transpired which may have the purpose or effect, directly or indirectly,
of changing the federal income tax consequences of any of the transactions contemplated
herein;

(b) legislation introduced in or enacted (or resolution passed) by the Congress
or an order, decree, or injunction issued by any court of competent jurisdiction, or an
order, ruling, regulation (final, temporary, or proposed), press release or other form of
notice issued or made by or on behalf of the Securities and Exchange Commission, or any
other governmental agency having jurisdiction of the subject matter, to the effect that
obligations of the general character of the Certificates, including any or all underlying
arrangements, are not exempt from registration under or other requirements of the 1933
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Act, or that the Ordinance is not exempt from qualification under or other requirements
of the Trust Indenture Act, or that the issuance, offering, or sale of obligations of the
general character of the Certificates, including any or all underlying arrangements, as
contemplated hereby or by the Official Statement or otherwise, is or would be in
violation of the federal securities law as amended and then in effect;

(©) any state blue sky or securities commission or other governmental agency
or body shall have withheld registration, exemption or clearance of the offering of the
Certificates as described herein, or issued a stop order or similar ruling relating thereto;

(d) a general suspension of trading in securities on the New York Stock
Exchange or the American Stock Exchange, the establishment of minimum prices on
either such exchange, the establishment of material restrictions (not in force as of the date
hereof) upon trading securities generally by any governmental authority or any national
securities exchange, a general banking moratorium declared by federal, State of New
York, or State officials authorized to do so;

(e) the New York Stock Exchange or other national securities exchange or
any governmental authority, shall impose, as to the Certificates or as to obligations of the
general character of the Certificates, any material restrictions not now in force, or
increase materially those now in force, with respect to the extension of credit by, or the
charge to the net capital requirements of, Underwriters;

()] any amendment to the federal or Texas Constitution or action by any
federal or Texas court, legislative body, regulatory body, or other authority materially
adversely affecting the tax status of the Issuer, its property, income securities (or interest
thereon), or the validity or enforceability of the levy or pledge of ad valorem taxes to pay
principal of and interest on the Certificates;

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

(h) there shall have occurred since the date of this Agreement any materially
adverse change in the affairs or financial condition of the Issuer;

Q) the United States shall have become engaged in hostilities which have
resulted in a declaration of war or a national emergency or there shall have occurred any
other outbreak or escalation of hostilities or a national or international calamity or crisis,
financial or otherwise;

(k) any fact or event shall exist or have existed that, in Citigroup’s reasonable
judgment, requires or has required an amendment of or supplement to the Official
Statement;
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M there shall have occurred any downgrading, or any notice shall have been
given of (A) any intended or potential downgrading or (B) any review or possible change
that does not indicate a possible upgrade, in the rating accorded any of the Issuer's
obligations (including the rating to be accorded the Certificates); and

(m)  the purchase of and payment for the Certificates by the Underwriters, or
the resale of the Certificates by the Underwriters, on the terms and conditions herein
provided shall be prohibited by any applicable law, governmental authority, board,
agency or commission.

8. Expenses.

€)) The Underwriters shall be under no obligation to pay, and the Issuer shall
pay, any expenses incident to the performance of the Issuer's obligations hereunder,
including, but not limited to: (i) the cost of preparation and printing of the Certificates;
(i) the fees and disbursements of Co-Bond Counsel; (iii) the fees and disbursements of
the Co-Financial Advisor to the Issuer; (iv) the fees and disbursements of any other
engineers, accountants, and other experts, consultants or advisers retained by the Issuer;
and (v) the fees for bond ratings and bond insurance fees or premiums.

(b) The Underwriters shall pay (i) the cost of preparation and printing of this
Agreement, the Blue Sky Survey and Legal Investment Memorandum (if any); (ii) all
advertising expenses in connection with the public offering of the Certificates; and (iii)
all other expenses incurred by them in connection with the public offering of the
Certificates, including the fees and disbursements of co-counsel retained by the
Underwriters and expenses incurred on behalf of the Issuer’s employees which are
incidental to implementing this Agreement, including without limitation meals,
transportation, lodging and entertainment of those employees.

(c) If this Agreement shall be terminated by the Underwriters because of any
failure or refusal on the part of the Issuer to comply with the terms or to fulfill any of the
conditions of this Agreement, or if for any reason the Issuer shall be unable to perform its
obligations under this Agreement, the Issuer will reimburse the Underwriters for all out-
of-pocket expenses (including the fees and disbursements of co-counsel to the
Underwriters) reasonably incurred by the Underwriters in connection with this
Agreement or the offering contemplated hereunder.

0. Notices. Any notice or other communication to be given to the Issuer under this
Agreement may be given by delivering the same in writing at City of Dallas, Texas, 1500 Marilla
Street, Dallas, Texas 75201, Attention: Chief Financial Officer, and any notice or other
communication to be given to the Underwriters under this Agreement may be given by
delivering the same in writing to Citigroup Global Markets Inc., 200 Crescent Court, Suite 900,
Dallas, Texas 75201, Attention: Anderson Bynam.

10. Parties in Interest. This Agreement as heretofore specified shall constitute the
entire agreement between us and is made solely for the benefit of the Issuer and the Underwriters
(including successors or assigns of the Underwriters) and no other person shall acquire or have
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any right hereunder or by virtue hereof. This Agreement may not be assigned by the Issuer.
This Agreement may not be assigned by Citigroup without the prior written consent of the Issuer.
All of the Issuer's representations, warranties and agreements contained in this Agreement shall
remain operative and in full force and effect, regardless of (i) any investigations made by or on
behalf of any of the Underwriters; (ii) delivery of and payment for the Certificates pursuant to
this Agreement; and (iii) any termination of this Agreement.

11. Effectiveness. This Agreement shall become effective upon the acceptance hereof
by the Issuer and shall be valid and enforceable at the time of such acceptance.

12.  Choice of Law. This Agreement shall be governed by and construed in
accordance with the law of the State.

13.  Severability. If any provision of this Agreement shall be held or deemed to be or
shall, in fact, be invalid, inoperative or unenforceable as applied in any particular case in any
jurisdiction or jurisdictions, or in all jurisdictions because it conflicts with any provisions of any
Constitution, statute, rule of public policy, or any other reason, such circumstances shall not have
the effect of rendering the provision in question invalid, inoperative or unenforceable in any
other case or circumstance, or of rendering any other provision or provisions of this Agreement
invalid, inoperative or unenforceable to any extent whatever.

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

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

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

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

[Next page is Signature Page]
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Very truly yours,

CITIGROUP GLOBAL MARKETS INC.,
on its behalf and on behalf of the Underwriters
listed in Schedule |

By:

Anderson Bynam
Director

Accepted and agreed to this 23rd day of April, 2008
at : .m.

CITY OF DALLAS, TEXAS

By:

Mary K. Suhm
City Manager

Approved as to Form:

THOMAS P. PERKINS, JR.,
CITY ATTORNEY

By:

Name:
Title: Assistant City Attorney

S-1
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SCHEDULE I

Underwriters

Citigroup Global Markets Inc.
UBS Securities LLC
Siebert Brandford Shank & Co., LLC
Jackson Securities, LLC
RBC Capital Markets Corporation
Southwest Securities, Inc.



SCHEDULE II*

Initial
Maturity Reoffering

Amount (February 15) Rate Yield
$ 825,000 2009
1,365,000 2010
1,405,000 2011
1,445,000 2012
1,490,000 2013
1,540,000 2014
1,590,000 2015
1,650,000 2016
1,710,000 2017
28,045,000 2018

DATED DATE: April 15, 2008

INTEREST PAYMENT DATES: February 15 and August 15, commencing February 15,
2009

OPTIONAL REDEMPTION: The Issuer reserves the right, at its option, to redeem Bonds
having stated maturities on and after February 15,20, in
whole or in part in principal amounts of $5,000 or any
integral multiple thereof, on February 15, 20, or any
date thereafter, at the par value thereof plus accrued interest
to the date of redemption.

* Preliminary, subject to change
-1
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REVISED AGENDA ITEM # 67

KEY FOCUS AREA: Economic Vibrancy

AGENDA DATE: April 23, 2008

COUNCIL DISTRICT(S): 2

DEPARTMENT: Department of Development Services
Water Utilities

CMO: A. C. Gonzalez, 671-8925
Ramon F. Miguez, P.E., 670-3308

MAPSCO: 45T

SUBJECT

Authorize acquisition, including the exercise of the right of eminent domain, if such
becomes necessary, of two tracts of unimproved land containing a total of
approximately 20,376 square feet located near the intersection of Cadiz and Industrial
Streets for the Cadiz Pump Station Improvement Project (list attached) — $181,717 -
Financing: Water Utilities Capital mprevement Construction Funds

BACKGROUND

This item authorizes the acquisition of two tracts of unimproved land containing a total
of approximately 20,376 square feet located near the intersection of Cadiz and
Industrial Streets. This property will be used for the Cadiz Pump Station. The
consideration is based on an independent appraisal.

PRIOR ACTION/REVIEW (COUNCIL, BOARDS, COMMISSIONS)

On April 9, 2008, this item was deferred by Council Majority.

On March 26, 2008, this item was deferred at the request of Councilmember Pauline
Medrano.

FISCAL INFORMATION

Water Utilities Capital #mprevement Construction Funds - $181,717



OWNERS

318 Cadiz Holding, L.P.

318 Cadiz, L.P., General Partner
J.S.A. Sportatorium, Inc.
Sigmund B. Harris, President
Sportatorium Associates, Inc.
Morton Rachofsky, President
MAPS

Attached

Agenda Date 04/23/2008 - page 2



Properties for Cadiz Pump Station Improvement Project

Council Offer
Tract Oowner Address Block District Amount

1. 318 Cadiz Holding, L.P. 318 Cadiz Street 1081 2 $29,839

2. J.S.A. Sportatorium, Inc. 200 Cadiz Street 69/7338 2 $151,878
and Sportatorium & 1005 South Industrial
Associates, Inc. thru 1011 South Industrial



Nl pIR]

AN 53

~nPioned
~fPlaza

Y TwiLARD| SOV

.Mapsco 451- e : . UM, 025M,051M|

Qeralad « 48 1219










COUNCIL CHAMBER

April 23, 2008

A RESOLUTION DETERMINING UPON THE NECESSITY OF ACQUIRING REAL
PROPERTY AND AUTHORIZING ITS APPROPRIATION AND/OR CONDEMNATION
FOR A MUNICIPAL PURPOSE AND PUBLIC USE.

DEFINITIONS: For the purposes of this resolution, the following definitions of terms
shall apply:

"CITY": The City of Dallas.

“PROPERTY": The tracts or parcels of land described in "Exhibit A", attached
hereto and made a part hereof for all purposes.

“PROJECT”: Cadiz Street Pump Station

"PROPERTY INTEREST": Wastewater Pipeline Easement

"OFFER AMOUNT” and "OWNER" are described below:

Parcel Property Owner Offer Amount Encumbrance No.

1. J.S.A. Sportatorium, Inc. $151,878.00 CT-DWU706310AA
and Sportatorium Assoc., Inc.

2. 318 Cadiz Holding, L.P. $ 29,839.00 CT-DWU706310AA

provided, however, that the term “OWNER” as used in this resolution means all persons
having an ownership interest, regardless of whether those persons are actually named
herein.

BE IT RESOLVED BY THE CITY COUNCIL OF THE CITY OF DALLAS:
SECTION 1. That the PROJECT is a municipal and public purpose and a public use.

SECTION 2. That public necessity requires that the CITY acquire the PROPERTY
INTEREST in the PROPERTY for the PROJECT.

SECTION 3. That for the purpose of acquiring the PROPERTY INTEREST in the
PROPERTY, the Assistant Director of the Development Services Department, Real
Estate Division, or such person as she may designate, is hereby authorized and
directed to offer the OFFER AMOUNT as payment for the PROPERTY INTEREST in
the PROPERTY.



COUNCIL CHAMBER

April 23, 2008

SECTION 4. That in the event the OWNER accepts the OFFER AMOUNT, the City
Controller is authorized and directed to draw a warrant in favor of the OWNER, or the
then current owner of record, in the OFFER AMOUNT payable out of Water Utilities
Capital tmprovement Construction Funds No. 0103, Department DWU, Unit CS40,
Object 4250, Program No. 706310, Activity No. MPSA.

SECTION 5. That the CITY is to have possession of the PROPERTY at closing; and
the CITY will pay any title expenses and closing costs. In the event of condemnation the
CITY will pay court costs as may be assessed by the Special Commissioners or the
court. Further, that litigation expenses determined by the City Attorney to be necessary
are authorized for payment. All costs and expenses described in this section shall be
paid from the previously described funds.

SECTION 6. That if the OWNER refuses to accept the OFFER AMOUNT the CITY will
appropriate the PROPERTY INTEREST in the PROPERTY for the PROJECT under the
laws of eminent domain and the provisions of the Charter of the City of Dallas. In such
case, the City Attorney is authorized and requested to file the necessary suit(s) and take
the necessary action for the prompt acquisition of the PROPERTY INTEREST in the
PROPERTY by condemnation or in any manner provided by law.

SECTION 7. That in the event it is subsequently determined that additional persons
other than those named herein have an interest in the PROPERTY, the City Attorney is
authorized and directed to join said parties as defendants in said condemnation suit(s).

SECTION 8. That in the event the Special Commissioners in Condemnation appointed
by the Court return an award that is the same amount or less than the OFFER
AMOUNT, the City Attorney is hereby authorized to settle the lawsuit for that amount
and the City Controller is hereby authorized to issue a check drawn on the previously
described funds in an amount not to exceed the Commissioners' award made payable
to the County Clerk of Dallas County, to be deposited into the registry of the Court, to
enable the CITY to take possession of the PROPERTY without further action of the
Dallas City Council.

SECTION 9. That this resolution shall take effect immediately from and after its
passage in accordance with the provisions of the Charter of the City of Dallas, and it is
accordingly so resolved.

APPROVED AS TO FORM:

Assnsg‘ant Clty Attorney |



42 FOOT WIDE WASTEWATER EASEMENT
In City Block 69/7338
W.S. Beatty Survey, Abstract Number 57
City of Dallas, Dallas County, Texas

BEING a 9,744 square foot tract of land situated in the W.S. Beatty Survey, Abstract Number 57,
Dallas County, Texas, and being part of Lots 1, 2, 3, 4, & 5, Block 69/7338 (Official City Block
Numbers) of Industrial Improvement Project Addition, an addition to the City of Dallas, Dallas
County, Texas, as recorded in Volume 5, Page 415, Deed Records of Dallas County, Texas,
(D.R.D.C.T.), and being part of a tract of land described by deed to J. S. A. Sportatorium,
Incorporated, a Texas corporation, as recorded in Volume 93242, Page 4319, D.R.D.C.T., said
9,744 square foot tract being more particularly described as follows:

COMMENCING at the intersection of the southwesterly right-of-way line of Industrial Boulevard
(a 130 foot wide right-of-way) with the northwesterly right-of-way line of Dearbom Street (an 80
foot wide right-of-way);

THENCE North 47 degrees 43 minutes 23 seconds East, crossing said Industrial Boulevard, a
distance of 133.48 feet to a point for the POINT OF BEGINNING, said point being on the
northeasterly right-of-way line of Industrial Boulevard, said point being the south corer of said J.
S. A. Sportatorium Inc. tract, said point being the beginning of a non-tangent circular curve to the -
right having a radius of 754.02 feet, whose chord bears North 27 degrees 25 minutes 42 seconds
West, a distance of 16.74 feet;

THENCE in a northwesterly direction, along the said northeasterly right-of-way line, through a
central angle of 01 degree 16 minutes 19 seconds, for an arc distance of 16.74 feet to a point for the
point of tangency;

THENCE North 26 degrees 47 minutes 32 seconds West, continuing along said northeasterly right-
of-way line, a distance of 33.25 feet to a 1/2-inch set iron rod with a yellow plastic cap stamped
"HALFF ASSOC INC." (hereinafter referred to as "with cap") for corner, said iron rod being the
beginning of a non-tangent circular curve to the left having a radius of 1,091.45 feet, whose chord
bears North 16 degrees 09 minutes 43 seconds East, a distance of 227.57 feet;

THENCE in a northeasterly direction, departing said northeastetly right-of-way line and along said
curve to the left, through a central angle of 11 degrees 58 minutes 06 seconds, for an arc distance of
227.99 feet to a 1/2-inch set iron rod with cap for comer in the West meander line of the old
channel of the Trinity River, same being the easterly line of said J. S. A. Sportatorium, Inc. tract;

THENCE South 39 degrees 07 minutes 12 seconds East, along said West meander line, a distance
of 54.66 feet to a 1/2-inch set iron rod with cap for the beginning of a non-tangent circular curve to
the right having a radius of 1,133.45 feet, whose chord bears South 17 degrees 42 minutes 20
seconds West, a distance of 226.15 feet;
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THENCE in a southwesterly direction, departing said West meander line and along said curve to
the right, through a central angle of 11 degrees 27 minutes 04 seconds, an arc distance of 226.53
feet to a set “X” for corner in the common line between said J. S. A. Sportatorium, Inc. tract and a
tract of land described by deed to Hilltop Acquisition Holding Corporation as recorded in Volume
2001216, Page 5828, DR.D.C.T;

THENCE South 57 degrees 15 minutes 53 seconds West, along said common line, a distance of
8.09 feet to the POINT OF BEGINNING AND CONTAINING 9,744 square feet of 0.2237 acres
of land, more of less.

Basis Of Bearing is based on Texas State Plane Coordinate System, 1983 (1993), North Central
Zone4202, based upon GPS measurements from Triangulation Station "Buckner Reset”, and
"Arlington RRP". Convergence angle at "Buckner Reset" is 00 Degrees 59 Minutes 28.8 Seconds
as computed by Corpscon V4.11. The monuments used for basis of bearing are noted hereon as

ﬂC M 1"
% /%)/ U/l 0 A
REGISTERED PROFESSION AL LAND SURVEYOR

COLIN I. HENRY
TEXAS NO. 5230
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42 FOOT WIDE WASTEWATER EASEMENT
In City Block 69/7338
W.S. Beatty Survey, Abstract Number 57
City of Dallas, Dallas County, Texas
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42 FOOT WIDE WASTEWATER EASEMENT
In City Block 1081
John N. Bryan Survey, Abstract Number 149
City of Dallas, Dallas County, Texas

BEING a 10,632 square foot tract of land situated in the John N. Bryan Survey, Abstract Number
149, Dallas County, Texas, and being part of Block 1081 (Official City Block Numbers), and being
part of a tract of land described by Special Warranty Deed to 318 Cadiz, L.P., as recorded in
Document Number 20080010056, Official Public Records Dallas County, Texas, (O.P.R.D.C.T.),
said 10,632 square foot tract being more particularly described as follows:

COMMENCING at the point of intersection of the southeasterly right-of-way line of Cadiz Street
(a variable width right-of-way) with the East meander line of the old channel of the Trinity River,
same being the west corner of a tract conveyed to Alford Refrigerated Warehouses, Inc. by
Ordinance No. 15258 as recorded in Volume 76172, Page 1635, D.R.D.C.T,;

THENCE North 33 degrees 32 minutes 40 seconds East, along said southeasterly right-of way line,
a distance of 46.67 feet to a point for corner;

THENCE North 39 degrees 35 minutes 47 seconds East, continuing along said southeasterly right-
of-way line, a distance of 35.15 feet to a set “X” for the POINT OF BEGINNING;

THENCE North 39 degrees 35 minutes 47 seconds East, continuing along the said southeasterly
right-of-way line, a distance of 49.47 feet to a set “X” for corner, said set “X” being the beginning
of a non-tangent circular curve to the right having a radius of 1,133.45 feet, whose chord bears
South 11 degrees 09 minutes 56 seconds East, a distance of 315.78 feet;

THENCE in a southeasterly direction, departing said southeasterly right-of-way line and along said
curve to the right, through a central angle of 16 degrees 00 minutes 53 seconds, for an arc distance
of 316.81 feet a 1/2-inch set iron rod with a yellow plastic cap stamped "HALFF ASSOC INC."
(hereinafter referred to as "with cap") for corner in the East meander line of the old channel of the
Trinity River;

THENCE North 29 degrees 28 minutes 33 seconds West, along said East meander line, a distance
of 103.67 feet to a 1/2-inch set iron rod with cap for comer, said iron rod being the beginning of a
non-tangent circular curve to the left having a radius of 1,091.45 feet, whose chord bears North 12
degrees 56 minutes 03 seconds West, a distance of 186.15 feet;

THENCE in a northwesterly direction, departing said East meander line and along said curve to the
left, through a central angle of 09 degrees 47 minute 02 seconds, an arc distance of 186.38 feet to
the POINT OF BEGINNING AND CONTAINING 10,632 square feet or 0.2441 acres of land,
more of less. =7 p, &+
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Corpscon ¥4.11, The monuments used for basls of bearing
are noted hereoan gs ‘C.M.S
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318 CADIZ, L.P.
DOC. NO. 20080010056

// 0.P.R.D.C.T.
42 FOOT WIDE
WASTEWATER EASEMENT
/ 10,632 Sq. Ft.
_ or
0.2441 Acres
SCALE 1'=60’
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o 120 180

“sCALém

IN FEE

A= 16°00'53"

R= 1,133.45’

T= 159.44’

L= 316.81°
C.B.=S11°09'56°E
C.L.=315.78’

LEGEND:
(C.M.} CONTROL MONUMENT
Yo' SIR t/o-INCH SET IRON ROD WITH YELLOW

W/CAP PLASTIC CAP STAMPED *HALFF ASSOQC. INC.”

42 FOOT WIDE WASTEWATER EASEMENT

IN CITY BLOCK 1081
JOHN N. BRYAN SURVEY, ABSTRACT NO. 149
CITY OF DALLAS, DALLAS COUNTY, TEXAS
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