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Tax Exempt and Taxable Commercial Paper

The City Commission initially authorized a $100,000,000 Commercial Paper
Program for BPUB in 2013.

Proceeds of the CP Notes will be used to pay for additions, improvements, extensions
and fuel costs of the utilities system.

CP Notes are short term debt that carry short term rates.

CP Notes will mature in not less than 4 days and not more than 270 from the date of
issuance.

Interest on the notes is calculated on the actual days the notes are outstanding.

CP Notes are issued in the minimum denomination of $100,000.

CP Notes are payable as subordinate lien obligations.

CP Notes are rated P-1 by Moody’s, A-1 by S&P, and F1+ by Fitch.
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Parties to the CP Program

Issuer/Borrower:

City of Brownsville, Texas Utilities System

Letter of Credit Provider:

PNC Bank, N.A. The LOC provides credit and liquidity support.

CP Dealer:

Currently CITIGROUP and will be replaced by this RFP selection.

The Dealer sells the CP Notes to prospective buyers.

Buyers:

Institutional Investors, Money Market Funds and High Net Worth Individuals.
Issuing and Paying Agent:

U.S. Bank, N.A. The Agent issues the CP Notes to the Buyers and pays the Notes

upon presentation at maturity.
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2022 Commercial Paper Offering Cover Page

COMMERCIAL PAPER OFFERING MEMORANDUM
DATED OCTOBER [31], 2022

BOOK-ENTRY ONLY RATINGS: Moody'z: “P-17
S&P:_5A-17
Fitch: “F1+"
On the dme gf this Offering Memorandie, Orrick, Herrington & Suicijffe LLP, Howrtor, Texar ¢ Bomd Cowwel”),
asTumHE compliace with cartain covermer oud hared on certatn represetations, rearonably expects fo delfver an opinion to the
effect that the replacement of the Prior Letter of Credit (difined herein) will not adverssly affect the excludabiliny of the interest on
the Tepe-Exenyr Notes (defined below) from the grozz icome of the ownsrs thereqf for federal ducome tox purpozer under exirting
Imw. See “TAY EXEMPTTON" herein for a discussion qf the apimion gf Bond Counsel, including the aifermaiive minimun Lo
CONCEGUERCES for Corpararions.
$100,000,000
CITY OF BROWNSVILLE, TEXAS,
UTILITIES S¥STEM
COMMERCTAL PAPFE NOTES, COMMERCTAL PAPFE NOTES,
SERIES A (TAX-EXEMPT) SERIES A (TAXABLE)

Citigroup (lobal Marksts Inc., 25 conunercizl paper dezler (the “Diaaler™), iz offering for szle on behalf of the City of
Erowmsville, Texas (the “City™) the above captionsd notes. Capitzlized tenms used in this Offering Mamorandum and not otherwise
defined shall have the meanngs s:zigned to such tenns in Ordinance Mo, 2013-1382, adopted by the City Commission of the Cify
on September 17, 2013, autharizing the isspance of the Motes (2 dafinad balow), Supplemental Ordinance Mo, 20146-1619 adopted
by the City Commuission of the City on September 20, 2016, Supplernents] Ordinance Mo, 2019-1661 adopted by the City
Conpmizsion of the City on September 17, 2018, Supplamenta] Ordinamce Mo, 2021-1382 adopted by the City Commission of the
City an April 20, 2021 and Supplemental Ordinance 1Mo, 2022-1711 adopted by the City Commission of the City o Septaraber 20,
2022 (collectivaly, the “Ordinance™). The MNotes are autharized pursuant to Chapters 1371 and 1502, Texas Govenment Cade, as
amended  Payment of the principal of and interest on the MNotes is secured by the sources described hersin, inchiding 2 subordinate
lien an Mat Fevennes of the System (defined herain). Ses “SECURITY FOR THE MOTES."

THE NOTES ARE SFECTAL OBLIGATIONS OF THE ISSUER PAYAEBLE SOLELY FROM THE SOURCES
IDENTIFIED HEREIN SECURING THE PAYMENT OF THE NOTES. THE NOTES DO NOT CONSTITUTE AN
INDEBTEDNESS OF. GENERAL OBLIGATION OF THE ISSUER AND ARE NOT PAYAELE FROM FUNDS RAISED
OR TO BE RAISED BY TAXATION AND OWNERS OF THE NOTES SHALL NEVER HAVE THE RIGHT TO
DEMAND PAYMENT THEREOF FROM THE LEVY OF AD VALOREM TAXES OR FROM ANY SOURCE NOT
PLEDGED TO PAYMENT OF THE NOTES.

The Cliry will enter into 3 Reimnrsament Asreament, dated Movember 1, 2022 (the “Reimbursement Asresment™), with
FIIC Bank, Mational Association. {the “Bank’”), jursuant to which the Bank will fzaue an imevocable transfersble diract-pay letter
of credit (the “Letter of Cradit™) to provide credit support for the timely payment of the principal of and interest on the Motes at
manwrity. The Feimbursement 4greement and Letter of Cradit replaces the pravigus reimbursement agyeement and imevocabla
transfarable direct-pay leter of credit with Benk of America, M.A | dated November 1, 2019, 35 amended by the First Amendment
to Feimnrsament Asrsemeant dated fims 135, 2021, The initiz] axpiration dats for the Leatter of Credit with the Bank is Movembar
[7, 2025 subjmmemh.ammuaumandexm_lmasmﬁﬂdmummLm of Credit may not be temminated or suspended
priar to payment of all ourstanding Motes

If for any reasor the Bank fuils o konor @ drawing wnder tie Lager af Credir, the City cannet provide any assurance
shart if or the Tssuing and Poving Agene will have syfficient funds on hand and ovailobls to make such payment gf principal of
and’or ingerest on the Notes or o make such paywenes in @ Gmely muanrer. Prospective investors in the Notes thergfore shonld
base their Dnvestent decision privurrily om e cradi worshinaee of the Bank, rather tan on char gf the Cine

Thiz cover page contzins certzin mformation for gquick refarence onty. It iz not 2 summary of the Mates or the conumearcizl
paper note program. Investors must read the entire Offering hiemorandum to obtzin informstion essential to the making of an
informed iwestmeant decizion. Mo desler, salespersan or other parson has been authorized to give any information or to make sy
representation (other than the information and reprasentations contzined in this Offering hemorandum) in connection with the
offering of the Motes and, if given or made, soch information or repressmtations muost not be relied upon. Thiz Ofering
Memorandum does not constitate an affer o sell amy of the Motes to any persan to whom it is unlawdfil to make such offer ar
solicitation or the solicitation of an offer to buy oy of the Motes in any jurisdiction in which it is umlawful to make such offer or
solicitation.

CITIGROLF
as Dealer
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Draft Timetable

o COMMERCIAL PAPER DEALER
o AGREEMENT RFP
PUBLIC UTILITIES BOARD DRAFT TIMETABLE
August September October November
SIM|[T|W|T|F]|S SIM|T|W|T|F]|S SIM|T|IW|T|F]|S SIM|TI(W|T|F]|S
1] 2| 3| 4| 5 1l 2 1l 2| 3| 4| 5| 6 7 1] 2| 3| 4

6] 7/ 8| 9] 10| 11| 12 3| 4 5| 6] 7/ 8] 9 8| 9| 10( 11| 12| 13] 14 5 6] 7/ 8| 9] 10] 11

13| 14| 15| 16| 17{ 18| 19 10| 11| 12| 13| 14| 15[ 16 15| 16| 17| 18| 19| 20| 21 12| 13| 14| 15| 16| 17| 18

20| 21| 22| 23| 24| 25| 26 17| 18| 19| 20| 21| 22| 23 22| 23| 24| 25| 26| 27| 28 19| 20| 21| 22| 23| 24| 25

27| 28| 29| 30| 31 24| 25| 26| 27| 28| 29| 30 29| 30| 31 26| 27| 28| 29| 30

I:I Holiday

D Board Meeting |:| City Commission Meeting

LINE
REF. DATE DAY TASK RESPONSIBILITY
BPUB, Estrada
1 |August 7,2023 Monday Finance committee approves the RFP committee dealer selection L. X
Hinojosa & Orrick
. X . . . . BPUB, Estrada
2 |August 14, 2023 Monday Board approves finance committee Dealer recommendation and authorizes GM to negotiate final agreements. L .
Hinojosa & Orrick
3 |3 weeksto (1) notify Dealer Estrada Hinojosa
BPUB, Estrada,
(2) negotiate/finalize 2023 Dealer Agreement Hinojosa & Orrick,
Dealer & Counsel,
(3) prepare resolutions and ordinances BPUB, Estrada
prep Hinojosa & Orrick
BPUB, Estrada
4) begi dating 2023 Offering M d !
(4) begin updating ering Memorandum Hinojosa & Orrick
BPUB, Estrada
4 |September 11, 2023 Mond Board Resoluti ing Dealer A t !
eptember 11, onday oard Resolution approving Dealer Agreemen Hinojosa & Orrick
BPUB, Estrada
5 September 19, 2023 Tuesd City C ission Ordi ing Dealer A t ) .
eptember uesday ity Commission Ordinance approving Dealer Agreemen Hinojosa & Orrick
BPUB, Estrada
6  |Month of October 1) notify Paying Agent of Dealer substitution !
(1) fy Paying Ag Hinojosa & Orrick
BPUB, Estrada
2)1 Offering M d !
(2) Issue Offering Memorandum Hinojosa & Orrick
BPUB, Estrada
7 |November 21, 2023 Tuesday Effective date of Dealer substitution L. )
Hinojosa & Orrick
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Disclaimer

This document is intended for discussion purposes only and, in conjunction with oral presentations and further negotiations, is subject to
the final terms of definitive transaction related written agreements, if appropriate, and is not a commitment to lend money, underwrite
or purchase securities or commit capital, nor does it obligate this firm to enter into written agreements. Terms and conditions described
herein are an indicative summary which may be amended or replaced by subsequent summaries.

This document is intended for the exclusive use of the entity identified on the cover page hereof or otherwise identified as the recipient
by a member of the firm and may contain information proprietary to Estrada Hinojosa, which by acceptance of this document obligates
you to use discretion when sharing the proposed terms for any prospective transaction.

Estrada Hinojosa does not provide accounting, tax or legal advice and any discussion of such matters herein should not be relied upon by
you as a guarantee or commitment of a specific result should a transaction occur. All numbers and prices discussed herein are
preliminary and indicative of market conditions on the date prepared and do not represent bids or offers, and you should determine,
without reliance upon us, the economic risks and merits as well as the legal and tax consequences of any such transaction, keeping in
mind that the results of analyses from any quantitative model which represent potential future events that may or may not occur, and
that may not include every particular material fact related to a proposed transaction, are by their nature subject to further discussion
and examination.

2023 Estrada Hinojosa & Company, Inc. © Member: FINRA & SIPC.

All rights reserved. No part of this document may be reproduced in any manner without the written permission of Estrada Hinojosa &
Company, Inc.
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