CERTIFICATE FOR ORDINANCE

I, the undersigned City Clerk of the City of San Antonio, Texas (the “City”), hereby certify as
follows:

1. The City Council of the City (the “Council”) convened in regular session, open to the public,
on June 19, 2014 (the “Meeting”), at the designated meeting place, and the roll was called of the duly
constituted officers and members of said Council, to wit:

Julian Castro, Mayor Ray Lopez, Counﬁﬁer

Diego M. Bernal, Councilmember Cris Medina, Gouncilmember
Ivy R. Taylor, Councilmember Ron Niren , i
Rebecca J. Viagran, Councilmember Joe Krier,
Rey Saldafia, Councilmember Mike g
Shirley Gonzales, Councilmember
l thus
constituting a quorum. Whereupon among other business, llo as transacted at'the Meeting: a
written Ordinance No. 2014-06-19 entitled:
AN ORDINANCE AUTHORIZING,THE ISSUANCE
ANTONIO, TEXAS TAX NOTE% 2014A” (T
LEVYING AN ANNUAL AD VAL My, TAX, WITH
PRESCRIBED BY LAW, FOR T ENT OF
PRESCRIBING THE FORM, TERMS,
MATTERS INCID ND RELA
DELIVERY OF NOTES; THORIZING THE EXECUTION OF A

R AGREEMENT AND A PURCHASE AND
PROVIDING AN EFFECTIVE DATE.

and all of said persons were present, except

,500,000 “CITY OF SAN
014A NOTES”) AND
E LIMITATIONS
E 2014A NOTES;
RESOLVING OTHER

passed and adopted in accordance with the City’s Home Rule
otion, carrying with it the adoption of the Ordinance prevailed

ABSTENTIONS:

follows this Certifi nthe Ordinance has been duly recorded in the Council’s minutes of the Meeting;
the above and foregoi agraph is a true, full, and correct excerpt from the Council’s minutes of the
Meeting pertaining tonydoption of the Ordinance; the persons named in the above and foregoing
paragraph are duly chosen, qualified, and acting officers and members of the Council as indicated therein;
each of the officers and members of the Council was duly and sufficiently notified officially and
personally, in advance, of the time, place, and purpose of the Meeting, and that the Ordinance would be
introduced and considered for adoption at the Meeting and each of such officers and members consented,
in advance, to the holding of the Meeting for such purpose; and the Meeting was open to the public, and
public notice of the time, place, and purpose of the Meeting was given, all as required by Chapter 551,
Texas Government Code, as amended.



SIGNED AND SEALED the 19th day of June, 2014.

City Clerk, City of San Antonio, Texas

(CITY SEAL)

SIGNATURE PAGE TO CERTIFICATE OF ORDINANCE



ORDINANCE NO. 2014-06-19

AN ORDINANCE AUTHORIZING THE ISSUANCE OF $20,500,000 “CITY OF
SAN ANTONIO, TEXAS TAX NOTES, SERIES 2014A” (THE *“2014A NOTES”)
AND LEVYING AN ANNUAL AD VALOREM TAX, WITHIN THE
LIMITATIONS PRESCRIBED BY LAW, FOR THE PAYMENT OF THE 2014A
NOTES; PRESCRIBING THE FORM, TERMS, CONDITIONS, AND
RESOLVING OTHER MATTERS INCIDENT AND RELATED TO THE
ISSUANCE, SALE, AND DELIVERY OF THE 2014A NOT
THE EXECUTION OF A PAYING AGENT/REGISTRAR
PURCHASE AND INVESTMENT LETTER; AND
EFFECTIVE DATE.

EEMENT AND A
IDING FOR AN

WHEREAS, pursuant to the provisions of Chapter as‘amended, Texas Government Code
(the “Act”), the City Council of the City of San Antonio, T. “City”) is aut\\ized and empowered
to issue anticipation notes to pay contractual obligationsdncurred or to be incurred for.the,construction of
any public works; for the purchase of materials, sup quipment, machinery, buildﬁlands, and
rights-of-way for the City’s authorized needs and purp rofessional services, including
services provided by tax appraisal engineers, engineers, ts, attorneys, auditors, mapmakers,
financial advisors, and fiscal agents;

WHEREAS, in accordance with the
that anticipation notes should be issued and
below; and

of the Act, the City hereby finds and determines
e for the ’rposes described in Section 1

inds and determines that the issuance of anticipation notes is in the
now, therefo

BE IT ORDAI
TEXAS THAT:

2014A (the “Notes”), for the purpose of providing funds for
e; (4) parks; (5) municipal facilities; and (6) libraries (the
osts of various professional services necessary for and related to the

(the “Administrative Costs”, and collectively with the costs of the Projects and the Professional Costs, the
“Project Costs”). The Notes are being issued pursuant to the authority conferred by and in conformity
with the laws of the State of Texas, particularly the Act, the Home Rule Charter of the City, and this
ordinance adopted by the City Council of the City (the “City Council”) on June 19, 2014.

SECTION 2. Fully Registered Obligations; Authorized Denominations; Stated Maturities;
Interest Rates; Dated Date. The Notes are issuable in fully registered form only; shall be dated July 1,
2014 (the “Dated Date”) and shall be in denominations of $100,000 or any integral multiple of $5,000 in
excess of $100,000, and the Notes shall become due and payable on February 1 in each of the years and in
principal amount (the “Stated Maturities™) and bear interest on the unpaid principal amounts from the date



of initial delivery, or from the most recent Interest Payment Date (hereinafter defined) to which interest
has been paid or duly provided for, to the earlier of redemption or Stated Maturity, at the per annum rates,
while Outstanding (hereinafter defined), in accordance with the following schedule:

Maturity Date Stated Maturity ($) Interest Rate (%)
2015 10,015,000
2016 10,485,000

SECTION 3. Payment of Notes; Paying Agent/Registrar.
Notes, due and payable by reason of Stated Maturity or otherwi
currency of the United States of America which at the time of pa
public and private debts, and such payment of principal and:int tes shall be without
exchange or collection charges to the Owner (hereinafter dem

rincipal of and interest on the
e payable in any coin or

on February 1 and August 1 of each year (the “Interest Pay s”) commencing February 1, 2015,
while the Notes are Outstanding.

The selection and appointment of

the City agrees and covenants to cause to be kef ; porate trust or other office of
the Paying Agent/Registrar books and records (the Regi or the registration, payment, and
transfer of the Notes, all as i terms and provisions of a Paying
Agent/Registrar Agreeme“' ally final form, as Exhibit “A” hereto, and such

reasonable rules and regulatlons as'the Paying Agent/Registrar and the City may prescribe. The City
covenants to maintain and i
and any successor Paylng i)/& national or state banking institution or (ii) an
association or iness under the laws of the United States of America
or of any s ise trust powers. Such Paying Agent/Registrar shall
be subje isi i federal or state authority and authorized by law to serve as a

The“City. reserves the right to appoint a successor Paying Agent/Registrar upon providing the
previous Payin ent/Reglstrar with a certified copy of a resolutlon or ordlnance termlnatlng such

prepaid, which notice s 0 give the address of the new Paying Agent/Registrar.

Both principal of and interest on the Notes, due and payable by reason of Stated Maturity, or
otherwise, shall be payable only to the Owner appearing on the Security Register (hereinafter defined)
maintained on behalf of the City by the Paying Agent/Registrar as hereinafter provided (i) on the Record
Date (hereinafter defined) for purposes of payment of interest on the Notes, (ii) on the date of surrender
of the Notes for purposes of receiving payment of principal thereof upon redemption of the Notes or at
the Notes’ Stated Maturity, and (iii) on any date for any other purpose. The City and the Paying
Agent/Registrar, and any agent of either, shall treat the Owner as the owner of a Note for purposes of
receiving payment and all other purposes whatsoever, and neither the City nor the Paying
Agent/Registrar, or any agent of either, shall be affected by notice to the contrary.
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Principal of the Notes shall be payable only upon presentation and surrender of the Notes to the
Paying Agent/Registrar at its corporate trust office. Interest on the Notes shall be paid to the Owner
whose name appears in the Security Register at the close of business on the 15™ calendar day of the
month next preceding an Interest Payment Date for the Notes (the “Record Date”) and shall be paid (i)
by check sent by United States mail, first-class postage prepaid, by the Paying Agent/Registrar, to the
address of the Owner appearing in the Security Register or (ii) by such other method, acceptable to the
Paying Agent/Registrar, requested in writing by the Owner at the Owner’s risk and expense.

If the date for the payment of the principal of or interest on the
Sunday, a legal holiday, or a day on which banking institutions i
Agent/Registrar is located are authorized by law or executive order, lose, then the date for such
payment shall be the next succeeding day which is not such a day. nt on such date shall have
the same force and effect as if made on the original date any such Notes was due.

s shall be a Saturday, a
where the Paying

In the event of a non-payment of interest on d payment and for 30 days
thereafter, a new record date for such interest payment (a "SpeC|aI Record Date™) will be established by
the Paying Agent/Registrar, if and when funds for thespay interest have been Mlved from
the City. Notice of the Special Record Date and of the s nt date of the past due interest
(the “Special Payment Date” - which shall be 15 days after t Record Date) shall be sent at least
five business days prior to the Special Record Date by United mail, first-class postage prepaid, to
the address of each Owner of a Note appearing, on the Securlty r at the close of business on the
last business day next preceding the date of

SECTION 4. Redemption. The Notes & g n prior to Stated Maturity.

SECTION 5. Executi istration. T
Mayor under its seal reproﬁﬁressed thereo
of said officers on the' Notes may‘be manual or
signatures of individdals w
bind the City, notwithstan individuals or either of them shall cease to hold such offices

prior to the deli
amended,

lotes shall beexecuted on behalf of the City by its
and attested by its City Clerk. The signature of any
i S|m|Ie Notes bearing the manual or faCS|m|Ie

form provided in, Section 8(c), executed by the Comptroller of Public Accounts of the State of Texas or
his duly authori gent by manual signature for the Initial Note only (defined below), or a certificate of
registration subst in the/form provided in Section 8(d), executed by the Paying Agent/Registrar
by manual signatur efinitive Notes, and either such certificate upon any Note shall be
conclusive evidence, al only evidence, that such Note has been duly certified or registered and
delivered.

SECTION 6. Registration; Transfer; Exchange of Notes; Predecessor Notes. The Paying
Agent/Registrar shall obtain, record, and maintain in the Security Register the name and address of every
owner of the Notes, or, if appropriate, the nominee thereof. Any Note may, in accordance with its terms
and the terms hereof, be transferred or exchanged for Notes of other authorized denominations upon the
Security Register by the Owner, in person or by his duly authorized agent, upon surrender of such Note
to the Paying Agent/Registrar for cancellation, accompanied by a written instrument of transfer or
request for exchange duly executed by the Owner or by his duly authorized agent, in form satisfactory to
the Paying Agent/Registrar.
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Upon surrender for transfer of any Note at the corporate trust office of the Paying
Agent/Registrar, the City shall execute and the Paying Agent/Registrar shall register and deliver, in the
name of the designated transferee or transferees, one or more new Notes of authorized denomination and
having the same Stated Maturity and of a like interest rate and aggregate principal amount as the Note or
Notes surrendered for transfer.

At the option of the Owner, Notes may be exchanged for other Notes of authorized
denominations and having the same Stated Maturity, bearing the same rate of interest and of like
aggregate principal amount as the Notes surrendered for exchange upon nder of the Notes to be
exchanged at the corporate trust office of the Paying Agent/Registrar, enever any Notes are so
surrendered for exchange, the City shall execute, and the Paying Registrar shall register and
deliver, the Notes to the Owner requesting the exchange.

All Notes issued upon any transfer or exchange of N h
or other office of the Paying Agent/Registrar, or be sent bydregistered mail to th ner at his request,

risk, and expense, and upon the delivery thereof, the same shall be the valid and binding obligations of
the City, evidencing the same obligation to pay, and entitled to the e benefits under th‘i'ﬁrdinance,
as the Notes surrendered upon such transfer or exchange.

at the corporate trust

All transfers or exchanges of Notes pursuant to this shall be made without expense or
service charge to the Owner, except ast\otherwise herein pr d, and except that the Paying

other governmental charges required to be pai
Notes canceled by reason of an exchange
defined to be “Predecessor evidencing al
evidenced by the new Nm registered a
Additionally, the term4Predecessor Notes shall incl
Section 17 in lieu of‘a muti

the provisions hereof are hereby
n, m case may be, of the same debt
d delivered”in the exchange or transfer therefor.
e any Note registered and delivered pursuant to

Notes herein authorized shall be initially issued as a single fully
amount of $20,500,000 with principal installments to become
eof and numbered I-1 (the “Initial Note™), and the Initial
Purchaser or the designee thereof. The Initial Note shall be

and exchange therefor ive Notes of like kind and of authorized denominations, Stated Maturities,
principal amounts and bearing applicable interest rates for transfer and delivery to the Owners named at
the addresses identified therefor; all pursuant to and in accordance with such written instructions from
the Purchaser, or the designee thereof, and such other information and documentation as the Paying
Agent/Registrar may reasonably require.

SECTION 8. Forms. (a). Forms Generally. The Notes, the Registration Certificate of the
Comptroller of Public Accounts of the State of Texas, Certificate of Paying Agent/Registrar, and the form
of Assignment to be printed on each of the Notes shall be substantially in the forms set forth in this
Section with such appropriate insertions, omissions, substitutions, and other variations as are permitted or
required by this Ordinance and may have such letters and, numbers thereon as may, consistent herewith,
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be established by the City or determined by the officers executing the Notes as evidenced by their
execution thereof. Any portion of the text of any Note may be set forth on the reverse thereof, with an
appropriate reference thereto on the face of the Note.

The definitive Notes shall be printed, lithographed, or engraved, produced by any combination of
these methods, or produced in any other similar manner, all as determined by the officers executing the
Notes as evidenced by their execution thereof, but the Initial Note submitted to the Attorney General of
Texas may be typewritten or photocopied or otherwise reproduced.

(b). Form of Definitive Note.

REGISTERED REGISTERED
NO. R- RINCIPAL AMOUNT
$
United States of America
State of Jiexa: v
CITY OF SAN ANTO
TAX NOTE, SERIES
DATED DATE INTEREST RATE
JULY 1, 2014 %

REGISTERED OWNER:

PRINCIPAL AMOUNT:[m of $100,000, with integrals of $5,000 in excess of $100,000]
$ )

(the “City”), a body corporate and a municipal
»acknowledges itself indebted to and hereby promises
ner specified above, or the registered assigns thereof including
tated Maturity date specified above, the Principal Amount

on the unpai
payment date
become due an
annum rate of inter ified above computed on the basis of a 360-day year of twelve 30-day months,
such interest being pa February 1 and August 1 of each year commencing February 1, 2015.

rincipal Amount hereof from the date of initial delivery or from the most recent interest
hich interest has been paid or duly provided for until such Principal Amount has

PRINCIPAL ON THIS NOTE shall be payable to the Owner, upon presentation and surrender at
the corporate trust office of the Paying Agent/Registrar executing the registration certificate appearing
hereon or a successor thereof. Interest shall be payable to the Owner of this Note (or one or more
Predecessor Notes, as defined in the Ordinance hereinafter referenced) whose name appears on the
Security Register maintained by the Paying Agent/Registrar at the close of business on the Record Date,
which is the 15" day of the month next preceding each interest payment date. All payments of principal of
and interest on this Note shall be in any coin or currency of the United States of America which at the
time of payment is legal tender for the payment of public and private debts. Interest shall be paid by the
Paying Agent/Registrar by check sent on the appropriate date of payment by United States mail, first-
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class postage prepaid, to the Owner hereof at the address appearing in the Security Register or by such
other method, acceptable to the Paying Agent/Registrar, requested by the Owner hereof at the Owner’s
risk and expense.

THIS NOTE is one of the series specified in its title issued in the aggregate principal amount of
$20,500,000 (the Notes) pursuant to an ordinance adopted by the governing body of the City (the
“Ordinance”), for the purpose of providing funds for (1) public safety; (2) streets; (3) drainage; (4) parks;
(5) municipal facilities; and (6) libraries (the “Projects”) and the payment of costs of various professional
services necessary for and related to the design and installation of the ProjectSpincluding (but not limited
to) the costs of necessary consultants, advisors, and designers and/or enginéers (the “Professional Costs”);
and the payment of various administrative costs, including the fees of ounsel, co-financial advisors,
and other professionals (the “Administrative Costs”, and collectivel osts of the Projects and the
Professional Costs, the “Project Costs”). The Notes are being is
by and in conformity with the laws of the State of Texas, m
Code; the Home Rule Charter of the City; and the Ordinan op
“City Council”) on June 19, 2014.

AS PROVIDED IN THE ORDINANCE, the No ject to redemption prior to their
Stated Maturities.

REFERENCE IS HEREBY MADE toe i f which is on file in the corporate
trust or other office of the Paying Agent/Reg : ions,of which the Owner by his
acceptance hereof hereby assents, for definitio H ipti and the nature and extent of
the tax levied for the payment of the Notes; the'te ifi ing to the transfer or exchange
of the Notes; the conditions upon which the Ordi D or supplemented with or without

the consent of the Owners; duties, and obligations of the City and the Paying Agent/Registrar;
the terms and provisionsdupon i ;

be discharged at or prior to the Stated Maturity
thereof, and deemed te be no longer Outstanding thereunder; and for the other terms and provisions
specified in the Ordinane itali '

Ordinance.

Stated Maturity)of authorized denominations, bearing the same rate of interest, and of the same aggregate
principal amou ill be issued to the designated transferee or transferees.

THE CITY AYING AGENT/REGISTRAR, and any agent of either, shall treat the
Owner hereof whose n pears on the Security Register (i) on the Record Date as the owner hereof
for purposes of receiving payment of interest hereon, (ii) on the date of surrender of this Note as the
owner hereof for purposes of receiving payment of principal hereof at its Stated Maturity, and (iii) on
any date as the owner hereof for all other purposes, and neither the City nor the Paying Agent/Registrar,
or any such agent of either, shall be affected by notice to the contrary. In the event of a non-payment of
interest 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 (the 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
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Date by United States mail, first-class postage prepaid, to the address of each Owner appearing on the
Security Register at the close of business on the 15th business day next preceding the date of mailing of
such notice.

IT IS HEREBY CERTIFIED, COVENANTED, AND REPRESENTED that all acts, conditions,
and things required to be performed, exist, and be done precedent to the issuance of this Note in order to
render the same a legal, valid, and binding obligation of the City have been performed, exist, and have
been done, in regular and due time, form, and manner, as required by law, and that issuance of the Notes
does not exceed any constitutional or statutory limitation; and that due pro has been made for the
payment of the principal of and interest on the Notes by the levy of a tax orestated. The Notes of this
series are payable from the proceeds of an annual ad valorem tax levi n aII taxable property within
the City and the limitations prescribed by law. In case any provi Note or any application
thereof shall be deemed invalid, illegal, or unenforceable, the vali d enforceability of the
remaining provisions and applications shall not in any way fe thereby. The terms
and provisions of this Note and the Ordinance shall be str

governed by the laws of the State of Texas.

IN WITNESS WHEREOF, the City has caused

seal.
ANTONIO, TEXAS
ATTEST:
Mayor
City Clerk
(CITY SEA




(©). Form of Registration Certificate of Comptroller of Public Accounts to Appear on Initial
Note Only

COMPTROLLER'S REGISTRATION CERTIFICATE:  REGISTER NO.

I hereby certify that this Note has been examined, certified as to validity, and approved by the
Attorney General of the State of Texas, and that this Note has been registered by the Comptroller of
Public Accounts of the State of Texas.

Witness my signature and seal this

(COMPTROLLER'S SEAL)

This Note has been duly issued under the provisions o ithin-mentioned Ordinance; the Note
or Notes of the above-entitled and design series originally red having been approved by the
Attorney General of the State of Texas and
by the records of the Paying Agent/Registrar.

Registered this date: q

Paying Agent/Registrar

Authorized Signature

Form of Ass ent
ASSIGNMENT

FOR VAL , the undersigned hereby sells, assigns, and transfers unto

/

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

(Please insert Social Security or
Identification No. of Transferee)

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

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




Dated:

Signature Guaranteed:

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

NOTICE: The signature above must correspond with
the name of the registered owner as it appears upon the
front of this Note in every particular, without alteration
or enlargement or any cha hatsoever.

or on the face of the within
ing to applicable laws or

The following abbreviations, when used in the Assignment
Note, shall be construed as though they were written out in f
regulations:

TEN COM - as tenants in common

TEN ENT - as tenants by the entireties
JT TEN - as joint tenants with right of survivorshi
UNIF GIFT MIN ACT -

(Cust)

under Uniform Gifts to Minors Act

Additional abbreviations may also be used thoug

*
(). Form of Initial Note. Ihlnitial Note st

Section, except that the T ing sha

America

Texas
NUM AMOUNT
I-1 $20,500,000
REGISTE REGISTERED
CITY OF SAN ANTONIO, TEXAS
TAX NOTES, SERIES 2014A
Dated Date: JULY 1, 2014

Registered Owner:

Principal Amount: TWENTY MILLION FIVE HUNDRED THOUSAND DOLLARS AND NO/100
($20,500,000)

THE CITY OF SAN ANTONIO, TEXAS (the “City”), a body corporate and municipal
corporation, and home-rule city for value received, acknowledges itself indebted to and hereby promises
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to pay to the order of the Registered Owner named above, or the registered assigns thereof, the Principal
Amount specified above on the first day of August in each of the years and in principal amounts and
bearing interest at per annum rates in accordance with the following schedule:

(Information to be inserted from Section 2.)

(or so much thereof as shall not have been paid upon prior redemption) and to pay interest on the unpaid
Principal Amount hereof from the date of initial delivery or from the most recent interest payment date to
which interest has been paid or duly provided for until the Principal nt has become due and
payment thereof has been made or duly provided for, at the per annum interest specified above
computed on the basis of a 360-day year of twelve 30-day month ch interest being payable on
February 1 and August 1 of each year, commencing February 1, 20

PRINCIPAL ON THIS NOTE shall be payable to t
upon its presentation and surrender, at the corporate trust
(the “Paying Agent/Reglstrar”) Interest.shall be payable to
the Owner of thls Note whose name appears on gthe gister maintained Mhe Paying
Agent/Registrar at the close of business on the Record D 15" calendar day of the month
of and interest on this Note shall be
in any coin or currency of the United States of America which time of payment is legal tender for
the payment of public and private debts. Intel Paylng Agent/Registrar by check
sent on or prior to the appropriate date of pa first-class postage prepaid, to
the Owner hereof at the address appearing in tl other method, acceptable to
the Paying Agent/Registrar, requested by, and at e Owner hereof.

ereof (the “Owner”),

SECTION 9. Defi

“City” means the City of San Antonio, Texas.

“Closing Date” means the date of physical delivery of the Initial Note in exchange for the
payment in full by the Purchaser.

“Debt Service Requirement” means, as of any particular date of computation, with respect to any
obligations and with respect to any period, the aggregate of the amounts to be paid or set aside by the
City as of such date or in such period for the payment of the principal of and interest (to the extent not
capitalized) on such obligations; assuming, in the case of obligations without a fixed numerical rate, that
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such obligations bear interest at the maximum rate permitted by the terms thereof and further assuming
in the case of obligations required to be redeemed or prepaid as to principal prior to Stated Maturity, the
principal amounts thereof will be redeemed prior to Stated Maturity in accordance with the mandatory
redemption provisions applicable thereto.

“Depository” means an official depository bank of the City.

“Government Securities” means (i) direct noncallable obligations of the United States, including
obligations that are unconditionally guaranteed by, the United States o erica; (ii) noncallable
obligations of an agency or instrumentality of the United States, i obligations that are
unconditionally guaranteed or insured by the agency or instrume and that, on the date the
governing body of the issuer adopts or approves the proceedings the issuance of refunding
bonds, are rated as to investment quality by a nationally recogniz ating firm not less than
“AAA” or its equivalent; or (iii) noncallable obligations of a state.or ounty, municipality,
or other political subdivision of a state that have been refumbthat, on the e governing body
of the issuer adopts or approves the proceedings authorizifig the issuance of refundingbonds, are rated as
to investment quality by a nationally recognized investment rating,firm not less than MA” or its
equivalent.

“Interest Payment Date” means the date semiannual
February 1 and August 1 of each year, commencing February 1,
Outstanding.

st is payable on the Notes, being
, While any of the Notes remain

“Note Fund” means the special Fund creat i provisions of Section 10 of
this Ordinance.

“Notes” means up to ,000 “City of San Antonio, Texas Tax Notes, Series 2014A”
authorized by this Ordinanee.

dinance with respect to Notes shall mean, as of the
and delivered under this Ordinance, except: (a) those Notes
ivered to the Paying Agent/Registrar for cancellation; (b)

is Ordinance; and (c) those Notes that have been mutilated, destroyed, lost, or stolen and

replacement N ave been registered and delivered in lieu thereof as provided in Section 17 of this

“Owner or O eans the registered owner, whose name appears in the Security Register,
for any Note.

“Purchaser” means the initial purchaser of the Notes named in Section 18 of this Ordinance.

“Series 2014 Notes” means the “City of San Antonio, Texas Tax Notes, Series 2014”.

“Stated Maturity” means the annual principal payments of the Notes payable on August 1 of each
year, as set forth in Section 2 of this Ordinance.
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SECTION 10. Note Fund; Investments. For the purpose of paying the interest on and to
provide a sinking fund for the payment and retirement of the Notes, there shall be and is hereby created a
special Fund to be designated “TAX NOTES, SERIES 2014A, INTEREST AND SINKING FUND” (the
“Note Fund™), which Fund shall be kept and maintained at the Depository, and money deposited in such
Fund shall be used for no other purpose and shall be maintained as provided in Section 19. Authorized
Officials of the City are hereby authorized and directed to make withdrawals from the Note Fund
sufficient to pay the principal of and interest on the Notes as the same become due and payable and shall
cause to be transferred to the Paying Agent/Registrar from money on deposit in the Note Fund an amount
sufficient to pay the amount of principal and/or interest falling due on the N such transfer of funds to
the Paying Agent/Registrar to be made in such manner as will cause i
deposited with the Paying Agent/Registrar on or before the business d t preceding each interest and
principal payment date for the Notes.

Pending the transfer of funds to the Paying Agenw Fund established by
this Ordinance, at the option of the City, may be pla in e deposits, ificates of deposit,
guaranteed investment contracts, or similar contractual agreements, as permitted by theprovisions of the
Public Funds Investment Act, as amended, Chapter 2256, Texas Government Code, secureM the extent
not insured by the Federal Deposit Insurance Corpor ations of the type hereinafter
described, or be invested, as authorized by any law, inclu stments held in book-entry form, in
ited States of America, obligations
inion of the Attorney General of
eral obligations, or invested in

guaranteed or insured by the United States @
the United States, are backed by its full faith
indirect obligations of the United States o t limited to, evidences of
indebtedness issued, insured or guaranteed by St es as the Federal Land Banks,
Federal Intermediate Credit Banks, Banks for Cooper Home Loan Banks, Government
National Mortgage AssoCi armers Home<Administration, Federal Home Loan Mortgage
Association, Small Busingéss A ration, or Federal Housing Association; provided that all such
deposits and investments shall be made in such a ma
such Fund will be availabl i imes. nterest and income derived from deposits and

Notes
a sinking of 2% (whichever.amount shall be the greater), there shall be and there is hereby levied
for the current year and each succeeding year thereafter while the Notes or any interest thereon shall
remain Outstanding, a sufficient tax, within the limitations prescribed by law, on each one hundred
dollars’ valuation able property in the City, adequate to pay such Debt Service Requirements, full
allowance being ma guencies and costs of collection; said tax shall be assessed and collected
each year and applied e payment of the Debt Service Requirements, and the same shall not be
diverted to any other pugpose. The taxes so levied and collected shall be paid into the Note Fund and are
thereafter pledged to the payment of the Notes. The City Council hereby declares its purpose and intent
to provide and levy a tax legally and fully sufficient to pay such Debt Service Requirements, it having
been determined that the existing and available taxing authority of the City for such purpose is adequate
to permit a legally sufficient tax in consideration of all other outstanding indebtedness and other
obligations of the City.

SECTION 12. Deposits to Note Fund; Excess Note Proceeds. The City hereby covenants and
agrees to cause to be deposited in the Note Fund prior to a principal and interest payment date for the
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Notes, from the annual levy of an ad valorem tax or from other lawfully available funds, amounts
sufficient to fully pay and discharge promptly each installment of interest and principal of the Notes as
the same accrues or matures or comes due by reason of Stated Maturity.

Accrued interest received from the Purchaser of the Notes shall be deposited to the Note Fund.
In addition, any surplus proceeds from the sale of the Notes, including investment income thereon, not
expended for authorized purposes, as described in Section 1 hereof, shall be deposited in the Note Fund,
and such amounts so deposited shall reduce the sums otherwise required to be deposited in said Fund
from ad valorem taxes.

nds for which this Ordinance
vested as provided herein)
e State of Texas for the
ly for the purposes

SECTION 13. Security of Funds. All money on deposit in t
makes provision (except any portion thereof as may be at any time
shall be secured in the manner and to the fullest extent required b

security of public funds, and money on deposit in such F S
permitted by this Ordinance.

SECTION 14. Remedies in Event of Defaulta,In additi
provided by the laws of the State of Texas, the City cov
the City (a) defaults in the payments to be made to the No
performance of any other of the covenants, conditions, or ob
Owners of any of the Notes shall be entitledsto seek a writ of
jurisdiction compelling and requiring the go 0
observe and perform any covenant, condition, @

to all the rights ‘and” remedies
s particularly that in the event
r (b) defaults in the observance or
ions set forth in this Ordinance, the
mus issued by a court of proper

pon any default shall impair any
of any such default or acquiescence therein, and
time to time and as often as may be deemed
be cumulative of all other existing remedies and

No delay or omission to exercise any rig

such right or power or shall ued to be a we

every such right and pov\ﬁexercised fro
expedient. The specifiefremedies herein provided sha
the specification of stich remedies shall not be deemed

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

SECTION 16. Cancellation. All Notes surrendered for payment, transfer, exchange, or
replacement, if surrendered to the Paying Agent/Registrar, shall be promptly canceled by it and, if
surrendered to the City, shall be delivered to the Paying Agent/Registrar and, if not already canceled,
shall be promptly canceled by the Paying Agent/Registrar. The City may at any time deliver to the
Paying Agent/Registrar for cancellation any Notes previously certified or registered and delivered which
the City may have acquired in any manner whatsoever, and all Notes so delivered shall be promptly
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canceled by the Paying Agent/Registrar. All canceled Notes held by the Paying Agent/Registrar shall be
destroyed as directed by the City.

SECTION 17. Mutilated, Destroyed, Lost, and Stolen Notes. If (1) any mutilated Note is
surrendered to the Paying Agent/Registrar, or the City and the Paying Agent/Registrar receive evidence
to their satisfaction of the destruction, loss, or theft of any Note, and (2) there is delivered to the City and
the Paying Agent/Registrar such security or indemnity as may be required to save each of them harmless,
then, in the absence of notice to the City or the Paying Agent/Registrar that such Note has been acquired
by a bona fide purchaser, the City shall execute and, upon its request, the ing Agent/Registrar shall
register and deliver, in exchange for or in lieu of any such mutilated, d yed,~lost, or stolen Note, a
new Note of the same Stated Maturity and interest rate and of like ten principal amount, bearing a
number not contemporaneously outstanding.

In case any such mutilated, destroyed, lost, or stolen has.become bout to become due
and payable, the City in its discretion may, instead of issui new*Note, pay suc

require payment by the Owner of a sum sufficient to
imposed in relation thereto and any other expenses (includi
of the Paying Agent/Registrar) connected therewith.

Every new Note issued pursuant to t ion in li ilated, destroyed, lost, or stolen
Note shall constitute a replacement of the p ; i i ether or not the mutilated,
destroyed, lost, or stolen Note shall be at any tine and shall be entitled to all the
benefits of this Ordinance equally and ratably with a

The provisions of@are exclusive

rights and remedies with respect to the replacement a
Notes.

and shall preclude (to the extent lawful) all other
d payment of mutilated, destroyed, lost, or stolen

tion of Purchase and Investment Letter; Use of
ent. (a) The Notes authorized by this Ordinance are
(the “Purchaser™), in accordance with the
r (the “Purchase and Investment Letter”), attached hereto

pricing and terms of the sale ofithe Notes are hereby found and determined to be the most advantageous
reasonably obtainable by the City. The Initial Note shall be registered in the name of the Purchaser.
Each Authorize i

approval and executi the Purchase and Investment Letter, the City Council hereby finds,
determines, and declares that the representations, warranties, and agreements of the City contained in the
Purchase and Investment Letter are true and correct in all material respects and shall be honored and
performed by the City. Delivery of the Notes shall be made to the Purchaser as soon as practicable after
the adoption of this Ordinance, upon payment therefor in accordance with the terms of the Purchase and
Investment Letter.

Proceeds from the sale of the Notes (after paying costs of issuance and Purchaser’s
compensation) shall be deposited into the special account or accounts created for the projects to be
constructed or acquired with the proceeds of the Notes. This special account shall be established and
maintained at the Depository and shall be invested in accordance with the provisions of Section 10 of this
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Ordinance. Interest earned on the proceeds of the Notes pending completion of construction or acquisition
of the projects financed with such proceeds shall be accounted for, maintained, deposited, and expended
as permitted by the provisions of Chapter 1201, as amended, Texas Government Code, or as required by
any other applicable law. Thereafter, such amounts shall be expended in accordance with Section 12 of
this Ordinance.

(b) Winstead PC, as Bond Counsel, and Coastal Securities and Estrada Hinojosa & Company,
Inc. as Co-Financial Advisors to the City in connection with the issuance, sale and delivery of the Notes
are hereby authorized to act on behalf of the City and prepare all documen essary and related to the
issuance of the Notes and to perform any other services incidental or relatedto thesissuance of the Notes.
M.E. Allison & Co., Inc. serves as “Placement Agent” with respect e Notes pursuant to a certain
“Placement Agent Agreement”, which is hereby ratified and approv

SECTION 19. Covenants to Maintain Tax-Exempt Statu s. When used in this
Section, the following terms have the following meanings:

“Code” means the Internal Revenue Code amended by all IegiVon, if any,
effective on or before the Closing Date.

“Computation Date” has the meaning set forth tion 1.148-1(b) of the Regulations.

“Gross Proceeds” means eeds as defi in Section 1.148-1(b) of the
Regulations, and any replacement pro ined in Secti 48-1(c) of the Regulations,
of the Notes.

umvestmeweaning set

n Section %-1@) of the Regulations.

investment property, as defined in section 148(b)
are invested and which is not acquired to
et forth in Section 1.148-1(b) of the Regulations.

osed, temporary, or final Income Tax Regulations issued
» Which are applicable to the Notes. Any reference to any specific Regulation shall also

propriate, any proposed, temporary, or final Income Tax Regulation designed to
end, or replace the specific Regulation referenced.

any Investment has the meaning set forth in Section 1.148-5 of the Regulations;

(i) the Notes means the combined yield on the Series 2014 Notes and the Notes,
treating them as a single issue and as calculated pursuant to Section 1.148-4 of the Regulations.

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

(c) No Private Use or Private Payments. Except to the extent that it will not cause the Notes to
become “private activity bonds” within the meaning of section 141 of the Cade.and the Regulations and
rulings thereunder, the City shall at all times prior to the last Stated Maturi es:

(i) exclusively own, operate, and possess all acquisition, construction
indirectly with Gross

or improvement of which is to be financed or refinan

Proceeds of the Notes, and not use or permit the f ceeds (including all
contractual arrangements with terms different thanm i eral public) or any
property acquired, constructed or improved with&uch Gross Proceeds in any. activity carried on
by any person or entity (including the \Jnite any agency, dep‘ﬂfment, and

instrumentality thereof) other than a state or loc unless such usg'is solely as a
member of the general public; and

(i) not directly or indire
person or entity who is treated as
acquisition, construction or improve
indirectly with such Gross Proceeds, 0
interest earned on investments acquired
intended purposes.

charge or other payment by any
e Notes or any property the
d or refinanced directly or
application within the City or

0SS Freds pending application for their

(d) No Private‘Loan. Except to the extent t
activity bonds” within the meaning of section 141

it will not cause the Notes to become “private
fgthe Code and the Regulations and rulings
e Notes to make or finance loans to any person or

entity other t purposes of the foregoing covenant, such Gross
Proceeds ” to a person or entity if: (i) property acquired, constructed, or
improve Id or leased to such person or entity in a transaction which
creates oses; (ii) capacity in or service from such property is

(iii) indirect*benefits, or burdens and benefits of ownership, of such Gross Proceeds or any property
acquired, const , or improyved with such Gross Proceeds are otherwise transferred in a transaction
which is the econ quivalent of a loan.

(e) Notto In Higher Yield. Except to the extent that it will cause the Notes to become
“private activity bonds” within the meaning of section 148 of the Code and the Regulations and rulings
thereunder, the City shall not at any time prior to the final Stated Maturity of the Notes directly or
indirectly invest Gross Proceeds in any Investment, if as a result of such investment the Yield of any
Investment acquired with Gross Proceeds, whether then held or previously disposed of, materially
exceeds the Yield of the Notes.

() Not Federally Guaranteed. Except to the extent permitted by section 149(b) of the Code and
the Regulations and rulings thereunder, the City shall not take or omit to take any action which would
cause the Notes to be federally guaranteed within the meaning of section 149(b) of the Code and the
Regulations and rulings thereunder.
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(9) Information Report. The City shall timely file the information required by section 149(e) of
the Code with the Secretary of the Treasury on Form 8038-G or such other form and in such place as the
Secretary may prescribe.

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

(i) The City shall account for all Gross Proceeds (including all receipts, expenditures and
investments thereof) on its books of account separately and apart'from all other funds (and
receipts, expenditures and investments thereof) and shall retain ecords of accounting for at
least six years after the day on which the last Outstanding N discharged. However, to the
extent permitted by law, the City may commingle Gross Pr e Notes with other money
of the City, provided that the City separately accounts fo d expenditure of Gross
Proceeds and the obligations acquired therewith.

(if) Not less frequently than each Computation Date, the City shall*caleulate the Rebate
Amount in accordance with rules set forth in_séction 148(f) of the Code and the Mations and

proceedings relating to the issuance of the Notes unt s after the final Computation Date.

(iii) As additional considerati e Notes by the Purchaser and the

the Attorney Gener
previous rebate paymen

and (i) in the case
all cases, the rebate
the m i

e times, in the installments, to the place and in
148(f) of the Code and the Regulations and rulings

promptly correct such error within a reasonable amount of time thereafter (and in all
events wi ne hundred 180 days after discovery of the error), including payment to the United
States of an iti Rebate Amount owed to it, interest thereon, and any penalty imposed
under Section (h) of the Regulations.

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

(i) The City reasonably expects to spend at least 85% of the spendable proceeds of the
Notes within three years after such Notes are issued.

(ii) Not more than 50% of the proceeds of the Notes will be invested in Nonpurpose
Investments having a substantially guaranteed Yield for a period of four years or more.

(K) Elections. The City hereby directs and authorizes the Mayor, M
City Attorney, Chief Financial Officer, or City Clerk, either or any
elections permitted or required pursuant to the provisions of the Code
necessary or appropriate in connection with the Notes, in the Feder,
appropriate certificate, form, or document. Such elections shall
Date.

k. Pro Tem, City Manager,
ination of them, to make
e Regulations, as they deem
tificate or similar or other
e made on the Closing

SECTION 20. Control and Custody of Notes. Fhe Mayor shall be and is hereby authorized to
take and have charge of all necessary orders and records pending investigation by the Attvy General
of the State of Texas and shall take and have charge and ol of otes pending their approval by
the Attorney General, the registration thereof by the Compt ublic Accounts and the delivery of
the Notes to the Purchaser.

Furthermore, the Authorized Officia : orized and directed to furnish
and execute such documents relating to the City 8 i i may be necessary for the
issuance of the Notes, the approval of the Atto §
Public Accounts and, together with the City’s Co
Agent/Registrar, make the S
and the initial exchange thereo

isers, Bond Counsel, and the Paying
f the Initial Note to the Purchaser

covenants, i City to the Owners shall thereupon cease, terminate,
and be di

irrevocably depo ith and held in trust by the Paying Agent/Registrar, or an authorized escrow agent,
or (ii) Governmen urities shall have been irrevocably deposited in trust with the Paying
Agent/Registrar, or an 1zed escrow agent, which Government Securities have been certified by an
independent accounting firm to mature as to principal and interest in such amounts and at such times as
will insure the availability, without reinvestment, of sufficient money, together with any money deposited
therewith, if any, to pay when due the principal of and interest on such Notes, or the principal amount(s)
thereof, at the Stated Maturity thereof. The City covenants that no deposit of money or Government
Securities will be made under this Section and no use made of any such deposit which would cause the
Notes to be treated as arbitrage bonds within the meaning of section 148 of the Code (as defined in
Section 19 hereof).

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

SECTION 22. Opinion. The Purchaser’s obligation to accept delivery,of the Notes is subject to
ertain legal matters as
elivery and payment for such
of each of the Notes, with
ity Clerk of the City is

to the Notes, said opinion to be dated and delivered as of the date of ini
Notes. Printing of a true and correct copy of this opinion on the r
appropriate certificate pertaining thereto executed by facsimile si
hereby approved and authorized.

SECTION 23. CUSIP Numbers. CUSIP numbefs may not be printed or typed en the definitive
Notes.

SECTION 24. Effect of Headings. The Section he
shall not affect the construction hereof.

erein’are for convenience only and

SECTION 25. Ordinance a Co ; Amendments tstanding Notes. The City
acknowledges that the covenants and obligations i are a material inducement
to the purchase of the Notes. This Ordinance ith the Owners from time to
time, shall be binding on the City and its successo Il not be amended or repealed by
the City so long as any No ins Outstanding & ted in this Section. The City may,
without the consent of or nMOwners from time to time and at any time, amend this Ordinance
in any manner not detrimental to the mterests of the Owners, including the curing of any ambiguity,
|ncon5|stency, or formal def on, the City may, with the written consent of
of the Notes then Outstanding affected thereby,
Is Ordinance; provided; however, that, without the
: amendment, addition, or rescission shall (1) extend
the timeOr ti ipal of and interest on the Notes, reduce the principal amount

intended or shall be to confer upon any person other than the City, Bond Counsel, Paying
Agent/Registrar, and t ers, any right, remedy, or claim, legal or equitable, under or by reason of
this Ordinance or any provision hereof, this Ordinance and all its provisions being intended to be and
being for the sole and exclusive benefit of the City, Bond Counsel, the Paying Agent/Registrar, and the

Owners.

SECTION 27. Inconsistent Provisions. All ordinances and resolutions, or parts thereof, which
are in conflict or inconsistent with any provision of this Ordinance are hereby repealed to the extent of
such conflict, and the provisions of this Ordinance shall be and remain controlling as to the matters
ordained herein.
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SECTION 28. Construction of Terms. If appropriate in the context of this Ordinance, words of
the singular number shall be considered to include the plural, words of the plural number shall be
considered to include the singular, and words of the masculine, feminine, or neuter gender shall be
considered to include the other genders.

SECTION 29. Governing Law. This Ordinance shall be construed and enforced in accordance
with the laws of the State of Texas and the United States of America.

SECTION 30. Severability. If any provision of this Ordinance or plication thereof to any
person or circumstance shall be held to be invalid, the remainder of this nance and the application of
such provision to other persons and circumstances shall neverthele valid, and the City Council
hereby declares that this Ordinance would have been enacted witho lid provision.

SECTION 31. Incorporation of Preamble Recital
hereof are hereby found to be true, and such recitals are

ined in the preamble
Ordinance for all

and determines that it is in the best interest of the Ci ize the execution of a Paying
Agent/Registrar Agreement concerning the payment, exchange transferability of the Notes. A copy
atta i ially final form, as Exhibit B and

, and declared that the meeting

at which this Ordinance is finally adopted was ope ubli public notice of the time, place,
and subject matter of the publi iness to be cons ting, including this Ordinance, was
given, all as required by Chapter amended, as Government Code.

SECTION 34. Perfecti ity. : 08, Texas Government Code, applies to the
of ad valorem taxes thereto, and such pledge is,
s law be amended at any time while the Notes are
t being that the pledge of the ad valorem tax is to be
ter 9, Texas Business & Commerce Code, in order to preserve
to the ity interest in such pledge, the City agrees to take such
pledge to oceur:

SECTI
of principal of or in
official of the City or a

No Recourse Against City Officials. No recourse shall be had for the payment
Note or for any claim based thereon or on this Ordinance against any
on executing any Note.

SECTION 36. Continuing Disclosure Undertaking. (a) Definitions. As used in this Section,
the following terms have the meanings ascribed to such terms below:

“Rule” means SEC Rule 15¢2-12, as amended from time to time.
“SEC” means the United States Securities and Exchange Commission.

(b) Exemption. The Notes are being sold pursuant to a private placement with the Purchaser, in
denominations of generally $100,000 or any integral multiple of $5,000 in excess thereof, to less than 35
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sophisticated investors, and therefore the Rule is not applicable to the offering of the Notes. Accordingly,
no contract to provide continuing disclosure information after the issuance of the Notes has been made by
the Issuer with investors.

SECTION 37. Book-Entry Only System. The Purchaser will take physical delivery of the
Notes initially. If it is decided to use a book-entry system, the Notes will be registered so as to participate
in a securities depository system (the “DTC System”) with The Depository Trust Company, New York,
New York, or any successor entity thereto (“DTC”), as set forth herein. The definitive Notes shall be
issued in the form of a separate single definitive Note for each maturity. Upeniissuance, the ownership of
each such Note shall be registered in the name of Cede & Co., as the inee*of DTC, and all of the
outstanding Notes shall be registered in the name of Cede & Co., as t inee of DTC. The City and
the Paying Agent/Registrar are authorized to execute, deliver, and t ions set forth in such letters
to or agreements with DTC as shall be necessary to effectuate t , including a “Letter of
Representations” (the “Representations Letter”).

With respect to the Notes registered in the name of Cede & Co., as nominee of DIC, the City and
the Paying Agent/Registrar shall have no responsibility-or any broker-dealer %k or other
i ial instituti e as securities depository (a
epository Participant holds an
interest in the Notes (an “Indirect Participant™). Without limitin immediately preceding sentence, the
bligation with respect to (i) the
with respect to any ownership

interest in the Notes, or (ii) the delivery to any:De Indirect Participant or any
other Person, other than an Owner of a Note, 0 § o0 principal of or interest on the
Notes. While in the DTC System, no person othe ’ y'any successor thereto, as nominee

of the City to make payments of principal of and

for DTC, shall receive a Nm the oblige
interest on the Notes pursuant to

eIivery by DTC to the Paying Agent/Registrar of

DTC, and Depository Participants of the availability within a reasonable period of time through DTC of
certificated Not d the Notes shall no longer be restricted to being registered in the name of Cede &
Co., as nominee at time, the City may determine that the Notes shall be registered in the
name of and deposi uccessor depository operating a securities depository system, as may be
acceptable to the Cit such depository’s agent or designee, and if the City and the Paying
Agent/Registrar do not select such alternate securities depository system then the Notes may be registered
in whatever names the Owners of Notes transferring or exchanging the Notes shall designate, in
accordance with the provisions hereof.

Notwithstanding any other provision of this Order to the contrary, so long as any Note is
registered in the name of Cede & Co., as nominee of DTC, all payments with respect to principal of,
premium, if any, and interest on such Note and all notices with respect to such Note shall be made and
given, respectively, in the manner provided in the Representations Letter.
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SECTION 38. Further Procedures. The officers and employees of the City are hereby
authorized, empowered and directed from time to time and at any time to do and perform all such acts
and things and to execute, acknowledge and deliver in the name and under the corporate seal and on
behalf of the City all such instruments, whether or not herein mentioned, as may be necessary or
desirable in order to carry out the terms and provisions of this Ordinance, the initial sale and delivery of
the Notes, the Purchase and Investment Letter, the Paying Agent/Registrar Agreement, and the Official
Statement. In addition, prior to the initial delivery of the Notes, Authorized Officials and Bond Counsel
are hereby authorized and directed to approve any technical changes or corrections to this Ordinance or
to any of the instruments authorized and approved by this Ordinance necessaryrin order to (i) correct any
ambiguity or mistake or properly or more completely document the sactions contemplated and
approved by this Ordinance and as described in the Official Stateme i) obtain a rating from any of
the national bond rating agencies, or (iii) obtain the approval s by the Texas Attorney
General’s office. In case any officer of the City whose signatu
cease to be such officer before the delivery of such certificat h si evertheless be valid
and sufficient for all purposes the same as if such officer h mained in office u

inance shall be gyed by the

is Ordinance shall take effect
ers of the City Council; otherwise,
by the City Council.

SECTION 39. Effective Date. The effective
provisions of Section 1-15 of the City Code of San An
immediately if passed by the affirmative vote of at least eig
the same shall take effect on the tenth day after the date of its pa

"\
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PASSED AND ADOPTED by an affirmative vote of members of the City Council of the
City of San Antonio, Texas, this the 19th day of June, 2014.

CITY OF SAN ANTONIO, TEXAS

ATTEST:

City Clerk
(CITY SEAL)

The undersigned, City Attorney of the City of exas, hereby certify that | approved as to

form the foregoing Ordinance prior to its adoption a

reenblum, City Attorney,
an Antonio, Texas

Exhibit A
Exhibi

SIGNATURE PAGE TO ORDINANCE NO. 2014-06-19



EXHIBIT A

PAYING AGENT/REGISTRAR AGREEMENT

THIS PAYING AGENT/REGISTRAR AGREEMENT entered into as of July 1, 2014 (this “Agreement”)
is between the City of San Antonio, Texas (the “Issuer”) and

, @ national banking association duly organized and existing unﬁer the Iaws of the Unlted

States of Amerlca and authorized to transact business in the State of Texas ank”).

RECITALS OF THE ISSUER

Y OF SAN ANTONIO,
aggregate principal

The Issuer has duly authorized and provided for the issuange of its
TEXAS TAX NOTES, SERIES 2014A” (the “Securities”), uly 1, 2014,
amount of $20,500,000 to be issued as registered securitie out coupons;

All things necessary to make the Securities thé*valid obligations of the Issuer, in Vdance with
their terms, will be taken upon the issuance and delivery th X

The Issuer is desirous that the Bank act as the Paying
premium (if any), and interest on the Securi i
act as Registrar for the Securities;

of the Issuer in paying the principal,
terms thereof, and that the Bank

ivery ofsthis Agreement; and all things
srn accordance with its terms, have

order to pay, incipal, premium (if any), and interest on all or any of the Securities to the
Holders of the Se i
The Issuer her oints the Bank as Registrar with respect to the Securities.

Section 1.02. Compensation.
As compensation for the Bank’s services as Paying Agent/Registrar, the Issuer hereby agrees to
pay the Bank the fees and amounts set forth in Annex A hereto for the first year of this Agreement and

thereafter the fees and amounts set forth in the Bank’s current fee schedule then in effect for services as
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Paying Agent/Registrar for political subdivisions, which shall be supplied to the Issuer on or before
ninety (90) days prior to the close of the Fiscal Year of the Issuer and which shall be effective upon the
first day of the following Fiscal Year. The Issuer covenants to provide notice to the Bank upon any
change in the Issuer’s Fiscal Year within ten (10) business days of the governing body of the Issuer’s
decision to change the Fiscal Year of the Issuer.

In addition, the Issuer agrees to reimburse the Bank upon its request for all reasonable expenses,
disbursements, and advances incurred or made by the Bank in accordance with any of the provisions

hereof (including the reasonable compensation and the expenses and di ents of its agents and
counsel).

ARTICLE TWO

DEFINITIONS

Section 2.01. Definitions.

For all purposes of this Agreement, except ass0t
otherwise requires, the following terms, whenever the sa
are defined to mean as follows:

sly provided or urrhe context
in without qualifying language,

after which the principal or any
ecurity which has become

Acceleration Date of any Sec
or all installments of interest, or botf
accelerated pursuant to the terms of the

Bank Office means the corporate trt

page of this agreeWnk will not

e Bank set forth on the signature

e Issuer, im’;ng, of any change in location of

the Bank Office.

mean a written request or order signed in the name
ity Clerk of the Issuer and delivered to the Bank.

of the Issuer, andhdelivéred to the Bank.

Owner a ecurity Owner each mean a Person in whose name a Security is registered in
the Security Register.

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

Redemption Date when used with respect to any Security to be redeemed means the date
fixed for such redemption pursuant to the terms of the Note Resolution.
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Responsible Officer when used with respect to the Bank means the Chairman or Vice-
Chairman of the Board of Directors, the Chairman or Vice-Chairman of the Executive
Committee of the Board of Directors, the President, any Vice President, the Secretary, any
Assistant Secretary, the Treasurer, any Assistant Treasurer, the Cashier, any Assistant Cashier,
any Trust Officer or Assistant Trust Officer, or any other officer of the Bank customarily
performing functions similar to those performed by any of the above designated officers and also
means, with respect to a particular matter, any other officer to whom such matter is referred
because of his knowledge of and familiarity with the particular subject.

Security Register means a register maintained by thm behalf of the Issuer
providing for the registration of Securities and of transfers of ities.

Stated Maturity means the date specified in the
which the principal of a Security is scheduled to be

Section 2.02. Other Definitions.

The terms “Bank”, “Issuer”, and “Security” have
paragraph of this Agreement or in the Recitals of the Issuer.

The term “Paying Agent/Registrar
functions of this Agreement.

of the Issuer the principal of each Security at its
ration Date, to the Holder upon surrender of the

Section 3.02. ?t Dates.
The Issuer hereby instructs the Bank to pay the principal of and interest on the Securities at the

dates specified in the Note Resolution.



ARTICLE FOUR
REGISTRAR

Section 4.01. Transfer and Exchange.

The Issuer shall keep at the Bank Office a register (the “Security Register’”) in which, subject to
such reasonable written regulations as the Issuer may prescribe (which regulations shall be furnished the
Bank herewith or subsequent hereto by Issuer Order), the Issuer shall provide for the registration of the
Securities and for transfers of Securities. The Bank is hereby appointed istrar for the purpose of
registering Securities and transfers of Securities as herein provided. T ank ‘agrees to maintain the
Security Register while it is Registrar.

d or be accompanied by
fficer of a federal or
satisfactory to the

!-registration.

The Bank as Registrar will maintain egister in accordance with the
Bank’s general practices and procedures in e ime to time. nk shall not be obligated to
maintain such Register in any form other than t . ank hasscurrently available and currently
utilizes at the time.

Every Security surrendered for transfer or exchange shall @y en
a written instrument of transfer, the signature on which haw nteed b
state bank or a member of the National Association of rities Dealers, in
Bank, duly executed by the Holder thereof, or his agent,duly authorized in writing.

Registrar may request any supporting documentati sary to effect a

Section 4.02. Form of Security Register.

The Securities Rem maintained ig.written form or in any other form capable of being
converted into written form,within a reasonable time.

ot release or disclose the content of the Security Register to any person other than
to, or at the written request of, an authorized officer or employee of the Issuer, except upon receipt of a
subpoena, court order, required by law. Upon receipt of a subpoena or court order the Bank will
notify the Issuer so that‘xssuer may contest the subpoena or court order.

Section 4.04. Return of Canceled Securities.

The Bank will, at such reasonable intervals as it determines, surrender to the Issuer Securities in
lieu of which or in exchange for which other Securities have been issued or which have been paid or
provide a certificate of destruction relating thereto.
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Section 4.05. Transaction Information to Issuer.

The Bank will, within a reasonable time after receipt of written request from the Issuer, furnish
the Issuer information as to the Securities it has paid pursuant to Section 3.01 and Securities it has
delivered upon the transfer or exchange of any Securities pursuant to Section 4.01.

ARTICLE FIVE
THE BANK
Section 5.01. Duties of Bank. A
The Bank undertakes to perform the duties set forth herein i ote Resolution and agrees

to use reasonable care in the performance thereof.

The Bank is also authorized to transfer funds relmﬁe closing an
Securities in the manner disclosed in the closing memorandum approved by the Issu repared by the
ymission of

adv r the Issuer as the final closing

Issuer’s co-financial advisors or other agent. The Bank'may. act on ayfacsimile or e-mail
the closing memorandum acknowledged by one of the fin i
memorandum. The Bank shall not be liable for any losses, ¢ penses arising directly or indirectly
from the Bank’s reliance upon and compliance with such instru

The Bank shall have only those dutie : ifi herein, which shall be deemed
purely ministerial in nature, and shall under no §
to this Agreement. The Bank shall neither be respe
and conditions of any other agreement, instru
connection herewith. Thmsets forth &
hereunder, and no additional obli of the Bank

any other agreement.

e with, knowledge of the terms
‘ lr/veen the other parties hereto, in
atters pertinent to the Agreement contemplated

all be inferred from the terms of this Agreement or

Section 5.02. Relian

(© No provisions'of this Agreement shall require the Bank to expend or risk its own
funds ?\erwise incur any financial liability for performance of any of its
h

duties under, or in the exercise of any of its rights or powers, if it shall have
reasonable grounds for believing that repayment of such funds or adequate
indemnity satisfactory to it against such risks or liability is not assured to it.

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

(e The Bank may consult with counsel, and the written aww counsel or
any opinion of counsel shall be full and complete aut ation*and protection

with respect to any action taken, suffered or omitted by it hereunder in good faith
and in reliance thereon.

()] The Bank may exercise any of the powers nder and p
hereunder either directly or by or through ts or attorneys of th

Section 5.03. Recitals of Issuer.

any duties
K.

)

aken as the statements of the Issuer,

The recitals contained herein and in the Securities s
and the Bank assumes no responsibility for their correctness.

The Bank shall in no event be liable olders of any Security, or any
other Person for any amount due on any Securi

Section 5.04. May Hold Securities.

The Bank, in its individu ny other capacity, may become the owner or pledgee of Securities

and afekeeping, and disbursement of money received from the
Issuer he of the, Securities, and money deposited to the credit of such account
until paid to curities shall be continuously collateralized by securities or obligations
which qualify der the laws of the State of Texas to secure and be pledged as collateral

for paying agent
Corporation.

nts to the extent such money is not insured by the Federal Deposit Insurance

The Bank shall ’under no liability for interest on any money received by it hereunder.

Any money deposited with the Bank for the payment of the principal, premium (if any), or
interest on any Security and remaining unclaimed for three years after final maturity of the Security has
become due and payable will be held by the Bank and disposed of only in accordance with Title 6 of the
Property Code (Unclaimed Property).
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The Bank will comply with the reporting provisions of Chapter 74 of the Property Code with
respect to property that is presumed abandoned under Chapter 72 or Chapter 75 of the Property Code or
inactive under Chapter 73 of the Property Code.

Section 5.06. Indemnification.

The Issuer agrees, to the extent it legally may, to indemnify the Bank for, and hold it harmless
against, any loss, liability, or expense incurred without negligence or bad faith on its part arising out of or
in connection with its acceptance or administration of its duties hereunder, i ing the cost and expense
(including its counsel fees) of defending itself against any claim or liability in connection with the
exercise or performance of any of its powers or duties under this Agreement. The foregoing indemnities
in this paragraph shall survive the resignation or substitution o r the termination of this
Agreement.

Section 5.07. Interpleader. A

The Issuer and the Bank agree that the Bank

judication of anyy@rse claim,

ither a Federal jor State District
Court located in the State and County or Counties where eith nk (Texas offices only) or the Issuer
is located, waive personal service of any_process, and agre service of process by certified or
ion 6.03 of this Agreement shall
k has the right to file a Bill
determine the rights of any

constitute adequate service. The Issuer and th
of Interpleader in any court of competent juris
Person claiming interest herein.

Section 5.08. Deposi t Company.

any” services uivalent depository trust services by other
i d, to the extent within its control, will comply with the
to time by The Depository Trust Company, which
be eligible for the timeliness of payments and funds availability,
f redemptions and calls.

organizations, if the Bank h
“Operational

This Agreemeﬂy/ be amended only by an agreement in writing signed by both of the parties
hereof.

Section 6.02. Assignment.

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



Section 6.03. Notices.

Any request, demand, authorization, direction, notice, consent, waiver or other document
provided or permitted hereby to be given or furnished to the Issuer or the Bank shall be mailed or
delivered to the Issuer or the Bank, respectively, at the addresses shown on the signature page of this
Agreement.

Section 6.04. Effect of Headings.

The Article and Section headings herein are for conveniencmd shall not affect the
construction hereof.

Section 6.05. Successors and Assigns.

All covenants and agreements herein by the IssueMd its success
S0 expressed or not.

d assigns, whether

4

invalid, illegal, or unenforceable, the
lications shall not in any way be

Section 6.06. Separability.

In case any provision herein, or application thereof, sha
validity, legality, and enforceability of the ining provisions
affected or impaired thereby.

Section 6.07. Benefits of Agreement.

Nothing herein, ex implied, shall
their successors hereundegfany r any legal

to any PGH other than the parties hereto and
quitable right, remedy, or claim hereunder.

nstitute the entire agreement between the parties
hereto relati i i egistrar for the Securities, and if any conflict exists
olution, the Note Resolution shall govern.

ent may be executed in any number of counterparts, each of which shall be deemed

an original and a hich shall constitute one and the same Agreement.

Section 6.10. ? ation.
This Agreement will terminate on the date of final payment by the Bank issuing its checks for the

final payment of principal of and interest on the Securities.

This Agreement may be earlier terminated upon 60 days written notice by either party; provided,
however, that this Agreement may not be terminated (i) by the Bank until a successor Paying
Agent/Registrar that is a national or state banking institution and a corporation or association organized
and existing under the laws of the United States of America or of any state which possesses trust powers
and is subject to supervision or examination by a federal or state regulatory agency has been appointed by
the Issuer and has accepted such appointment, or (ii) at any time during which such termination might, in
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the judgment of the Issuer, disrupt, delay, or otherwise adversely affect the payment of the principal,
premium, if any, or interest on the Securities. Prior to terminating this Agreement, the Issuer may
reasonably require the Bank to show that such termination will not occur during a period described in (ii)
above.

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

Section 6.11. Governing Law.

This Agreement shall be construed in accordance with and g
Texas and the United States of America.

d by the laws of the State of



IN WITNESS WHEREOF, the parties hereto have executed this Agreement as of the day and
year first above written.

CITY OF SAN ANTONIO, TEXAS

By:

[SEAL]
Attest:
City Clerk
B
Title
Addres
Annex A - F

SIGNATURE PAGE TO THE PAYING AGENT/REGISTRAR AGREEMENT
FOR THE CITY OF SAN ANTONIO, TEXAS TAX NOTES, SERIES 2014A



Annex A — Fee Schedule

[to come]
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EXHIBIT B

PURCHASE AND INVESTMENT LETTER

[LETTERHEAD OF PURCHASER]

[Date of Purchase]

City of San Antonio, Texas

111 Soledad, 5th Floor

San Antonio, Texas 78205

Coastal Securities, Inc.

2526 North Loop 1604 West, Suite 150
San Antonio, Texas 78248

Ladies and Gentlemen:

d not as a public security, at the

purchase price of $20,500, accrued interest. The Notesiare scheduled to mature on February 1
in each of the years 201 Il bear the terms, shall be secured, and are subject to redemption
as described in the Cit horizing the Notes adopted on June 19, 2014 (the “Ordinance”),
all subject to receipt’by of such opinio rtificates, and other documents as you or we

owledge and experience in financial and business matters, including
ipal obligations, to be able to evaluate the economic risks and merits of

purchase and
the purchase of

therefor, and other mat factors affecting the security and payment of the Notes, and we have not
relied upon any statem y you; your officers, directors, or employees; or your financial consultants or
legal advisors in connection with such inquiry or analysis or in connection with the purchase of the Notes;

2 we hav?ﬂe our own inquiry and analysis with respect to the Notes and the security
th

3 we have either been furnished with or have had access to all necessary information that
we desire in order to enable us to make an informed decision concerning the purchase of the Notes, and
we have had the opportunity to ask questions and receive answers from knowledgeable individuals
concerning the purpose for which the proceeds of the Notes will be utilized, and the security therefor, so
that we have been able to make an informed decision to purchase the Notes;



4) we are purchasing the Notes for our own account as evidence of a privately placed and
negotiated bank loan and not with a view to, and with no present intention of, selling, pledging,
transferring, conveying, hypothecating, mortgaging, disposing, reoffering, distributing, or reselling the
Notes, or any part or interest thereof, except to persons who are able to and do confirm in writing to us
and to you the representations contained in paragraphs (1) through (3) and this paragraph to the same
extent as if such paragraphs referred to such persons;

concerning any obligations, including, but not limited to, any obligations ant to federal and state
securities and income tax laws, we may have with respect to subseque rchasers of the Notes if and
when any such future disposition of the Notes may occur;

(5) we further acknowledge that we are responsible for coiiulting with our advisors

Securities Act of 1933
s and regulations of

(6) we understand that the Notes (a) are not being regi
and are not being registered or otherwise qualified for sale u
d on any stock or

any state due to exemptions from registration provided fo
ny ratlni service, and (d ipbe readily

other securities exchange, (c¢) will carry no rating fro
marketable;

@) we understand that the City is not required to“make any continuing disclosure pursuant to
Rule 15c2-12(b) (the “Rule™) of the United States Securitie Exchange Commission under the
Securities Exchange Act of 1934, because Wre belng o) uant to a private placement with
the Purchasers (as defined in the Ordinance

multiple of $5,000 in excess thereof, to less tham,35 sophisti i nd, therefore, the Rule is not
applicable to the offering of the Notes; and

(8)
upon by Winstead PC,
from the registration r

oing represztions and warranties will be relied
ndering its opinion on the exemption of the Notes
and state securities laws.

the City, in
existing fede

This letter may be e

Very truly yours,

[NAME OF PURCHASER]

By:
Name:
Title:

AGREED TO AND ACCEPTED this 19th day of June, 2014.

CITY OF SAN ANTONIO, TEXAS

By:

Ben Gorzell, Chief Financial Officer
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