AN ORDINANCE AUTHORIZING THE ISSUANCE OF
APPROXIMATELY $52,000,000 “CITY OF SAN ANTONIO, TEXAS
VARIABLE RATE COMBINATION TAX AND REVENUE
CERTIFICATES OF OBLIGATION, SERIES 2016"; PROVIDING FOR
THE PAYMENT OF THE CERTIFICATES BY THE LEVY OF AN AD
VALOREM TAX UPON ALL TAXABLE PROPERTY WITHIN THE
CITY AND FURTHER SECURING THE CERTIFICATESBY A LIEN ON
AND PLEDGE OF THE PLEDGED REVENUES OF THE CITY’'S PARK
SYSTEM; PRESCRIBING THE FORM, TERMS, CONDITIONS, AND
RESOLVING OTHER MATTERS INCIDENT AND RELATED TO THE
ISSUANCE, SALE, AND DELIVERY OF THE CERTIFICATES,
INCLUDING THE APPROVAL OF A PURCHASE AND INVESTMENT
LETTER; AUTHORIZING THE EXECUTION OF A PAYING
AGENT/REGISTRAR AGREEMENT, REMARK ETING AGREEMENT, A
TENDER AGENT AGREEMENT; C~™M. Y NG WITH THE
REQUIREMENTS IMPOSED BY R LETTER OF
REPRESENTATIONS PREVIOUSLY .Ul Y WITH  THE
DEPOSITORY TRUST COMPANY; AND I . /IDINC ** =FFECTIVE
DATE

WHEREAS, the City Council (the Gov ninc 300 ~f the City of San Antonio, Texas
(the City) has caused notice to be given ¢ . sinter on to ssue certificates of obligation in the
maximum principal amount of $52,00C. ‘ ) for the wr- 2 of providing funds for the payment
of contractual obligations -~ "~ Iss..  to be wncurred for making permanent public
improvements and for oth public . “ases, -wit: (i) acquiring an existing building known as
Frost Tower to be usr 0 consolida.. “ity « .Jinistration into a single facility, and (ii) the
payment of profession  services (inc. ling closing costs) related to the acquisition and
financing of the aforemer. 1ed project /hich notice has been duly published in a newspaper
hereby found and determine.  ~ be of neral circulation in the City, once a week for two (2)
consecutive weeks, the date of . . publication of such notice being not less than thirty (30)
days prior to the tentative date si..ed therein for the passage of the ordinance authorizing the
issuance of such certificates of obligation; and

WHEREAS, no petition protesting the issuance of the certificates of obligation described
in this notice, signed by at least five percent (5%) of the qualified electors of the Issuer, has been
presented to or filed with the City Clerk prior to the date tentatively set in such notice for the
passage of this Ordinance; and

WHEREAS, the Governing Body hereby finds and determines that the certificates of
obligation in the principal amount of $ described in such notice should be issued
and sold at thistime; and

WHEREAS, the Governing Body hereby finds and determines that the issuance of the
certificates of obligation and the adoption of this Ordinance are in the best interests of the
residents of the City.
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ARTICLE |
DEFINITIONS

SECTION 1.1. Definitions.

For al purposes of this Ordinance, except as otherwise expressly provided or unless the
context otherwise requires, (i) the terms defined in this Section have the meanings assigned to
them in this Section, certain terms defined in other sections of and the preamble to this
Ordinance have the meanings assigned to them in such sections and preamble, and all such terms
include the plural as well as the singular; (ii) all references in this Ordinance to designated
Sections, Schedules, Exhibits, and other subdivisions are to the designated Sections, Schedules,
Exhibits, and other subdivisions of this Ordinance as originaly adopted; and (iii) the words
herein, hereof, and hereunder and other words of similar import refer to this Ordinance as a
whole and not to any particular Section or other subdivision.

Act means the Certificate of Obligation Act, ¢ ufiec . Subchapter C of Chapter 271,
Texas Local Government Code, as amended.

Additional Limited Pledge Revenues Obligatior.s. ans (i) ions hereafter issued
by the City payable wholly or in part from and ser*~~1 by a ™ on and pledge of the Pledged
Revenues, and (ii) obligations hereafter issued t~ .etui. Ny of > foregoing as determined by
the Governing Body in accordance with any apy cable .

Authorized Officials means any « the Mi or, tt City Manager, the Chief Financial
Officer, the City Clerk, or the Director o nance of aty.

Book-Entry-Onlv _ertificate eans v Certificate registered in the name of the
Securities Depository © (S nominee.

Business Day for » Certifical or portions thereof means any day other than (i) a
Saturday or a Sunday, (i)« wa k day or the equivalent on which banking institutions
generally are authorized or requ. - u close in the Place of Payment or in the city in which is
located the corporate trust office . the Paying Agent/Registrar or, on or before the first day of
the Fixed Mode for such Certificates or portions thereof, or (iii) a day on which the New Y ork
Stock Exchangeis closed.

Certificate Fund shall mean the special fund or account created and established by the
provisions of Section 5.1.

Certificates mean the CITY OF SAN ANTONIO, TEXAS VARIABLE RATE
COMBINATION TAX AND REVENUE CERTIFICATES OF OBLIGATION, SERIES 2016,
dated December 1, 2016, authorized by this Ordinance.

City means the City of San Antonio, Texas, and, where appropriate, the Governing Body
of the City.
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Closing Date means the date of physical delivery of the Initial Certificate in exchange for
the payment in full by the Purchasers, anticipated to occur on or about December 20, 2016.

Code means the Internal Revenue Code of 1986, as amended and in force and effect on
the Closing Date.

Collection Date means, when reference is being made to the levy and collection of
annual ad valorem taxes, the date the annual ad valorem taxes levied each year by the City
become delinquent.

Conversion Date shall mean, as applicable: (i) with respect to the Fixed Rate Period, the
Fixed Rate Conversion Date, and (ii) with respect to the Term Rate Period, the Term Rate
Conversion Date, as applicable.

Conversion Ordinance means an ordinance adoptec’ “v the Governing Body authorizing
the conversion of Certificates from an existing Interr . Mc  and Interest Period to another
Interest Mode and Interest Period (and specifying thet ms wpi. “hleto the Certificates in such
new Interest Mode and Interest Period).

Debt Service Requirements means, as of am- ~rticula. 'te of computation, with respect
to any obligations and with respect to any perior’ .nea regate. *he amountsto be paid or set
aside by the City as of such date or in such per’ dfor €, ‘ment of the principal of, premium,
if any, and interest (to the extent not capi* ‘zes) 0 such w..gations; assuming, in the case of
obligations without a fixed numerical r that su ' obl’ ations bear interest at the maximum
rate permitted by the terms there~f and tu. er assun.. _ .n the case of obligations required to be
redeemed or prepaid asto© .wipe. or tu “ated Maturity, the principal amounts thereof will
be redeemed prior to & .d Maturity  accor e with the mandatory redemption provisions
applicable thereto.

Depository meansa~ “ficial der  4tory bank of the City.

DTC Participant means e broker-deders, banks, and other financia ingtitutions
reflected on the books of the Securiues Depository.

Fiscal Year means the annual financial accounting period for the City now ending on
September 30th of each year; provided, however, the Governing Body may change such annual
financial accounting period to end on another date if such change is found and determined to be
necessary for accounting purposes or is required by applicable law.

Fitch means Fitch Ratings, Inc., a corporation organized and existing under the laws of
the State of Delaware, its successors and their assigns, and, if such corporation shall be dissolved
or liquidated or shall no longer perform the functions of a securities rating agency, Fitch shall
mean any other nationally recognized securities rating agency designated by the City.

Fixed Mode for any Certificate or portion thereof means any period of time, determined

in accordance with Section 2.2C, during which interest on such Certificate or portion thereof
accrues at the Fixed Rate therefor.
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Fixed Rate means the fixed rate of per annum interest borne by a Certificate during a
Fixed Mode and for the duration of the Fixed Rate Period.

Fixed Rate Conversion Date shall mean the date on which the Certificates begin to bear
interest at the Fixed Rate pursuant to Section 2.2D, which Fixed Rate Conversion Date shall be
an Interest Payment Date on which interest is payable for the Term Rate Period from which the
conversion is made.

Fixed Rate Period shall mean the period beginning on the Fixed Rate Conversion Date
and ending at the stated maturity or maturities or date or dates of prior redemption of the
Certificates, during which the Certificates bear interest at the applicable Fixed Rate or Fixed
Rates.

Government Securities shall mean (i) direct noncallable obligations of the United States,
including obligations that are unconditionally guaranteer b the United States of America; (ii)
noncallable obligations of an agency or instrume ity the United States, including
obligations that are unconditionally guaranteed or ins. ¥ ' ' th. aency or instrumentality and
that, on the date the governing body of the issuer adopts  ~oprove. e rroceedings authorizing
the issuance of refunding bonds, are rated as to investiner. uality L, « nationally recognized
investment rating firm not less than “AAA” or itc  "valent, ‘i) noncallable obligations of a
state or an agency or a county, municipality, o© other  “‘tical s. .division of a state that have
been refunded and that, on the date the gove 'ng ¥ dy  the issuer adopts or approves the
proceedings authorizing the issuance of re” .ding b 1ds, @ 21ated as to investment quality by a
nationally recognized investment rating ** mnot le  th» *AAA” or its equivalent, or (iv) any
additional securities and obli~ " =< here. < authoi.<d by the laws of the State of Texas as
eligiblefor useto accomp!” .theai. ygec hligations such asthe Certificates.

Gross Revenu.  means al inco. » and revenue received by the City by virtue of the
operation of the System, . 'uding conce .ons, rentals, admission fees, recreation fees, permits,
and other revenue sources.

Holder or Holders mear. € registered owner, whose name appears in the Security
Register, for any Certificate, subject to Section 4.2.

Ineligible Owner of Certificates means (i) the City, (ii) any person (whether for-profit or
not-for-profit) which controls or is controlled by or is under common control with the City, and
(ii1) any person who owns such Certificates on behalf or for the benefit or account of the City or
a person described in the preceding Clause (ii). For purposes of this definition, a person controls
another person when the first person possesses or exercises, directly or indirectly through one or
more other affiliates or related entities, the power to direct the management and policies of the
other person, whether through the ownership of voting rights, membership, the power to appoint
members, trustees, or directors, by contract, or otherwise.

Inferior Lien Obligations means (i) bonds, notes, warrants, or other obligations hereafter
issued by the City payable and equally and ratably secured wholly or in part from a pledge of and
lien on certain surplus revenues of the System which is subordinate and inferior to the lien on
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and pledge of Net Revenues securing the payment of the Limited Pledge Obligations and any
Revenue Obligations or Additional Limited Pledge Obligations hereafter issued, and (ii) any
obligations issued to refund the foregoing payable and equally and ratably secured from ajunior
and inferior lien on and pledge of such surplus revenues described above as determined by the
Governing Body in accordance with any applicable law.

Initial Certificate has the meaning stated in Section 2.8.

Interest Mode means either a Term Mode or Fixed Mode during either of which the
Certificates bear interest at a Taxable Rate or a Tax-Exempt Rate.

Interest Payment Date for any Certificate or portion thereof means the date specified in
such Certificate as a fixed date on which interest on such Certificate or portion is due and
payable.

Interest Period for any Certificate or portiontt eof . s the period of time from and
including the Closing Date or any Rate Adjustment D ~fe- suc  “ertificate or portion thereof,
as applicable, to but excluding the next succeeding Re  Adjustr,  t Date for, or the date of
Maturity of, such Certificate or portion thereof, as applicdbi.

Limited Pledge Revenue Obligations r .an  the cu. ntly outstanding obligations
designated as:

1. “City of San Antonio, T\ .as Con inatir . Tax and Revenue Certificates of
Obligation, Series 2007 | 'ated NCc  er 1, 2007, originaly issued in the
aggregate pr’  .pw . Nuntc "106,755,000;

2. “City = san Antonio, xas Cumbination Tax and Revenue Certificates of
Obligatio. Series 2008" dJated December 1, 2008, originally issued in the
aggregatepi.  ‘nal amow  of $85,005,000;

3. “City of San A1, - , Texas Combination Tax and Revenue Certificates of
Obligation, Series »J10”, dated June 1, 2010, originally issued in the aggregate
principal amount of $38,375,000;

4. “City of San Antonio, Texas Combination Tax and Revenue Certificates of
Obligation, Series 2011”, dated July 1, 2011, originally issued in the aggregate
principal amount of $79,780,000;

5. “City of San Antonio, Texas Combination Tax and Revenue Certificates of
Obligation, Series 2012”, dated July 1, 2012, originally issued in the aggregate
principal amount of $19,340,000;

6. “City of San Antonio, Texas Combination Tax and Revenue Certificates of

Obligation, Series 2013”, dated July 1, 2013, originally issued in the aggregate
principal amount of $15,145,000;
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7. “City of San Antonio, Texas Combination Tax and Revenue Certificates of
Obligation, Series 2015, dated July 1, 2015, origina issued in the aggregate
principal amount of $36,360,000;

8. “City of San Antonio, Texas Combination Tax and Revenue Certificates of
Obligation, Taxable Series 2015, dated July 1, 2015, originally issued in the
aggregate principal amount of $43,820,000;

9. “City of San Antonio, Texas Combination Tax and Revenue Certificates of
Obligation, Taxable Series 2016”, dated August 1, 2016, originaly issued in the
aggregate principal amount of $24,830,000;

10. “City of San Antonio, Texas Combination Tax and Revenue Certificates of
Obligation, Series 2016”, dated August 1, 2016, originally issued in the aggregate
principal amount of $84,855,000; and

11. Upon issuance, the Certificates;

and (ii) obligations hereafter issued to refun. u  foregoi. s determined by the
Governing Body in accordance with any applicable'~ -

Maturity when used with respect to any ertifi- (¢ <anstne date on which the principal
of such Certificate becomes due and payal as .ierx 1ort . .nprovided, whether at the Stated
Maturity, call for redemption, or otherwi: , but dc :not ~ .clude payment of the portion of the
Purchase Price corresponding to nrincipa. ~ such Ce.  ate pursuant to Section 2.5.

Maximum Rate f- any Intere. “erio.. v Certificates meansthelesser of () % per
annum or (b) the ma=  wm net effecti  interest rate permitted by law to be paid thereon as
provided by Texas Go. "ment Code, xtion 1204.006, as amended, or the maximum net
effective interest rate perti  ~d by apr .able law at the time of issuance of the Certificates
(whichever shall permit thehi, ¥ law” . rate) from time to timein effect.

Moody’s means Moody’s 1. ivestors Services, Inc., a corporation organized and existing
under the laws of the State of Delaware, its successors and their assigns, and, if such corporation
shall be dissolved or liquidated or shall no longer perform the functions of a securities rating
agency, Moody's shall be deemed to refer to any other nationally recognized Rating Service
designated by the City.

Net Revenues means the Gross Revenues less the expenses of operation and
maintenance, including al salaries, labor, materials, repairs and improvements necessary to
maintain and operate the System; provided, however, that only such repairs and improvements as
in the judgment of the Governing Body, reasonably and fairly exercised, are necessary to keep
the City’s System in operation and render adequate service to the City and the inhabitants
thereof, or such as might be necessary to meet some physical action or condition which would
otherwise impair the security of any bonds or other obligations payable from and secured by a
lien on the Net Revenues derived from the ownership and operation of the System shall be
deducted in determining Net Revenues.
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Opinion of Counsel means a written opinion of counsel to the City who may (except as
otherwise expressly provided in this Ordinance) and, when given with respect to the status of
interest on any Certificate under federal income tax law, shall be counsel of nationally
recognized standing in the field of municipal bond law.

Ordinance means this ordinance adopted by the Governing Body on December 8, 2016
authorizing the issuance of the Certificates.

Outstanding means when used in this Ordinance with respect to Certificates shall mean,
as of the date of determination, all Certificates issued and delivered under this Ordinance, except:

1. those Certificates canceled by the Paying Agent/Registrar or delivered to the
Paying Agent/Registrar for cancellation;

2. those Certificates for which payment has ' ~en duly provided by the City in
accordance with the provisions of thisC  .nan.  and

3. those Certificates that have been mu. <d, de. ~ved. lost, or stolen and
replacement Certificates have been regisie. ' and ac  .ed in lieu thereof as
provided in this Ordinance.

Paying Agent/Registrar means the fir icial = 5 tion specified in Section 2.3 or its
herein permitted successors and assigns.

Place of Payment for Certificate. =ansthe «which islocated the office designated
by the Paying Agent/Regis~ .. ~hpn. ‘oa of the Certificates shall be paid at Maturity or
earlier redemption.

Pledged Reven..  means during he entire period the Certificates or interest thereon
remain Outstanding and ur,, "9, shall me . an amount of Net Revenues not in excess of $1,000.

Pledged Revenue Amo. = zans the total amount, not to exceed $1,000 while the
Certificates are Outstanding, of Ne. Revenues that are deposited into the Revenue Fund pursuant
to this Ordinance and that may be transferred by the City, in any given Fiscal Year, to the
Certificate Fund.

Predecessor Certificate has the meaning stated in Section 2.7H.

Purchase Date, when used with respect to any Certificate or portion thereof, means the
date upon which the Paying Agent/Registrar is obligated to effect the purchase of such
Certificate or portion thereof on the terms described in Section 2.5A.

Purchase Fund means the fund of the Tender Agent so defined in Section 2.5C.

Purchase Price of any Certificate (or portion thereof) required to be purchased pursuant
to the terms of Section 2.5A means an amount equal to 100% of the principal amount of such
Certificate (or portion thereof), plus interest, if any, accrued thereon to the Purchase Date (but at
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such time otherwise unpaid) from the most recent Interest Payment Date therefor to which
interest thereon has been paid or duly provided for.

Purchasers shall mean the initial purchaser of the Certificates named in Section 2.12 of
this Ordinance.

Rate Adjustment Date for any Certificate or portion thereof means each day on which
such Certificate or portion will begin to bear interest at a new Term Rate or Fixed Rate, whether
or not such rate is different from the interest rate previoudy in effect on the Certificates.

Rate Determination Date for any Certificate or portion thereof means each date the City
is required to make a determination of the Term Rate or Fixed Rate to be borne by such
Certificate or portion thereof.

Rating Service means each nationally recognized s -urities rating service which at the
time has a credit rating assigned to the Certificates, if &

Record Date has the meaning stated in Section 2..

Remarketing Agent means the party selected f*am tini.  ~ time by the City to serve asthe
remarketing agent for the Certificates pursuant tc «cuc  2.5F.

Remarketing Agreement means the Re .ark .ng + , .ament between the City and any
Remarketing Agent pertaining to therema .eting of 1e Ce ficates.

Revenue Obligation ‘i) bc. = or other obligations payable from and secured by
alien on and pledge of ¥ . Net Rev. 'es n. ‘imited to a pledge of the Pledged Revenues as
provided in this Ordi- .ice and being rior a 4 superior to the lien on and pledge thereof
securing the payment o, = currently ou anding Limited Pledge Revenue Obligations and any
Additional Limited Pledge enue Obl® iions or Inferior Lien Obligations hereafter issued by
the City; and (ii) obligations. ~after © .aed to refund any of the foregoing as determined by the
Governing Body in accordancev. -~ iy applicablelaw.

S& P means S& P Global Ratings, its successors and their assigns, and, if such corporation
shall be dissolved or liquidated or shall no longer perform the functions of a securities rating
agency, S& P shall be deemed to refer to any other nationally recognized securities rating agency
designated by the City.

Securities Depository means The Depository Trust Company or any SUCCessor person
appointed by ordinance of the Governing Body to act as Holder of the Certificates, directly or
through a nominee, to maintain a system for recording and transferring beneficial interests in
such Certificates and distributing payments thereon and notices in respect thereof.

Security Register has the meaning stated in Section 2.3.

Special Payment Date has the meaning stated in Section 2.3.
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Special Record Date has the meaning stated in Section 2.3.
Stated Maturity has the meaning stated in Section 2.2A.

Stepped Rate means, with respect to Certificates in a Term Mode, the interest rate
applicable to such Certificates upon the conclusion of the then-applicable Interest Period and
there has occurred a failed remarketing of all or a portion of the affected Certificates, which
Stepped Rate shall be determined by the Purchasers or the Paying Agent/Registrar (as
applicable), and agreed upon by the City at such then-applicable Interest Period (but shall never
exceed the Maximum Rate). The Stepped Rate applicable to the Certificatesin their initial Term
Modeis %.

System means the land and improvements (real property, fixtures, and persona property)
constituting the City’s public park system.

Taxable Fixed Rate means a Fixed Ratethat re .t<snh.  erest on a Certificate that is not
excluded from the gross income of the Holder thereof 1 buirv.os. f federal income taxation.

Taxable Rate means a Taxable Fixed Rateor a1 uxXe. > Term.,

Taxable Term Rate meansa Term Ratet’ «re. ‘sinin. =st on a Certificate that is not
excluded from the gross income of the Holder tt reof f = | moses of federal income taxation.

Tax-Exempt Fixed Ratemeansal «<ed Ratc hat re Jltsininterest on a Certificate that is
excluded from the grossincome of the  <r therec urposes of federal income taxation.

Tax-Exempt Rate  cansaTe ~xem,. ~ixed Rate or a Tax-Exempt Term Rate.

Tax-Exempt Te,. Ratemeansa ¥m Rate that resultsin interest on a Certificate that is
excluded from the grossir. Meof theH: Jer thereof for purposes of federal income taxation.

Tender Agent shall mec. ‘v aly, , Or any successor
thereto, being afinancial institutior performing the duties speC|f|ed |n Section 2 5G.

Tender Agent Agreement shall mean the Tender Agent Agreement, dated as of
December 8, 2016, between the City and the Tender Agent and in substantially the form attached
hereto as Exhibit C, pertaining to the Certificates or any similar agreement entered into from time
to time with any successor Tender Agent.

Term Mode for any Certificate or portion thereof means any period of time, determined
in accordance Section 2.2C, during which interest on such Certificate or portion thereof accrues
at the Term Rate therefor.

Term Rate means the fixed rate of per annum interest borne by a Certificate during a

Term mode and for the duration of the applicable Term Rate Period. The Term Rate applicable
to the Certificatesin their initial Term Mode, which isa Taxable Term Rate, is %.
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Term Rate Period means, with respect to the initial Term Rate Period, the period
beginning on the Closing Date and ending on January 31, 2020 (unless earlier terminated
pursuant to Section 2.4), and thereafter, the period beginning on the Rate Adjustment Date for a
new Term Mode and ending on the date preceding the Rate Adjustment Date for a new Interest
Period applicable to Certificates then in such Term Mode.

Untendered Certificates has the meaning stated in Section 2.5E.

ARTICLE Il
THE CERTIFICATES

SECTION 2.1. Authorization.

Certificates of the City shall be and are hereby authorized to be issued in the aggregate
principal amount of % * to be designated and bear the title
of CITY OF SAN ANTONIO, TEXAS VARIABL” RA -~ COMBINATION TAX AND
REVENUE CERTIFICATES OF OBLIGATION, SEF =S?2C.c. rovided that such title shall be
amended with the word “TAXABLE” to be inserted i1, diately -ior o the word “SERIES’
when the interest is not excluded from the gross incon.c ¢ ~ulation.  .ne Holders thereof in
accordance with Exhibit A hereof (as indicated in t~~ form ¢. ‘efinitive Certificate included in
Exhibit A hereof and in which form the Cer .icax are ini 'ly issued) pursuant to this
Ordinance for the purpose of (i) acquiring ane sing' .. a known as Frost Tower to be used
to consolidate City administration into a g fe .aty, i « (ii) the payment of professional
services (including closing costs) relater  / the acc  sitior and financing of the aforementioned
project. The Certificates shall he nayabi. -omthei. _ or an annual ad valorem tax, within the
limitations prescribed by 17, upu. ™ taxe. ~ property within the City and additionally from a
pledge of and lien on r .ain City re 1ues . ‘ived from its ownership and operation of the
System. The Certific. - are authorizet.  be issued pursuant to the authority conferred by and
in conformity with the s of the Sti @ of Texas, particularly, the Act, Chapter 1502, as
amended, Texas Governmer. ~ode, the” .y’s Home Rule Charter, and this Ordinance.

SECTION 2.2. Terms.

A. Denominations; Date; Stated Maturity. The Certificates shall be issuablein fully
registered form only in denominations of $5,000 or any integral multiple thereof; provided,
however, that so long as the City’s requirement to comply with the Rule (as defined herein) is
suspended pursuant to Section 6.4G hereof, Certificates shall only be issued in denominations of
$100,000 or any integral multiple of $5,000 in excess thereof. The Certificates shall be dated the
date of their authentication and delivery (except for the Initial Certificate, as provided in
Section 2.8). The Certificates shall become due and payable on February 1, 2046 (herein
referred to as the Sated Maturity).

B. Interest. The Certificates are issued as multimodal interest rate obligationsin one
or more Term Modes, a Fixed Mode, or a combination of Term Mode and Fixed Mode and shall
bear interest from the Closing Date or the Applicable Rate Adjustment Date at the rates, and
which interest is payable on the Interest Payment Dates, all as described in the following text,
which shall be inserted in the Initial Certificate and definitive Certificates at the place indicated
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in the form of Certificate set forth in Exhibit A. The Certificates are initially issued in a Term
Mode commencing on the Closing Date and ending on January 31, 2020 (unless earlier
terminated by the City, as herein permitted, on or after February 1, 2018), during which the
Certificates will bear interest at a Taxable Term Rate of %.

Provisions relating to the payment of interest, as well as certain other provisions
regarding interest rate determination, calculation, and payment are included in the applicable
form of definitive Certificate attached hereto as Exhibit A.

C. Determination of Interest Modes and Interest Periods, Other Interest
Provisions.

1. Conditions Applicable to All Conversions. The City shall, pursuant to a
Conversion Ordinance, change the Interest Mode for the Certificates or any portion thereof to a
new Term Mode or Term Modes (including Term Maode with Interest Periods of different
duration) and, if such new Interest ModeisaTerm M ., de qate the duration of the Interest
Period therefor or otherwise designate such Interest . Ye’>a\ =d Mode and with respect to
any such new Interest Mode determine if Certificates 9  bear in. ~st 4t a Taxable Rate or a
Tax-Exempt Rate, with notice of the foregoing to be by a -itten in. ument herein described
delivered to the Paying Agent/Registrar, the Rem~  ng Age  if any, and the Tender Agent,
not less than 5 Business Days prior to such chan” .and ¢ ~ifying.

a. Affected Certificates. the ‘rrent | erest nude and Interest Periods, and the
respective principal ame v s of eac  with .espect to which such designation is
being made;

b. Effective ate: thefii. day ¢. “e newly designated Interest Mode or Interest
Period(.

c. Designation. "hat the C°  has determined that, effective on such day, a Term
Modeor Fixea. e, - .necase may be, shall take effect for such Certificates or
portions thereof;

d. Interest Period: if the designated Interest Mode is a Term Mode, the duration of
such Interest Period; and

e. Tax Treatment Under the Code: whether the Certificates in such designated
Interest Mode shall bear interest at a Taxable Rate or a Tax-Exempt Rate for the
duration of such Interest Period.

Upon delivery of such notices, the Interest Mode or Interest Period for such Certificates
shall, subject to the other provisions of this subsection, be automatically converted on the day
specified in such Conversion Ordinance to the Interest Mode and Interest Period specified
therein without any further act.

No change to any Interest Mode or Interest Period for any Certificates shall become
effective unless:
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i.  Opinion of Counsdl: if (but only if) such Certificate in the then-existing Interest
Mode bearsinterest at a Tax-Exempt Rate and will also bear interest at a Tax-Exempt Rate in the
new Interest Mode, there is delivered to the Paying Agent/Registrar and the Remarketing Agent
on the first day of such Interest Mode or Interest Period an Opinion of Counsel to the effect that
such change in the Interest Mode or Interest Period will not adversely affect any exclusion of
interest on any Certificate from the gross income, as defined in section 61 of the Code, of the
owner thereof for federal income tax purposes and is authorized by applicable Texas law;

ii.  Remarketing Agent: the City shall, in the Conversion Ordinance, have appointed
a Remarketing Agent and, with respect thereto, entered into a Remarketing Agreement therewith
(which may specify the obligation of the Remarketing Agent thereunder representing a best
efforts or a firm financial arrangement and/or commitment of such Remarketing Agent) with
respect to such remarketing; and

iii.  Settlement: by 12:30 p.m., New York, N¢ Y~k time, on the date of such
change, the Tender Agent shall have received the Pur ase + = of all Certificates or portions
thereof tendered or deemed tendered for purcha ~  su. date in accordance with
Section 2.5A(3)(b).

If, after notice to any person of any change®  ~Intere. “Mode or Interest Period for any
Certificate or portion thereof, such change ma .ot by  “fectea . the date specified therefor
because of any failure to satisfy the condition >f tb° Se  n, then the Interest Mode then in
effect for such Certificate or portion shs  rernair unchea ged and, except for the mandatory
tender thereof required by Section 2.5/ * e Holde f @  Certificate or portion and all other
persons shall be restored to *' " arigin. nositions « the same extent as if the Conversion
Ordinance specifying suck  «angeir.. 1ot be  given pursuant to this Section. Notwithstanding
the foregoing, a failure . remarket C. ficate. n a Term Mode for a reason other than those
provided above, then . ~h Certificates @l remain in a Term Mode, as applicable, bearing
interest at the Stepped Rax s herein des  bed.

2. Provisons Appi. hle J the Conversion of Certificates to a Fixed Rate Mode.
If the City by Conversion Ordina . converts all or a portion of the Certificates to a Fixed Rate
Mode, the following provisions shall apply:

a. Inthe event of a partial conversion, the Paying Agent/Registrar shall select by lot
or other customary random method the Certificates to be converted to a Fixed
Rate in order to effectuate a pro rata allocation of the redemption schedule as set
forth in Section 2.4 hereof between the Certificates to be converted to a Fixed
Mode and the Certificates remaining in a Term Mode.

b. The Fixed Rate Conversion Date shall be an Interest Payment Date on which
interest is payable for the Term Rate Period from which the conversion is to be
made or an Interest Payment Date on which interest is payable for all Certificates,
provided, however, that if the conversion is from a Term Rate Period, the Fixed
Rate Conversion Date shall be limited to an Interest Payment Date on which a
new Term Rate Period would otherwise have commenced.
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c. At its option, the City also may determine the serial or term maturities,
redemption provisions and other terms which shall be applicable to the pricing of
the Certificates on and after the Fixed Rate Conversion Date. Such option may be
exercisable only on a Fixed Rate Conversion Date. Serial maturities shall be
determined by the Governing Body at the time of the conversion to a Fixed Rate.
Following the Fixed Rate Conversion Date, the Certificates shall be subject to
optional redemption in whole or in part on such dates as shall be determined at the
time of the conversion. These provisions shall be evidenced in a Conversion
Ordinance authorizing such Fixed Rate conversion.

3. Tax Status Conversion of the Certificates;, Tax Covenants Effective on
Conversion to a Tax-Exempt Interest Rate. In a Conversion Ordinance, the City may specify
that (i) Certificates previously bearing interest at a Taxable Rate in a prior Interest Mode may
bear interest at a Tax-Exempt Rate in anew Interest Mor's, « ‘ii* Tertificates previously bearing
interest at a Tax-Exempt Rate in a prior Interest Mod nay & interest at a Taxable Rate in a
new Interest Mode. A conversion of Certificates previc 1 ean. interest at a Taxable Rate to
bear interest in anew Interest Mode at a Tax-Exempt R# . all not . ¥f stive unless:

a. bond counsel to the City deliver Opinic  of Counsel that, as of such
Conversion Date, interest on sur  Cert’  *es is «..cludable from gross income
for federal income tax purposest der © st Aw;

b. bond counsel to the Cit. < @l have ~ce d afederal tax certificate in a form
sufficienttosi  *itsOp: n of Cou .t described above; and

c. bond co d tothe Ci. shal . ‘e received such other certifications from the
City an. e purchaser on uch remarketed and converted Certificates, including
issue price  tificates, if y and as may be necessary to support its Opinion of
Counsel desc.  ~d above

In the event that the City .wverts Certificates to an Interest Mode and Interest Period
during which such Certificates bear interest at a Tax-Exempt Rate, then the covenants regarding
preservation of federal income tax exclusion during such Interest Period as set forth in Section
6.3B (with such changes as are necessary to allow issuance of the Opinion of Counsel referenced
above) shall become effective as of such Conversion Date and be applicable to such Certificates.
It is intended that upon such conversion, the affected Certificates will be treated as reissued,
solely for federal tax purposes, as Certificates bearing interest at the Tax-Exempt Rate.

D. Duration of I nterest Modes and | nterest Periods.

1. Interest Modes. Each Interest Mode for any Certificate or portion thereof, other
than the Fixed Mode, shall extend through the day prior to the effective date of any other Interest
Mode therefor established in accordance with this Section. Any Fixed Mode for any Certificate
or portion thereof shall extend to the Stated Maturity or date or prior redemption of such
Certificate.
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2. Interest Periods Generally. No Interest Period for any Certificate (or portion
thereof) during a Term Mode therefor shall extend beyond the day prior to the effective date of
any other Interest Mode to become effective for such Certificates or portion pursuant to any prior
Conversion Ordinance given in accordance with this Section 2.2.

3. Interest Periods During Term Modes. Each Interest Period for any Certificates
or portion thereof which isin a Term Mode shall commence on the first day of such Term Mode
(being, initialy, the Closing Date, and with respect to Term Modes thereafter, the Rate
Adjustment Date for such Term Mode) or on the day immediately succeeding the inclusion of
the immediately preceding Interest Period for such Certificate or portion during such Term
Mode. The initial Term Mode shall conclude on January 31, 2020, unless the City elects, in a
Conversion Ordinance, to effect the earlier termination of such initial Term Mode on or after
February 1, 2018. Each successive Interest Period during a Term Mode shall extend to the
expiration date for such Interest Period specified in the applicable Conversion Ordinance (unless
the City is permitted under the terms of the remarketin~ ir. ' successive Interest Period the
ability to early terminate such Interest Period but has  «so - ‘ed in a subsequent Conversion
Ordinance).

4. Fixed Mode. No Fixed Mode Rate Period she  ~xtend L.yond February 1, 2046.
E. Determination of Interest Rates! Rem  =ting . ent.

1. Term Rate; Fixed Rate. C 1y da8@ desig acd by the City, which is not more
than 60 days preceding nor later than * sixth B ines Day preceding the end of the then-
applicable Interest Period for C~*ificates  * any poru .. thereof) in a Term Mode (whether such
end of applicable Interest © .00 ». be b, xpiration of its term or by earlier termination by
direction of the City tr =deem Certi. 1ies ¢. ~ause their mandatory tender for purchase, as
applicable), the City, . “ooperation wit. ‘he Remarketing Agent, shall establish the new Term
Rate or Fixed Rate for the “=rtificatesin  eir new Interest Period. The new Term Rate or Fixed
Rate shall be established in = manne  .escribed in Subsection E.2. of this Section (or in the
manner specified inthe applica R~ arketing Agreement if addressed therein), on such day for
such Certificates or portion (or, 1. .ne case of a Fixed Mode, for each class of Certificates or
portions thereof which have theretofore been selected for redemption pursuant to the applicable
provisions of this Ordinance) during such Interest Period. In no event shall a Term Rate or Fixed
Rate for the Certificates ever exceed the Maximum Rate.

2. Premium/Discount Term Mode and Fixed Mode Certificates. In determining
the Term Rate or Fixed Rate for Certificates in an Interest Period, the Remarketing Agent may
determine the minimum rate necessary to be borne by such Certificates to their date of
mandatory tender for purchase or Stated Maturity (as applicable) to produce a bid for such
Certificates equal to either a premium (that does not exceed costs of the Interest Mode change
and then-present remarketing of such Certificates or that otherwise produces the lowest yield on
the Certificates) to or a discount (if, in the judgment of the City, a discount would produce a
lower yield on such Certificates to Maturity) from the Purchase Price thereof, in either case as
and in the amount to be memorialized in a Conversion Ordinance, provided that (1) in the case of
Certificates to be sold at a discount, the City shall have transferred to the Tender Agent on or
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before the Conversion Date for such subsequent Interest Period for deposit to the Purchase Fund
an amount equal to such discount in immediately available funds and (2) in the case of
Certificates to be sold at a premium, the Remarketing Agent shall transfer the premium to the
Paying Agent/Registrar for credit to the Purchase Fund to pay a portion of the Purchase Price
then due and owing on such Purchase Date and the balance to the Certificate Fund to pay interest
on the Certificates when due, and costs of changing the Interest Mode for and remarketing of
such Certificates on such Purchase Date. Any premium at which Certificates may be remarketed
in accordance with this Section is hereby allocated to the costs of changing the Interest Mode for
such Certificates to the Term Mode or Fixed Mode (as applicable) and remarketing such
Certificates and the other purposes heretofore specified as authorized uses of any such premium.

3. The Paying Agent/Registrar or Tender Agent, as applicable, shall provide a copy
of each notice given pursuant to this subdivision to each transferee of an affected Certificate or
portion thereof that is authenticated by it on or after the date of such notice and prior to the
effective date of the change described therein.

The Remarketing Agent shall provide the rate " i 2res. nstituting the Term Rate or
Fixed Rate, for any Certificate, or any portion thereof, f* ~timetc ™e *9 each Holder thereof
who requests such information.

F. Effect of Determinations. Each <sign: 1 of a. aterest Mode or the duration
of an Interest Period made pursuant to this £ tior na ~h determination of a Term Rate,
Stepped Rate, or Fixed Rate made pursuar athis € ction 1al be conclusive and binding upon
the City, the Paying Agent/Registrar, t+  ender A wt. d the Holders, and none of the City,
the Remarketing Agent, Payi~~ " ~ent/Re_ trar, or u.. 1ender Agent shall have any liability to
any such person for any © .1 dete. natior.  vhether due to any error in judgment, failure to
consider any informatic opinion, or o. ¥ resu. e, or otherwise.

SECTION 2.3. Payme. f Certificate Paying Agent/Registrar.

The principa of, prem. . if .1y, and interest on the Certificates, due and payable by
reason of Stated Maturity, redemy,. ., or otherwise, shall be payable in any coin or currency of
the United States of America which at the time of payment is legal tender for the payment of
public and private debts, and such payment of principal of and interest on the Certificates shall
be without exchange or collection charges to the Holder of the Certificates.

The selection and appointment of , to serve
astheinitial Paying Agent/Registrar for the Certificates is hereby approved and conflrmed The
City agrees and covenants to cause to be kept and maintained at the corporate trust office of the
Paying Agent/Registrar books and records (hereby referred to as the Security Register) for the
registration, payment, and transfer of the Certificates, al as provided herein, in accordance with
the terms and provisions of a Paying Agent/Registrar Agreement entered into by the City and the
Paying Agent/Registrar. The form and terms of Paying Agent/Registrar Agreement attached
hereto as Exhibit B are hereby approved, and any City officer or Authorized Officia is
authorized to execute and deliver the Paying Agent/Registrar Agreement substantially in such
form attached hereto as Exhibit B and to such effect in the name of the City.
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The City covenants to maintain and provide a Paying Agent/Registrar at all times while
the Certificates remain unpaid. Any successor Paying Agent/Registrar shall be either (i) a
national or state banking institution or (ii) an association or a corporation organized and doing
business under the laws of the United States of America or of any state, authorized under such
laws to exercise trust powers, and shall be subject to supervision or examination by federal or
state authority and authorized by law to serve as a Paying Agent/Registrar.

The City reserves the right to appoint a successor Paying Agent/Registrar upon providing
the previous Paying Agent/Registrar with a certified copy of a City ordinance terminating its
agency. Additionally, the City agrees promptly to cause a written notice of any such substitution
to be sent to each Holder of the Certificates by United States Mail, first-class postage prepaid,
which notice shall also give the address of the new Paying Agent/Registrar. No removal or
replacement of the Paying Agent/Registrar shall be effective until a successor shall have been
appointed and qualified as such.

Principal of, premium, if any, and interestone .1 Ce  -ate, due and payable by reason
of Stated Maturity, redemption or otherwise, shall be . 9" 2on._ ‘o the Holder in whose name
such certificate is registered on the Security Register (i) - € theclc.  of ~usiness on the Record
Date for payment of interest, in the case of interest, and _ * on the udte of surrender of the
Certificates, in the case of payment of principal. ~ Tity an. e Paying Agent/Registrar, and
any agent of either, shall treat the Holder asthe .wner  ~ Certiv. _ate for purposes of receiving
payment and (unless otherwise expressly sta 1 he 4n) — other purposes whatsoever, and
neither the City nor the Paying Agent/Reg’ .ar nor .y age ¢ of either shall be affected by notice
to the contrary.

Principal of and © anium, any, ~ the Certificates shall be payable only upon
presentation and surrer . of the Certl, testc e Paying Agent/Registrar at its corporate trust
office, except as oth. ‘ise agreed w. the Securities Depository in the case of partia
redemptions. Interest on ~ Certificate or any portions thereof due on any Interest Payment
Date shall be paid to the pe. 1 in wh 2 name such Certificates are registered in the Security
Register at the close of busine. e Record Date for such interest, and shall be paid (i) by
check sent by United States Mail, .rst-class postage prepaid, by the Paying Agent/Registrar to
the address of such person appearing in the Security Register, or (ii) by such other method,
acceptable to the Paying Agent/Registrar, requested in writing by such person at such person’s
risk and expense.

If the date for the payment of the principal of, premium, if any, or interest on the
Certificates shall be a Saturday, Sunday, alegal holiday, or a day on which banking institutions
in the city where the Paying Agent/Registrar is located are authorized by law or executive order
to close, then the date for such payment shall be the next succeeding day which is not such a day.
Payment on such date shall have the same force and effect as if made on the original date any
such payment on the Certificates was due.

In the event interest due on an Interest Payment Date is not paid or duly provided for by
the City for 30 days thereafter, a new record date for such interest (herein referred to as a Special
Record Date) will be established by the Paying Agent/Registrar, if and when funds for the
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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 (herein referred to as the Special
Payment Date, which shall be 15 days after the Special Record Date) shall be sent by the Paying
Agent/Registrar at least five Business Days prior to the Special Record Date by United States
Mail, first-class postage prepaid, to the address of each Holder appearing on the Security
Register at the close of business on the fifteenth day next preceding the date of mailing of such
notice.

SECTION 2.4. Redemption.

A. Optional Redemption Generally. The City may, on any Rate Adjustment Date or
any day on which the Certificates bear interest at a Stepped Rate, redeem prior to their Stated
Maturity, in whole or in part, the Certificates at a price equal to 100% of the principal amount
thereof together with interest, if any, accrued thereon from the most recent Interest Payment Date
therefor to which interest thereon has been paid or duly rro ‘er for to the specified redemption
date

B. Optional Redemption. During their ini>  Interes. “iecd, the Certificates are
subject to redemption, in whole or in part, on February 1, 20.  or any u. .. thereafter.

C. Optional Redemption in Sub .gquen ‘'nteres. Periods. The applicable
Conversion Ordinance shall specify optional =den .o, “eatures, if any, applicable to the
Certificates during an Interest Period other e’ dal It eest Period.

D. Sinking Fund Pademptio. The City  _«1 redeem Certificates on February 1 in
the following years, inthe ,gieye  Yinc, ' amount set forth opposite such year below, at a
price equal to 100% of -~ acipal amo. there olus interest, if any, accrued thereon from the
most recent Interest P. “ent Dateto wh. 1 interest thereon has been paid or duly provided for to
the Redemption Date:

Y ears of Principal
Stated Maturity Amounts

provided, however, that the principal amount of Certificates so to be redeemed in any year shall
be reduced upon written request of the City delivered to the Paying Agent/Registrar by an
amount equal to the principal amount of Certificates (1) surrendered uncancelled and in
transferable form by the City to the Paying Agent/Registrar not less than 50 days prior to such
redemption date or (2) selected (not less than five days prior to the last day for mailing notice of
such redemption date) for redemption in or prior to such year pursuant to the optional
redemption features applicable to such Certificates, if in either case such Certificates shall not
have previously served as the basis for any such reduction.
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E. Exercise of Redemption Option. At least 45 days prior to a date set for the
redemption of Certificates at the option of the City (unless a shorter notification period shall be
satisfactory to the Paying Agent/Registrar or the Certificates to be redeemed are Certificatesin a
Term Mode bearing interest at a Stepped Rate), the City shall notify the Paying Agent/Registrar
of its decision to exercise the right to redeem Certificates, the principal amount to be redeemed,
and the date set for the redemption thereof. The decision of the City to exercise its right to
redeem Certificates, other than (i) Certificates in a Term Mode bearing interest at a Stepped
Rate, or (ii) Certificates that have been redeemed as a result of the generation of a premium in
connection of the remarketing of Certificates from one Interest Period to another (which
redemption(s) resulting from premium generation shal be evidenced in the Conversion
Ordinance), shall be entered in the minutes of the Governing Body.

F. Selection of Certificates for Redemption. If less than all Outstanding Certificates
are to be redeemed on a redemption date, the Paying Agent/Registrar shall select at random and
by lot the Certificates to be redeemed, treating each Cart. ~@ > as representing a number of
Certificates outstanding which is obtained by dividinc ne pr ma amount of such Certificate
by the authorized denomination therefor.

G. Notice of Redemption. Not less than twenty *days, a .. not more than 60 days
prior to a redemption date for Certificates (othe » Certi, qtes in a Term Mode bearing
interest at a Stepped Rate), a notice of redemptic shall ~ <ent by Jnited States Mail, first-class
postage prepaid, in the name of the City andatt 2Ci* se,  ~se, by the Paying Agent/Registrar
to each Holder of a Certificate to be reder .cd, Inv 0le 0 in part, at the address of the Holder
thereof appearing on the Security Reg.  * a the > . business on the Business Day next
preceding the date of mailir “~ notic and any riotice of redemption so mailed shall be
conclusively presumed to~ we bear. v giv  irrespective of whether received by the Holder.
All notices of redempti . shall (i) spec. the ac - of redemption, (ii) identify the Certificates to
be redeemed and, in tt.  ase of a portic of the principal amount to be redeemed, the Interest
Mode, and principal amo.  thereof to  : redeemed, (iii) state the redemption price, (iv) state
that the Certificates or the p.  on of t+ principal amount thereof to be redeemed shall become
due and payable on theredemp.. 7 e specified, and in that case the interest thereon (or on the
portion of the principal amount the cof to be redeemed) shall cease to accrue from and after the
redemption date, and (v) specify that payment of the redemption price for the Certificates or the
principal amount thereof to be redeemed shall be made at the corporate trust office of the Paying
Agent/Registrar only upon presentation and surrender thereof by the Holder.

The City hereby reserves the right, in the case of an optional redemption, to make such
redemption conditional and/or to rescind the notice of its election or direction to redeem
Certificates. Such notice may state that the redemption is conditioned upon the deposit of money
and/or authorized Government Securities, in an amount equal to the amount necessary to effect
the redemption, with the Paying Agent/Registrar and/or that such notice may be rescinded by the
City not later than one Business Day prior to the scheduled redemption date by written directive
to the Paying Agent/Registrar. If rescinded, such notice and redemption shall be of no force and
effect and the Certificates shall thereafter remain Outstanding. The Paying Agent/Registrar shall
give prompt notice of any such rescission of a conditional notice of redemption to the Holders of
affected Certificates. A rescission of a notice of redemption shall not constitute an event of
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default hereunder or the affected Certificates. Further, in the case of a conditional redemption,
the failure of the City to make money and/or Government Securities available in part or in whole
on or before the scheduled redemption date shall not constitute an event of default hereunder or
the affected Certificates.

Notwithstanding any provision hereof to the contrary, and with respect to redemptions of
Certificates effected on a Rate Adjustment Date, the notice of mandatory tender provided in
accordance with Section 2.5B shall serve as sufficient notice of redemption to the Holders of any
such redeemed Certificates.

H. Effect of Redemption. If a Certificate is subject by its terms to redemption and
has been called for redemption and notice of redemption thereof has been duly given or waived
as herein provided, such Certificate (or the principal amount thereof to be redeemed) so called
for redemption shall become due and payable on the redemption date, and if money sufficient for
the payment of such Certificates (or of the principal amrur. e ~of to be redeemed) at the then
applicable redemption price is held for the purr s o *ich payment by the Paying
Agent/Registrar, then on the redemption date desi. < " in ch notice, interest on said
Certificates (or the principal amount thereof to beredeer * called. re'amption shall cease to
accrue, and such Certificates shall not be deemed to pe « ‘standiny .n accordance with the
provisions of this Ordinance.

l. Transfer/Exchange. Neither tt  Citt o1 = Paying Agent/Registrar shall be
required (1) to transfer or exchange any Cr licdate ¢ .ing & Jeriod beginning 45 days prior to the
date fixed for redemption of Certificatr r (2)to nsf~ or exchange any Certificate selected
for redemption; provided, h~~ ~ suc. ‘mitation o transfer shall not be applicable to an
exchange by the Holder . the . ™een. ' balance of a Certificate which is subject to
redemption in part.

SECTION 2.5. Purchce of Certificat

A. Tender and Pur  ase® ,andatory Tender. For Certificatesin a Term Mode, the
Tender Agent shall, in accordanc. .th the provisions of this Section 2.5, effect the purchase of
such Certificates (or portions thereof in principal amount equal to, and leaving unpurchased, an
authorized denomination) from any person (other than an Ineligible Owner thereof), at the
Purchase Price therefor, payable in immediately available funds by the close of business on the
applicable Purchase Date, but solely from and to the extent of the funds described in
Subsection C of this Section 2.5, for the account of the persons described in Subsection D of this
Section 2.5. Certificates in a Term Mode shall be subject to mandatory tender (or constructive
tender pursuant to Subsection E of this Section 2.5) by the Holders thereof, without right of
retention thereby, upon the City’s conversion of the affected Certificates to a new Interest Mode
and Interest Period. Certificates in a Term Mode shall be tendered for purchase on the first
Business Day of the succeeding Interest Period (notwithstanding that the Rate Adjustment Date
for such Certificates may have previously occurred, if such Rate Adjustment Date was not a
Business Day).
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Each owner of Certificates or any portion thereof (other than an Ineligible Owner
thereof), upon notice given by the Tender Agent pursuant to Subsection B of this Section 2.5,
shall tender, and in any event shall be deemed to have tendered, to the Tender Agent at the Place
of Payment, as agent for the persons which purchase the same pursuant to Subsection D of this
Section 2.5, such Certificates or portions for purchase pursuant to this Subsection. Any Book-
Entry-Only Certificate (or portion thereof) which is required to be tendered for purchase
pursuant to this Section shall be deemed tendered to the Tender Agent endorsed in blank when
the Securities Depository shall have received sufficient instruction from the person to whose
account at the Securities Depository such Certificate or portion is credited to transfer beneficial
ownership of such Certificate (or portion) in blank or for the account of the Tender Agent, and
payment of the Purchase Price of such Certificate (or portion) shall be deemed to be made when
the Tender Agent or the Paying Agent/Registrar gives sufficient instructions to (while
maintaining sufficient funds at or delivering such funds to) the Securities Depository to credit
such Purchase Price to the account of such person at the Sectirities Depository. Notwithstanding
the foregoing, any Book-Entry-Only Certificate may be . 7 2d, transferred, and paid for in
accordance with the delivery order procedures of the S uritie . “ository.

B. Notice of Mandatory Tender. The T . - Agen. "=’ give notice of each
Purchase Date for Certificates or portions thereof described 1. ~bsectiuin A of this Section 2.5 to
the Paying Agent/Registrar, the Tender Agent, a= ..  Holde. f Certificates affected thereby
by mail (first-class postage prepaid), facsimile, . elec’ . "~ mail, not less than 30 days prior to
such Purchase Date (other than any Certificate. aT mNM "~ bearing interest at Stepped Rate,
in which case, only one day notice need I providr ), anc n either case not more than 60 days
preceding such Purchase Date, stating:

1. Purchasel” @ theu of su  Purchase Date;

2. ldentific 'on: the Cert cates to be purchased and, if less than all of the
Certificates are to be te. ~red for pu 1ase on such Purchase Date, an identification (by
Certificate and CUSIP numi. ‘if any) .ated Maturity, Closing Date or Rate Adjustment Date,
and Interest Mode) and the pi. ir amount of the Certificates or portions thereof so to be
tendered;

3. Termination of Rights: that each such Certificate or portion thereof not tendered
for purchase pursuant to Subsection A of this Section 2.5 by 12:00 noon, New Y ork, New Y ork
time, on such Purchase Date shall be deemed to have been tendered for purchase on such
Purchase Date at the Purchase Price therefor, and that, if due provision is made for the payment
of such Purchase Price on such Purchase Date, such Holder shall not be entitled to any payment
(including any interest accrued subsequent thereto) in respect of such Certificate or portion other
than the Purchase Price therefor;

4. Payment Provisions. the time and place for the tender of such Certificates or

portions thereof and the then current names and addresses of the Tender Agent and the Paying
Agent/Registrar for such Certificates; and
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5. Interest Mode or Interest Period Change: if applicable, the matters described in
Section 2.2.

During the initial Interest Period (and in subsequent Term Rate Interest Periods if
provided in the applicable Conversion Ordinance relating to Certificates in such subsequent
Term Rate Interest Periods), the Certificates are subject to mandatory tender, without right of
retention and at the direction of the City, prior to the expiration of the applicable Interest Period,
in accordance with and as provided in Section 2.2C(2) hereof, but in no event later than the Last
Purchase Date (defined herein). With respect to any notice of mandatory tender delivered in
accordance with this Section 2.5A in connection with a Purchase Date scheduled to occur prior to
the latest Purchase Date permitted hereunder or under a Conversion Ordinance for Certificates in
such applicable Interest Period (being the Purchase Date to occur on the first Business Day after
the scheduled expiration of such Interest Period; such latest Purchase Date, the Last Purchase
Date), the City may rescind any such notice of mandatorv tender so long as such rescission
occurs at least one Business Day prior to the schedule! F ~b” e Date. In the event of such
rescission, the Certificates shall continue to bear int =t at  ~ applicable rate then in effect
(including, with respect to Certificates in the initial « > it Pe. A, at the initial Term Rate)
through the remainder of the scheduled duration of * . “en ap. 2+ > Interest Period. A
rescission of a notice of mandatory tender relating to a sch. 'led tenuer of Certificates on the
Last Purchase Date shall occur in the manner, - ..~ effec. f such rescission shall be as,
provided in Section 2.5E hereof.

Notwithstanding the foregoing (an© ..ovider .ne Hr ders of Certificates subject to tender
have not been granted an optional rig: > retain) > r~ ce of mandatory tender delivered in
accordance with the Ordinar- 'l serv. s notice ui redemption of Certificates, if any such
redemption is to occur - e opu  of . City, on the Interest Payment Date occurring
immediately after thec _iusion of suc.  oplice. 2 Interest Period.

C. Purchase . nd; Purcha: of Tendered Certificates. The Tender Agent shall
establish and maintain for = accor . of the persons described in Subsection D of this
Section 2.5 a gpecia trust fur. e jnated the “City of San Antonio, Texas Variable Rate
Combination Tax and Revenue C. Jficates of Obligation, Series 2016 Purchase Fund” (herein
referred to as the Purchase Fund). The money deposited to the account of the Purchase Fund
shall be held in trust separate and apart from all other funds held by the Tender Agent and
applied solely as provided in this Subsection.

The Tender Agent shall deposit to the credit of the Purchase Fund the following funds
(and no other funds) promptly upon receipt and shall apply the money in the Purchase Fund on
each Purchase Date to pay the Purchase Price of the Certificates (or portions thereof) and which
are tendered pursuant to Subsection A of this Section 2.5 from the following sources in the
following order of priority:

1. Remarketing Proceeds:. first, proceeds of the remarketing of such Certificates or
portions thereof (other than Certificates or portions remarketed to the City), and
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2. City Advances. second, if sufficient amounts for the payment of the unpaid
Purchase Price have not been deposited to the Purchase Fund by 4:00 p.m., New York,
New Y ork, time on the Purchase Date, from payments, if any, elected to be made by the City.

Upon tender for purchase of any Certificate or portion thereof on the Purchase Date
therefor or of any Untendered Certificate (defined herein) on or after the Purchase Date therefor
in accordance with Subsection A of this Section 2.5, endorsed in blank (or accompanied by a
bond power executed in blank) to the extent of the portion to be purchased, the Tender Agent
shall pay to the Holder of such Certificate or such Untendered Certificate the Purchase Price
therefor or for such portion on behalf of the purchaser thereof specified in Subsection D of this
Section 2.5 from funds available for such purchase held in the Purchase Fund.

Upon constructive tender for purchase in accordance with Subsection D of this
Section 2.5 of any Book-Entry-Only Certificate or portion thereof to be purchased in accordance
with Subsection A of this Section 2.5, the Tender Agent sk " p~/ to the Securities Depository,
for credit to all accounts to which such Certificatesor Jrtior: e credited (other than accounts
and in amounts specified by the Tender Agent), the r" ase. e therefor on behaf of the
purchaser thereof specified in Subsection D of this Se 125 frc  fir~ds available for such
purchase held in the Purchase Fund.

The Tender Agent shall hold all mons deliv 1 to 1. .iereunder and deposited (or
required to be deposited) to the Purchase Func ‘or t' . p. ~ase of the Certificates or portions
thereof in trust solely for the benefit of the  pectiv perso 5 which shall have so delivered such
money until the Certificates or portic <« thereof wrck sed with such money are delivered
pursuant to Subsection D of t+* “>tion . and, thercwer, in the order specified above, for the
benefit of the personstow’ .nsucii ey 1.~ be paid hereunder.

Amounts depo. M to the Purc. e Fund for the payment of the Purchase Price of
Certificates or portions . -eof which I e been sold pursuant to a Remarketing Agreement
(other than to the City) si. ~ be pror .tly applied to effect the purchase thereof from the
Remarketing Agent or the pu. 'as of such remarketed Certificates, as applicable. If, at
4:30 p.m., New York, New York . .e, on any Purchase Date or upon any earlier payment of the
Purchase Price of all Certificates or portions thereof required by this Section to be purchased on
such Purchase Date, any balance remains in the accounts of the Purchase Fund in excess of any
unsatisfied purchase obligation under this Section, such excess shall be promptly disbursed to the
City to the extent of any remaining balance. Money held for the credit of the Purchase Fund
shall be held by the Tender Agent without investment.

D. Disposition of Tendered Certificates. Certificates or portions thereof tendered or
deemed tendered pursuant to Subsection A of this Section 2.5, the Purchase Price for which has
been paid pursuant to Subsection C of this Section 2.5, shall have been purchased:

1. Remarketing: by the Remarketing Agent, if the obligation of the Remarketing

Agent to remarket the Certificates under the Remarketing Agreement represents a firm financial
arrangement or commitment and, if not, by the persons to whom Certificates or portions thereof
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have been remarketed to the extent the Purchase Price for such Certificates or portions has been
paid pursuant to Subsection C(1) of this Section 2.5, and

2. City: otherwise, by the City (if the City has, in its discretion, so elected to
purchase).

Whenever any Certificate or portion thereof (other than a Book-Entry-Only Certificate)
tendered or deemed tendered pursuant to Subsection A of this Section 2.5 is purchased pursuant
to this Section 2.5, the City shall execute, and the Paying Agent/Registrar shall authenticate and
deliver, in the name of and to the person deemed to have purchased the same or its designee, one
or more new Certificates (in applicable form) of any authorized denomination and same Interest
Mode, bearing interest at the same rate and for the same Interest Period, and of a like aggregate
principal amount pursuant to Section 2.7. Whenever any Book-Entry-Only Certificate or portion
thereof tendered or deemed tendered and is purchased pursuant to this Section 2.5, the Paying
Agent/Registrar shall cause such Certificate or portior t¢ e -redited to the account at the
Securities Depository of the person deemed to have pr  .nhase e same or any nominee thereof
specified by such person.

The Tender Agent shall hold all Certificates deliven " to it he. _.nder in trust solely for
the benefit of the respective Holders which hav~ Jelivei.  such Certificates until money
representing the Purchase Price of such Certif .ates © 'l have seen delivered to or for the
account of or to the order of such Holders.

In carrying out its respective resr 0 sibilities nder s Section, the Tender Agent and the
Paying Agent/Registrar shall b~ ~~ting st v/ as the .1t of the Holders and owners from time
to time of the Certificater .. por.. =the £ tendered or deemed tendered pursuant to this
Section 2.5 and of thepr .onspurchas:  thes. = pursuant to this Section 2.5, respectively. No
delivery of Certificaie *o the Tender gent pursuant to this Section 2.5 shall constitute a
redemption of Certificate. - other extinc shment of the debt evidenced thereby.

E. Failed Remark. ~qir _ertain Term Modes. If the Certificatesin a Term Mode
are tendered for purchase in cor.  .don with a conversion to a new Interest Period, then the
Certificates shall be subject to mandatory tender on the first Business Day of such subsequent
Interest Period pursuant to Section 2.5A. In the event that such Certificates are not converted and
remarketed to new purchasers on such scheduled date of mandatory tender, the City shall have
no obligation to purchase the Certificates tendered on such date, the failed conversion and
remarketing shall not constitute an event of default under this Ordinance or the Certificates, the
mandatory tender will be deemed to have been rescinded for that date with respect to the
Certificates subject to such failed remarketing only, and such Certificates (i) will continue to be
Outstanding, (ii) will be purchased upon the availability of funds to be received from the
subsequent remarketing of such Certificates, (iii) will, while bearing interest at Stepped Rate, be
subject to redemption and mandatory tender for purchase on any date upon which a conversion
occurs (which shall occur at the City’ s discretion upon delivery of at least one day’ s notice to the
Holders thereof), and (iv) will be deemed to continue in a Term Mode, as applicable, for all other
purposes of this Ordinance, though bearing interest during such time at the Stepped Rate until
remarketed or redeemed in accordance with the terms of this Ordinance. In the event of afailed
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conversion and remarketing as described above, the City will cause the Certificates to be
converted and remarketed on the earliest reasonably practicable date on which they can be sold
at par, in such Interest Mode or Modes as the City directs, at arate not exceeding the Maximum
Rate. All other provisions of this Ordinance applicable to Certificates in a Term Mode, as
applicable, shall apply to and govern Certificates described in this Section 2.5E to the extent such
terms are not in conflict with those included herein.

F. Notice of Stepped Rate. If the Paying Agent/Registrar has not received from the
City the notice required by Section 2.2C.1 hereof by the time specified therein, the Paying
Agent/Registrar shall promptly provide notice to the Holders of Certificates to be tendered for
purchase, which notice shall be in writing or by facsimile or other electronic form, so that the
Holders are informed of the possibility of a failed remarketing causing the effectiveness of the
Stepped Rate with respect to such affected Certificates.

G. Untendered Certificates. Any Certificate ‘or ~rt* n thereof) which is required to
be but which is not tendered for purchase on a Pur .ase ) ~ by the time specified in this
Section 2.5 (such Certificates or portions herein refea 1* as  tendered Certificates) shall,
upon deposit in the Purchase Fund of an amount suffi-  * to pay e ™irchase Price of such
Certificate or portion on such Purchase Date, be deemed to: ‘e been «..«dered and sold on such
Purchase Date to the person specified in Subsecti °f this . -tion 2.5, and thereafter (i) the
Holder thereof shall not be entitled to any paym « (inc  '1g any aterest accrued subsequent to
such Purchase Date) in respect thereof other an * 2 P. "ase Price for such Certificate or
portion thereof, and such Untendered Ce ..caie ( .cept 1y Certificate issued in lieu thereof
pursuant to Subsection D of this Sectic  5) shall ~ !~ .ger be entitled to the benefit of this
Ordinance, except for the p1* ~f pay. ™t of the rurchase Price therefor, and (ii) the City
shall execute, and the Pa+~ 4 Agenu  istre. “hall authenticate and deliver, in the name of the
person specified in & _ectionD of . 5 Sec. 225, one or more new Certificates of any
authorized denominatic  with same ag =gate principal amount, in the same Interest Mode,
having the same Stated M -ity, and bes g interest at the same rate.

H. Remarketing. «+ ¢ erning Body hereby authorizes each Authorized Official
to identify and select, from time t. .me, a qualified financial institution to serve as Remarketing
Agent while the Certificates are in a Term Mode. In each Conversion Ordinance, the City shall
appoint or ratify a prior appointment of a Remarketing Agent for the Certificates, with power to
act in the determination of the duration of each Term Rate and Fixed Rate for each Certificate or
portion thereof pursuant to Section 2.2D, and to offer and resell Certificates or portions thereof
tendered or deemed tendered pursuant to this Section, and authorize the execution of a
remarketing agreement to memorialize the terms of such agreement. Each Remarketing Agent
shall at all times be a bank or trust company or a member of the New Y ork Stock Exchange or
the Financial Industry Regulatory Authority and shall have a minimum capitalization of
$15,000,000 and be authorized by law to perform all the duties imposed by this Ordinance on a
Remarketing Agent.

The form of any Remarketing Agreement to be entered into with any substitute
Remarketing Agent shall be approved by the City in a Conversion Ordinance.
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Any corporation into which the Remarketing Agent may be merged or converted or with
which it may be consolidated, or any corporation resulting from any merger, consolidation, or
conversion to which the Remarketing Agent shall be a party, or any corporation succeeding to
the corporate trust business of the Remarketing Agent, shall be the successor of the Remarketing
Agent hereunder and under any applicable Conversion Ordinance, if such successor corporation
is otherwise eligible under this Section, without the execution or filing of any further act on the
part of the parties hereto or the Remarketing Agent or successor.

l. Tender Agent. Whenever Certificates are in or are to be converted to a Term
Mode (other than Certificatesin a Fixed Mode), there shall be a Tender Agent (which may be the
Paying Agent/Registrar, if qualified for such appointment hereunder) appointed by the City.

The Tender Agent shall at all times be acommercia bank or trust company that, in either
case, has an office in the Place of Payment and is organized and doing business under the laws of
the United States or of any state, has a combined capite! aa  sur»lus of at least $50,000,000, is
authorized under such laws to exercise corporate trus’ sower nd is subject to supervision or
examination by federal or state authority. If such cor, - >n p. ‘ishes reports of condition at
least annually pursuant to law or the requirements of suc thority, =n “2r the purposes of this
Section 2.5 the combined capital and surplus of such cor, -ation s..1 be deemed to be its
combined capital and surplus as set forth in its mo< 1t repo. f condition so published.

The _, It nointed Tender Agent. The form
of Tender Agent Agreement attached here sexh 1 Ci ncorporated herein by reference for
al purposes and his hereby approved -~ o form 4 ¢ .ent, and any Authorized Official is
hereby authorized to execute = * Yaliver . “ender Ayuit Agreement substantialy in such form
and to such effect with ' 1enae. qent ~ behalf of the City as the act and deed of the
Governing Body.

Any person intov. ~hany Tend Agent may be merged or converted or with which it
may be consolidated, or any ~rson res .ng from any merger, consolidation, or conversion to
which any Tender Agent shall . ar .y, or any person succeeding to the corporate trust or debt
securities administration busines. . any Tender Agent, shall be the successor of the Tender
Agent hereunder, if such successor person is otherwise eligible under this Section, without the
execution or filing of any further document on the part of the parties hereto or the Tender Agent
or such successor person.

Any Tender Agent may resign by giving 30 days prior written notice of such resignation
to the Paying Agent/Registrar and the City. The City may terminate the agency of any Tender
Agent by giving written notice of such termination to such Tender Agent and the Paying
Agent/Registrar. Upon receiving such a notice of resignation or upon such a termination, or in
case at any time any Tender Agent shall cease to be eligible under this Section, the City shall
promptly appoint a successor Tender Agent and give written notice of such appointment to the
Remarketing Agent (if at such time serving) and the Paying Agent/Registrar shall then give
written notice of such appointment to the Holders. A successor Tender Agent shall be appointed
hereunder unless al Certificates are in a Fixed Mode.
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No such resignation or removal shall take effect until a successor Tender Agent shall
have been appointed and accepted such appointment. |f no successor Tender Agent has accepted
appointment within 30 days after the Tender Agent has given notice of its resignation or has been
removed as provided above, the Tender Agent may petition any court of competent jurisdiction
for the appointment of a temporary successor Tender Agent, provided that any Tender Agent so
appointed shall immediately and without further act be superseded by any Tender Agent
appointed by the City as provided above. If the Tender Agent does elect to act to petition a court
of competent jurisdiction for the appointment of a temporary successor Tender Agent, it will do
so only to the extent that it is indemnified to its satisfaction against the cost and expense of such
defense or initiation, including attorneys’ fees.

SECTION 2.6. Book-Entry-Only System.

The Certificates may be registered so as to participate in a securities depository system
(herein referred to as the DTC System) with The Deposito.  Tr'st Company, New York, New
Y ork, or any successor entity thereto (hereinreferredtr sDT'  as set forth herein. Each Stated
Maturity of the Certificates or Certificates in differe 1~ res. "odes or Interest Periods of
different duration, or bearing interest at different int * rates, ~al! be issued (following
cancellation of the Initial Certificate described in Section~ ~ in the .oim of a separate single
definitive Certificate. Upon issuance, the owners:  <ach s.  Certificate shall be registered
in the name of Cede & Co., asthenomineeof ' C,ar ' of the Outstanding Certificates shall
be registered in the name of Cede & Co., as =2nc 4ne.  DTC. The City and the Paying
Agent/Registrar are authorized to execute, .iver, ¢ Jtake he actions set forth in such lettersto
or agreementswith DTC asshall benec “ rytoefi *1=* (he DTC System, including the L etter
of Representations with ™  *tache. “ereto as exhibit E (herein referred to as the
Representation Letter).

With respect tc e Certificates jistered in the name of Cede & Co., as nominee of
DTC, the City and the P.. ~q Agent/Re strar shall have no responsibility or obligation to any
broker-dealer, bank, or othe rancial i* .tution for which DTC holds the Certificates from time
to time as securities depository = ., referred to as a Direct Participant) or to any person on
behalf of whom such a Deposiw. y Participant holds an interest in the Certificates (herein
referred to as an Indirect Participant). Without limiting the immediately preceding sentence, the
City and the Paying Agent/Registrar shall have no responsibility or obligation with respect to
(i) the accuracy of the records of DTC, Cede & Co., or any Direct Participant with respect to any
ownership interest in the Certificates, or (ii) the delivery to any Direct Participant or any other
person, other than a registered owner of the Certificates, as shown on the Security Register, of
any notice with respect to the Certificates, including any notice of redemption, or (iii) the
delivery to any Direct Participant or any Indirect Participant or any other person, other than a
Holder of a Certificate, of any amount with respect to principal of, premium, if any, or interest
on the Certificates. While in the DTC System, no person other than Cede & Co., or any
successor thereto, as nominee for DTC, shall receive a Certificate evidencing the obligation of
the City to make payments of principal, premium, if any, and interest pursuant to this Ordinance.
Upon delivery by DTC to the Paying Agent/Registrar of written notice to the effect that DTC has
determined to substitute a new nominee in place of Cede & Co., and subject to the provisionsin
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this Ordinance with respect to interest checks or drafts being mailed to the Holder, the word
“Cede & Co.” in this Ordinance shall refer to such new nominee of DTC.

In the event that (i) the City determines that DTC is incapable of discharging its
responsibilities described herein and in the Representation Letter, (ii) the Representation Letter
shall be terminated for any reason, or (iii) DTC or the City determines that it is in the best
interest of the beneficia owners of the Certificates that they be able to obtain certificated
Certificates, the City shall notify the Paying Agent/Registrar, DTC, and the Depository
Participants of the availability within a reasonable period of time through DTC of the
Certificates, and the Certificates shall no longer be restricted to being registered in the name of
Cede & Co., asnominee of DTC. At that time, the City may determine that the Certificates shall
be registered in the name of and deposited with a successor depository operating a securities
depository system, as may be acceptable to the City, or 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 Certificates may be registered in whate. ° r Yme or names the Holders of
Certificates transferring or exchanging the Certificate shall ~ “gnate, in accordance with the
provisions hereof.

Notwithstanding any other provision of this Ordina. ~ to the cuntrary, so long as any
Certificate is registered in the name of Cede & s non. e of DTC, all payments with
respect to principal of, premium, if any, and i .erest ~uch C .tificate and al notices with
respect to such Certificate shall be made and g en, * spec  ly, in the manner provided in the
Representation L etter.

SECTION 2.7. Execution® — “ratio.  Transfer, wid Exchange.

A. Executicc  The Certific s she. e executed on behalf of the City by its Mayor,
its seal reproduced or . ressed thereon, nd attested by the City Clerk. The signature of either
officer on the Certifical. may be mar i or facsimile. Certificates bearing the manual or
facsimile signatures of indiv. alswho' e, at the time of the Dated Date, the proper officers of
the City shall bind the City, no. *he* .ding that such individuals or either of them shall ceaseto
hold such offices prior to the deai. .y of the Certificates to the Purchasers (defined herein), or
subsequent purchasers hold the Certificates pursuant to a remarketing, all as authorized and
provided in Chapter 1201, as amended, Texas Government Code.

B. Registration Certifications. No Certificate shall be entitled to any right or benefit
under this Ordinance, or be valid or obligatory for any purpose, unless there appears on such
Certificate either a certificate of registration substantially in the form provided in Exhibit A,
executed by the Comptroller of Public Accounts of the State of Texas or his duly authorized
agent by manual signature, or a certificate of registration substantially in the form provided in
Exhibit A, executed by the Paying Agent/Registrar by manual signature, and either such
certificate upon any Certificate shall be conclusive evidence, and the only evidence, that such
Certificate has been duly certified or registered and delivered.

C. Registration; Beneficial Owners. The Paying Agent/Registrar shall obtain,
record, and maintain in the Security Register the name and address of every owner of the
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Certificates, or, if appropriate, the nominee thereof. Any Certificate may, in accordance with its
terms and the terms hereof, be transferred or exchanged for Certificates of other authorized
denominations upon the Security Register by the Holder, in person or by his duly authorized
agent, upon surrender of such Certificate to the Paying Agent/Registrar for cancellation,
accompanied by a written instrument of transfer or request for exchange duly executed by the
Holder or by his duly authorized agent, in form satisfactory to the Paying Agent/Registrar.

D. Transfer. Upon surrender for transfer of any Certificate 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
Certificates of authorized denomination and having the same Stated Maturity and of a like
interest rate and aggregate principal amount as the Certificate or Certificates surrendered for
transfer.

E. Exchange. At the option of the Holder, Cer “c#=s may be exchanged for other
Certificates of the same series and of authorized de mine s and having the same Stated
Maturity, bearing the same rate of interest, inthe same te st . ‘e and Interest Period, and of
like aggregate principal amount as the Certificates surr~  ved for  ~h-nge upon surrender of
the Certificates to be exchanged at the corporate trust o1, ~ of the . aying Agent/Registrar.
Whenever any Certificates are so surrendered f~ hange, e City shall execute, and the
Paying Agent/Registrar shall register and deliv: , the ¥ “ficate., (o the Holder requesting the
exchange.

F. Effect of Transfersand = change. ‘Il © rtificates issued upon any transfer or
exchange of Certificates sh~"" = deli ed at t.. corporate trust office of the Paying
Agent/Registrar, or beser* , regiss. 1ma. ~the Holder at his request, risk, and expense, and
upon the delivery ther ., the same . Il be =2 valid and binding obligations of the City,
evidencing the same o  'ation to pay, a  entitled to the same benefits under this Ordinance, as
the Certificates surrendere.  'oon such tre  sfer or exchange.

G. Expenses of Trc fer .id Exchange. All transfers or exchanges of Certificates
pursuant to this Section shall be n. .e without expense or service charge to the Holder, except as
otherwise herein provided, and except that the Paying Agent/Registrar shall require payment by
the Holder requesting such transfer or exchange of any fee, tax or other governmental charges
required to be paid with respect to such transfer or exchange.

H. Predecessor Certificates. Certificates canceled by reason of an exchange or
transfer pursuant to the provisions hereof are hereby defined to be Predecessor Certificates,
evidencing al or a portion, as the case may be, of the same debt evidenced by the new Certificate
or Certificates registered and delivered in the exchange or transfer therefor. Additionally, the
term Predecessor Certificates shall include any Certificate registered and delivered pursuant to
Section 2.11 in lieu of amutilated, lost, destroyed, or stolen Certificate which shall be deemed to
evidence the same obligation as the mutilated, lost, destroyed, or stolen Certificate.
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SECTION 2.8. I nitial Certificate; Definitive Certificates.

The Certificates herein authorized shall be issued initially as one fully-registered
Certificate in the principal amount of Certificates authorized hereby numbered T-1 (herein
referred to as the Initial Certificate), shall be dated December 1, 2016 (the Dated Date), and
shall be registered in the name of the Purchasers or the designee thereof. The Initial Certificate
shall be the Certificate submitted to the Office of the Attorney General of the State of Texas for
approval, certified and registered by the Office of the Comptroller of Public Accounts of the
State of Texas, and delivered to the initial purchaser. Any time after the delivery of the Initia
Certificate, the Paying Agent/Registrar shall cancel the Initia Certificate delivered hereunder
and exchange therefor definitive Certificates of authorized denominations, principal amounts,
and interest rates, all pursuant to and in accordance with such written instructions from the
Purchasers or purchasers under a subsequent remarketing of Certificates, or the designee thereof,
and such other information and documentation as the Paying Agent/Registrar may reasonably
require.

SECTION 2.9.  Certificates Are Negotiable Instrun. te

Each of the Certificates authorized herein shall . deeme. .nd construed to be a
“security” and as such a negotiable instrument wi** > mean.  of the Chapter 8 of the Texas
Uniform Commercial Code.

SECTION 2.10. Cancedllation.

Except for Certificates tendered . ourchase  _.n time to time pursuant to Section 2.5
hereof, Certificates surren” _u 1o, mer,. ‘ransfer, redemption, exchange, or replacement, if
surrendered to the Payir: \gent/Regis. -, shar < promptly canceled by it and, if surrendered to
the City, shall be deli. =d to the Payir, Agent/Registrar and, if not already canceled, shall be
promptly canceled by ti. “aying Agen 2egistrar. The City may at any time deliver to the
Paying Agent/Registrar for  ncellatior uny Certificates previoudly certified or registered and
delivered which the City may /e = ,dired in any manner whatsoever, and all Certificates so
delivered shall be promptly canc. . by the Paying Agent/Registrar. All canceled Certificates
held by the Paying Agent/Registrar shall be destroyed as directed by the City.

SECTION 2.11. Mutilated, Destroyed, Lost, and Stolen Certificates.

If (i) any mutilated Certificate is surrendered to the Paying Agent/Registrar, or the Paying
Agent/Registrar receives evidence to its satisfaction of the destruction, loss, or theft of any
Certificate, and (ii) thereis delivered to the Paying Agent/Registrar such security or indemnity as
may be required to save each of the City and the Paying Agent/Registrar harmless, then, in the
absence of notice to the City or the Paying Agent/Registrar that such Certificate has been
acquired by a bona fide purchaser, the City shall execute and, upon its request, the Paying
Agent/Registrar shall register and deliver, in exchange for or in lieu of any such mutilated,
destroyed, lost, or stolen Certificate, a new Certificate of the same Stated Maturity and interest
rate and of like tenor and principal amount, bearing a number not contemporaneously
outstanding.
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In case any such mutilated, destroyed, lost, or stolen Certificate has become or is about to
become due and payable, the City in its discretion may, instead of issuing a new Certificate, pay
such Certificate.

Upon the issuance of any new Certificate or payment in lieu thereof, under this
Section 2.11, the City may require payment by the Holder of a sum sufficient to cover any tax or
other governmental charge imposed in relation thereto and any other expenses (including
attorney’ s fees and the fees and expenses of the Paying Agent/Registrar) connected therewith.

Every new Certificate issued pursuant to this Section 2.11 in lieu of any mutilated,
destroyed, lost, or stolen Certificate shall constitute a replacement of the prior obligation of the
City, whether or not the mutilated, destroyed, lost, or stolen Certificate shall be at any time
enforceable by anyone, and shall be entitled to all the benefits of this Ordinance equally and
ratably with all other Outstanding Certificates.

The provisions of this Section 2.11 are exclusiv and s« preclude (to the extent lawful)
al other rights and remedies with respect to the 7 2me. and payment of mutilated,
destroyed, lost, or stolen Certificates.

SECTION 2.12. Saleof Certificates; Approval of ~irchas. ~ontract.

The Certificates authorized by this Jrdin® .ce e hereby sold by the City to
(te P chas ., having al the rights, duties, and
obligations of a Holder) in accordance‘ i 1the prc isior of a Purchase and Investment Letter
dated December 8, 2016 (the Prrchase C  ‘ract, hav.  dl the rights, duties, and obligations of
a Holder) attached hereto  cxine D anc “\corporated herein by reference as a part of this
Ordinance for al pur wes. The . ‘ia o« tificate shall be registered in the name of
. T oricing and tes 5 of the sale of the Certificates are hereby found and
determined to be the mo.  dvantageous asonably obtainable by the City. The Certificates are
initially issued in an Interec “ariod dur’ g which the Certificates bear interest in a Term Mode
commencing on the Closing . = (# .cipated to occur on or about December 20, 2016) and
concluding on (unless earlier ter,  .ated by the City in accordance with the provisions of this
Ordinance) January 31, 2020.

Any Authorized Official is hereby authorized and directed to execute the Purchase
Contract for and on behalf of the City and as the act and deed of the Governing Body, and in
regard to the approval and execution of the Purchase Contract, the Governing Body hereby finds,
determines and declares that the representations, warranties, and agreements of the City
contained in the Purchase Contract are true and correct in all material respects and shall be
honored and performed by the City. Delivery of the Certificates to the Purchasers shall occur as
soon as practicable after the adoption of this Ordinance, upon payment therefor in accordance
with the terms of the Purchase Contract.

SECTION 2.13.  Application of Certificate Proceeds.

Proceeds from the sale of the Certificates shall, promptly upon receipt by the City, be
applied asfollows:
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A. An original issue premium from the Certificates of $ , which is hereby
allocated by the City to pay certain costs of issuance and rounding amount and the balance
allocated by the City in the manner described in Paragraph B below.

B. The balance of the proceeds derived from the sale of the Certificates (after paying
other costs of issuance and other deposits referred to in Paragraphs A and B above) shall be
deposited into the special construction account or accounts created for the projects to be
constructed with the proceeds of the Certificates. This special construction account shall be
established and maintained at the Depository and shall be invested in accordance with the
provisions of Section 5.4 of this Ordinance. Interest earned on the proceeds of the Certificates
pending completion 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 deposited into the Certificate Fund and expended in accordance with Section
5.1

SECTION 2.14.  Control and Custody of Certificates.

The Mayor shall be and is hereby authorized to taa and hav . unarge of all necessary
orders and records pending investigation by the At* '/ Gene. * of the State of Texas and shall
take and have charge and control of the Certi® cates  ~ding v .r approva by the Attorney
General of the State of Texas, the registration{ eof .y .. “omptroller of Public Accounts of
the State of Texas and the delivery of the C  ificate .0the ’urchasers.

Furthermore, any Auth~-=~d Oft, ! or any <_..ioination of them are hereby authorized
and directed to furnishand .ccute . “doc. entsrelating to the City and its financial affairs as
may be necessary for tt .ssuance of .  Certi. -tes, the approval of the Attorney General and
their registration by 1. Comptroller oi 2ublic Accounts and, together with the City’s Bond
Counsel and the Paying ~_ 1t/Registrar, ake the necessary arrangements for the delivery of the
Initial Certificate to the Purc. ers.

ARTICLE Il
FORMSOF CERTIFICATES

SECTION 3.1. Forms Generally.

The Certificates, the Registration Certificate of the Comptroller of Public Accounts of the
State of Texas to be attached to the Initial Certificate, the Certificate of Registration, the form of
Assignment, and the Notice of Demand Privilege and Mandatory Tender to be reproduced on
Certificates in any Interest Mode other than the Fixed Mode shall be substantially in the forms
set forth in Exhibit A, with such appropriate insertions, omissions, substitutions, and other
variations as are permitted or required by this Ordinance and may have such letters, numbers, or
other marks of identification (including insurance legends in the event the Certificates are
insured, identifying numbers and letters of the Committee on Uniform Securities Identification
Procedures of the American Bankers Association, and such legends and endorsements (including
any reproduction of an Opinion of Counsel) thereon as may, consistent herewith, be established
by the City or determined by the officers executing the Certificates as evidenced by their

36423239.5 -31-



execution thereof. Any portion of the text of any Certificate may be set forth on the reverse
thereof, with an appropriate reference thereto on the face of the Certificate.

The Certificates shall be printed, lithographed, or engraved, produced by any
combination of these methods, or typed or produced in any other manner, all as determined by
the officers executing the Certificates as evidenced by their execution thereof.

ARTICLE IV
SECURITY

SECTION 4.1. Tax Levy.

To provide for the payment of the Debt Service Requirements on the Certificates, being
(i) the interest on the Certificates and (ii) a sinking fund for their redemption at Stated Maturity
or asinking fund of two percent (2%) (whichever amount st M| be the greater), there shall be and
there is hereby levied for the Fiscal Year commencing © .ob. ~ 2017 and each succeeding year
thereafter while the Certificates or any interest thereor: 1all .1, ~ Outstanding, a sufficient tax,
within the limitations prescribed by law, on each on. uJndrea lars ($100) valuation of
taxable property in the City, adequate to pay such De.. « “ice Re.  _ments, full alowance
being made for delinquencies and costs of collecti~~- said 1. shall be assessed and collected
each year and applied to the payment of the Der oserv. ~ Requi. Ments, and the same shall not
be diverted to any other purpose. The taxes 0 le x d collected shall be paid into the
Certificate Fund and are thereafter pledge” ‘o ..e r ymen o the Certificates. The Governing
Body hereby declares its purpose and inte . to prov 'e an .evy atax legally and fully sufficient
to pay the said Debt Service Pequiren. s, it hav. _ ueen determined that the existing and
available taxing authority ¢~ ... for s.. ourpose is adequate to permit a legally sufficient
tax in consideration of 2" .cher outstai. gin.  *edness.

Prior to the datc e Governing 3ody establishes the annual tax rate and passes an
ordinance levying ad valore.  *axeseack 2zar, the Governing Body shall determine:

i. the amount o1 . Service Requirements to become due and payable on the
Certificates between the Coilection Date for the taxes then to be levied and the Collection
Date for the taxes to be levied during the next succeeding calendar year;

ii. the amount on deposit in the Certificate Fund after: (i) deducting therefrom
the total amount of Debt Service Requirements to become due on Certificates prior to the
Collection Date for the ad valorem taxes to be levied; and (ii) adding thereto the amount
of the Pledged Revenue Amount, if any, to be appropriated and allocated during such
year to pay such Debt Service Requirements, if any, prior to the Collection Date for the
ad valorem taxes to be levied; and

iii. the amount of Pledged Revenue Amount, if any, appropriated and set aside for
the payment of the Debt Service Requirements on the Certificates between the Collection
Date for the taxes then to be levied and the Collection Date for the taxes to be levied
during the next succeeding Fiscal Year.
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The amount of taxes to be levied annually each year to pay the Debt Service
Reguirements on the Certificates shall be the amount established in paragraph (i) above less the
sum total of the amounts established in paragraphs (ii) and (iii), after taking into consideration
delinquencies and costs of collecting such annual taxes.

SECTION 4.2. Pledge of Pledged Revenues

A. The City hereby covenants and agrees that (i) the Pledged Revenue Amount is
(within the limitation of a total amount not to exceed $1,000 during the time the Certificates or
interest thereon remain Outstanding and unpaid), hereby irrevocably pledged to the payment of
the principal of and interest on the Certificates (subject to the provisions of Section 5.1) and (ii)
the pledge of Pledged Revenue Amount herein made for the payment of the Certificates shall
constitute alien on and pledge of the Pledged Revenue Amount in accordance with the terms and
provisions hereof and be valid and binding without any phvsical delivery thereof or further act
by the City. The City has previously authorized the issu¢ e ~f the Limited Pledge Revenue
Obligations that are payable from and secured, in par oy a » on and pledge of the Pledged
Revenue Amount as defined in the ordinances author "¢ :he ance of the Limited Pledge
Revenue Obligations.

B. Chapter 1208, as amended, Texas ©~ ~nmem.  de, applies to the issuance of
the Certificates and the pledge of ad valoremtax ,and' ®ledge. .Revenues granted by the City
under subsection (A) of this Section, and such | dge .th. ‘arevalid, effective, and perfected.
If Texas law is amended at any time whil© .e Cert’ cates re outstanding and unpaid such that
the pledge of the ad valorem taxesand " '« iged Re we- jranted by the City is to be subject to
the filing requirements of C- "~ 9, 1. s Busine.o & Commerce Code, then in order to
preserve to the registered © iersor > Cer.. ~ates the perfection of the security interest in this
pledge, the City agreer o take such . asure. s it determines are reasonable and necessary
under Texas law to c. "ly with the a 'icable provisions of Chapter 9, as amended, Texas
Business & Commerce C. ~and enable filing to perfect the security interest in this pledge to
occur.

SECTION 4.3.  Satisfaction of  aigation of City.

The Certificates, or any principal amount(s) thereof, shall be deemed to have been paid
within the meaning and with the effect expressed above in this Section when (i) money sufficient
to pay in full such Certificates or the principal amount(s) thereof at Stated Maturity or to the
redemption date therefor, together with all interest due thereon, shall have been irrevocably
deposited with and held in trust by the Paying Agent/Registrar or an authorized escrow agent, or
(ii) Government Securities shall have been irrevocably deposited in trust with the Paying
Agent/Registrar, or an authorized escrow agent, which Government Securities have, in the case
of a net defeasance, 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 Certificates, or the principal amount(s) thereof, on
and prior to the Stated Maturity thereof or (if notice of redemption has been duly given or
waived or if irrevocable arrangements therefor acceptable to the Paying Agent/Registrar have
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been made) the redemption date thereof for the Certificates. In the event of a gross defeasance of
the Certificates, the City shall deliver a certificate from its Co-Financial Advisors, the Paying
Agent/Registrar, or another qualified third party concerning the deposit of cash and/or
Government Securities to pay, when due, the principal of, redemption premium (if any), and
interest due on any defeased Certificates. 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 Certificates to be treated as arbitrage bonds within the meaning of section
148 of the Code (as defined in Section 6.3 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 Section which is not required for the payment of the Certificates, 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 payme1t ¢ *b- orincipal of and interest on the
Certificates and remaining unclaimed for aperiod of t' 2 (3 , ~rs after the Stated Maturity, or
applicable redemption date, of the Certificates such mc » vas. 2sited and is held in trust to
pay shall upon the request of the City be remitted toth ‘v agair. = -itten receipt therefor,
subject to the unclaimed property laws of the State of Texas.

Notwithstanding any other provision ¢ this * “nance .0 the contrary, it is hereby
provided that any determination not to redeem fear 1 C. ‘icates that is made in conjunction
with the payment arrangements specified = subsec’ un (i) 1 (ii) above shall not be irrevocable,
provided that: (1) in the proceedings pi * ling for ~h  _feasance, the City expressly reserves
the right to call the defease” =~ "“‘cates - redempuun; (2) gives notice of the reservation of
that right to the owners ¢ .ie defec Y Ca. ~ates immediately following the defeasance; (3)
directs that notice of th-  =servation be “ludeu . any redemption notices that it authorizes; and
(4) at the time of there mption, satisfie “he conditions of (i) or (ii) above with respect to such
defeased debt asthough it s being defr sed at the time of the exercise of the option to redeem
the defeased Certificates, aftc  “king t+ redemption into account in determining the sufficiency
of the provisions made for thep. ™ . of the defeased Certificates.

SECTION 4.4,  Security of Funds.

All money on deposit in the funds or accounts for which this Ordinance makes provision
(except any portion thereof as may be at any time properly invested as provided herein) shall be
secured in the manner and to the fullest extent required by the laws of Texas for the security of
public funds, and money on deposit in such funds shall be used only for the purposes permitted
by this Ordinance.

SECTION 4.5. Remediesin Event of Default.

In addition to all the rights and remedies provided by the laws of the State of Texas, the
City covenants and agrees particularly that in the event the City (i) defaults in the paymentsto be
made to the Certificate Fund, or (ii) defaultsin the observance or performance of any other of the
covenants, conditions, or obligations set forth in this Ordinance, the Holders of any of the
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Certificates shall be entitled to seek a writ of mandamus issued by a court of proper jurisdiction
compelling and requiring the Governing Body and other officers of the City to observe and
perform any covenant, condition, or obligation prescribed in this Ordinance.

No delay or omission to exercise any right or power accruing upon any default shall
impair any such right or power or shall be construed to be a waiver of any such default or
acquiescence therein, and every such right and power may be exercised from time to time and as
often as may be deemed expedient. The specific remedy herein provided shall be cumulative of
all other existing remedies and the specification of such remedy shall not be deemed to be
exclusive.

All money on deposit in the funds for which this Ordinance makes provision (except any
portion thereof as may be at any time properly invested as provided herein) shall be secured in
the manner and to the fullest extent required by the laws of Texas for the security of public
funds, and money on deposit in such funds shall be used or - for the purposes permitted by this
Ordinance.

ARTICLEV
FUNDSAND ACCOUNTS; A 1ENT

SECTION 5.1. Certificate Fund; | nvestments

The City agrees to maintain, a the Mep. itor ,ase  ieand specia fund or account to
be created and known as the “City of Sa Antonic lexas /ariable Rate Combination Tax and
Revenue Certificates of Obligation, Sc 3 2016 . and Sinking Fund” (the Certificate
Fund). Authorized Officids . Tty arc  ~reby authorized and directed to make withdrawals
from said Certificate Fur- _dfficient . ~ay the incipa of and interest on the Certificates as the
same become due an 4yable and sha “ause .0 be transferred to the Paying Agent/Registrar
from money on deposi. ~ the Certific @ Fund an amount sufficient to pay the amount of
principal and/or interest ste. ' to mature 1 the Certificates, such transfer of funds to the Paying
Agent/Registrar to be made . ~uch  .nner as will cause immediately available funds to be
deposited with the Paying Ager. = istrar on or before the last Business Day next preceding
each interest and principal payment date for the Certificates.

Any proceeds of the Certificates, and investment income thereon, not expended for
authorized purposes shall be deposited into the Certificate Fund and shall be taken into
consideration and reduce the amount of monthly deposits required to be deposited into the
Certificate Fund.

Accrued interest, if any, received from the Purchasers of the Certificates shall be
deposited in the Certificate Fund and ad valorem taxes levied and collected shall be deposited in
the Certificate Fund. In addition, any surplus proceeds, along with any investment income
thereon, from the sale of the Certificates not expended for authorized purposes shall be deposited
in the Certificate Fund, and such amounts so deposited shall reduce the sum otherwise required
to be deposited in the Certificate Fund from ad valorem taxes or Pledged Revenues.
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SECTION 5.2. Revenue Fund for Pledged Revenues.

The City covenants and agrees that there shall, from time to time be deposited into a
special fund or account designated as “ City of San Antonio, Texas Pledged Revenue Fund” (the
Revenue Fund) previously created, established, and maintained by the City amounts whose sum
shall not exceed, in the aggregate, $1,000 which shall constitute the Pledged Revenue Amount.
The amounts on deposit in the Revenue Fund shall be pledged and appropriated to the extent
required to the payment of the amounts required to be deposited in the Certificate Fund.

Pledged Revenues, and income earned thereon, in the Revenue Fund in excess of the
amounts required to fully discharge and satisfy the foregoing requirements may be used for any
lawful purpose.

SECTION 5.3. | nvestments.

Funds held in any Fund or account created, e .lisi.  or maintained pursuant to this
Ordinance shall, at the option of the City, be placec ~ timie « ~osits, certificates of deposit,
guaranteed investment contracts or similar contractual a  ments<. ermitted by the provisions
of the Public Funds Investment Act, as amended, Chapter z. <. Texas  vernment Code, or any
other law, and secured (to the extent not insured b ~ Fedei. Deposit Insurance Corporation)
by obligations of the type hereinafter described  «clua:  inves. nts held in book-entry form,
in securities including, but not limited to, dirc ¢ obl” ati. -~ of the United States of America,
obligations guaranteed or insured by the l” ‘e Ste s of / v.erica, which, in the opinion of the
Attorney General of the United States = 2 backet v it full faith and credit or represent its
general obligations, or invest~" in in. <t oblige..1s of the United States of America,
including, but not limited * , eviae. s of « ‘<btedness issued, insured, or guaranteed by such
governmental agencies - .neFederal . d Ba ~ Federa Intermediate Credit Banks, Banks for
Cooperatives, Federal . me Loan Bank. Sovernment National Mortgage Association, Farmers
Home Administration, . Yeral Home _oan Mortgage Association, or Federal Housing
Association; provided that & 'ich depr s and investments shall be made in such a manner that
the money required to be exper.  1f~ .1any Fund or account will be available at the proper time
or times. Such investments (exce. state and Local Government Series investments held in book
entry form, which shall at all times be valued at cost) shall be valued in terms of current market
value within 45 days of the close of each Fiscal Year. All interest and income derived from
deposits and investments in the Certificate Fund immediately shall be credited to, and any losses
debited to, the Certificate Fund. All such investments shall be sold promptly when necessary to
prevent any default in connection with the Certificates.

ARTICLE VI
COVENANTS

SECTION6.1.  Application of the Special Covenants.
The City hereby covenants that:
A. it has the lawful power to pledge the Pledged Revenues of the System supporting

the Certificates and has lawfully exercised this power under the laws of the State of Texas,
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including power existing under Chapter 1502, as amended, Texas Government Code; the Act;
this Ordinance; and Section 98 of the City’s Home Rule Charter; and

B. other than for the payment of the Outstanding Limited Pledge Revenue
Obligations, the Inferior Lien Obligations, and the Certificates, the Net Revenues have not in any
manner been pledged to the payment of any debt or obligation of the City.

SECTION 6.2.  Additional Obligations Payable from System Revenues.

A. The City expresdy reserves the right to hereafter issue Revenue
Obligations, Additional Limited Pledge Revenue Obligations, and Inferior Lien Obligations
without limitation as to principal amount, but subject to any terms, conditions or restrictions
applicable thereto under law or otherwise.

B. Revenue Obligations, Additional Li* ited Pledge Revenue Obligations,
and Inferior Lien Obligations, if issued, may be payabl «nw. <orin part, from Net Revenues
(without impairment of the obligation of contract \ *h *hw . 'ders of the Limited Pledge
Revenue Obligations or the Certificates) upon such termy  d conu. s as the Governing Body
may determine. Additional Limited Pledge Revenue Obiige. 1, if isc . and payable, in whole
or in part from Pledged Revenues (as defined intk ~me or . ~ilar terms as the term Pledged
Revenues is defined in this Ordinance), shall no* .nanv  ‘ent, b. onstrued as payable from the
Pledged Revenues required by this Ordinance ™ be i 4ge Y and appropriated for the payment
of the Certificates and interest thereon. A Irueric Lien uigations hereafter issued shall be
payable from and secured by alien on 7~ pledge ¢ <ert= 1 surplus revenues of the System that
is subordinate and inferior to th~'*an on . vledge o, ...c Net Revenues securing the payment of
the Outstanding Limited P gye ke. ‘1e O. ~ations or any Revenue Obligations or Additional
Limited Pledge Revenur .oligationsh. after ‘ed by the City.

SECTION 6.3. Certiti =S’ Tax Statt

The City retains the a. ‘v tr  dermine to cause the Certificates to bear interest, from
timeto time, at a Taxable Rate b,  ax-Exempt Rate. Dependent upon such determination, the
following provisions, as applicable, will control.

A. Taxable Certificates. In the event the City determines to cause such or al of the
Certificates to bear interest at a Taxable Rate (the Taxable Certificates), such Certificates are not
“state or local bonds’ within the meaning of section 103(a) and (c) of the Code; therefore, the
interest on the Taxable Certificates is not excludable from the gross income of the Holders
thereof for federal income tax purposes. The Taxable Certificates in their initial Interest Mode
and Interest Period are issued as Taxable Certificates, being obligations of the type described in
this Section 6.3A.

B. Tax-Exempt Certificates. In the event the City determines, in connection with its
conversion of the Certificates to a new Interest Mode and Interest Period, to cause Certificates to
bear interest at a Tax-Exempt Rate, then the following provisions and covenants apply to such
Certificates (each of which are referred to herein as Tax-Exempt Certificates):
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I.  Definitions. When used in this Section, the following terms have the following
meanings.

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

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

I nvestment has the meaning set forth in Section 1.148-1(b) of the Regulations.

Nonpurpose Investment means any investment property, as defined in section
148(b) of the Code, in which Gross Proceeds of the ™ x-Exempt Certificates are invested
and which is not acquired to carry out the gc .nn. 4 purposes of the Tax-Exempt
Certificates.

Rebate Amount has the meaning se. 1. Y in & A 1.148-1(b) of the
Regulations.

Regulations means any proposr , tem » . or tinal Income Tax Regulations
issued pursuant to sections 103 and 41 .ror 1150 . ihe Code, and 103 of the Internal
Revenue Code of 1954, which ¢ : applic e tc the Tax-Exempt Certificates. Any
reference to any specific Regus  n shall mean, as appropriate, any proposed,
temporary or final I* ... ‘- Reg. *ion designed to supplement, amend or replace the
specific Regulatic . eferencec.

Yield of v Investment s the meaning set forth in Section 1.148-5 of the
Regulations.

ii.  NottoCauselm. -~ o Become Taxable. The City shal not use, permit the use
of, or omit to use Gross Proceeus or any other amounts (or any property the acquisition,
construction or improvement of which is to be financed directly or indirectly with Gross
Proceeds) in a manner which if made or omitted, respectively, would cause the interest on any
Tax-Exempt Certificate 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
Tax-Exempt Certificate, the City shall comply with each of the specific covenants in this
Section.
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iii.  No Private Use or Private Payments. Except to the extent that it will cause the
Tax-Exempt Certificates to become “private activity bonds’ within the meaning of section 141
of the Code and the Regulations and rulings thereunder, the City shall at all times prior to the last
Stated Maturity of Tax-Exempt Certificates:

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

b. not directly or indirectly impose . acc+  any charge or other payment by
any person or entity who is treated as us. © 0ss aceeds of the Tax-Exempt
Certificates or any property the acquisition, con= “tion or r7ement of which is to
be financed or refinanced directly or indirectly wi. such Gicss Proceeds, other than
taxes of general application within the Ci* ‘nteres. wned on investments acquired
with such Gross Proceeds pending applic sonfc  Arinte .Jded purposes.

iv. No Private Loan. Excer .0 the «xtent hdt it will cause the Tax-Exempt
Certificates to become “private activity ™ nds” wi. 1tk meaning of section 141 of the Code
and the Regulations and rulir= “~ereun..  the City @l not use Gross Proceeds of the Tax-
Exempt Certificatesto m@” or finc. ~loa. "0 any person or entity other than a state or local
government. For purpr s of the forey, 1g cov ant, such Gross Proceeds are considered to be
“loaned” to aperson o tity if: (1) prop ty acquired, constructed or improved with such Gross
Proceeds is sold or lease "2 such pers . or entity in a transaction which creates a debt for
federal income tax purposes, ™ capac’ 1n or service from such property is committed to such
person or entity under atake-c = utput or similar contract or arrangement; or (3) indirect
benefits, or burdens and benefits ¢. swnership, of such Gross Proceeds or any property acquired,
constructed or improved with such Gross Proceeds are otherwise transferred in a transaction
which is the economic equivalent of aloan.

v. Not to Invest at Higher Yield. Except to the extent that it will cause the Tax-
Exempt Certificates to become “arbitrage 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 Tax-Exempt Certificates directly or indirectly invest Gross Proceeds in any
Investment, if as a result of such investment the Yield on any Investments acquired with Gross
Proceeds (or with money replaced thereby), whether then held or previously disposed of,
materially exceeds the Yield of the Certificates.

vi. 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
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action which would cause the Tax-Exempt Certificates to be federally guaranteed within the
meaning of section 149(b) of the Code and the Regulations and rulings thereunder.

vii.  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 of the Treasury may prescribe.

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

a. The City shall account for all Gross Proceeds (including all receipts,
expenditures and investments thereof) on its books of account separately and apart from
al other funds (and receipts, expenditures and investments thereof) and shall retain all
records of accounting for at least six (6) years after the day on which the last Outstanding
Tax-Exempt Certificate is discharged. However, to = evtent permitted by law, the City
may commingle Gross Proceeds of the Tax-Ex pt C  ricates with other money of the
City, provided that the City separately accounte > ¢ cn\ ~ipt and expenditure of Gross
Proceeds and the obligations acquired therewith.

b. Not less frequently than ear ~mputa. " Date, the City shall calculate
the Rebate Amount in accordance with r .esse  thin . ction 148(f) of the Code and
the Regulations and rulings thereunder. heC’ , s ' maintain such calculations with its
official transcript of proceedingsr- ‘ingto eiss a.ce of the Certificates until six (6)
years after the final Computatior ©. te.

c. As@ .aune. ™siae ‘ion for the purchase of Tax-Exempt Certificates
by the purchase of Tax-Exce 1t Ce. ficates in a remarketing of such Tax-Exempt
Certificates an. e loan of the . »ney represented thereby and in order to induce such
purchase by meas. sdesigned tc 1sure the excludability of the interest thereon from the
grossincome of the. merstherr . for federa income tax purposes, the City shall pay to
the United States out = th- _ertificate Fund or its general fund, as permitted by
applicable Texas statute, . ulation or opinion of the Attorney Genera of the State of
Texas, the amount that when added to the future value of previous rebate payments made
for the Certificates equals (i) in the case of a Final Computation Date as defined in
Section 1.148-3(e)(2) of the Regulations, one hundred percent (100%) of the Rebate
Amount on such date; and (ii) in the case of any other Computation Date, ninety percent
(90%) of the Rebate Amount on such date. In all cases, the rebate payments shall be
made at the times, in the installments, to the place and in the manner as is or may be
required by section 148(f) of the Code and the Regulations and rulings thereunder, and
shall be accompanied by Form 8038-T or such other forms and information as is or may
be required by section 148(f) of the Code and the Regulations and rulings thereunder.

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

iX.  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 Tax-Exempt Certificates, enter into any
transaction that reduces the amount required to be paid to the United States pursuant to
Subsection viii of this Section because such transaction results in a smaller profit or alarger loss
than would have resulted if the transaction had been at arm’s length and had the Yield of the
Tax-Exempt Certificates not been relevant to either party.

Xx.  Tax-Exempt Certificates Not Hedge Bonds.

a. The City reasonably expects to spend at least eighty-five percent (85%) of the
spendable proceeds of the Tax-Exempt Certificates withint! ~e () years after such Tax-Exempt
Certificates are issued for federal tax purposes.

b. Not more than fifty percent (50%) of the, ~eedso. e Tax-Exempt Certificates
will be invested in Nonpurpose Investments having asuuste  “aAly gue.  .ceed Yield for a period
of four (4) years or more.

C. Elections. The City hereby dirc s an- a. ~rizes each Authorized Official, or
any combination of them, to make electio~ ve..nitt a1 or r 4ured pursuant to the provisions of
the Code or the Regulations, as they ¢ m nece ¥y ¢ appropriate in connection with the
Certificates, in the Certificate == to Tax ‘emptior,  amilar or other appropriate certificate,
form or document. Such ouu “hall . deemed to be made on the settlement date for
remarketed Tax-Exempt  tificates.

SECTION 6.4.  Contii. ngDisclosurt Jndertaking.

A. Definitions. ~ e this Section, the following terms have the meanings
ascribed to such terms below:

EMMA means the MSRB’s Electronic Municipal Market Access system, accessible by
the genera public, without charge, on the internet through the uniform resource locator (URL)
http://www.emmamsrb.org.

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

B. Annual Reports. The City shall file annually with the MSRB, (1) within six
months after the end of each Fisca Year of the City ending in or after 2016, financia
information and operating data of the general type being the information described in Exhibit G
hereto, and if not provided as part such financia information and operating data, audited
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financial statements of the City, when and if available. Any financial statements so to be
provided shall be (i) prepared in accordance with the accounting principles described in
Exhibit G hereto, or such other accounting principles as the City may be required to employ from
time to time pursuant to state law or regulation, and (ii) audited, if the City commissions an audit
of such financial statements and the audit is completed within the period during which they must
be provided. If the audit of such financial statements is not complete within such period, then
the City shal file unaudited financia statements within such period and audited financial
statements for the applicable Fiscal Year to the MSRB, when and if the audit report on such
statements becomes available.

If the City changesits Fiscal Year, it will file notice thereof with the MSRB of the change
(and of the date of the new Fiscal Year end) prior to the next date by which the City otherwise
would be required to provide financial information and operating data pursuant to this Section.

C. Notice of Certain Events. The City shdll ‘e ~atice of any of the following
events with respect to the Certificates, to the MSRE n a» ~ly manner and not more than
10 Business Days after occurrence of the event:

1. Principal and interest payment delinquencies,

2. Non-payment related defaults, if r ueria

3. Unscheduled drawson debt = vvicere aves = .ccting financial difficulties;
4. Unscheduleddravsoncre enhance.  oreflecting financia difficulties;
5. Substitutic of credit . wuidi,, ~roviders, or their failure to perform;

6. Adverse. " opinions, the suance by the Internal Revenue Service of proposed
or final determinati. - of taxabil? , Notices of Proposed Issue (IRS Form 5701-TEB), or
other material notices  deterr iations with respect to the tax status of the Certificates,
or other material eventse. - .ig the tax status of the Certificates;

7. Modifications to rights of Holders of the Certificates, if material;
8. Certificate calls, if material, and tender offers;
9. Defeasances,

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

11. Rating changes,

12. Bankruptcy, insolvency, receivership, or similar event of the City, which shal
occur as described below;
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13. The consummation of a merger, consolidation, or acquisition involving the City
or the sale of al or substantially all of its assets, other than in the ordinary course of
business, the entry into of a definitive agreement to undertake such an action or the
termination of a definitive agreement relating to any such actions, other than pursuant to
itsterms, if material; and

14. Appointment of a successor or additional Paying Agent/Registrar or the change of
name of a Paying Agent/Registrar, if material.

For these purposes, any event described in the immediately preceding paragraph (12) is
considered to occur when any of the following occur: the appointment of areceiver, fiscal agent,
or similar officer for the City in a proceeding under the United States Bankruptcy Code or in any
other proceeding under state or federal law in which a court or governmental authority has
assumed jurisdiction over substantially al of the assets or business of the City, or if such
jurisdiction has been assumed by leaving the existing gorer  ~a ody and officials or officersin
possession but subject to the supervision and orders o’ .cour - governmental authority, or the
entry of an order confirming a plan of reorganization, @ jemc or liquidation by a court or
governmental authority having supervision or jurisdictic ver sub. <fi-'ly all of the assets or
business of the City.

The City shall file notice with the MSRF 1na» Ay ma .ar, of any failure by the City
to provide financial information or operating « fair <ccc ™ce with this Section by the time
required by this Section.

D. Limitations, Di~'~imers, d Amel.....ents. The City shal be obligated to
observe and perform the c© _nanis xifiee  » this Section for so long as, but only for so long
as, the City remainsan * Jligated pers " witi. spect to the Certificates within the meaning of
the Rule, except that ~ City in any ent will give notice of any deposit that causes the
Certificatesto be no long.  Nutstanding.

The provisions of this ~tic are for the sole benefit of the Holders and beneficial
owners of the Certificates, and nc g in this Section, express or implied, shall give any benefit
or any legal or equitable right, remedy, or claim hereunder to any other person. The City
undertakes to provide only the financial information, operating data, financial statements, and
notices which it has expressly agreed to provide pursuant to this Section and does not hereby
undertake to provide any other information that may be relevant or material to a complete
presentation of the City’s financial results, condition, or prospects or hereby undertake to update
any information provided in accordance with this Section or otherwise, except as expressy
provided herein. The City does not make any representation or warranty concerning such
information or its usefulness to adecision to invest in or sell Certificates at any future date.

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

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

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

E. Amendments. The provisions of this Section may be amended by the City from
time to time to adapt to changed circumstances that arise from a change in legal requirements, a
change in law, or a change in the identity, nature, status, or type of operations of the City, but
only if (1) the provisions of this Section, as so amended, wc "1 bave permitted an underwriter to
purchase or sell Certificates in the primary offering ¢ tne ¢ ficates in compliance with the
Rule, taking into account any amendments or interp. 4ti- s ¢ "he Rule to the date of such
amendment, as well as such changed circumstances, anr " either |~ the Holders of a majority
in aggregate principal amount (or any greater amount req. ~d by a., other provision of this
Ordinance that authorizes such an amendment) of Outstar. g Certificates consent to such
amendment or (b) a person that is unaffiliated w .1the ¢ (suci. s nationally recognized bond
counsel) determines that such amendment will st m~ xia.  impair the interests of the Holders
and beneficial owners of the Certificates. e City nay @ o repeal or amend the provisions of
this Section if the SEC amends or repe ‘< the appl. “hle ,ovisions of the Rule or any court of
final jurisdiction enters judgr-~ * *at suc wovisions u the Rule are invalid, and the City also
may amend the provisions . this>. dnin " discretion in any other manner or circumstance,
but in either case only ©~ and to the e 1t tha. e provisions of this sentence would not have
prevented an underwri.  from lawfully | chasing or selling Certificates in the primary offering
of the Certificates, giving "=ct to (i) suc provisions as so amended and (ii) any amendments or
interpretations of the Rule.  *he Citv , amends the provisions of this Section, the City shall
include with any amended fine. "2l ..ormation or operating data next provided in accordance
with this Section an explanation, 1. narrative form, of the reasons for the amendment and of the
impact of any change in the type of financial information or operating data so provided.

F. Information Format — Incorporation by Reference. The City information
required under this Section shall be filed with the MSRB through EMMA in such format and
accompanied by such identifying information as may be specified from time to time thereby.
Under the current rules of the MSRB, continuing disclosure documents submitted to EMMA
must be in word-searchable portable document format (PDF) files that permit the document to be
saved, viewed, printed, and retransmitted by electronic means and the series of obligations to
which such continuing disclosure documents relate must be identified by CUSIP number or
numbers.

Financial information and operating data to be provided pursuant to this Section may be
set forth in full in one or more documents or may be included by specific reference to any
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document (including an official statement or other offering document) available to the public
through EMMA or filed with the United States Securities and Exchange Commission.

G. Suspension of Continuing Disclosure Undertaking; Agreement to Deliver
Annual Financial Information. The Certificates are being initially sold pursuant to a private
placement with the Purchasers, generally in denominations of $100,000 or any integral multiple
of $5,000 in excess thereof, to less than thirty-five sophisticated investors, and therefore the Rule
is not applicable to the initial offering of the Certificates. In addition, subsequent remarketings
of the Certificates may also be exempt from compliance with the Rule. As a result, during the
initial Interest Period, and for the duration of any subsequent initial Interest Period that a
nationally recognized bond counsel firm has determined that the provisions of the Rule are aso
not applicable, the requirements of Section 6.4A-F hereof are suspended and the City shall not be
obligated to comply therewith for such time.

Notwithstanding the foregoing, the City shal, for = ~ration of any Interest Period
(including the initial Interest Period) for which the R 2isr applicable, provide annually to
each Owner, within six months after the end of each fi. '* are "nginor after 2016, financial
information and operating data with respect to the City: | ided, . wve e, that such financial
statements so to be provided shall be (i) prepared in accc ~nce wiw.. the generally accepted
accounting principles, or such other accounting pr’ | sasth. “ity may be required to employ
from time to time pursuant to Texas law or regu” «ions  * (ii) a. .uted, if the City commissions
an audit of such statements and the audit iscor.  leter witt  *he period during which they must
be provided. If the audit of such financiz ateme sisr tcomplete within such period, then
the City shall provide (i) unaudited finc - al staten < . the applicable fiscal year within six
months after the end of such = " ‘ear, ¢ ! (ii) auaied financial statements for the applicable
fiscal year to the Purchase .nenan.  *hea. *report on such statements become available.

RTICLE VII
MI CELLANEOUS

SECTION 7.1. Ordinancec ontr . Amendments.

The City acknowledges that the covenants and obligations of the City herein contained
are a material inducement to the purchase of the Certificates. This Ordinance shall constitute a
contract with the Holders from time to time, binding on the City and its successors and assigns,
and it shal not be amended or repealed by the City so long as any Certificate remains
Outstanding except as permitted in this Section. The City may, without the consent of or notice
to any Holders, from time to time and at any time, amend this Ordinance in any manner not
detrimental to the interests of the Holders, including the curing of any ambiguity, inconsistency,
or formal defect or omission herein. In addition, the City may, with the written consent of
Holders holding a majority in aggregate principal amount of the Certificates then Outstanding
affected thereby, amend, add to, or rescind any of the provisions of this Ordinance; provided
that, without the consent of all Holders of Outstanding Certificates, no such amendment,
addition, or rescission shall (i) extend the time or times of payment of the principal of and
interest on the Certificates, reduce the principal amount thereof, the redemption price therefor, or
the rate of interest thereon, or in any other way modify the terms of payment of the principal of
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or interest on the Certificates, (ii) give any preference to any Certificate over any other
Certificate, or (iii) reduce the aggregate principal amount of Certificates required for consent to
any such amendment, addition, or rescission.

SECTION 7.2.  Opinion.

The Purchasers’ obligation to accept delivery of the Certificates is subject to its being
furnished a fina opinion from Norton Rose Fulbright US LLP, as Bond Counsel, approving
certain legal matters as to the Certificates, said opinion to be dated and delivered as of the date of
initial delivery and payment for such Certificates. Printing of a true and correct copy of said
opinion on each of said Certificates, with appropriate certificate pertaining thereto executed by
facsimile signature of the City Clerk, is hereby approved and authorized.

SECTION 7.3. CUSIP Numbers.

CUSIP numbers (if any) may be printed or tt =d o. e definitive Certificates. It is
expressly provided, however, that the presence or abs <e ™ C ~IP numbers on the definitive
Certificates shall be of no significance or effect asrege :the ley ‘ty thereof and neither the
City nor attorneys approving said Certificates asto legaty . ~tobetr.. esponsible for CUSIP
numbers incorrectly printed or typed on the definitis ~rtifice.

SECTION 7.4. Notices.

A. General. Wherever this C finance -ovid’ ., for notice to Holders of any event,
such notice shall be sufficientlv niven (L. ssothen.  _erein expressly provided) if in writing
and sent by United States M ., ... ass|, *age prepaid, or electronic mail (i.e., email) to the
address of each Holder . it appear. ~ the urity Register. In any case where notice to
Holdersis given by . . neither the fc 're to inail such notice to any particular Holders, nor
any defect in any notice  mailed, shall fect the sufficiency of such notice with respect to all
other Holders. Where this ~dinance * Jvides for notice in any manner, such notice may be
waived in writing by the Hol..  enti*” 4 to receive such notice, either before or after the event
with respect to which such noti. 5 given, and such waiver shal be the equivalent of such
notice. Waivers of notice by Holders shall be filed with the Paying Agent/Registrar, but such
filing shall not be a condition precedent to the validity of any action taken in reliance upon such
waiver.

B. Notices to Beneficial Owners. The Paying/Agent Registrar shall send to the
beneficial owners of Certificates who have registered their ownership of Certificates with the
Paying Agent/Registrar pursuant to Section 2.7C, at the mailing or email address so registered, a
copy of each notice sent (or required by this Ordinance to be sent) by the Paying Agent/Registrar
to the Holders or the Rating Services (to the extent any such Rating Service at such time has
provided arating on the Certificates) contemporaneously with such notice to Holders.

SECTION 7.5. Effect of Headings.
The Section headings herein are for convenience only and shall not affect the

construction hereof.
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SECTION 7.6. Benefits of Ordinance.

Nothing in this Ordinance, expressed or implied, is intended or shall be construed to
confer upon any person other than the City, Bond Counsel, Paying Agent/Registrar, any
Remarketing Agent, the Tender Agent, and the Holders, any right, remedy, or claim, legal or
equitable, under or by reason of this Ordinance or any provision hereof, this Ordinance and al its
provisions being intended to be and being for the sole and exclusive benefit of the City, Bond
Counsel, Co-Financia Advisors, the Paying Agent/Registrar, the Tender Agent, any
Remarketing Agent, and the Holders.

SECTION 7.7. | nconsistent Provisions.

All ordinances and resolutions, or parts thereof, which are in conflict or inconsistent with
any provision of this Ordinance after application of Section 6.1 are hereby repealed to the extent
of such conflict, and the provisions of this Ordinance shall e 21d remain controlling as to the
matters ordained herein.

SECTION 7.8. Governing Law.

This Ordinance shall be construed and enfor- Y in ac. lance with the laws of the State
of Texas and the United States of America

SECTION 7.9. Severability.

If any provision of this Orav. ce or splication thereof to any person or
circumstance shall be held* __ . 'id, . ~emainder of this Ordinance and the application of
such provision to other p© .onsand ¢i. 'msta s shall nevertheless be valid, and the Governing
Body hereby declarer nat this Ordir. ce wcdld have been enacted without such invalid
provision.

SECTION 7.10. Incorpora.. * of Pr .nble Recitals.

The recitals contained in e preamble hereof are hereby found to be true, and such
recitals and other statements therein are hereby made a part of this Ordinance for al purposes
and are adopted as a part of the judgment and findings of the Governing Body.

SECTION 7.11.  Public Meeting.

It is officially found, determined, and declared that the meeting at which this Ordinanceis
adopted was open to the public and public notice of the time, place, and subject matter of the
public business to be considered at such meeting, including this Ordinance, was given, all as
required by Chapter 551, as amended, Texas Government Code.
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SECTION 7.12.  No Recourse Against City Officials

No recourse shall be had for the payment of principal of, premium, if any, or interest on
any Certificate or for any claim based thereon or on this Ordinance against any officia of the
City or any person executing any Certificate.

SECTION 7.13. Further Action.

The officers and employees of the City (including any Authorized Official), singly and
collectively, are hereby authorized to execute such certificates, opinions, or other documents
deemed necessary to carry out the purposes of this Ordinance.

SECTION 7.14. Further Procedures.

The officers and employees of the City are hereby ithorized, empowered and directed
from time to time and at any time to do and perform . s.  «cts and things and to execute,
acknowledge and deliver in the name and under thec normc s ' and on behalf of the City all
such instruments, whether or not herein mentioned, asr.~ pe nec. "y or desirable in order to
carry out the terms and provisions of this Ordinance, . » initia . and delivery of the
Certificates, the Tender Agent Agreement, the P~ ‘g Ag. 'Registrar Agreement, and the
Purchase Contract. In addition, prior to the init" . deli v of ti. Zertificates, each Authorized
Official and Bond Counsel are hereby authoriz 1and .re 1 to approve any technical changes
or corrections to this Ordinance or to anv f t.e ir .rume . authorized and approved by this
Ordinance necessary in order to (i) c~r <t any mbior ¢y or mistake or properly or more
completely document the transa~tinnscor. Mplated «.  _pproved by this Ordinance, (ii) obtain a
rating from any of the R® 4 oc S, o ‘i) obtain the approval of the Certificates by the
Texas Attorney Genera’ utfice. Incc  any ¢ <er of the City whose signature shall appear on
any certificate shall ce.  ~to be such offi - before the delivery of such certificate, such signature
shall nevertheless be ve. ' and sufficie = for al purposes the same as if such officer had
remained in office until suc:. ivery.

SECTION 7.15. Unavailability  .uthorized Publication.

If, because of the temporary or permanent suspension of any newspaper, journal, or other
publication, or, for any reason, publication of notice cannot be made meeting any requirements
herein established, any notice required to be published by the provisions of this Ordinance shall
be given in such other manner and at such time or times as in the judgment of the City or of the
Paying Agent/Registrar shall most effectively approximate such required publication and the
giving of such notice in such manner shall for all purposes of this Ordinance be deemed to bein
compliance with the requirements for publication thereof.

SECTION 7.16.  City's Consent to Provide Information and Documentation to the Texas
MAC.

The Municipal Advisory Council of Texas (the Texas MAC), a non-profit membership

corporation organized exclusively for non-profit purposes described in section 501(c)(6) of the
Code and which serves as a comprehensive financia information repository regarding municipal
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debt issuers in Texas, requires provision of written documentation regarding the issuance of
municipal debt by the issuers thereof. In support of the purpose of the Texas MAC and in
compliance with applicable law, the City hereby consents to and authorizes any Authorized
Officia, the City’s Bond Counsel, and/or the City’s Co-Financial Advisors to provide to the
Texas MAC information and documentation requested by the Texas MAC relating to the
Certificates; provided, however, that no such information and documentation shall be provided
prior to the Closing Date. This consent and authorization relates only to information and
documentation that is a part of the public record concerning the issuance of the Certificates.

SECTION 7.17. 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 7.18. Effective Date.

The effective date of this Ordinance shall be goveri. ‘by the . .i1sions of Section 1-15
of the City Code of San Antonio, Texas. ThisOrc?*  -~esha. ke effect immediately if passed
by eight (8) affirmative votes; otherwise, thisO' .nanc hall tan affect ten (10) days from the

date of passage.
[Theremainde- (thispa ‘inter onally left blank.]
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PASSED AND ADOPTED by an affirmative vote of members of the Governing
Body of the City of San Antonio, Texas, this the 8" day of December, 2016.

CITY OF SAN ANTONIO, TEXAS

Mayor

ATTEST:

City Clerk

(CITY SEAL)

I, the undersigned, ¢, Attorne  Jf the City of San Antonio, Texas, hereby certify that |
read, passed upon, and approve = form the foregoing Ordinance prior to its adoption and
passage as aforesaid.

City Attorney or Designee
City of San Antonio, Texas
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EXHIBIT A

FORM OF TERM RATE DEFINITIVE CERTIFICATE

REGISTERED REGISTERED
AMOUNT
NO. $

United States of America
State of Texas
Counties of Bexar, Comal, and Medina
CITY OF SAN ANTONIO, TEXAS
VARIABLE RATE COMBINATION TAX AND REVENUE CERTIFICATESOF
OBLIGATION, SERIES 2016

[Closing Date/

[Taxable/Tax- Rate Term Mode
Exempt] Adjustment] Expiration Pt L ast
Rate: Date: Date: Tenver . tee To 4« Datee CUSIP No.
................ , 20 , 20 , 20 20

STATED MATURITY: FEBRUARY 1, 204

REGISTERED OWNER:

PRINCIPAL AMOUNT: DOLLARS

The City of S Antonio, Texa. herein referred to as the City), a body corporate and
municipal corporation | =d in Bexar, ¢ mal, and Medina Counties, Texas, for value received,
acknowledges itself indebw. to and he oy promises to pay to the Registered Owner named
above (herein referred to asth.  'olde |, or the registered assigns thereof, on the Stated Maturity
date specified above, the Princip.  .mount stated above (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 [Closing/Rate Adjustment] Date specified above, or from the most recent Interest
Payment Date to which interest has been paid or duly provided for, at the per annum rate or rates
of interest and to the persons hereinafter described until payment thereof is made or duly
provided for at or after the Stated Maturity or any earlier redemption date therefor. Principal of
and premium, if any, on this Certificate shall be payable upon presentation and surrender of this
Certificate at a corporate trust office of , (the Paying
Agent/Registrar) executing the registration certificate appearlng hereon, or a successor thereof,
in acity designated by it for such purpose (herein after referred to as the Place of Payment).

If the specified date for any payment hereon shall be a Saturday, Sunday, or legal holiday
or the equivalent (other than a moratorium) on which banking institutions generally are
authorized to close in the Place of Payment or shall otherwise be a day other than a Business
Day, as herein defined, then such payment may be made on the next succeeding day which is not
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one of the foregoing days without additional interest and with the same force and effect as if
made on the specified date for such payment. All such payments shall be made in such coin or
currency of the United States of America as at the time of payment is legal tender for payment of
public and private debts.

1. Series, Purpose, and Authority. This Certificate is one of a duly authorized issue
of Certificates of the City designated as its “Variable Rate Combination Tax and Revenue
Certificates of Obligation, Series 2016” issued and to beissued in the aggregate principal amount
of NO/100 DOLLARS (% ) (herein referred to as the
Certificates) pursuant to an ordinance adopted by the governing body of the City (referred to as
the Ordinance) for the purpose of providing funds for (i) acquiring an existing building known as
Frost Tower to be used to consolidate City administration into a single facility, and (ii) the
payment of professional services (including closing costs) related to the acquisition and
financing of the aforementioned project. The Certificates are authorized to be issued pursuant to
the authority conferred by and in conformity with thel#vs  th State of Texas, the Certificate
of Obligation Act of 1971, as amended, Texas Local C vernr * Code Section 271.041 through
271.064, Chapter 1502, as amended, Texas Governn, ¢ ode, tion 98 of the Home Rule
Charter of the City, and the Ordinance.

2. I nterest.

A. Interest Generally. The interes nays” e, « 'ounctualy paid or duly provided
for, on any Interest Payment Date herefor .lI, asr Jvide 111 the Ordinance herein referred to,
be paid to the person in whose name *" ** Certific. » (0* une or more Predecessor Certificates
representing the same debt) '~ ~istere.. * the enu u the day on the Record Date for such
interest specified herein. ~ .y sucii Yest . “erwise so payable to the Holder on such Record
Datewhichisnot sopi” .aly pado 1y prc ded for within 30 days of the due date therefor
shall forthwith cease t. = payable to th  Holder on such Record Date, and may be paid to the
person in whose name th,  “ertificate (¢ one or more Predecessor Certificates) is registered at
the close of businesson a5, 'a Recr . Date for the payment of such defaulted interest to be
fixed by the Paying Agent/Reg.  r  utice thereof being given to Holders not less than 10 days
prior to such Special Record Date, .« may be paid at any time in any other lawful manner, all as
more fully provided in said Ordinance. All such interest shall be payable at the Place of Payment
and shall be paid by check or draft mailed to the address of such person specified in the Security
Register or pursuant to other arrangements made by (and at the risk and expense of) such person
and acceptable to the Paying Agent/Registrar, except that, if the registered owner hereof is the
Securities Depository and upon the written request of any other Holder of not less than
$1,000,000 aggregate principal amount of Certificates provided to such Paying Agent/Registrar
not less than 15 days prior to the relevant Interest Payment Date, interest due on any Interest
Payment Date herefor shall be made by federa funds wire transfer to any designated account
within the United States of America.

During the period from and including the first day of each Term Mode for this Certificate
or any portion hereof described below to and excluding the first day of the next Interest Mode
herefor designated by the City [(unless made subject to mandatory tender or redeemed, at the
City’s option, in accordance with the provisions of the Ordinance or a Conversion Ordinance)],
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the principal of this Certificate (or such portion) shall bear interest at the corresponding
[Taxable/Tax-Exempt] Term Rate specified above. Interest accrued hereon shall be computed
on the basis of a 360-day year comprised of twelve 30-day months. The interest hereon or on
any portion hereof shall accrue from and including the later of the [Closing/Rate Adjustment]
Date (specified above) or the most recent Interest Payment Date therefor to which interest has
been paid or duly provided for.”

B. Establishment of Interest Modes and Interest Periods. From the [Closing/Rate
Adjustment] Date specified above through the Term Mode Expiration Date specified above, this
Certificate shall be in a Term Mode. As provided in the Ordinance and subject to certain
conditions therein set forth, the Interest Mode for this Certificate or any portion hereof then in
effect may, at the election of the City and pursuant to a Conversion Ordinance, be converted to a
new Interest Mode and Interest Period. At the time of such conversion, this Certificate shall be
subject to mandatory tender without right of retention by the Holder hereof. This Certificate will
be replaced with areplacement Certificate if convertedt~ a. v 7 2rm Mode or to a Fixed Mode.
Accordingly, this Certificate only includes a descrip’ n of method of calculating interest
hereon in the Term Mode in this subparagraph 2B. ¥ ence  made to the Ordinance for
calculation of interest on the Certificatesin a Fixed Moc

C. Interest Rate Computation and = , ™mt. 1. = Certificate is issued in [the
initial/a new] Interest Period in a Term Mode ¢ .ingv " this «ertificate will bear interest at
the [ Taxable/Tax-Exempt] Rate specified above

Interest accrued on this Certifice ~ rany pc ‘on' _reof during any Interest Period while
it isin a Term Mode shal! * =ayabi. ~emiannuw.y on each February 1 and August 1,
commencing on J__,« ont day immediately following the last day of such
Interest Mode. The Re .d Date for 1. Yest .. ! on each such Interest Payment Date shall be
the fifteenth day of the ~nth next prece. g such Interest Payment Date.

Not sooner than 60 . ‘s nor ler  than 6 Business Days prior to the tender date for the
Certificates, established by th. Titv pursuant to the Ordinance (but not later than the Last
Tender Date specified above), the .ty, in conjunction with or by and through the Remarketing
Agent, shall remarket the Certificates into a new Interest Mode or Interest Modes in accordance
with the applicable provisions of the Ordinance.

If the Remarketing Agent is unable to remarket the Certificates then Outstanding to new
Holders in a new Interest Period on the established tender date (which shall not be sooner than
the First Tender Date nor later than the Last Tender Date specified above), the City shall have no
obligation to purchase this Certificate tendered on such date, the failed conversion and
remarketing shall not constitute an Event of Default under the Ordinance or this Certificate, the
notice of and requirement for mandatory tender will be deemed to have been rescinded for that
date with respect to this Certificate subject to such failed remarketing only, and such Certificate
shall bear interest at the [Taxable/Tax-Exempt] Term Rate specified above (if such tender date
occurs prior to the Last Tender Date) until the Last Tender Date and from the Last Tender Date
at the Stepped Rate. While bearing interest at the Stepped Rate, this Certificate (i) will continue
to be Outstanding, (ii) will be purchased at the Purchase Price upon the avail ability of funds to be
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received from the subsequent remarketing of this Certificate, (iii) will be subject to redemption
and mandatory tender for purchase on any date upon which a conversion occurs (which shall
occur at the City’s discretion upon delivery of at least one Business Day’s notice to the holder
hereof), and (iv) will be deemed to continue in a Term Mode for all other purposes under the
Ordinance (including terms relating to timing of interest payments), though bearing interest
during such time at the Stepped Rate until remarketed or redeemed in accordance with the terms
of the Ordinance.

The Stepped Rate applicable to this Certificate shall be %, which is the per annum
rate of interest specified in the [Ordinance/Conversion Ordinance].

If the Paying Agent/Registrar has not received from the City the notice required by
Section 2.2C.1 of the Ordinance, the Paying Agent/Registrar shall promptly provide notice to the
Holders of Certificates to be tendered for purchase, which notice shall be in writing or by
facsimile or other electronic form, so that the Holders ar=i. ~r=d of the possibility of afailed
remarketing causing the effectiveness of the Stepr 4 Re  with respect to such affected
Certificates.

D. Definitions. Capitalized, but undefined, en. 'sed in . .s Certificate shall have
the meaning ascribed thereto in the Ordinance. Ad™™  Aly, a.  sused herein:

(1) Business Day for this C ‘tificc 2 ¢ ™y portion hereof means any day
other than (a) a Saturday or a Sur vy, (b) 1ega widay or the equivalent on which
banking institutions generally ar~ : ithorizet r rec .ured to close in the Place of Payment
therefor or in the cit ‘= whicl. - locateu ...c corporate trust office of the Paying
Agent/Registrar for e Lo ‘icate. r (c) a day on which the New York Stock
Exchangeisclos

(i) Ce. “icateDatem nsDecember 1, 2016; and

@iii) Interest  ~rio” .or any Certificate or portion thereof, including this
Certificate and any poru.  .iereof, means the period from and including the initia
issuance of the Certificates or any Rate Adjustment Date for such Certificate or portion
thereof to but excluding the next succeeding Rate Adjustment Date for or the Stated
Maturity of such Certificate (theinitial Interest Period for the Certificates extending from
and including the Closing Date and extending to but excluding February 1, 2020).

Terms defined in the Notice of Demand Privilege and Mandatory Tender appearing
hereon have the meanings described in such notice.

E. Usury Savings Clause. Notwithstanding anything herein or in the Ordinance or
any Conversion Ordinance to the contrary, however, in no event shall the aggregate of the
interest on the Certificates plus any other amounts paid in connection therewith which are
deemed “interest” under the laws of the State of Texas and the United States of Americain effect
on the Certificate Date specified above permitting the charging and collecting of the highest non-
usurious interest rate on the Certificates (hereinafter referred to as Applicable Law) ever exceed
the Maximum Rate, being the maximum amount of interest which could be lawfully charged and
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paid on the Certificates under the Ordinance, and if any amount of interest taken or received by
the Holder hereof shall be in excess of the maximum amount of interest which, under Applicable
Law, could lawfully have been collected and paid hereon, then the excess shall be deemed to
have been the result of a mathematical error by the City, the Paying Agent/Registrar, and such
Holder and shall be refunded promptly to the Paying Agent/Registrar for the account of the City.
All amounts paid or agreed to be paid in connection with the indebtedness evidenced by the
Certificates which under Applicable Law would be deemed “interest” shall, to the extent
permitted by Applicable Law, be amortized, prorated, alocated, and spread throughout the full
term of the Certificates.

[F. Tax-Exempt Certificates. This Certificate bears interest at the Tax-Exempt Rate
specified above and is, therefore, subject to the obligations set forth in Section 6.3B of the
Ordinance]’

3. Redemption. The Certificates are s*hje  tr (a) mandatory sinking fund
redemption on February 1 of the years and in the agr .gate  ncipal amounts specified in the
Ordinance, and (b) redemption at the option of the Ci.  ‘i> on , 20__or any date
thereafter during the initial Interest Period, (ii)] inwhole 1 part 0. v Rate Adjustment Date,
and [(i1)/(iii)] asawhole or fromtimeto timein part onany /for Ce..ilcatesin a Term Mode
that are bearing interest at a Stepped Rate.

Written notice of redemption of Certific s .1 b. Aivered to the Holders, in al cases
on not less than 30 days (except Certifir >sin ¢ (‘erm Avude that are bearing interest at a
Stepped Rate, which may be redeeme” < 1 one B ‘nes Day’s prior written notice), and not
more than 60 days prior writt~~  ~*icegiv  as proviucu in the Ordinance, upon payment of the
redemption price, which g . cons. ©100. ~f theprincipal amount of the Certificates or parts
thereof so redeemed p!© interest, if a  accre ! thereon from the [Closing/Rate Adjustment]
Date specified above ¢. ~e most recent ‘erest Payment Date to which the interest thereon has
been paid or duly provide. ~rtotherede ption date.

The Ordinance requirec ‘s 7 .tificate to be tendered by the Holder for purchase upon
each Purchase Date described uri. ~ “Mandatory Tender” in the “Notice of Demand Privilege
and Mandatory Tender” appearing hereon. By accepting this Certificate the Holder agreesto all
such provisions.

Notwithstanding the foregoing, a notice of mandatory tender for this Certificate shall also
serve as sufficient notice of redemption to the Holder hereof on the indicated mandatory tender
date.

4, Security. The Certificates of this series are payable from the levy of an ad
valorem tax, within the limitations prescribed by law, upon all taxable property in the City and
are additionally payable from and secured by a lien on and pledge of the Pledged Revenues,
being alimited amount of the Net Revenues derived from the operation of the City’s municipaly
owned parks, such lien on and pledge of the limited amount of Net Revenues being subordinate

" Applicable to Tax-Exempt Certificates only.
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and inferior to the lien on and pledge thereof providing for the payment and security of any
Revenue Obligations hereafter issued by the City, but prior and superior to the lien on and pledge
thereof securing the payment of the currently outstanding Inferior Lien Obligations and any
Inferior Lien Obligations hereafter issued by the City. The City has previoudly authorized the
issuance of the Limited Pledge Revenue Obligations that are payable from alien on and pledge
of alimited amount of Net Revenues of the System as described in the ordinances authorizing
the issuance of the Limited Pledge Revenue Obligations. In the Ordinance, the City retains the
right to issue Revenue Obligations, Additional Limited Pledge Revenue Obligations, and Inferior
Lien Obligations without limitation as to principal amount but subject to any terms, conditions,
or restrictions as may be applicable thereto under law or otherwise.

5. Provisions of Ordinance. Reference is hereby made to the Ordinance, a copy of
which is on file in the corporate trust office of the Paying Agent/Registrar, to all of the
provisions of which the Holder by his acceptance hereof hereby assents, for definitions of terms;
the terms and conditions relating to the transfer or excrang  f “he Certificates; the conditions
upon which the Ordinance may be amended or supple ented  *h or without the consent of the
Holders; the rights, duties, and obligations of the City ¢ '’ 2Pa, 1 Agent/Registrar; the terms
and provisions upon which this Certificate may be . med to » * ~ longer Outstanding
thereunder; and the other terms and provisions specified i1. e Ordinance. Capitalized terms
used herein have the same meanings assigned intk _. nance.

6. Transfer. This Certificate. s jyect .0 ¢ ~in limitations contained in the
Ordinance, may be transferred on the Ser .ty Rer ter ur )n presentation and surrender at the
corporate trust office of the Paying A_ ~ /Registt o , endorsed by, or accompanied by a
written instrument of transfer © = m sa..  ctory to uie Paying Agent/Registrar duly executed
by, the Holder hereof o~ .s duly ‘*hori. ' agent, and thereupon one or more new fully
registered Certificates~ .ne same Mai. 'y, ot . .thorized denominations, bearing the same rate
of interest, and of thes.  ~aggregate prii  pal amount will be issued to the designated transferee
or transferees.

-

7. Conclusive Ow, 2 City and the Paying Agent/Registrar, and any agent of
either, shall treat the Holder here =~ whose name appears on the Security Register (i) on each
Record Date for the payment of interest hereon as the owner hereof for purposes of receiving
payment of interest hereon, (ii) on the date of surrender of this Certificate as the owner hereof for
purposes of receiving payment of principal hereof at Stated Maturity, or redemption, in whole or
in part, and (iii) on any other date as the owner hereof for all other purposes, and neither the City
nor the Paying Agent/Registrar nor any such agent of either shall be affected by notice to the
contrary.

8. Representations. 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 Certificate in order to render the same a legal, valid, and binding special obligation of the
City have been performed, exist, and have been done, in regular and due time, form, and manner,
as required by law; that issuance of the Certificates does not exceed any constitutional or
statutory limitation; and that due provision has been made for the payment of the principal of and
interest on the Certificates by a pledge of and lien on the Net Revenues. In case any provision in
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this Certificate or any application thereof shall be deemed invalid, illegal, or unenforceable, the
validity, legality, and enforceability of the remaining provisions and applications shall not in any
way be affected or impaired thereby.

0. Governing Law. The terms and provisions of this Certificate and the Ordinance
shall be construed in accordance with and shall be governed by the laws of the State of Texas.

Unless either a Registration Certificate of the Comptroller of Public Accounts of the State
of Texas hereon has been executed by such Comptroller or her duly authorized agent or a
Certificate of Authentication hereon has been executed by the Paying Agent/Registrar, in each
case by manual signature, this Certificate shall not be entitled to any benefit under the Ordinance
or be valid or obligatory for any purpose.

[ Sgnature page follows]
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IN WITNESS WHEREOF, the Governing Body of the City has caused this Certificate to
be duly executed under the official seal of the City.

CITY OF SAN ANTONIO, TEXAS

By:

Mayor

ATTEST:

City Clerk

(CITY SEAL)
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CERTIFICATE OF AUTHENTICATION

This is one of the Certificates referred to in the within-mentioned Ordinance, a
Predecessor Certificate for which has been approved by the Attorney General of the State of
Texas and registered by the Comptroller of Public Accounts of the State of Texas.

Date of Authentication:

, , 8S ,Payi ng Agent/Registrar

By:

Authorized Signature

ASSIGNMEN"

FOR VALUE RECEIVED the undersigned he vy sells, ssigns, and transfers unto
(Print or typewrite name, address, and zip code of transf.. e

(Social Security or other identifying number): _
the within Certificate and al rights thereunder ind hr a. “rrevocably constitutes and appoints
attorney to trans® - 1.2 ' hin ._ dficate on the books kept for
registration thereof, with full power of st .itutioni thep mises.

DATED:
NOTICE: The signature on this assignment
must correspond with the name of the
registered owner as it appears on the face of
the within Certificate in every particular.
Signature guaranteed:
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NOTICE OF DEMAND PRIVILEGE AND MANDATORY TENDER

A. Tender. The Tender Agent is required by the Ordinance to purchase, but solely
from and to the extent of the sources of funds hereinafter described, for the account of one or
more purchasers specified in the Ordinance, at the Purchase Price hereinafter described, the
within Certificate (or any portion thereof which in principal amount is equal to an authorized
denomination), unless (and to the extent) such Certificate or portion is owned by or on behalf or
for the benefit or account of the City or certain affiliates described in the Ordinance, upon tender
for purchase by the Holder.

In each case upon presentment of such Certificate endorsed in blank (or accompanied by
a bond power executed in blank) by such Holder at the office of the Tender Agent or, in the case
of a Certificate registered in the name of the Securities Depository or its nominee, upon credit of
the beneficial ownership of such Certificate to the account of the Tender Agent at the Securities
Depository or any direct or indirect participant thereof othe. “ar such beneficial owner, in each
case to the extent of the portion to be purchased, nc ater - 12:00 noon, New York, New
York time, on such Purchase Date, such notice in ea. ¢ 2 s.. g the principal amount and
Interest Mode of such Certificate to be tendered, the Pur- e Date. +ef >, and the name of the
registered Holder thereof (or, if such Certificate is regis.. ™ in thce 1iame of the Securities
Depository or its nominee, the name of the benefir’ ner the  ~f and the name and number of
the account at the Securities Depository to whic' (hebr  “cia ov nership of such Certificate or
portion thereof is then credited). The “Purct e P .’ ~hich such Certificate or portion
thereof is to be so purchased is equal to ©~ % of © e prir ipal amount thereof plus interest, if
any, accrued thereon from the [Closing - e/Rate 4 i<t ent Date] specified above or the most
recent Interest Payment Date ©  “ar to v ‘ch interesu thereon has been paid or duly provided
for to, and including, the' .day oo ~Inte. * Period applicable to this Certificate, payable in
immediately available * «ds on such F. “hase. .e, provided that such Purchase Price shall be
payable solely from o to the extent f available funds realized from the remarketing of
Certificatesor, at theelec..  of the City unds advanced by the City.

B. Mandatory Tern. - s provided in the Ordinance, this Certificate (or the
applicable portion thereof specifie. velow) is required to be tendered for purchase (except to the
extent such Certificate or any portion thereof is registered in the name of the City) in the manner
and place and for the account of the persons specified below, at the Purchase Price, but solely
from and to the extent of available funds realized from the remarketing of Certificates, at the
election of the City, funds advanced by the City, on the first Business Day of each new Interest
Mode for such Certificate or portion thereof for which notice is given to the Holder, whether or
not such new Interest Mode is effected, and upon presentment of such Certificate endorsed in
blank (or accompanied by a bond power executed in blank) by such Holder at the corporate trust
office of the Tender Agent or, in the case of a Certificate registered in the name of the Securities
Depository or its nominee, upon credit of the beneficial ownership of such Certificate to the
account of the Tender Agent at the Securities Depository or any direct or indirect participant
thereof other than such beneficial owner, not later than 12:00 noon, New Y ork, New Y ork time,
on such Purchase Date. Written notice of each such mandatory tender for purchase is required to
be mailed by the Tender Agent to the Holder of such Certificate not less than 30 days and not
more than 60 days prior to such Purchase Date.
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The Certificates are subject to mandatory tender, without right of retention and at the
direction of the City, prior to the expiration of the applicable Interest Period, in accordance with
and as provided in Section 2.2C(2) of the Ordinance. With respect to any notice of mandatory
tender delivered in accordance with this Section 2.5B of the Ordinance in connection with a
Purchase Date scheduled to occur prior to the Last Purchase Date specified above, the City may
rescind any such notice of mandatory tender so long as such rescission occurs at least one
Business Day prior to the scheduled Purchase Date. In the event of such rescission, the
Certificates shall continue to bear interest at the [Taxable/Tax-Exempt] Term Rate specified
above through the remainder of the scheduled duration of the then applicable Interest Period. A
rescission of a notice of mandatory tender relating to a scheduled tender of Certificates on the
Last Purchase Date shall occur in the manner, and the effect of such rescission shall be as,
provided in Section 2.5E of the Ordinance.

C. Untendered Certificates. Certificates for which payment of the Purchase Price
therefor is duly provided for on such Purchase Date, wil' be ~er =d to be sold on such Purchase
Date, and the owner thereof shall not thereafter beenti’ dtos nayment (including any interest
accrued subsequent to such Purchase Date) in respect . ¥ .i oti. than such Purchase Price or
otherwise be secured by or entitled to any benefit under * . Yrdinanc

D. Remarketing. The Certificates = ‘9 into e current Interest Mode and
Interest Period without additional liquidity supr .t beir . rovide.. Asaresult, payment of the
Purchase Price of Certificates that are tendc d i* acc ‘'ance with the provisions of the
Ordinance shall be made only from proce .sresul” 1t fro 1 the remarketing of the Certificates
by the Remarketing Agent on the City’ ' half in. ~or~" ace with the Ordinance. As required
under the Ordinance, the Citv ~tered, N a“Remaketing Agreement” between the City and
the Remarketing Agent = .ointed » *he L - for the Certificates (herein and in the within
Certificate, together w' . substitutes ti  <for, . ‘erred to as a Remarketing Agent), who shall
servein such capacity . ' theremarketi  of the Certificates has been accomplished.

In the event that suct,  ~tificatr are not converted and remarketed to new purchasers on
the scheduled date of manda. -t uer, the City shall have no obligation to purchase the
Certificates tendered on such date, .1e failed conversion and remarketing shall not constitute an
event of default under the Ordinance or the Certificates, the mandatory tender will be deemed to
have been rescinded for that date with respect to the Certificates subject to such failed
remarketing only, and such Certificates (i) will continue to be Outstanding, (ii) will be purchased
upon the availability of funds to be received from the subsequent remarketing of such
Certificates, (iii) will, while bearing interest at a Stepped Rate, be subject to redemption and
mandatory tender for purchase on any date upon which a conversion occurs (which shall occur at
the City’s discretion upon delivery of at least one day’s notice to the holders thereof), and
(iv) will be deemed to continue in a Term Mode, for all other purposes of the Ordinance, though
bearing interest during such time at the Stepped Rate until remarketed or redeemed in accordance
with the terms of the Ordinance. In the event of a failed converson and remarketing as
described above, the City will cause the Certificates to be converted and remarketed on the
earliest reasonably practicable date on which they can be sold at par, in such Interest Mode or
Modes as the City directs, at arate not exceeding the Maximum Rate.
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E. Definitions. All terms in the above notice have the meanings ascribed to such
terms in the within Certificate or the Ordinance.
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FORM OF INITIAL CERTIFICATE

REGISTERED REGISTERED
AMOUNT
NO. $

United States of America
State of Texas
Counties of Bexar, Comal, and Medina
CITY OF SAN ANTONIO, TEXAS
VARIABLE RATE COMBINATION TAX AND REVENUE CERTIFICATES OF
OBLIGATION, SERIES 2016

Term Mode
Taxable Closing Expiration First L ast
Rate: Date: Date: Ten . Da Tender Date:  CUSIP No.
................ December January 31, Feb. » 1, “ebruary 1, N/A
20, 2016 2020 2. 2720

STATED MATURITY: FEBRUARY 1, 2046

REGISTERED OWNER:

PRINCIPAL AMOUNT: DOLLARS

The City of San A" .uv, as (he ¥n referred to as the City), a body corporate and
municipal corporation e .ed in Bexa ~oma . “d Medina Counties, Texas, for value received,
acknowledges itself i» “ted to and he "y promises to pay to the Registered Owner named
above (hereinreferred to the Holder),  the registered assigns thereof, on the Stated Maturity
date specified above, the - ~ipal Amr .t stated above (or so much thereof as shall not have
been paid upon prior redemp.. M & (0 pay interest on the unpaid Principal Amount hereof
from the Closing Date specified «  .e, or from the most recent Interest Payment Date to which
interest has been paid or duly provided for, at the per annum rate or rates of interest and to the
persons hereinafter described until payment thereof is made or duly provided for at or after the
Stated Maturity or any earlier redemption date therefor. Principal of and premium, if any, on this
Certificate shall be payable upon presentation and surrender of this Certificate at a corporate trust
office of , (the Paying Agent/Registrar) executing the
registration certificate appearmg hereon, or a successor thereof, in acity designated by it for such
purpose (herein after referred to as the Place of Payment).

If the specified date for any payment hereon shall be a Saturday, Sunday, or legal holiday
or the equivalent (other than a moratorium) on which banking institutions generally are
authorized to close in the Place of Payment or shall otherwise be a day other than a Business
Day, as herein defined, then such payment may be made on the next succeeding day which is not
one of the foregoing days without additional interest and with the same force and effect as if
made on the specified date for such payment. All such payments shall be made in such coin or
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currency of the United States of America as at the time of payment is legal tender for payment of
public and private debts.

1. Series, Purpose, and Authority. This Certificate is one of a duly authorized issue
of Certificates of the City designated as its “Variable Rate Combination Tax and Revenue
Certificates of Obligation, Series 2016” issued and to beissued in the aggregate principal amount
of NO/100 DOLLARS (% ) (herein referred to as the
Certificates) pursuant to an ordinance adopted by the governing body of the City (referred to as
the Ordinance) for the purpose of providing funds for (i) acquiring an existing building known as
Frost Tower to be used to consolidate City administration into a single facility, and (ii) the
payment of professional services (including closing costs) related to the acquisition and
financing of the aforementioned project. The Certificates are authorized to be issued pursuant to
the authority conferred by and in conformity with the laws of the State of Texas, the Certificate
of Obligation Act of 1971, as amended, Texas Local Government Code Section 271.041 through
271.064, Chapter 1502, as amended, Texas Governme~t ¢ e Section 98 of the Home Rule
Charter of the City, and the Ordinance.

2. | nterest.

A. Interest Generally. The interest pay~ d punc My paid or duly provided for, on
any Interest Payment Date herefor will, as provider’ .1the  finance _rein referred to, be paid to the
person in whose name this Certificate (or one or ore F .de. ~r Certificates representing the same
debt) is registered at the end of the day onthe  =2cc.d D e for « w.rinterest specified herein. Any such
interest otherwise so payable to the Holder nt such Rec  d D&* which is nhot so punctually paid or duly
provided for within 30 days of the due date  -efor sha. Wwith cease to be payable to the Holder on
such Record Date, and may ~ ... > the, -<on in whose name this Certificate (or one or more
Predecessor Certificates) is gisteredat = close ~ business on a Special Record Date for the payment
of such defaulted interes . befixed by the  ving A _ent/Registrar, notice thereof being given to Holders
not less than 10 days pric ~ such Special | :ord Date, or may be paid at any time in any other lawful
manner, al as more fully pic  ded in said € Jinance. All such interest shall be payable at the Place of
Payment and shall bepaid by ¢ '~ or dréf .ailed to the address of such person specified in the Security
Register or pursuant to other arre. ™ s made by (and at the risk and expense of) such person and
acceptable to the Paying Agent/Rey. .ar, except that, if the registered owner hereof is the Securities
Depository and upon the written request of any other Holder of not less than $1,000,000 aggregate
principal amount of Certificates provided to such Paying Agent/Registrar not less than 15 days prior to
the relevant Interest Payment Date, interest due on any Interest Payment Date herefor shall be made by
federal funds wire transfer to any designated account within the United States of America.

During the period from and including the first day of each Term Mode for this Certificate
or any portion hereof described below to and excluding the first day of the next Interest Mode
herefor designated by the City (unless made subject to mandatory tender or redeemed, at the
City’s option, in accordance with the provisions of the Ordinance or a Conversion Ordinance),
the principa of this Certificate (or such portion) shall bear interest at the corresponding Taxable
Term Rate specified above. Interest accrued hereon at shall be computed on the basis of a 360-
day year comprised of twelve 30-day months. The interest hereon or on any portion hereof shall
accrue from and including the later of the Closing Date (specified above) or the most recent
Interest Payment Date therefor to which interest has been paid or duly provided for.
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B. Establishment of Interest Modes and Interest Periods. From the Closing Date
specified above through the Term Mode Expiration Date specified above, this Certificate shall be
in a Term Mode. As provided in the Ordinance and subject to certain conditions therein set
forth, the Interest Mode for this Certificate or any portion hereof then in effect may, at the
election of the City and pursuant to a Conversion Ordinance, be converted to a new Interest
Mode and Interest Period. At the time of such conversion, this Certificate shall be subject to
mandatory tender without right of retention by the Holder hereof. This Certificate will be
replaced with a replacement Certificate if converted to a new Term Mode or to a Fixed Mode.
Accordingly, this Certificate only includes a description of the method of calculating interest
hereon in the Term Mode in this subparagraph 2B. Reference is made to the Ordinance for
calculation of interest on the Certificates in a Fixed Mode.

C. I nterest Rate Computation and Payment. This Certificate is issued in the initial
Interest Period in a Term Mode during which this Certificate will bear interest at a Taxable Term
Rate specified above.

Interest accrued on this Certificate or any portic  br 20f . ‘ng any Interest Period while
it isin a Term Mode shall be payable semiannuall® = each hrary 1 and August 1,
commencing on , 20, and on the day immedic. 'V follow..ig the last day of such
Interest Mode. The Record Date for interest pair’ ch suc  ‘nterest Payment Date shall be
the fifteenth day of the month next preceding s’ . Inter = ayme . Date.

Not sooner than 60 days nor less” .1 b B .ness jays prior to the tender date for the
Certificates, established by the City (* * want to ‘= C Jinance (but not later than the Last
Tender Date specified above) ** Remar: ‘ng Agern wial remarket the Certificates into a new
Interest Mode or Interest M uesinec.  rdanc  vith the applicable provisions of the Ordinance.

If the Remarke. ~ Agentisuna. to remarket the Certificates then Outstanding to new
Holders in anew Interess  iod on the .ablished tender date (which shall not be sooner than
the First Tender Date nor la..  *hanthe' st Tender Date specified above), the City shall have no
obligation to purchase this « *ifi _.e tendered on such date, the failed conversion and
remarketing shall not constitute a  _vent of Default under the Ordinance or this Certificate, the
notice of and requirement for mandatory tender will be deemed to have been rescinded for that
date with respect to this Certificate subject to such failed remarketing only, and such Certificate
shall bear interest at the Taxable Term Rate specified (if such tender date occurs prior to the Last
Tender Date) until the Last Tender Date and from the Last Tender Date at the Stepped Rate.
While bearing interest at the Stepped Rate, this Certificate (i) will continue to be Outstanding,
(i) will be purchased at the Purchase Price upon the availability of funds to be received from the
subsequent remarketing of this Certificate, (iii) will be subject to redemption and mandatory
tender for purchase on any date upon which a conversion occurs (which shall occur at the City’s
discretion upon delivery of at least one Business Day’ s notice to the holder hereof), and (iv) will
be deemed to continue in a Term Mode for all other purposes under the Ordinance (including
terms relating to timing of interest payments), though bearing interest during such time at the
Stepped Rate until remarketed or redeemed in accordance with the terms of the Ordinance.
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The Stepped Rate applicable to this Certificate shall be %, which is the per annum
rate of interest specified in the Ordinance.

If the Paying Agent/Registrar has not received from the City the notice required by
Section 2.2C.1 of the Ordinance, the Paying Agent/Registrar shall promptly provide notice to the
Holders of Certificates to be tendered for purchase, which notice shall be in writing or by
facsimile or other electronic form, so that the Holders are informed of the possibility of afailed
remarketing causing the effectiveness of the Stepped Rate with respect to such affected
Certificates.

D. Definitions. Capitalized, but undefined, terms used in this Certificate shall have
the meaning ascribed thereto in the Ordinance. Additionally, and as used herein:

() Business Day for this Certificate or any portion hereof means any day
other than (a) a Saturday or a Sunday, (b) a leral ~liday or the equivalent on which
banking institutions generally are authorized or _quirt o close in the Place of Payment
therefor or in the city in which is located . » ¢ *por ™ trust office of the Paying
Agent/Registrar for the Certificates, or (c) @ v on v ~h the New York Stock
Exchangeis closed,

(i) Certificate Datemeans Dr smbe 2016, d

(@iii)  Interest Period for ny Ce .icate .. portion thereof, including this
Certificate and any portion her~ , mean: he r :iod from and including the initia
issuance of the Certificates or an, ‘ate Adju. .ont Date for such Certificate or portion
thereof to but exc” .y u. oxt « -eeding Rate Adjustment Date for or the Stated
Maturity of such  _rtificate (tt. ~itial . "<rest Period for the Certificates extending from
andincludingt. “losing Datea extending to but excluding February 1, 2020).

Terms defined in . Notice 0o JDemand Privilege and Mandatory Tender appearing
hereon have the meaningsdes.  *ed i uch notice.

E. Usury Savings Clause. Notwithstanding anything herein or in the Ordinance or
any Conversion Ordinance to the contrary, however, in no event shall the aggregate of the
interest on the Certificates plus any other amounts paid in connection therewith which are
deemed “interest” under the laws of the State of Texas and the United States of Americain effect
on the Certificate Date specified above permitting the charging and collecting of the highest non-
usurious interest rate on the Certificates (hereinafter referred to as Applicable Law) ever exceed
the Maximum Rate, being the maximum amount of interest which could be lawfully charged and
paid on the Certificates under the Ordinance, and if any amount of interest taken or received by
the Holder hereof shall be in excess of the maximum amount of interest which, under Applicable
Law, could lawfully have been collected and paid hereon, then the excess shall be deemed to
have been the result of a mathematical error by the City, the Paying Agent/Registrar, and such
Holder and shall be refunded promptly to the Paying Agent/Registrar for the account of the City.
All amounts paid or agreed to be paid in connection with the indebtedness evidenced by the
Certificates which under Applicable Law would be deemed “interest” shall, to the extent
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permitted by Applicable Law, be amortized, prorated, allocated, and spread throughout the full
term of the Certificates.

3. Redemption. The Certificates are subject to (a) mandatory sinking fund
redemption on February 1 of the years and in the aggregate principal amounts specified in the
Ordinance, and (b) redemption at the option of the City (i) on February 1, 2018 or any date
thereafter during the initial Interest Period, (ii) in whole or in part on any Rate Adjustment Date,
and (iii) as awhole or from time to time in part on any day for Certificates in a Term Mode that
are bearing interest at a Stepped Rate.

Written notice of redemption of Certificates shall be delivered to the Holders, in all cases
on not less than 30 days (except Certificates in a Term Mode that are bearing interest at a
Stepped Rate, which may be redeemed on one Business Day’s prior written notice), and not
more than 60 days prior written notice given as provided in the Ordinance, upon payment of the
redemption price, which shall consist of 100% of the prir<ip  ar aunt of the Certificates or parts
thereof so redeemed plus interest, if any, accrued © xeop m the Rate Adjustment Date
specified above or the most recent Interest Payment D. >t~ whic *he interest thereon has been
paid or duly provided for to the redemption date.

The Ordinance requires this Certificate to ' nderea  * the Holder for purchase upon
each Purchase Date described under “Mandator  Tenc  in the Notice of Demand Privilege
and Mandatory Tender” appearing hereon. By 3cep' gl Certificate the Holder agreesto all
such provisions.

Notwithstanding the for~~~ing, a1 ‘ce of Ma....u0ry tender for this Certificate shall also
serve as sufficient notice ¢~ coermy. " tow  Holder hereof on the indicated mandatory tender
date.

4, Security. e Certificate of this series are payable from the levy of an ad
valorem tax, within the lim. ‘ons pres ped by law, upon all taxable property in the City and
are additionally payable from 1 s .red by a lien on and pledge of the Pledged Revenues,
being alimited amount of the Nev  .venues derived from the operation of the City’s municipaly
owned parks, such lien on and pledge of the limited amount of Net Revenues being subordinate
and inferior to the lien on and pledge thereof providing for the payment and security of any
Revenue Obligations hereafter issued by the City, but prior and superior to the lien on and pledge
thereof securing the payment of the currently outstanding Inferior Lien Obligations and any
Inferior Lien Obligations hereafter issued by the City. The City has previously authorized the
issuance of the Limited Pledge Revenue Obligations that are payable from alien on and pledge
of alimited amount of Net Revenues of the System as described in the ordinances authorizing
the issuance of the Limited Pledge Revenue Obligations. In the Ordinance, the City retains the
right to issue Revenue Obligations, Additional Limited Pledge Revenue Obligations, and Inferior
Lien Obligations without limitation as to principal amount but subject to any terms, conditions,
or restrictions as may be applicable thereto under law or otherwise.

5. Provisions of Ordinance. Reference is hereby made to the Ordinance, a copy of
which is on file in the corporate trust office of the Paying Agent/Registrar, to all of the
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provisions of which the Holder by his acceptance hereof hereby assents, for definitions of terms;
the terms and conditions relating to the transfer or exchange of the Certificates; the conditions
upon which the Ordinance may be amended or supplemented with or without the consent of the
Holders; the rights, duties, and obligations of the City and the Paying Agent/Registrar; the terms
and provisions upon which this Certificate may be deemed to be no longer Outstanding
thereunder; and the other terms and provisions specified in the Ordinance. Capitalized terms
used herein have the same meanings assigned in the Ordinance.

6. Transfer. This Certificate, subject to certain limitations contained in the
Ordinance, may be transferred on the Security Register upon presentation and surrender at the
corporate trust office of the Paying Agent/Registrar, duly endorsed by, or accompanied by a
written instrument of transfer in form satisfactory to the Paying Agent/Registrar duly executed
by, the Holder hereof or his duly authorized agent, and thereupon one or more new fully
registered Certificates of the same Maturity, of authorized denominations, bearing the same rate
of interest, and of the same aggregate principal amount wll . ‘s ‘ed to the designated transferee
or transferees.

7. Conclusive Owner. The City and the P~ 1 Agen. ~0i *rar, and any agent of
either, shal treat the Holder hereof whose name appears . the Sec...ty Register (i) on each
Record Date for the payment of interest hereon ~ owner  eof for purposes of receiving
payment of interest hereon, (ii) onthe date of su nder  Yis Ca . .iicate as the owner hereof for
purposes of receiving payment of principal her¢ fat © atec  ~turity, or redemption, in whole or
in part, and (iii) on any other date asthe o .er here for 2 other purposes, and neither the City
nor the Paying Agent/Registrar nor an, - ch agen f < er shall be affected by notice to the
contrary.

8. Represer wons. Itist. by ce fied, covenanted, and represented that all acts,
conditions, and things. ired to be pe rmed, exist, and be done precedent to the issuance of
this Certificate in order .. ~nder the sa¢ : a legal, valid, and binding special obligation of the
City have been performed, € * and h= . been done, in regular and due time, form, and manner,
as required by law; that issu. =  the Certificates does not exceed any constitutional or
statutory limitation; and that due p. vision has been made for the payment of the principal of and
interest on the Certificates by a pledge of and lien on the Net Revenues. In case any provisionin
this Certificate or any application thereof shall be deemed invalid, illegal, or unenforceable, the
validity, legality, and enforceability of the remaining provisions and applications shall not in any
way be affected or impaired thereby.

0. Governing Law. The terms and provisions of this Certificate and the Ordinance
shall be construed in accordance with and shall be governed by the laws of the State of Texas.

Unless either a Registration Certificate of the Comptroller of Public Accounts of the State
of Texas hereon has been executed by such Comptroller or her duly authorized agent or a
Certificate of Authentication hereon has been executed by the Paying Agent/Registrar, in each
case by manual signature, this Certificate shall not be entitled to any benefit under the Ordinance
or be valid or obligatory for any purpose.
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IN WITNESS WHEREOF, the Governing Body of the City has caused this Certificate to
be duly executed under the official seal of the City.

CITY OF SAN ANTONIO, TEXAS

By:

Mayor

ATTEST:

City Clerk

(CITY SEAL)
FORM OF REGISTRATION CERTIFICATEC COM "ROLL.  OF PUBLIC ACCOUNTS.

REGISTRAT" NCEF [FIC \vEOF
COMPTROLI = OFPL IC CCOUNTS

OFFICE OF THECOMPT"™ ... F ]
PUBLIC ACCOUNTS Y

§ REGISTER NO.
THE STATE OF TEXAL 8§

| HEREBY CERTIFY . *thi _ertificate has been examined, certified as to validity and
approved by the Attorney Genere.  the State of Texas, and duly registered by the Comptroller
of Public Accounts of the State of Texas.

WITNESS my signature and seal of officethis

Comptroller of Public Accounts
of the State of Texas

(SEAL)
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ASSIGNMENT

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

(Social Security or other identifying number):
the within Certificate and al rights thereunder, and hereby irrevocably constitutes and appoints
attorney to transfer the within Certificate on the books kept for
registration thereof, with full power of substitution in the premises.

DATED:
NC .CE. ".e signature on this assignment
m. ~ c™.e.. nd with the name of the
regi.  2down. 3sit appears on the face of
thevat  Certific .0 every particular.
Signature guaranteed:

NOTICEOF =-MAND. ''VIL SEAND MANDATORY TENDER

A. Tender. e Tender Age isrequired by the Ordinance to purchase, but solely
from and to the extent of  ~ sources of unds hereinafter described, for the account of one or
more purchasers specified . e Orr” ance, at the Purchase Price hereinafter described, the
within Certificate (or any portic  * .eof which in principal amount is equal to an authorized
denomination), unless (and to the extent) such Certificate or portion is owned by or on behalf or
for the benefit or account of the City or certain affiliates described in the Ordinance, upon tender
for purchase by the Holder.

In each case upon presentment of such Certificate endorsed in blank (or accompanied by
a bond power executed in blank) by such Holder at the office of the Tender Agent or, in the case
of a Certificate registered in the name of the Securities Depository or its nominee, upon credit of
the beneficial ownership of such Certificate to the account of the Tender Agent at the Securities
Depository or any direct or indirect participant thereof other than such beneficial owner, in each
case to the extent of the portion to be purchased, not later than 12:00 noon, New York, New
York time, on such Purchase Date, such notice in each case stating the principal amount and
Interest Mode of such Certificate to be tendered, the Purchase Date therefor, and the name of the
registered Holder thereof (or, if such Certificate is registered in the name of the Securities
Depository or its nominee, the name of the beneficial owner thereof and the name and number of
the account at the Securities Depository to which the beneficial ownership of such Certificate or
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portion thereof is then credited). The “Purchase Price” at which such Certificate or portion
thereof is to be so purchased is equal to 100% of the principal amount thereof plus interest, if
any, accrued thereon from the Closing Date specified above or the most recent Interest Payment
Date therefor to which interest thereon has been paid or duly provided for to, and including, the
last day of the Interest Period applicable this Certificate, such Purchase Date, payable in
immediately available funds on such Purchase Date, provided that such Purchase Price shall be
payable solely from and to the extent of available funds realized from the remarketing of
Certificates or, at the election of the City, funds advanced by the City.

B. Mandatory Tender. As provided in the Ordinance, this Certificate (or the
applicable portion thereof specified below) is required to be tendered for purchase (except to the
extent such Certificate or any portion thereof is registered in the name of the City) in the manner
and place and for the account of the persons specified below, at the Purchase Price, but solely
from and to the extent of available funds realized from the remarketing of Certificates, at the
election of the City, funds advanced by the City, on the ‘irc 21 ‘ness Day of each new Interest
Mode for such Certificate or portion thereof for whict otice  ~iven to the Holder, whether or
not such new Interest Mode is effected, and upon pre  * .ent « -~uch Certificate endorsed in
blank (or accompanied by a bond power executed in ble= " such. 7 - at the corporate trust
office of the Tender Agent or, in the case of a Certificate rey. ~ed in uwe name of the Securities
Depository or its nominee, upon credit of the b~ _.. ~l owr. ™hip of such Certificate to the
account of the Tender Agent at the Securities ,epos . or any direct or indirect participant
thereof other than such beneficial owner, not le ~th- .12 ~oon, New York, New York time,
on such Purchase Date. Written notice of  «<n suck 1ande iry tender for purchase is required to
be mailed by the Tender Agent to the, ~ Jer of st = © dficate not less than 30 days and not
more than 60 days prior to 9 haseL -

The Certificater «e subject to ndatc = tender, without right of retention and at the
direction of the City, pr " to the expirati 1 of the applicable Interest Period, in accordance with
and as provided in Sectior " 2C(2) of th Ordinance. With respect to any notice of mandatory
tender delivered in accordar. with ' , Section 2.5B of the Ordinance in connection with a
Purchase Date scheduled to occ. ™ . to the Last Purchase Date specified above, the City may
rescind any such notice of mana..ory tender so long as such rescission occurs at least one
Business Day prior to the scheduled Purchase Date. In the event of such rescission, the
Certificates shall continue to bear interest at the Taxable Term Rate specified above through the
remainder of the scheduled duration of the then applicable Interest Period. A rescission of a
notice of mandatory tender relating to a scheduled tender of Certificates on the Last Purchase
Date shall occur in the manner, and the effect of such rescission shall be as, provided in Section
2.5E of the Ordinance.

C. Untendered Certificates. Certificates for which payment of the Purchase Price
therefor is duly provided for on such Purchase Date, will be deemed to be sold on such Purchase
Date, and the owner thereof shall not thereafter be entitled to any payment (including any interest
accrued subsequent to such Purchase Date) in respect thereof other than such Purchase Price or
otherwise be secured by or entitled to any benefit under the Ordinance.
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D. Remarketing. The Certificates are sold into the current Interest Mode without
additional liquidity support being provided. As a result, payment of the Purchase Price of
Certificates that are tendered in accordance with the provisions of the Ordinance shall be made
only from proceeds resultant from the remarketing of the Certificates by the Remarketing Agent
on the City’s behalf in accordance with the Ordinance. As required under the Ordinance, the
City has entered into a “Remarketing Agreement” between the City and the Remarketing Agent
appointed by the City for the Certificates (herein and in the within Certificate, together with
substitutes therefor, referred to as a Remarketing Agent), who shall serve in such capacity until
the remarketing of the Certificates has been accomplished.

In the event that such Certificates are not converted and remarketed to new purchasers on
the scheduled date of mandatory tender, the City shall have no obligation to purchase the
Certificates tendered on such date, the failed conversion and remarketing shall not constitute an
event of default under the Ordinance or the Certificates, the mandatory tender will be deemed to
have been rescinded for that date with respect to the ¥t “icates subject to such failed
remarketing only, and such Certificates (i) will contint 0 be  *standing, (ii) will be purchased
upon the availability of funds to be received froo. t . suL ~wuent remarketing of such
Certificates, (iii) will, while bearing interest at a Step . Rate, be k" ~ct to redemption and
mandatory tender for purchase on any date upon which acor,  *sion occurs (which shall occur at

the City’s discretion upon delivery of at least # . “s no. » to the holders thereof), and
(iv) will be deemed to continueina Term Modr (or a' . < purpuses of the Ordinance, though
bearing interest during such time at the Stepred ate (il ~keted or redeemed in accordance

with the terms of the Ordinance. Int' event  a f7 .ed converson and remarketing as
described above, the City will cause « = Certifice ~* o0e converted and remarketed on the
earliest reasonably practical' n wr.. ~ they can be sold at par, in such Interest Mode or
Modes asthe City directs .aratenc. ‘cee.. the Maximum Rate.

E. Definitic ~  All terms it e above notice have the meanings ascribed to such
termsin the within Certific  ~or the Ord’  ance.
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FORM OF FIXED RATE DEFINITIVE CERTIFICATE

REGISTERED PRINCIPAL AMOUNT
NO. $

UNITED STATES OF AMERICA
STATE OF TEXAS
COUNTIES OF BEXAR, COMAL, AND MEDINA
CITY OF SAN ANTONIO, TEXAS
COMBINATION TAX AND REVENUE
CERTIFICATE OF OBLIGATION, SERIES 2016

Rate Adjustment Interest Rate: Stated Maturity: CUSIP No.
Date:

December 1, 2016

REGISTERED OWNER:

PRINCIPAL AMOUNT: DOLLARS

The City of San Antonio, Texas (the Ci* ,, ab * corpc ‘e and municipal corporation
located primarily in the Counties of Bexar, "ma an. ‘4edina, State of Texas, for vaue
received, acknowledges itself indebted t© anu he .0y p ».uises to pay to the order of the
Registered Owner specified above or th» gisterec ssio” , thereof, on the Stated Maturity date
specified above (or so much th~eof as Al not he.. - veen paid upon prior redemption), the
Principal Amount specifie” .uve« ‘0opay ‘“terest ontheunpaid principal amount hereof from
the Closing Date, or fre (he most re. 't Inte. * Payment Date (hereinafter defined) to which
interest has been paid « uly provided fu. until such principal sum has become due and payment
thereof has been made ¢ uly provider or, to the earlier of redemption or Stated Maturity,
while Outstanding, at the p num re®  of interest specified above computed on the basis of a
360-day year of twelve 30-day nt*  such interest being payable on February 1 and August 1
in each year (each, an Interest Pay _nt Date), commencing 1,20 .

Principal of this Certificate shall be payable to the Registered Owner hereof (the Holder),
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 Holder of this Certificate (or one or more Predecessor Certificates, 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 fifteenth
(15™) day of the month next preceding each Interest Payment Date. All payments of principal of
and interest on this Certificate 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-class postage prepaid, to the Holder hereof at the address appearing in
the Security Register or by such other method, acceptable to the Paying Agent/Registrar,
requested by the Holder hereof at the Holder’ s risk and expense.
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This Certificate is one of the series specified in its title issued in the aggregate principal
amount of $ (the Certificates) pursuant to an Ordinance adopted by the Governing Body
of the City (the Ordinance), for the purpose of paying contractual obligations of the City to be
incurred for making permanent public improvements and for other public purposes, to-wit: (i)
acquiring an existing building known as Frost Tower to be used to consolidate City
administration into a single facility, and (ii) the payment of professional services (including
closing costs) related to the acquisition and financing of the aforementioned project. The
Certificates are being issued under and in strict conformity with the laws of the State of Texas,
particularly Chapter 1502, as amended, Texas Government Code; the Certificate of Obligation
Act of 1971, as amended, Texas Local Government Code Section 271.041 through 271.064,
Section 98 of the City’s Home Rule Charter, and the Ordinance.

The City shall redeem Certificates on February 1 in the following years, in the aggregate
principal amount set forth opposite such year below, at A price equal to 100% of principal
amount thereof plus interest, if any, accrued thereon fror> tl. ™ -t recent Interest Payment Date
to which interest thereon has been paid or duly provide (ortc  Redemption Date:

Y ears of . ‘nringl
Stated Maturity Ali,ounts
| AN
provided, however, that the r ' amou.  of Certiticates so to be redeemed in any year shall

be reduced upon writter _quest oo e Ci.. delivered to the Paying Agent/Registrar by an
amount equal to the .incipal amou of C .ficates (1) surrendered uncancelled and in
transferable form by th. ~ity to the Pay ) Agent/Registrar not less than 50 days prior to such
redemption date or (2) selv  d (not less  an five days prior to the last day for mailing notice of
such redemption date) for  Yempti- in or prior to such year pursuant to the optiona
redemption features applicable . ~ .1 Certificates, if in either case such Certificates shall not
have previously served asthe basis .or any such reduction.

In addition, the Certificates stated to mature on and after 1, 20 may be
redeemed prior to their Stated Maturities, at the option of the City, on 1,20 ,oron
any date thereafter, in whole or in part, in principal amounts of $5,000 or any integral multiple
thereof (and if within a Stated Maturity selected at random and by lot by the Paying
Agent/Registrar) at the redemption price of par plus accrued interest to the date of redemption;
provided, however, that at least thirty (30) days prior written notice shall be sent to the Holder of
the Certificates to be redeemed by United States mail, first-class postage prepaid, and subject to
the terms and provisions relating thereto contained in the Ordinance. If this Certificate is subject
to redemption prior to Stated Maturity and is in a denomination in excess of $5,000, portions of
the principal sum hereof in installments of $5,000 or any integral multiple thereof may be
redeemed, and, if less than all of the principal sum hereof is to be redeemed, there shall be
issued, without charge therefor, to the Holder hereof, upon the surrender of this Certificate to the
Paying Agent/Registrar at its corporate trust office, a new Certificate or Certificates of like
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Stated Maturity and interest rate in any authorized denominations provided in the Ordinance for
the then unredeemed balance of the principal sum hereof.

If this Certificate (or any portion of the principal sum hereof) shall have been duly called
for redemption and notice of such redemption duly given, then upon such redemption date this
Certificate (or the portion of the principal sum hereof to be redeemed) shall become due and
payable, and, if the money for the payment of the redemption price and the interest accrued on
the principal amount to be redeemed to the date of redemption is held for the purpose of such
payment by the Paying Agent/Registrar, interest shall cease to accrue and be payable hereon
from and after the redemption date on the principa amount hereof to be redeemed. If this
Certificate is called for redemption, in whole or in part, the City or the Paying Agent/Registrar
shall not be required to issue, transfer, or exchange this Certificate within forty-five (45) days of
the date fixed for redemption; provided, however, such limitation of transfer shall not be
applicable to an exchange by the Holder of the unredeemed balance hereof in the event of its
redemption in part.

The Certificates of this series are payable from <=' vy ¢ ™ ad valorem tax, within the
limitations prescribed by law, upon all taxable property  Ye City . 1 7= additionally payable
from and secured by alien on and pledge of the Pledged Rev  “tes, beli ., alimited amount of the
Net Revenues derived from the operation of the © |  munic. My owned parks, such lien on
and pledge of the limited amount of Net Rever s bei* _ “1bordi, e and inferior to the lien on
and pledge thereof providing for the payment & 1ser ity  ~ny Revenue Obligations hereafter
issued by the City, but prior and superior © melier snanc pledge thereof securing the payment
of the currently outstanding Inferior Lie * bligatior ~n~ .y Inferior Lien Obligations hereafter
issued by the City. The Ci* > orevic 1y authonized the issuance of the Limited Pledge
Revenue Obligations that e paya. from 'ien on and pledge of a limited amount of Net
Revenues of the Syster s described 1. he oru .ances authorizing the issuance of the Limited
Pledge Revenue Oblig. ~ns. In the C 'inance, the City retains the right to issue Revenue
Obligations, Additional L ‘ited Pledge <evenue Obligations, and Inferior Lien Obligations
without limitation as to princ Yl amo . but subject to any terms, conditions, or restrictions as
may be applicabletheretoundar v otherwise.

Reference is hereby made to the Ordinance, copies of which are on file in the corporate
trust office of the Paying Agent/Registrar, and to all of the provisions of which the Holder by his
acceptance hereof hereby assents, for definitions of terms; the description of and the nature and
extent of the tax levied and the revenues pledged for the payment of the Certificates; the terms
and conditions under which the City may issue Revenue Obligations, Additional Limited Pledge
Revenue Obligations, and Inferior Lien Obligations; the terms and conditions relating to the
transfer or exchange of the Certificates;, the conditions upon which the Ordinance may be
amended or supplemented with or without the consent of the Holder; the rights, duties, and
obligations of the City and the Paying Agent/Registrar; the terms and provisions upon which this
Certificate may be redeemed or discharged at or prior to the Stated Maturity thereof, and deemed
to be no longer Outstanding thereunder; and for the other terms and provisions specified in the
Ordinance. Capitalized terms used herein have the same meanings assigned in the Ordinance.
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This Certificate, subject to certain limitations contained in the Ordinance, may be
transferred on the Security Register upon presentation and surrender at the corporate trust office
of the Paying Agent/Registrar, duly endorsed by, or accompanied by a written instrument of
transfer in form satisfactory to the Paying Agent/Registrar duly executed by the Holder hereof,
or his duly authorized agent, and thereupon one or more new fully registered Certificates of the
same Stated Maturity, of authorized denominations, bearing the same rate of interest, and of the
same aggregate principal amount will be issued to the designated transferee or transferees.

The City and the Paying Agent/Registrar, and any agent of either, shall treat the Holder
hereof whose name appears 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
Certificate as the owner hereof for purposes of receiving payment of principal hereof at its Stated
Maturity or its redemption, whole or in part; and (iii) on any other date as the owner hereof for
all other purposes, and neither the City nor the Paying Acent/Registrar, or any such agent of
either, shall be affected by notice to the contrary. Inthe 2v. ¢ anon-payment of interest on a
scheduled payment date, and for thirty (30) days ther ter, - w record date for such interest
payment (a Special Record Date) will be established by ™~ “ayir._ \gent/Registrar, if and when
funds for the payment of such interest have been receiv . ~omthe *s Notice of the Special
Record Date and of the scheduled payment date of the pas. “le interest (the Special Payment
Date - which shal be fifteen (15) days after th- _. ‘al Re. - Date) shall be sent at least
five (5) Business Days prior to the Special Recc 4 Date . " Initea states mail, first-class postage
prepaid, to the address of each Holder appearing nt* . Sec ™~ Register at the close of business
on the fifteenth preceding the date of maili 4 of suc’ notice

It is hereby certified ~anteq, d represaited that all acts, conditions, and things
required to be performed.  .st, ana. Jone, “edent to the issuance of this Certificate in order
to render the same ale ., valid, and b. 'ing o. gation of the City have been performed, exist,

and have been done, i1, qular and due ne, form, and manner, as required by the laws of the
State of Texas and the C "nance, and at issuance of the Certificates does not exceed any
constitutional or statutory .  tion; # . that due provision has been made for the payment of

the principal of, premium if & d interest on the Certificates by the levy of a tax and
collection of Pledged Revenues a~ Sforestated. In case any provision in this Certificate or any
application thereof shall be deemed invalid, illegal, or unenforceable, the validity, legality, and
enforceability of the remaining provisions and applications shall not in any way be affected or
impaired thereby. The terms and provisions of this Certificate and the Ordinance shal be
construed in accordance with and shall be governed by the laws of the State of Texas.

[This Certificate bears interest at the Tax-Exempt Rate specified above and is, therefore,
subject to the obligations set forth in Section 6.3B of the Ordinance]’

[ The remainder of this page intentionally left blank.]

T Applicable to Tax-Exempt Certificates only.
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IN WITNESS WHEREOF, the City has caused this Certificate to be duly executed under
itsofficial seal.

CITY OF SAN ANTONIO, TEXAS

Mayor

ATTEST:

City Clerk

(CITY SEAL)

[Theremainder of thispar nten allyle. dlank]
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CERTIFICATE OF AUTHENTICATION

This is one of the Certificates referred to in the within-mentioned Ordinance, a
Predecessor Certificate for which has been approved by the Attorney General of the State of
Texas and registered by the Comptroller of Public Accounts of the State of Texas.

Date of Authentication:

, , 8S ,Payi ng Agent/Registrar

By:

Authorized Signature

ASSIGNMEN"

FOR VALUE RECEIVED the undersigned he vy sells, ssigns, and transfers unto
(Print or typewrite name, address, and zip code of transf.. e

(Social Security or other identifying number): _
the within Certificate and al rights thereunder ind hr a. “rrevocably constitutes and appoints
attorney to trans® - 1.2 ' hin ._ dficate on the books kept for
registration thereof, with full power of st .itutioni thep mises.

DATED:
NOTICE: The signature on this assignment
must correspond with the name of the
registered owner as it appears on the face of
the within Certificate in every particular.
Signature Guaranteed:
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EXHIBIT B

FORM OF PAYING AGENT/REGISTRAR AGREEMENT

SEETABNO.
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EXHIBIT C

FORM OF TENDER AGENT AGREEMENT

SEETABNO.
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EXHIBIT D

FORM OF PURCHASE CONTRACT

SEETABNO.
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EXHIBIT E

FORM OF LETTER OF REPRESENTATIONSWITH DTC

N/A
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EXHIBIT F

REMARKETING AGREEMENT
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EXHIBIT G
DESCRIPTION OF ANNUAL FINANCIAL INFORMATION
The following information is referred to in Section 6.4 of this Ordinance.
Annual Financial Statementsand Operating Data

The financial information and operating data with respect to the City to be provided
annually in accordance with such Section are as specified (and included in the Appendix or
under the headings of the Officia Statement for the City’s issuance of the “City of San Antonio,
Texas Combination Tax and Revenue Certificates of Obligation, Series 2016”, available to the
genera public on EMMA (the Official Statement) referred to) below:

1 The City’ s audited financial statements for th most recently concluded fiscal year
or to the extent these audited financial statementsarer” ava ¢, the portions of the unaudited
financia statements of the City appended to the Offic ' Stav t as Appendix __, but for the
most recently concluded fiscal year.

2. Tables 1A through 13 and 16 through "?inthe “ficial Statement.
Accounting Principles
The accounting principles referrec o in sur  Secti n are generally accepted accounting

principles for governmental unitsaspre. hedby t. =~ .ernment Accounting Standards Board
from time to time.
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