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THE STATE OF TEXAS

COUNTY OF BEXAR

CITY OF HELOTES

CERTIFICATE OF CITY SECRETARY

O WO WOn W won

THE UNDERSIGNED HEREBY CERTIFIES that:

I.

On the 8th day of August, 2002, the City Council (the Council) of the City of Helotes,

Texas (the City) convened in regular session at its regular meeting place in the City Hall of the City
(the Meeting), the duly constituted members of the Council being as follows:

Steven F. Hodges Mayor

Garrie Gillaspie Mayor Pro Tem
Jim Caruso Councilmember
Barbara Jane Galland Counciimember
Charles James Councilmember
David Matthew Umbel Councilmember

David Umbel

and all of such persons were present at the Meeting, except the following: Mayor Hodges thys

constituting a quorum. Among other business considered atthe Meeting, the attached ordinance (the
Ordinance) entitled:

AN ORDINANCE AUTHORIZING THE ISSUANCE OF “CITY OF
HELOTES, TEXAS COMBINATION TAX AND LIMITED PLEDGE
REVENUE CERTIFICATES OF OBLIGATION, SERIES 20027
PROVIDING FOR THE PAYMENT OF SAID CERTIFICATES BY THE
LEVY OF AN AD VALOREM TAX UPON ALL TAXABLE PROPERTY
WITHIN THE CITY AND FURTHER SECURING SAID CERTIFICATES BY
A LIEN ON AND PLEDGE OF THE PLEDGED REVENUES OF THE
SYSTEM; PROVIDING THE TERMS AND CONDITIONS OF SAID
CERTIFICATES AND RESOLVING OTHER MATTERS INCIDENT AND
RELATING TO THE ISSUANCE, PAYMENT, SECURITY, SALE, AND
DELIVERY OF SAID CERTIFICATES, INCLUDING THE APPROVAL AND
DISTRIBUTION OF AN OFFICIAL STATEMENT PERTAINING
THERETO; AUTHORIZING THE EXECUTION OF A PAYING
AGENT/REGISTRAR AGREEMENT AND THE LETTER OF
REPRESENTATIONS WITH THE DEPOSITORY TRUST COMPANY; AND
PROVIDING AN EFFECTIVE DATE
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was introduced and submitted to the Council for passage and adoption. Afier presentation and due

consideration of the Ordinance, a motion was made by Councilmember Galland that the

Ordinance be finally passed and adopted. The motion was seconded by Councilmember
James and carried by the following vote:

4 voted “For” 0 voted “Against” 0 abstained
all as shown in the official Minutes of the Council for the Meeting.

2. The attached Ordinance is & true and correct copy of the original on file in the official
records of the City; the duly qualified and acting members of the Council of the City on the date of
the Meeting are those persons shown above, and, according to the records of my office, each member
of the Council was given actual notice of the time, place, and purpose of the Meeting and had actual
notice that the Ordinance would be considered; and the Meeting and deliberation of the aforesaid
public business, including the subject of the Ordinance, was posted and given in advance thereof in
compliance with the provisions of Chapter 551, as amended, Texas Government Code.

IN WITNESS WHEREOF, I have signed my name officially and affixed the seal of the City,
this 8th day of August, 2002.

ﬁfbtda Leleao

Secrél ary,
Clty of Helotes, Texas

(SEAL}
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FINAL
ORDINANCE NO. 213

AN ORDINANCE AUTHORIZING THE ISSUANCE OF “CITY OF
HELOTES, TEXAS COMBINATION TAX AND LIMITED PLEDGE
REVENUE CERTIFICATES OF OBLIGATION, SERIES 20027;
PROVIDING FOR THE PAYMENT OF SAID CERTIFICATES BY THE
LEVY OF AN AD VALOREM TAX UPON ALL TAXABLE PROPERTY
WITHIN THE CITY AND FURTHER SECURING SAID CERTIFICATES BY
A LIEN ON AND PLEDGE OF THE PLEDGED REVENUES OF THE
SYSTEM; PROVIDING THE TERMS AND CONDITIONS OF SAID
CERTIFICATES AND RESOLVING OTHER MATTERS INCIDENT AND
RELATING TO THE ISSUANCE, PAYMENT, SECURITY, SALE, AND
DELIVERY OF SAID CERTIFICATES, INCLUDING THE APPROVAL AND
DISTRIBUTION OF AN OFFICIAL STATEMENT PERTAINING
THERETO; AUTHORIZING THE EXECUTION OF A PAYING
AGENT/REGISTRAR AGREEMENT AND THE LETTER OF
REPRESENTATIONS WITH THE DEPOSITORY TRUST COMPANY; AND
PROVIDING AN EFFECTIVE DATE

WHEREAS, the City Council of the City of Helotes, Texas (the City) has caused notice to
be given of its intention to issue certificates of obligation in the maximum principal amount of
$1,600,000 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: (1) constructing street
improvements (including utilities repair, replacement, and relocation) and drainage incidental
thereto; (2) constructing drainage improvements; (3) constructing renovations and improvements to
the existing City Hall; (4) constructing renovations and improvements to the existing police
department; (5) constructing a new fire station; (6) constructing a new police facility; (7) the
purchase of materials, supplies, equipment, machinery, land, rights-of-way for authorized needs and
purposes relating to the new fire station and for police purposes, and (8) the payment of professional
services related to the construction and financing of the aforementioned projects. This notice has
been duly published in a newspaper hereby found and determined to be of general circulation in the
City, once a week for two (2) consecutive weeks, the date of the first publication of such notice
being not less than fifteen (15) days prior to the tentative date stated 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 5% of the qualified electors of the City, has been presented to or filed
with the City Secretary prior to the date tentatively set in such notice for the passage of this
ordinance; and
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WHEREAS, the City Council hereby finds and determines that certificates of obligation in
the principal amount of $1,500,000 described in such notice should be issued and sold at this time;
new, therefore,

BE IT ORDAINED BY THE CITY COUNCIL OF THE CITY OF HELOTES, TEXAS
THAT:

SECTION 1. Authorization - Designation - Principal Amount - Purpose. The certificates
of obligation of the City shall be and are hereby authorized to be issued in the aggregate principal
amount of ONE MILLION FIVE HUNDRED THOUSAND AND NO/100 DOLLARS ($1,500,000),
to be designated and bear the title of “CITY OF HELOTES, TEXAS COMBINATION TAX AND
LIMITED PLEDGE REVENUE CERTIFICATES OF OBLIGATION, SERIES 2002” (the
Certificates), 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: (1) constructing street
improvements (including utilities repair, replacement, and relocation) and drainage incidental
thereto; (2) constructing drainage improvements; (3) constructing renovations and improvements to
the existing City Hall; (4) constructing renovations and improvements to the existing police
department; (5) constructing a new fire station; (6) constructing a new police facility; (7) the
purchase of materials, supplies, equipment, machinery, land, rights-of-way for authorized needs and
purposes relating to the new fire station and for police purposes, and (8) the payment of professional
services related to the construction and financing of the aforementioned projects, pursuant to the
authority conferred by and in 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 Section 271.063, and Section 363.135, as
amended, Texas Health and Safety Code.

SECTION2. FullyRegistered Obligations - Authorized Denominations -Stated Maturities
- Interest Rates - Date. The Certificates are issuable in fully registered form only; shall be dated

August 1, 2002 (the Cerrificate Date) and shall be in denominations of $5,000 or any integral
multiple thereof, and the Certificates shall become due and payable on February 1 in each of the
years and in principal amount (the Stated Maturities) and bear interest on the unpaid principal
amounts from the Certificate Date, or from the most recent Interest Payment Date (hereinafter
defined) to which interest has been paid or duly provided for, to the earlier of redemption or Stated
Maturity, at the per annum rates, while Outstanding, in accordance with the following schedule:

Year of Principal Interest
Stated Maturity Amount (§) Rate (%)
2003 70,000 3.50
2004 70,000 3.50
2005 75,000 3.50
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Year of Principal Interest

Stated Maturity Amount (3) Rate (%)
2006 80,000 3.75
2007 85,000 3.75
2008 90,000 3.75
2009 95,000 4.00
2010 95,000 4.00
2011 100,000 4.00
2012 110,000 4.00
2013 115,000 4.00
2014 120,000 4.00
2015 125,000 4.20
2016 130,000 4.25
2017 140,000 4.35

SECTION3. Payment of Certificates - Paying Agent/Registrar. The principal of, premium,
if any, and interest on the Certificates, due and payable by reason of Stated Maturity, redemption,

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 (as hereinafter defined) of the Certificates.

The Certificates shall bear interest at the per annum rates shown above in Section 2,
computed on the basis of a 360-day year of twelve 30-day months, and interest thereon shall be
payable semiannually on February 1 and August 1 of each year (the Interest Payment Date)
commencing February 1, 2003, while the Certificates are Qutstanding,

The selection and appointment of The Bank of New York Trust Company of Florida, N.A.,
Jacksonville, Florida to serve as the initial Paying Agent/Registrar for the Certificates is hereby
approved and confirmed, and 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 (the Security Register) for
the registration, payment and transfer of the Certificates, all as provided herein, in accordance with
the terms and provisions of a Paying Agent/Registrar Agreement, attached, in substantially final
form, as Exhibit A hereto, and such reasonable rules and regulations as the Paying Agent/Registrar
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and City may prescribe. The City covenants to maintain and provide a Paying Agent/Registrar at all
times while the Certificates are Outstanding, and any successor Paying Agent/Registrar shall be (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. Such Paying Agent/Registrar shall be subject to supervision or examination
by federal or state authority and authorized by law to serve as a Paying Agent/Registrar.

The Cityreserves the right to appoint a successor Paying Agent/Registrar upon providing the
previous Paying Agent/Registrar with a certified copy of a resolution or ordinance terminating such
agency. Additionally, the City agrees to promptly cause a written notice of this 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.

Both principal of, premium, if any, and interest on the Certificates, due and payable by reason
of Stated Maturity, redemption, or otherwise, shall be payable only to the registered owner of the
Certificates appearing on the Security Register (the Holder or Holders) maintained on behalf of the
City by the Paying Agent/Registrar as hereinafter provided (i) on the Record Date (hereinafter
defined) for purposes of payment of interest thereon, and (ii) on the date of swrrender of the
Certificates for purposes of receiving payment of principal thereof upon redemption of the
Certificates or at the Certificates’ Stated Maturity. The City and the Paying Agent/Registrar, and any
agent of either, shali treat the Holder as the owner of a Certificate for purposes of receiving payment
and all other purposes whatsoever, and neither the City nor the Paying Agent/Registrar, or any agent
of either, shall be affected by notice to the contrary.

Principal of and premium, if any, on the Certificates shall be payable only upon presentation
and surrender of the Certificates to the Paying Agent/Registrar at its corporate trust office. Interest
on the Certificates shall be paid to the Holder whose name appears in the Security Register at the
close of business on the fifteenth day of the month next preceding an Interest Payment Date for the
Certificates (the Record Date) and shall be paid (i) by check sent by United States mail, first-class
postage prepaid, by the Paying Agent/Registrar, to the address of the Holder appearing in the
Security Register or (ii) by such other method, acceptable to the Paying Agent/Registrar, requested
in writing by the Holder at the Holder’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, a legal 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. The 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 of a non-payment of interest on a scheduled payment date, and for thirty (30)
days thereafter, 2 new record date for such interest payment (a Special Record Date) will be
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established by the Paying Agent/Registrar, if and when funds for the payment of such interest have
been received from the City. Notice of the Special Record Date and of the scheduled payment date
of the past due interest (the Special Payment Date - which shall be fifieen (15) days after the Special
Record Date) shall be sent at least five (5) 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 last business day next preceding the date of mailing of such
notice.

SECTION 4. Redemption.

A. Optional Redemption. The Certificates having Stated Maturities on and after
February 1, 2013 shall be subject to redemption prior to Stated Maturity, at the option of the City,
on February 1, 2012, or on any date thereafter, as a 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.

B. Exercise of Redemption Option. At least forty-five (45) days prior to a date set for
the redemption of Certificates (unless a shorter notification period shall be satisfactory to the Paying
Agent/Registrar), the City shall notify the Paying Agent/Registrar ofits decision to exercise the right
to redeem Certificates, the principal amount of each Stated Maturity to be redeemed, and the date
set for the redemption thereof. The decision of the City to exercise the right to redeem Certificates
shall be entered in the minutes of the governing body of the City.

C. Selection of Certificates for Redemption. If less than all Qutstanding Certificates of
the same Stated Maturity are to be redeemed on a redemption date, the Paying Agent/Registrar shall
select at random and by lot the Certificates to be redeemed, provided that if less than the entire
principal amount of a Certificate is to be redeemed, the Paying Agent/Registrar shall treat such
Certificate then subject to redemption as representing the number of Certificates Outstanding which
is obtained by dividing the principal amount of such Certificate by $5,000.

D. Notice of Redemption. Not less than thirty (30) days prior to a redemption date for
the Certificates, a notice of redemption shall be sent by United States mail, first-class postage
prepaid, in the name of the City and at the City’s expense, by the Paying Agent/Registrar to each
Holder of a Cettificate to be redeemed, in whole or in part, at the address of the Holder appearing
on the Security Register at the close of business on the business day next preceding the date of
mailing such notice, and any notice of redemption so mailed shall be conclusively presumed to have
been duly given irrespective of whether received by the Holder.

All notices of redemption shall (i) specify the date of redemption for the

Certificates, (i1) identify the Certificates to be redeemed and, in the case of a portion of the principal
amount to be redeemed, the principal amount thereof to be redeemed, (iii) state the redemption price,
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(iv) state that the Certificates, or the portion of the principal amount thereof to be redeemed, shall
become due and payable on the redemption date specified, and the interest thereon, or on the portion
of the principal amount thereof 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. This notice may also
be published once in a financial publication, joumal, or reporter of general circulation among
securities dealers in the City of New York, New York (including, but not limited to, The Bond Buyer
and The Wall Street Journal), or in the State of Texas (including, but not limited to, The Texas Bond
Reporter). Additionally, this notice may also be sent by the City to any registered securities
depository and to any nattonal information service that disseminates redemption notices.

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 forredemption shall become due and payable,
and if money sufficient for the payment of such Certificates (or of the principal amount thereof to
be redeemed) at the then applicable redemption price is held for the purpose of such payment by the
Paying Agent/Registrar, then on the redemption date designated in such notice, interest on said
Certificates (or the principal amount thereof to be redeemed) called for redemption shail cease to
accrue and such Certificates shall not be deemed to be Outstanding in accordance with the provisions
of this Ordinance.

E. Transfer/Exchange of Certificates. Neither the City nor the Paying Agent/Registrar
shall be required (1) to transfer or exchange any Certificate during a period beginning forty-five (45)
days prior to the date fixed for redemption of the Certificates or (2) to transfer or exchange any
Certificate selected for redemption, provided, however, such limitation of transfer shall not be
applicable to an exchange by the Holder of the unredeemed balance of a Certificate which is subject
to redemption in part.

SECTION 5. Execution - Registration. The Certificates shall! be executed on behalf of the
City by its Mayor under its seal reproduced or impressed thereon and attested by its City Secretary.
The signature of either of said officers on the Certificates may be manual or facsimile. Certificates
bearing the manual or facsimile signatures of individuals who were, at the time of the Certificate
Date, the proper officers of the City shall bind the City, notwithstanding that such individuals or
either of them shall cease to hold such offices prior to the delivery of the Certificates to the
Purchasers (hereinafter defined), all as authorized and provided in Chapter 1201, as amended, Texas
Government Code.

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 Section 8C, 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
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substantially in the form provided in Section 8D, 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.

SECTION 6. Registration - Transfer - Exchange of Certificates - Predecessor Certificates.
The Paying Agent/Registrar shall obtain, record, and maintain in the Security Register the name and
address of every owner of the 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.

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.

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

All Certificates issued upon any transfer or exchange of Certificates shall be delivered at the
corporate trust office of the Paying Agent/Registrar, or be sent by registered mail to the Holder at
his request, risk, and expense, and upon the delivery thereof, the same shall be the valid and binding
obligations of the City, evidencing the same obligation to pay, and entitled to the same benefits under
this Ordinance, as the Certificates surrendered upon such transfer or exchange.

All transfers or exchanges of Certificates pursuant to this Section shall be made 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 tax or other govemmental charges required to be paid with respect to such transfer or
exchange.

Certificates canceled by reason of an exchange or transfer pursuant to the provisions hereof
are hereby defined to be Predecessor Certificates, evidencing all 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
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Certificate registered and delivered pursuant to Section 25 in lieu of a mutilated, lost, destroyed, or
stolen Certificate which shall be deemed to evidence the same obligation as the mutilated, lost,
destroyed, or stolen Certificate.

SECTION7. [Initial Certificate(s). The Certificates herein authorized shall be issued initially
either (i) as a single fully registered certificate in the total principal amount of $1,500,000 with
principal installments to become due and payable as provided in Section 2 and numbered T-1, or
(ii) as one (1) fully registered Certificate for each year of Stated Maturity in the applicable principal
amount and denomination and to be numbered consecutively from T-1 and upward (the Initial
Certificate(s)) and, in either case, the Initial Certificate(s) shall be registered in the name of the
Purchasers or the designee thereof. The Initial Certificate(s) shall be the Certificates 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 Purchasers.
Any time after the delivery of the Initial Certificate(s), the Paying Agent/Registrar shall cancel the
Initial Centificate(s) delivered hereunder and exchange therefor definitive Certificates of authorized
denominations, Stated Maturities, principal amounts and bearing applicable interest rates for transfer
and delivery to the Holders named at the addresses identified therefor; all pursuant to and in
accordance with such written instructions from the Purchasers, or the designee thereof, and such
other information and documentation as the Paying Agent/Registrar may reasonably require.

SECTION 8. Forms.

A, Forms Generally. The Certificates, the Registration Certificate of the Comptroller
of Public Accounts of the State of Texas, the Certificate of Registration, and the form of Assignment
to be printed on each of the Certificates shall be substantially in the forms set forth in this Section
with such appropriate insertions, omissions, substitutions, and other variations as are permitted or
required by this Ordinance and may have such letters, numbers, or other marks of identification
(including insurance legends in the event the Certificates, or any Stated Maturities thereof, are
insured and identifying numbers and letters of the Committee on Uniform Securities Identification
Procedures of the American Bankers Association) and such iegends 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 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 definitive Certificates shall be printed, lithographed, or engraved, produced by any
combination of these methods, or produced in any other similar manner, all as determined by the
officers executing the Certificates as evidenced by their execution thereof, but the Initial
Certificate(s) submitted to the Attorney General of Texas may be typewritten or photocopied or
otherwise reproduced.
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B. Form of Definitive Certificate,

REGISTERED
REGISTERED PRINCIPAL AMOUNT
NO. $
United States of America
State of Texas
County of Bexar
CITY OF HELOTES, TEXAS
COMBINATION TAX AND LIMITED PLEDGE REVENUE
CERTIFICATE OF OBLIGATION, SERIES 2002

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

August 1, 2002
REGISTERED OWNER:
PRINCIPAL AMOUNT:

The City of Helotes, Texas (the City), a body corporate and municipal corporation in the
County of Bexar, State of Texas, for value received, acknowledges itself indebted to and hereby
promises to pay to the order of the Registered Owner specified above, or the registered assigns
thereof, on the Stated Maturity date specified above, the Principal Amount specified 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 Certificate Date, or from the most recent interest payment date to
which interest has been paid or duly provided for until such principal sum has become due and
payment thereof has been made or duly provided for, for, to the earlier of redemption or Stated
Maturity, at the per annum rate of interest specified above computed on the basis of a 360-day year
of twelve 30-day months; such interest being payable on February 1 and August 1 of each year
commencing February 1, 2003.

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 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,
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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.

This Certificate is one of the series specified in its title issued in the aggregate principal
amount of $1,500,000 (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:
(1) constructing street improvements (including utilities repair, replacement, and relocation) and
drainage incidental thereto; (2) constructing drainage improvements; (3) constructing renovations
and improvements to the existing City Hall; (4) constructing renovations and improvements to the
existing police department; (5) constructing a new fire station; (6) constructing a new police facility;
(7) the purchase of materials, supplies, equipment, machinery, land, rights-of-way for authorized
needs and purposes relating to the new fire station and for police purposes, and (8) the payment of
professional services related to the construction and financing of the aforementioned projects, 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
Govemment Code, Section 271.041 through 271.063, and Section 363.135, as amended, Texas
Health and Safety Code.

The Certificates stated to mature on and after February 1, 2013 may be redeemed prior to
their Stated Maturities, at the option of the City, on February 1, 2012, or on any date thereafier, 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 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 hereofto 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 afier the
redemption date on the principal amount hereof to be redeemed. If this Certificate is called for
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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 the proceeds of an ad valorem tax levied upon
all taxable property within the City, within the limitations prescribed by law, and are further payable
from and secured by a lien on and pledge of the Pledged Revenues (identified and defined in the
Ordinance), being a limited amount of the Net Revenues derived from the operation of the City’s
solid waste management system (the System), such lien on and pledge of the limited amount of Net
Revenues being subordinate and inferior to the lien on and pledge of such Net Revenues securing
payment of any Prior Lien Obligations, Junior Lien Obligations, or Subordinate Lien Obligations
hereafter issued by the City. In the Ordinance, the City reserves and retains the right to issue Prior
Lien Obligations, Junior Lien Obligations, Subordinate Lien Obligations, and Additional Limited
Pledge Obligations (all as identified and defined in the Ordinance), while the Certificates are
Outstanding, without limitation as to principal amount but subject to any terms, conditions or
restrictions as may be applicable thereto under law or 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 Prior Lien Obligations, Junior Lien Obligations,
Subordinate Lien Obligations, and Additional Limited Pledge 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.

This Certificate, subject to certain limitations contained in the Ordinance, may be transferred
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
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the owner hereof for purposes of receiving payment of principal hereof at its Stated Maturity or its
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, or any such agent of either, shall be affected by
notice to the contrary. In the event of a non-payment of interest on a scheduled payment date, and
for thirty (30) days thereafter, a new record date for such interest payment (a Special Record Date)
will be established by the Paying Agent/Registrar, if and when funds for the payment of such interest
have been received from the City. Notice of the Special Record Date and of the scheduied payment
date of the past due interest (the Special Payment Date - which shall be fifteen (15) days after the
Special Record Date) shall be sent at least five (5) 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 last business day next preceding the date of mailing
of such notice.

Itis 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 obligation of the City have been performed, exist, and have been
done, in regular and due time, form, and manner, as required by law, and that issuance of the
Certificates does not exceed any constitutional or statutory limitation. 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 shall
be construed in accordance with and shall be governed by the laws of the State of Texas.

IN WITNESS WHEREOF, the City has caused this Certificate to be duly executed under its
official seal.

CITY OF HELOTES, TEXAS
By
Mayor
ATTEST:
City Secretary
(CITY SEAL)
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C. *Form of Registration Certificate of Comptrolier of Public Accounts to Appear on
Initial Certificate(s) Only.

REGISTRATION CERTIFICATE OF
COMPTROLLER OF PUBLIC ACCOUNTS

OFFICE OF THE COMPTROLLER

OF PUBLIC ACCOUNTS REGISTER NO.

o O WO on

THE STATE OF TEXAS

T HEREBY CERTIFY that this Certificate has been examined, certified as to validity and
approved by the Attorney General of the State of Texas, and duly registered by the Comptroller of
Public Accounts of the State of Texas.

WITNESS my signature and seal of office this

Comptroller of Public Accounts
of the State of Texas

* Note to Printer: Not to appear on printed Certificates

D. Form of Certificate of Paying Agent/Registrar to Appear on Definitive Certificates
Only.

CERTIFICATE OF PAYING AGENT/REGISTRAR

This Certificate has been duly issued under the provisions of the within-mentioned
Ordinance; the Certificate or Certificates of the above-entitled and designated series originally
delivered having been approved by the Attorney General of the State of Texas and registered by the
Comptroller of Public Accounts, as shown by the records of the Paying Agent/Registrar.

THE BANK OF NEW YORK TRUST
COMPANY OF FLORIDA, N.A.
as Paying Agent/Registrar

Registered this date:

By

Authorized Officer
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E. Form of Assignment.

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 all 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:
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:

F. The Initial Certificate(s) shall be in the form set forth in paragraph B of this Section,
except that the form of a single fully registered Initial Certificate shall be modified

as follows:

(i) immediately under the name of the Certificate(s) the headings “Interest Rate and “Stated
Maturity shall both be completed “as shown below”;

(ii) the first two paragraphs shall read as follows:

Registered Owner:

Principal Amount:

The City of Helotes, Texas (the City), a body corporate and municipal corporation in the
County of Bexar, State of Texas, for value received, acknowledges itself indebted to and hereby
promises to pay to the order of the Registered Owner named above, or the registered assigns thereof,
the Principal Amount specified above stated to mature on the first day of February in each of the
years and in principal amounts and bearing interest at per annum rates in accordance with the
following schedule:
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Year of Principal Interest

Stated Maturity Amounts (§) Rates (%)

(Information to be inserted
from schedule in Section 2 hereof)

(or so much thereof as shall not have been paid upon prior redemption) and to pay interest on the
unpaid Principal Amounts hereof from the Certificate Date, or from the most recent interest payment
date to which interest has been paid or duly provided for, to the earlier of redemption or Stated
Maturity, at the per annum rates of interest specified above, computed on the basis of a 360-day year
of twelve 30-day months; such interest being payable on February 1 and August 1 of each year,
commencing February 1, 2003.

Principal of this Certificate shall be payable to the Registered Owner hereof (the Holder),
upon its presentation and surrender, at the corporate trust office of The Bank of New York Trust
Company of Florida, N.A., Jacksonville, Florida (the Paying Agent/Registrar). Interest shall be
payable to the Holder of this Certificate 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 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 or prior to 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, and at the
risk and expense of, the Holder hereof.

G. Insurance Legend. Ifbond insurance is obtained by the City or the Purchasers for the
Certificates, the Definitive Certificates and the Initial Certificate(s) shall bear an appropriate legend
as provided by the insurer.

SECTION9. Definitions. For all purposes of this Ordinance (as defined below), except as
otherwise expressly provided or unless the context otherwise requires: the terms defined in this
Section have the meanings assigned to them in this Section, and certain terms used in Section 27 of
this Ordinance have the meanings assigned to them in Section 27 of this Ordinance, and all such
terms, include the plural as well as the singular; (ii} all references in this Ordinance to designated
“Sections” and other subdivisions are to the designated Sections and other subdivisions of this
Ordinance as originally 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.
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The term Additional Limited Pledge Obligations shall mean (i) any bonds, notes,
warrants, certificates of obligation or other evidences of indebtedness hereafter issned
by the City payable wholly or in part from a pledge of and lien on Net Revenues of
the System which pledge of revenues is limited pursuant to Section 1502.052, as
amended, Texas Government Code, all as further provided in Section 20 of this
Ordinance, and (ii) any obligations issued to refund the foregoing as determined by
the City Council in accordance with any applicabie law.

The term Certificates shall mean the $1,500,000 “CITY OF HELOTES, TEXAS
COMBINATION TAX AND LIMITED PLEDGE REVENUE CERTIFICATES OF
OBLIGATION, SERIES 2002” authorized by this Ordinance.

The term Certificate Fund shall mean the special Fund created and established by the
provisions of Section 10 of this Ordinance.

The term Certificate Insurer shall mean Financial Security Assurance Inc., or any
successor thereto or assignee thereof.

The term City shall mean the City of Helotes, located in Bexar County, Texas and,
where appropriate, the City Council of the City.

The term Closing Date shall mean the date of physical delivery of the Initial
Certificates in exchange for the payment of the agreed purchase price for the
Certificates.

The term Collection Date shall mean, 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.

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

The term Depository shall mean an official depository bank of the City.
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Revenues of the System, such pledge being junior and inferior to the lien on and
pledge of the Net Revenues of the System that may be pledged to the payment of any
Prior Lien Obligations hereafter issued by the City, but prior and superior to the lien
on and pledge of the Net Revenues or Pledged Revenues, as appropriate, securing,
in part, the payment of the Certificates or any Subordinate Lien Obligations or any
Additional Limited Pledge Obligations hereafter issued by the City, all as further
provided in Section 20 of this Ordinance and (ii) obligations hereafter issued to
refund any of the foregoing that are payable from and equally and ratably secured by
a junior and inferior lien on and pledge of the Net Revenues as determined by the
City Council in accordance with any applicable law.

Theterm Maintenance and Operating Expenses shall mean the expenses of operation
and maintenance, including all salaries, labor, materials, repairs and extensions
necessary to maintain and operate the Solid Waste Management System; provided,
however, that only such repairs and extensions as in the judgment of the City
Council, reasonably and fairly exercised, are necessary to keep the Solid Waste
Management 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, in whole or in part, by a lien on the Net
Revenues derived from the ownership and operation of the Solid Waste Management
System shall be deducted in determining Net Revenues.

The term Net Revenues for any period shall mean the Gross Revenues of the System
less the Maintenance and Operating Expenses of the System.

The term Ordinance shall mean this ordinance as finally passed and adopted by the
City Council of the City.

The term Outstanding 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 been duly provided by the City in
accordance with the provisions of Section 29 of this Ordinance; and

(3)  those Certificates that have been mutilated, destroyed, lost, or stolen and

replacement Certificates have been registered and delivered in lieu thereof as
provided in Section 25 of this Ordinance.
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The term Pledged Revenues shall mean, while the Certificates remain Outstanding,
an amount of Net Revenues not in excess 0f $1,000. The Pledged Revenues shall be
deposited, allocated, and expended in accordance with Section 10 of this Ordinance.

The term Pledged Revenue Amount shall mean the total amount, not to exceed $1,000
while the Certificates are Outstanding, of Net Revenues that may be transferred in
whole or in part by the City in any given Fiscal Year (however, any amounts
transferred prior to the final maturity date of the Certificates may not exceed the total
amount of $1,000) to the Certificate Fund.

The term Prior Lien Obligations shall mean (i) any bonds, notes, warrants,
certificates of obligation, or any similar obligations hereafter issued by the City that
are payable, in whole or in part, from and secured by a first and prior lien on and
pledge of the Net Revenues of the System, all as further provided in Section 20 of
this Ordinance and (ii) obligations hereafter issued to refund any of the foregoing that
are payable from and equally and ratably secured by a first and prior lien on and
pledge of the Net Revenues as determined by the City Council in accordance with
any applicable law.

The term Purchasers shall mean the initial purchaser or purchasers of the Certificates
named in Section 26 of this Ordinance.

The term Stated Maturity shall mean the annual principal payments of the
Certificates payable on February 1 of each year the Certificates are Outstanding as
set forth in Section 2 of this Ordinance.

The term Subordinate Lien Obligations shall mean (i) any bonds, notes, warrants,
certificates of obligation, or any similar obligations hereafter issued by the City that
are payable, in whole or in part, from and secured by a lien on and pledge of the Net
Revenues of the System, such pledge being subordinate and inferior to the lien on
and pledge of the Net Revenues of the System that may be pledged to the payment
of any Prior Lien Obligations or Junior Lien Obligations hereafter issued by the City,
but prior and superior to the lien on and pledge of the Pledged Revenues securing,
in part, the payment of the Certificates or any Additional Limited Pledge Obligations
hereafter issued by the City, all as further provided in Section 20 of this Ordinance
and (ii) obligations hereafter issued to refund any of the foregoing that are payable
from and equally and ratably secured by a subordinate and inferior lien on and pledge
of the Net Revenues as determined by the City Council in accordance with any
applicable law.

The term System shall mean a plant, composting process plant, incinerator, sanitary
landfill, transfer station, or other works and equipment that is acquired, installed, or
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operated to collect, handle, store, process, recover material or energy from, or dispose
of solid waste, and includes sites for those works and equipment.

SECTION 10. Certificate Fund, Investments. For the purpose of paying the interest on and
to provide a sinking fund for the payment, redemption, and retirement of the Certificates, there shall
be and is hereby created a special fund to be designated “COMBINATION TAX AND LIMITED
PLEDGE REVENUE CERTIFICATES OF OBLIGATION, SERIES 2002, INTEREST AND
SINKING FUND” (the Certificate Fund), which fund shall be kept and maintained at the
Depository, and money deposited in such fund shall be used for no other purpose and shall be
maintained as provided in Section 27. Authorized officials of the City are hereby authorized and
directed to make withdrawals from said fund sufficient to pay the principal of and interest on the
Certificates as the same become due and payable and shall cause to be transferred to the Paying
Agent/Registrar from money on deposit in the Certificate fund an amount sufficient to pay the
amount of principal and/or interest falling due on the Certificates, such transfer of funds to the
Paying Agent/Registrar to be made in such manner as will cause immediately available funds to be
deposited with the Paying Agent/Registrar on or before the last business day next preceding each
interest and principal payment date for the Certificates.

The City, at its sole discretion, may deposit the Pledged Revenue Amount to the certificate
Fund. The Pledged Revenue Amount, if deposited, shall be expended annually to pay principal of
and interest on the Certificates as the same become due and payable. This Pledged Revenue Amount
shall be accounted for and transferred to the Paying Agent/Registrar in accordance with the
provisions of the previous paragraph of this Section.

Pending the transfer of funds to the Paying Agent/Registrar, money in any fund established
by this Ordinance may, at the option of the City, be placed in time deposits or certificates of deposit,
as permitted by the provisions of the Public Funds Investment Act, as amended, Chapter 2256, Texas
Government Code, secured (to the extent not insured by the Federal Deposit Insurance Corporation)
by obligations of the type hereinafter described, or be invested, as authorized by any law, including
investments held in book-entry form, in securities, including, but not limited to, direct obligations
of the Untted States of America, obligations guaranteed or insured by the United States of America,
which, in the opinion of the Attomney General of the United States, are backed by its full faith and
credit or represent its general obligations, or invested in indirect obligations of the United States of
America, including, but not limited to, evidences of indebtedness issued, insured or guaranteed by
such governmental agencies as the Federal Land Banks, Federal Intermediate Credit Banks, Banks
for Cooperatives, Federal Home Loan Banks, Government National Mortgage Association, Farmers
Home Administration, Federal Home Loan Mortgage Association, or Federal Housing Association;
provided that all such deposits and investments shall be made in such a manner that the money
required to be expended from such fund will be available at the proper time or times. All interest and
income derived from deposits and investments in any fund established pursuant to the provisions of
this Ordinance shall be credited to, and any losses debited to, such fund. All such investments shall
be sold promptly when necessary to prevent any default in connection with the Certificates.
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SECTION 11. 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 a sinking fund of 2% (whichever amount shall be the greater), there shall be
and there is hereby levied for the current year and each succeeding year thereafter while the
Certificates or any interest thereon shall remain Outstanding, a sufficient tax on each one hundred
dollars valuation of taxable property in the City, adequate to pay such Debt Service Requirements,
full allowance being made for delinquencies and costs of collection; said tax shall be assessed and
collected each year and applied to the payment of the Debt Service Requirements, and the same shall
not be diverted to any other purpose. The taxes so levied and collected shall be paid into the
Certificate Fund. The City Council hereby declares its purpose and intent to provide and levy a tax
legally and fully sufficient to pay the said Debt Service Requirements, it having been determined that
the existing and available taxing authority of the City for such purpose is adequate to permit a legally
sufficient tax in consideration of all other outstanding indebtedness.

The amount of taxes to be provided annually for the payment of the principal of and interest
on the Certificates shall be determined and accomplished in the following manner:

A, Prior to the date the City Council establishes the annual tax rate and passes an
ordinance levying ad valorem taxes each year, the City Council shall determine:

(1) the amount of Debt Service Requirements to become due and payable 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 calendar year;

(2)  the amount on deposit in the Certificate Fund after (a) 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 (b) adding thereto the amount of
the Pledged Revenues, 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

(3)  theamountof Pledged Revenues, if any, to be appropriated and to be 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.

B. The amount of taxes to be levied annually each year to pay the Debt Service
Requirements on the Certificates shall be the amount established in paragraph (1) above less the sum
total of the amounts established in paragraphs (2) and (3), after taking into consideration
delinquencies and costs of collecting such annual taxes.
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SECTION 12. Pledge of Revenues. The City hereby covenants and agrees that, subject to any
prior lien on and pledge of the Net Revenues of the System to the payment and security of any Prior
Lien Obligations, Junior Lien Obligations, or Subordinate Lien Obligations hereafter issued by the
City, the Pledged Revenues are hereby irrevocably pledged to the payment of the principal of and
interest on the Certificates and the pledge of the Pledged Revenues herein made for the payment of
the Certificates shall constitute a lien on the Pledged Revenues in accordance with the terms and
provisions hereof and be valid and binding without any physical delivery thereof or further act by
the City.

SECTION 13. System Fund. The City hereby covenants and agrees that all Gross Revenues
derived from the operation of the System shall be kept separate and apart from all other funds,
accounts and money of the City and shall be deposited as collected into the “CITY OF HELOTES,
TEXAS SOLID WASTE MANAGEMENT SYSTEM FUND?” (the System Fund). All money
deposited in the System Fund shall be pledged and appropriated to the extent required for the
following purposes and in the order of priority shown:

L First: To the payment of the reasonable and proper Maintenance and Operating
Expenses of the System required by statute or ordinances authorizing the issuance of
any indebtedness of the City to be a first charge on and claim against the Gross
Revenues of the System;

. Second: To the payment of the amounts that must be deposited in the special funds
and accounts created and established for the payment, security, and benefit of any
Prior Lien Obligations hereafter issued by the City;

° Third: To the payment of the amounts that must be deposited in the special funds
and accounts created and established for the payment, security, and benefit of any
Junior Lien Obligations hereafier issued by the City;

L Fourth: To the payment of the amounts that must be deposited in the special funds
and accounts created and established for the payment, security, and benefit of any
Subordinate Lien Obligations hereafter issued by the City;

° Fifth: To the payment of the amounts that may be deposited in the special funds and
accounts established for the payment of the Certificates and any Additional Limited
Pledge Obligations hereafter issued by the City.

Any Net Revenues remaining in the System Fund after satisfying the foregoing payments,

or making adequate and sufficient provision for the payment, security and benefit thereof, may be
appropriated and used for any other City purpose now or hereafter permitted by law.
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SECTION 14. Deposits to Certificate Fund. Excess Certificate Proceeds. The City hereby

covenants and agrees to cause to be deposited in the Certificate Fund prior to a principal and interest
payment date for the Certificates, from the Pledged Revenues in the System Fund, after the deduction
of all payments required to be made to the special funds or accounts created for the payment,
security, and benefit of any Prior Lien Obligations, Junior Lien Obligations, or Subordinate Lien
Obligations hereafter issued by the City, any amounts budgeted to be paid therefrom in such Fiscal
Year.

Accrued interest and premium, if any, received from the Purchasers of the Certificates shall
be deposited to the Certificate Fund and ad valorem taxes levied and collected for the benefit of the
Certificates shall be deposited to the Certificate Fund. In addition, any surplus proceeds, including
investment income therefrom, 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 sums
otherwise required to be deposited in said fund from ad valorem taxes.

SECTION 15. Security of Funds. All money on depositin 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 only for the purposes
permitted by this Ordinance.

SECTION 16. Maintenance of System - Insurance. The City covenants and agrees that while
the Certificates remain Qutstanding it will maintain and operate the System with all possible
efficiency and maintain casualty and other insurance (including a system of self-insurance) on the
properties of the System and its operations of a kind and in such amounts customarily carried by
municipal corporations in the State of Texas engaged in a similar type of business and that it will
faithfully and punctually perform all duties with reference to the System required by the laws of the
State of Texas. All money received from losses under such insurance policies, other than public
liability policies, are held for the benefit of the holders of the Certificates until and unless the
proceeds are paid out in making good the loss or damage in respect of which such proceeds are
received, either by replacing the property destroyed or repairing the property damaged, and adequate
provision for making good such loss or damage must be made within ninety (90) days after the date
of loss. The payment of premiums for all insurance policies required under the provisions hereof
shall be considered Maintenance and Operating Expenses. Nothing in this Ordinance shall be
construed as requiring the City to expend any funds which are derived from sources other than the
operation of the System but nothing herein shall be construed as preventing the City from doing so.

SECTION 17. Rates and Charges. The City hereby covenants and agrees with the Holders

of the Certificates that rates and charges for services afforded by the System will be established and
maintained to provide Gross Revenues sufficient at all times:
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A. to pay all operating, maintenance, depreciation, replacement, betterment, and other
costs incurred in the maintenance and operation of the System, including, but not limited to,
Maintenance and Operating Expenses; provided, however, that the City expressly reserves the right
to utilize other lawfully available funds to pay the Maintenance and Operating Expenses;

B. to produce Net Revenues sufficient, together with any other lawfully available funds,
to pay (i) the interest on and principal of any Prior Lien Obligations hereafter issued by the City as
the same becomes due and payable and the amounts required to be deposited in any special fund
created and established for the payment, security, and benefit thereof, (ii) the interest on and
principal of any Junior Lien Obligations hereafter issued by the City as the same becomes due and
payable and the amounts required to be deposited in any special fund created and established for the
payment, security, and benefit thereof, (iii) the interest on and principal of any Subordinate Lien
Obligations hereafter issued by the City as the same becomes due and payable and the amounts
required to be deposited in any special fund created and established for the payment, security, and
benefit thereof, and (iv) the amounts that may be deposited in the special funds established for the
payment of the Certificates or any Additional Limited Pledge Obligations hereafter issued by the
City; and

C. to pay other legally incurred indebtedness payable from the Net Revenues of the
System and/or secured by a lien on the System or the Net Revenues thereof,

SECTION 18. Records and Accounts - Annual Audit. The City further covenants and agrees
that so long as any of the Certificates remain Outstanding it will keep and maintain separate and
complete records and accounts pertaining to the operations of the System in which complete and
correct entries shall be made of all transactions relating thereto, as provided by Chapter 1502, as
amended, Texas Government Code or other applicable law. The Holders of the Certificates or any
duly authorized agent or agents of the Holders shall have the right to inspect the System and all
properties comprising the same. The City further agrees that, following the close of each Fiscal Year,
it will cause an audit of such books and accounts to be made by an independent firm of Certified
Public Accountants. Copies of each annual audit shall be furnished to the Executive Director of the
Municipal Advisory Council of Texas at his office in Austin, Texas, and, upon written request, to
the Purchasers of the Certificates and any subsequent holder thereof. Expenses incurred in making
the annual audit of the operations of the System are to be regarded as Maintenance and Operating
Expenses.

SECTION 19. Remedies in 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 (a) defaults in the payments to be made to the Certificate Fund, or (b) defaults in the
observance or performance of any other of the covenants, conditions, or obligations set forth in this
Ordinance, the Holders of any of the Certificates shall be entitled to seek a writ of mandamus issued
by a court of proper jurisdiction compelling and requiring the governing body of the City and other
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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 ofien as may be
deemed expedient. The specific remedies herein provided shall be cumulative of all other existing
remedies and the specification of such remedies shall not be deemed to be exclusive.

SECTION 20. Issuance of Prior Lien Obligations, Junior Lien Obligations, Subordinate Lien

Obligations and Additional Limited Pledge Obligations. The City hereby expressly reserves the right
to hereafter issue bonds, notes, warrants, certificates of obligation, or similar obligations, payable,

wholly or in part, as appropriate, from and secured by a pledge of and lien on the Net Revenues of
the System with the following priorities, without limitation as to principal amount, but subject to any
termns, conditions, or restrictions applicable thereto under existing ordinances, laws, or otherwise:

A, Prior Lien Obligations payable from and equally and ratably secured by a first and
prior lien on and pledge of the Net Revenues of the System;

B. Junior Lien Obligations payable from and equally and ratably secured by a lien on and
pledge of the Net Revenues that is junior and inferior to the lien on and pledge thereof securing the
payment of any Prior Lien Obligations hereafter issued by the City, but prior and superior to the lien
on and pledge of the Net Revenues securing, in part, the payment of the Certificates and any
Subordinate Lien Obligations or Additional Limited Pledge Obligations hereafter issued by the City;
and

C. Subordinate Lien Obligations payable from and equally and ratably secured by a lien
on and pledge of the Net Revenues that is subordinate and inferior to the lien on and pledge thereof
securing the payment of any Prior Lien Obligations or Junior Lien Obligations hereafier issued by
the City, but prior and superior to the lien on and pledge of the Net Revenues securing, in part, the
payment of the Certificates and any Additional Limited Pledge Obligations hereafter issued by the
City; and

D. Additional Limited Pledge Obligations secured by a lien on and pledge of a limited
amount of the Net Revenues in accordance with the provisions of the following paragraph.

Prior Lien Obligations, Junior Lien Obligations, and Subordinate Lien Obligations, ifissued,
may be payable, in whole or in part, from Net Revenues (without impairment of the obligation of
contract with the Holders of the Certificates) upon such terms and conditions as the City Council
may determine. Additional Limited Pledge Obligations, if issued and payable, in whole or in part,
from Pledged Revenues shall not in any event be construed to be payable from the Pledged Revenues
authorized by the ordinance authorizing the issuance of the Certificates. However, the lien on and
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pledge of the limited amount of Net Revenues securing, in part, the payment of any Additional
Limited Pledge Obligations shall be subordinate and inferior to the pledge of and lien on the Net
Revenues securing the payment of any Prior Lien Obligations, Junior Lien Obligations, or
Subordinate Lien Obligations hereafter issued by the City.

SECTION 21. Special Covenants. The City hereby further covenants that:

A. it has the lawful power to pledge the Pledged Revenues supporting the Certificates
and has lawfully exercised said powers under the laws of the State of Texas, including power
existing under the Certificate of Obligation Act of 1971, as amended, and Texas Local Government
Code, Section 271.041 through Section 271.063, and Section 363.135, as amended, Texas Health
and Safety Code.

B. other than for the payment of the Certificates, the Net Revenues of the System have
not in any manner been pledged to the payment of any debt or obligation of the City or of the
System; and

C. as long as any Certificates or any interest thereon remain Qutstanding, the City will
not sell, lease or encumber (except in the manner provided in Section 20 of this Ordinance) the
System or any substantial part thereof, provided that this covenant shall not be construed to prohibit
the sale of such machinery, or other properties or equipment which has become obsolete or otherwise
unsuited to the efficient operation of the System.

SECTION 22. Application of the Covenants and Agreements of any Prior Lien Obligations,
Junior Lien Obligations, or Subordinate Lien Obligations. It is the intention of the City Council and

accordingly hereby recognized and stipulated that the provisions, agreements, and covenants
contained herein bearing upon the management and operations of the System, and the administering
and application of Gross Revenues derived from the operation thereof, shall to the extent possible
be harmonized with like provisions, agreements, and covenants contained in the ordinances
authorizing the issuance of any Prior Lien Obligations, Junior Lien Obligations, or Subordinate Lien
Obligations hereafter issued by the City, and to the extent of any irreconcilable conflict between the
provisions contained herein and in the ordinances authorizing the issuance of any Prior Lien
Obligations, Junior Lien Obligations or Subordinate Lien Obligations, the provisions, agreements
and covenants contained therein shall prevail to the extent of such conflict and be applicable to this
Ordinance, especially the priority of rights and benefits conferred thereby to the Holders of any Prior
Lien Obligations, Junior Lien Obligations, or Subordinate Lien Obligations hereafter issued by the
City. Itis expressly recognized that prior to the issuance of any Prior Lien Obligations, Junior Lien
Obligations, or Subordinate Lien Obligations, the City must comply with each of the conditions
precedent contained in the ordinances authorizing the issuance of the Prior Lien Obligations, Junior
Lien Obligations, or Subordinate Lien Obligations, as appropriate.
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SECTION 23. Notices to Hoiders, Waiver. Wherever this Ordinance provides for notice to
Holders of any event, such notice shall be sufficiently given (unless otherwise herein expressly
provided) if in writing and sent by United States mail, first-class postage prepaid, to the address of
each Holder as it appears in the Security Register.

In any case where notice to Holders is given by mail, neither the failure to maii such notice
to any particular Holders, nor any defect in any notice so mailed, shall affect the sufficiency of such
notice with respect to all other Holders. Where this Ordinance provides for notice in any manner,
such notice may be waived in writing by the Holder entitled to receive such notice, either before or
after the event with respect to which such notice is given, and such waiver shall 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.

SECTION 24. Cancellation. All Certificates surrendered for payment, transfer, exchange, or
replacement, if surrendered to the Paying Agent/Registrar, shall be promptly canceled by it and, if
surrendered to the City, shall be delivered to the Paying Agent/Registrar and, if not already canceled,
shall be promptly canceled by the Paying Agent/Registrar. The City may at any time deliver to the
Paying Agent/Registrar for cancellation any Certificates previously certified or registered and
delivered which the City may have acquired in any manner whatsoever, and all Certificates so
delivered shall be promptly canceled by the Paying Agent/Registrar. All canceled Certificates held
by the Paying Agent/Registrar shall be destroyed as directed by the City.

SECTION 25. Mutilated, Destroved, Lost, and Stolen Certificates. If (1) any mutilated
Certificate is surrendered to the Paying Agent/Registrar, or the City and the Paying Agent/Registrar

receive evidence to their satisfaction of the destruction, loss, or theft of any Certificate, and (2) there
is delivered to the City and the Paying Agent/Registrar such security or indemnity as may be required
to save each of them harmless, then, in the absence of notice to the City or the Paying
Agent/Registrar that such 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.

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, 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.
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Everynew Certificate issued pursuant to this Section 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 are exclusive and shall preclude (to the extent lawful) all other
rights and remedies with respect to the replacement and payment of mutilated, destroyed, lost, or
stolen Certificates.

SECTION 26. Sale of the Certificates: Use of Certificate Proceeds. The sale of the
Certificates to Raymond James & Associates (the Purchasers and having all the rights, benefits, and
obligations of a Holder) at the price of par, plus accrued interest to the date of delivery, is hereby
confirmed. The Initial Certificate shall be registered in the name of Raymond James & Associates.
The Certificates were awarded to the bidder whose bid produced the lowest net interest cost to 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 sale.

Proceeds from the sale of the Certificates shall be applied as follows:

(1)  Accruedinterest and premium, if any, received from the Purchasers shall be deposited
into the Certificate Fund.

(2)  The balance of the proceeds derived from the sale of the Certificates (after paying
costs of issuance) 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 City’s Depository and shall be invested in accordance with
the provisions of Section 10 of this Ordinance. Interest earned on the proceeds of the Certificates
pending completion of construction of the projects financed with such proceeds shall be accounted
for, maintained, deposited, and expended as permitted by the provisions of Chapter 1201, as
amended, Texas Government Code, or as required by any other applicable law. Thereafter, such
amounts shall be expended in accordance with Section 14 of this Ordinance.

SECTION 27. Covenants to Maintain Tax-Exempt Status,

A. Definitions. When used in this Section, the following terms have the following
meanings:

“Code"” means the Internal Revenue Code of 1986, as amended by all legislation,
if any, effective on or before the Closing Date.
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“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 Certificates.

“Investment” 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 Certificates are invested and
which is not acquired to carry out the governmental purposes of the Certificates.

“Rebate Amount "’ has the meaning set forth in Section 1.148-1(b) of the Regulations.

“Regulations " means any proposed, temporary, or final Income Tax Regulations
issued pursuant to Sections 103 and 141 through 150 of the Code, and 103 of the Internal
Revenue Code of 1954, which are applicable to the Certificates. Any reference to any
specific Regulation shall also mean, as appropriate, any proposed, temporary or final Income
Tax Regulation designed to supplement, amend or replace the specific Regulation referenced.

“Yield" of

(1) any Investment has the meaning set forth in Section 1.148-5 of the
Regulations; and

(2)  the Certificates has the meaning set forth in Section 1.148-4 of the
Regulations.

B. Not to Cause Interest to Become Taxable. The City shall not use, permit the use of;,
or omit to use Gross Proceeds or any other amounts (or any property the acquisition, construction
or improvement of which is to be financed directly or indirectly with Gross Proceeds) in a manner
which if made or omitted, respectively, would cause the interest on any 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 Certificate, the City shall comply with each of the specific
covenants in this Section.

C. No Private Use or Private Payments. Except to the extent that it will not cause the
Certificates to become “private activity bonds™ within the meaning of section 141 of the Code and
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the Regulations and rulings thereunder, the City shall at all times prior to the last Stated Maturity of
Certificates:

(1}  exclusivelyown, 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 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

(2)  notdirectly orindirectly impose or accept any charge or other payment by any
person or entity who is treated as using Gross Proceeds of the Certificates or any property the
acquisition, construction or improvement of which is to be financed or refinanced directly
or indirectly with such Gross Proceeds, other than taxes of general application within the
City or interest earned on investments acquired with such Gross Proceeds pending
application for their intended purposes.

D. No Private Loan. Except as would not cause the Certificates to become “private
activity bonds” within the meaning of section 141 of the Code and the Regulations and rulings
thereunder, the City shall not use Gross Proceeds of the Certificates to make or finance loans to any
person or entity other than a state or local government. For purposes of the foregoing covenant, such
Gross Proceeds are considered to be “loaned” to a person or entity if- (1) property acquired,
constructed or improved with such Gross Proceeds is sold or leased to such person or entity in a
transaction which creates a debt for federal income tax purposes; (2) capacity in or service from such
property is committed to such person or entity under a take-or-pay, output or similar contract or
arrangement; or (3) indirect benefits, or burdens and benefits of ownership, 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 a loan.

E. Not to Invest at Higher Yield. Except as would not cause the 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 Certificates directly
or indirectly invest Gross Proceeds in any Investment, if as a result of such investment the Yield of
any Investment acquired with Gross Proceeds, whether then held or previously disposed of,
materially exceeds the Yield of the Certificates.

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

H. Rebate of Arbitrage Profits. Except to the extent otherwise provided in section 148(f)
of the Code and the Regulations and rulings thereunder or except to the extent the City complies with
Subsection K of this Section:

(1) The City shall account for all Gross Proceeds (including all receipts,
expenditures and investments thereof) on its books of account separately and apart from all
other funds (and receipts, expenditures and investments thereof) and shall retain all records
of accounting for at least six years after the day on which the last Outstanding Certificate is
discharged. However, to the extent permitted by law, the City may commingle Gross
Proceeds of the Certificates with other money of the City, provided that the City separately
accounts for each receipt and expenditure of Gross Proceeds and the obligations acquired
therewith.

(2)  Not less frequently than each Computation Date, the City shall calculate the
Rebate Amount in accordance with rules set forth in section 48(f) of the Code and the
Regulations and rulings thereunder. The City shall maintain such calculations with its official
transcript of proceedings relating to the issuance of the Certificates until six years after the
final Computation Date.

(3)  As additional consideration for the purchase of the Certificates by the
Purchasers and the loan of the money represented thereby and in order to induce such
purchase by measures designed to insure the excludability of the interest thereon from the
gross income of the owners thereof for federal income tax purposes, the City shall pay to the
United States out of the Certificate Fund or its general fund, as permitted by applicable Texas
statute, regulation or opinion of the Attorney General of the State of Texas, the amount that
when added to the future value of previous rebate payments made for the Certificates equals
in the case of a Final Computation Date as defined in Section 1. 1483(e)(2) of the
Regulations, one hundred percent {(100%) of the Rebate Amount on such date; and 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.

4) The City shall exercise reasonable diligence to assure that no errors are made

in the calculations and payments required by paragraphs (2) and (3), and if an error is made,
to discover and promptly correct such error within a reasonable amount of time thereafter
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(and in all events within one hundred eighty (180) days after discovery of the error),
including payrnent 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.

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

J. Certificates Not Hedge Certificates.

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

(2)  Not more than 50% of the proceeds of the Certificates will be invested in
Nonpurpose Investments having a substantially guaranteed Yield for a period of 4 years or
more.

K. No Rebate Required. The City need not comply with the covenants and duties
imposed by the provisions of Subsection H. of this Section if:

(1)  the City is a governmental unit with general taxing powers;

(2) 95% of the Net Proceeds of the Certificates and all income from the
investment thereof will be used for the governmental activities of the City;

(3) the aggregate face amount, within the meaning of Section 1.148-8(c)(1) of the
Regulations, of all debt obligations (other than private activity bonds) issued or expected to
be issued by the City or any subordinate entity in the calendar year in which the Certificates
are issued is not reasonably expected to exceed $5,000,000; and

(4y  the City otherwise satisfies the requirements of paragraph (4)(c) of
section 148(f) of the Code and Section 1.148-8 of the Regulations and rulings thereunder.

L. Elections. The City hereby directs and authorizes the Mayor, Mayor Pro Tem, City
Administrator, City Secretary, or City Attorney, either or any combination of them, to make elections
permitted or required pursuant to the provisions of the Code or the Regulations, as they deem
necessary or appropriate in connection with the Certificates, in the Certificate as to Tax Exemption
or similar or other appropriate certificate, form or document.
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M. Qualified Tax-Exempt Obligations. The City hereby designates the Certificates as
qualified tax-exempt obligations for purposes of section 265(b) of the Code. In furtherance of such

designation, the City represents, covenants and warrants the following: (a) during the calendar year
in which the Certificates are issued, the City (including any subordinate entities) has not designated
nor will designate obligations, which when aggregated with the Certificates, will result in more than
$10,000,000 of “qualified tax-exempt obligations™ being issued; (b) the City reasonably anticipates
that the amount of tax-exempt obligations issued during the calendar year 2002 by the City
(including any subordinate entities) will not exceed $10,000,000; and (c) the City will take such
action or refrain from such action as is necessary in order that the Certificates will not be considered
“private activity bonds” within the meaning of section 141 of the Code.

SECTION 28. Control and Custody of Certificates. The Mayor of the City shall be and is
hereby authorized to take and have charge of all necessary orders and records pending investigation
by the Attorney General of the State of Texas and shall take and have charge and control of the
Certificates pending their approval by the Attorney General, the registration thereof by the
Comptrolier of Public Accounts and the delivery of the Certificates to the Purchasers.

Furthermore, the Mayor, Mayor Pro Tem, City Administrator, City Secretary, or City
Attomey, either or all, are hereby authorized and directed to furnish and execute such documents
relating to the City and its financial affairs as may be necessary for the issuance of the Certificates,
the approval of the Attorney General and their registration by the Comptroller of Public Accounts
and, together with the City’s financial advisor, bond counsel, and the Paying Agent/Registrar, make
the necessary arrangements for the delivery of the Initial Certificate to the Purchasers and the initial
exchange thereof for definitive Certificates.

SECTION 29. Satisfaction of Obligation of City. If the City shall pay or cause to be paid, or
there shall otherwise be paid to the Holders, the principal of, premium, if any, and interest on the
Certificates, at the times and in the manner stipulated in this Ordinance, then the pledge of taxes
levied and the lien on and pledge of the Pledged Revenues under this Ordinance and all covenants,
agreements, and other obligations of the City to the Holders shall thereupon cease, terminate, and
be discharged and satisfied.

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 A gent/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 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,
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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 been made)
the redemption date thereof. The City covenants that no deposit of money or Government Securities
will be made under this Section and no use made of any such deposit which would cause the
Certificates to be treated as arbitrage bonds within the meaning of section 148 of the Code (as
defined in Section 27 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 payment of the principal of and interest on the Certificates and remaining
unclaimed for a period of four (4) years after the Stated Maturity of the Certificates or applicable
redemption date, such money was deposited and is held in trust to pay shall upon the request of the
City be remitted to the City against a written receipt therefor, subject to the unclaimed property laws
of the State of Texas.

Notwithstanding any other provisicn of this Ordinance to the contrary, it is hereby provided
that any determination not to redeem defeased Certificates that is made in conjunction with the
payment arrangements specified in subsection (i) or (ii) above shall not be irrevocable, provided that:
(1) in the proceedings providing for such defeasance, the City expressly reserves the right to call the
defeased Certificates for redemption; (2) gives notice of the reservation of that right to the owners
of the defeased Certificates immediately following the defeasance; (3) directs that notice of the
reservation be included in any redemption notices that it authorizes; and (4) at the time of the
redemption, satisfies the conditions of (i) or (ii) above with respect to such defeased debt as though
it was being defeased at the time of the exercise of the option to redeem the defeased Certificates,
after taking the redemption into account in determining the sufficiency of the provisions made for
the payment of the defeased Certificates.

SECTION 30. Printed Opinion. The Purchasers’ obligation to accept delivery of the
Certificates is subject to their being furnished a final opinion of Fulbright & Jaworski L.L.P.,
Attormneys at Law, 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 the reverse side of each of said Certificates, with appropriate
certificate pertaining thereto executed by facsimile signature of the City Secretary of the City is
hereby approved and authorized.

SECTION 31. CUSIP Numbers. CUSIP numbers may be printed or typed on the definitive
Certificates. It is expressly provided, however, that the presence or absence of CUSIP numbers on
the definitive Certificates shall be of no significance or effect as regards the legality thereof, and
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neither the City nor bond counsel are to be held responsible for CUSIP numbers incorrectly printed
or typed on the definitive Certificates.

SECTION 32. Effectof Headings. The Section headings herein are for convenience only and
shall not affect the construction hereof.

SECTION 33. Ordinance a Contract, Amendments - Qutstanding Certificates. 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 shall 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 Qutstanding affected thereby, amend, add to, or rescind any of the
provisions of this Ordinance; provided that, without the consent of all Holders of Qutstanding
Certificates, no such amendment, addition, or rescission shall (1)} extend the time or times of
payment of the principal of and interest on the Certificates, reduce the principal amount thereof or
the rate of interest thereon, or in any other way modify the terms of payment of the principal of or
interest on the Certificates, (2) give any preference to any Certificate over any other Certificate, or
(3) reduce the aggregate principal amount of Certificates required for consent to any such
amendment, addition, or rescission.

SECTION 34. 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, 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 all its provisions being intended to be
and being for the sole and exclusive benefit of the City, Bond Counsel, Paying Agent/Registrar, and
the Holders.

SECTION 35. Inconsistent Provisions. Allordinances and resolutions, or parts thereof, which
are in conflict or inconsistent with any provision of this Ordinance are hereby repealed to the extent
of such conflict, and the provisions of this Ordinance shall be and remain controlling as to the
matters ordained herein.

SECTION 36. Governing Law. This Ordinance shall be construed and enforced in
accordance with the laws of the State of Texas and the United States of America.

SECTION 37. Severability. If any provision of this Ordinance or the application thereof to

any person or circumstance shall be held to be invalid, the remainder of this Ordinance and the
application of such provision to other persons and circumstances shall nevertheless be valid, and the
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City Council hereby declares that this Ordinance would have been enacted without such invalid
provision.

SECTION 38. 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 39. Incorporation of Preamble Recitals. The recitals contained in the preamble
hereof are hereby found to be true, and such recitals are hereby made a part of this Ordinance for ail
purposes and are adopted as a part of the judgment and findings of the City Council of the City.

SECTION 40. Authorization of Paying Agent/Registrar Agreement. The City Council of the
City hereby finds and determines that it is in the best interest of the City to authorize the execution
of aPaying Agent/Registrar Agreement concerning the payment, exchange, and transferability of the
Certificates. A copy of the Paying Agent/Registrar Agreement is attached hereto, in substantially
final form, as Exhibit A and is incorporated by reference to the provisions of this Ordinance.

SECTION 41. Official Statement. The City Council ratifies and confirms its prior approval
of the form and content of the Official Statement prepared in the initial offering and sale of the
Certificates and hereby approves the form and content of any addenda, supplement, or amendment
thereto. The use of such Official Statement in the reoffering of the Certificates by the Purchasers
is hereby approved and authorized. The proper officials of the City are hereby authorized to execute
and deliver a certificate pertaining to such Official Statement as prescribed therein, dated as of the
date of payment for and delivery of the Certificates.

SECTION 42. Public Meeting. It is officially found, determined, and declared that the
meeting at which this Ordinance is 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.

SECTION 43. Unavailability of Authorized 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 be in compliance with the requirements for publication
thereof.
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SECTION 44. 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 official of the City or any person executing any Certificate.

SECTION 45. Continuing Disclosure Undertaking.

(a) Definitions.

As used in this Section, the following terms have the meanings ascribed to such terms below:
MSRB means the Municipal Securities Rulemaking Board.

NRMSIR means each person whom the SEC or its staff has determined to be a nationally
recognized municipal securities information repository within the meaning of the Rule from time to
time.

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

S7D means any person designated by the State of Texas or an authorized department, officer,
or agency thereof as, and determined by the SEC or its staff to be, a state information depository
within the meaning of the Rule from time to time.

{b) Updated Information and Data.

The City shall provide annually to any SID, within six months after the end of each fiscal
year (beginning with the fiscal year ending September 30, 2002) financial information and operating
data with respect to the City of the general type included in the final Official Statement approved by
Section 41 of this Ordinance, being the information described in Exhibit C hereto. Financial
statements to be provided shall be (1) prepared in accordance with the accounting principles
described in Exhibit C hereto and (2) audited, if the City commissions an audit of such statements
and the audit is completed within the period during which they must be provided. If audited
financial statements are not available at the time the financial information and operating data must
be provided, then the City shall provide unaudited financial statements for the applicable fiscal year
to any SID with the financial information and operating data and will file the annual audit report
when and if the same becomes available.

If the City changes its fiscal year, it will notify any SID 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.
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The 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 document
(including an official statement or other offering document, if it is available from the MSRB) that
theretofore has been provided to any SID or filed with the SEC.

(c)  Material Event Notices.

The City shall notify any SID and either each NRMSIR or the MSRB, in a timely manner,
of any of the following events with respect to the Certificates, if such event is material within the
meaning of the federal securities laws:

a. Principal and interest payment delinquencies;

b. Non-payment related defaults;

c. Unscheduled draws on debt service reserves reflecting financial difficulties;

d. Unscheduled draws on credit enhancements reflecting financial difficulties;

e. Substitution of credit or liquidity providers, or their failure to perform,;

f. Adverse tax opinions or events affecting the tax-exempt status of the Certificates;

g. Modifications to rights of holders of the Certificates;

h. Certificate calls;

1. Defeasances;

J. Release, substitution, or sale of property securing repayment of the Certificate; and

k. Rating changes.

The City shall notify any SID and either each NRMSIR or the MSRB, in a timely manner,
of any failure by the City to provide financial information or operating data in accordance with this
Section by the time required by this Section.

(d) Limitations, Disclaimers, and Amendments.

The City shall be obligated to observe and perform the covenants specified in this Section

with respect to the City and the Certificates while, but only while, the City remains an “obligated
person” with respect to the Certificates within the meaning of the Rule, except that the City in any
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event will give the notice required by subsection (c) hereof of any Certificate calls and defeasance
that cause the City to be no longer such an “obligated person”.

The provisions of this Section are for the sole benefit of the Holders and beneficial owners
of the Certificates, and nothing 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 expressly provided herein. The City does not
make any representation or warranty conceming such information or its usefulness to a decision to
invest in or sell Certificates at any future date.

UNDERNO CIRCUMSTANCES SHALL THE CITY BE LIABLE TO THE HOLDER OR
BENEFICIAL OWNER OF ANY CERTIFICATE OR ANY OTHER PERSON, IN CONTRACT
OR TORT, FOR DAMAGES RESULTING IN WHOLE OR INPART FROM ANY BREACH BY
THE CITY, WHETHER NEGLIGENT OR WITHOUT FAULT ON ITS PART, OF ANY
COVENANT SPECIFIED IN THIS SECTION, BUT EVERY RIGHT AND REMEDY OF ANY
SUCHPERSON, 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
comprise a breach of or default under the 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.

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, would have permitted an underwriter to purchase or sell Certificates in the
primary offering of the Certificates in compliance with the Rule, taking into account any
amendments or interpretations of the Rule to the date of such amendment, as well as such changed
circumstances, and (2) either (a) the Holders of a majority in aggregate principal amount (or any
greater amount required by any other provision of this Ordinance that authorizes such an
amendment) of the Outstanding Certificates consent to such amendment or (b) a Person that is
unaffiliated with the City (such as nationally recognized bond counsel) determines that such
amendment will not materially impair the interests of the Holders and beneficial owners of the
Certificates. The City may also repeal or amend the provisions of this Section if the SEC amends
or repeals the applicable provisions of the Rule or any court of final jurisdiction enters judgment that
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such provisions of the Rule are invalid, and the City also may amend the provisions of this Section
in its discretion in any other manner or circumstance, but in either case only if and to the extent that
the provisions of this sentence would not have prevented an underwriter from lawfully purchasing
or selling the Certificates in the primary offering of the Certificates, giving effect to (a) such
provisions as so amended and (b) any amendments or interpretations of the Rule. If the City so
amends the provisions of this Section, it shall include with any amended financial information or
operating data next provided in accordance with this Section an explanation, in 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.

SECTION 46. Book-Entry Only System.

It is intended that the Certificates initially be registered so as to participate in a securities
depository system (the DTC System) with the Depository Trust Company, New York, New York,
or any successor entity thereto (DTC), as set forth herein. Each Stated Maturity of the Certificates
shall be issued (following cancellation of the Initial Certificates described in Section 7) in the form
of a separate single definitive Certificate. Upon issuance, the ownership of each such Certificate
shall be registered in the name of Cede & Co., as the nominee of DTC, and all of the Qutstanding
Certificates shall be registered in the name of Cede & Co., as the nominee of DTC. The City and
the Paying Agent/Registrar are authorized to execute, deliver, and take the actions set forth in such
letters to or agreements with DTC as shall be necessary to effectuate the DTC System, including the
Letter of Representation attached hereto as Exhibit C (the Representation Letter).

With respect to the Certificates registered in the name of Cede & Co., as nominee of DTC,
the City and the Paying Apgent/Registrar shall have no responsibility or obligation to any
broker-dealer, bank, or other financial institution for which DTC holds the Certificates from time
to time as securities depository (a Depository Participant) or to any person on behalf of whom such
a Depository Participant holds an interest in the Certificates (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 Depository Participant with respect to any ownership interest in the Certificates, or (ii) the
delivery to any Depository Participant or any other person, other than a registered owner of the
Certificates, as shown on the Security Registrar, of any notice with respect to the Certificates,
including any notice of redemption, or (iii) the delivery to any Depository 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 provisions in 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.
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In the event that (a) the City determines that DTC is incapable of discharging its
responsibilities described herein and in the Representation Letter, (b) the Representation Letter shall
be terminated for any reason, or (¢) DTC or the City determines that it is in the best interest of the
beneficial 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 bond certificates, and the Certificates shall no longer
be restricted to being registered in the name of Cede & Co., as nominee 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 whatever name
or names the Holders of Certificates transferring or exchanging the Certificates shall designate, in
accordance with the provisions hereof.

Notwithstanding any other provision of this Ordinance to the contrary, so long as any
Certificate is registered in the name of Cede & Co., as nominee of DTC, all payments with respect
to principal of, premium, if any, and interest on such Certificate and all notices with respect to such
Certificate shall be made and given, respectively, in the manner provided in the Representation
Letter.

SECTION 47. Further Procedures. The officers and employees of the City are hereby
authorized, empowered and directed from time to time and at any time to do and perform all such
acts and things and to execute, acknowledge and deliver in the name and under the corporate seal
and on behalf of the City all such instruments, whether or not herein mentioned, as may be necessary
or desirable in order to carry out the terms and provisions of this Ordinance, the initial sale and
delivery of the Certificates and the Paying Agent/Registrar Agreement, and the Official Statement.
In addition, prior to the initial delivery of the Certificates, the Mayor or the City Administrator and
Bond Counsel are hereby authorized and directed to approve any technical changes or corrections
to this Ordinance or to any of the instruments authorized and approved by this Ordinance necessary
in order to (i) correct any ambiguity or mistake or properly or more completely document the
transactions contemplated and approved by this Ordinance and as described in the Official
Statement, (ii) obtain a rating from any of the national bond rating agencies, or (iii) obtain the
approval of the Certificates by the Texas Attorney General’s office. In case any officer of the City
whose signature shall appear on any certificate shall cease to be such officer before the delivery of
such certificate, such signature shall nevertheless be valid and sufficient for all purposes the same
as if such officer had remained in office until such delivery.

SECTION 48. Municipal Bond Guaranty Insurance. The payment of the debt service
requirements on the Certificates is insured by the Certificate Insurer pursuant to the Insurance Policy.

SECTION 49. Effective Date. This Ordinance shall be in force and effect from and afier its
final passage, and it is so ordained.
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PASSED AND ADOPTED on the 8th day of August, 2002.

CITY OF HELOTES, TEXAS

e & Flocl

ATTEST:

( Mayor |
Oty Dokea.

@Eity Seclzetary

(CITY SEAL)

EXHIBIT A - Paying Agent/Registrar Agreement
EXHIBIT B - Description of Annual Financial Information
EXHIBIT C - DTC Letter of Representations
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EXHIBIT A
PAYING AGENT/REGISTRAR AGREEMENT

SEE TAB NO. 3
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EXHIBIT B
DESCRIPTION OF ANNUAL FINANCIAL INFORMATION

The following information is referred to in Section 45 of this Ordinance.
Annual Financial Statements and 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 Official Statement referred to) below:

The City’s audited financial statements for the most recently concluded fiscal year

or to the extent these audited financial statements are not available, the portions of

the unaudited financial statements of the City appended to the Official Statement as

Appendix D, but for the most recently concluded fiscal year.

Table 1 of the Official Statement and Tables 1 through 11 of Appendix A.
Accounting Principles

The accounting principles referred to in such Section are generally accepted accounting

principles for governmental units as prescribed by the Government Accounting Standards Board
from time to time.

#45207521v1 B-1



EXHIBIT C
DTC LETTER OF REPRESENTATIONS

SEE TAB NO. 4
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REGISTERED
REGISTERED PRINCIPAL AMOUNT
NO. R-1 $70,000

United States of America
State of Texas
County of Bexar
CITY OF HELOTES, TEXAS
COMBINATION TAX AND LIMITED PLEDGE REVENUE
CERTIFICATE OF OBLIGATION, SERIES 2002

Certificate Date: Interest Rate: Stated Maturity: CUSIP No.
August 1, 2002 3.50% February 1, 2003 423482AG3

REGISTERED OWNER: CEDE & CO.

PRINCIPAL AMOUNT: SEVENTY THOUSAND AND NO/100 DOLLARS

The City of Helotes, Texas (the City), a body corporate and municipal corporation in the
County of Bexar, State of Texas, for value received, acknowledges itself indebted to and hereby
promises to pay to the order of the Registered Owner specified above, or the registered assigns
thereof, on the Stated Matunty date specified above, the Principal Amount specified 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 Certificate Date, or from the most recent interest payment date to
which interest has been paid or duly provided for until such principal sum has become due and
payment thereof has been made or duly provided for, for, to the earlier of redemption or Stated
Maturity, at the per annum rate of interest specified above computed on the basis of a 360-day year
of twelve 30-day months; such interest being payable on February 1 and August 1 of each year
commencing February 1, 2003.

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 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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REGISTERED
REGISTERED PRINCIPAL AMOUNT
NO. R-2 $70,000

United States of America
State of Texas
County of Bexar
CITY OF HELOTES, TEXAS
COMBINATION TAX AND LIMITED PLEDGE REVENUE
CERTIFICATE OF OBLIGATION, SERIES 2002

Certificate Date: Interest Rate: Stated Maturity: CUSIP No.
August 1, 2002 3.50% February 1, 2004 423482AH1

REGISTERED OWNER:  CEDE & CO.

PRINCIPAL AMOUNT: SEVENTY THOUSAND AND NO/100 DOLLARS

The City of Helotes, Texas (the City), a body corporate and municipal corporation in the
County of Bexar, State of Texas, for value received, acknowledges itself indebted to and hereby
promises to pay to the order of the Registered Owner specified above, or the registered assigns
thereof, on the Stated Maturity date specified above, the Principal Amount specified 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 Certificate Date, or from the most recent interest payment date to
which interest has been paid or duly provided for until such principal sum has become due and
payment thereof has been made or duly provided for, for, to the earlier of redemption or Stated
Maturity, at the per annum rate of interest specified above computed on the basis of a 360-day year
of twelve 30-day months; such interest being payable on February 1 and August 1 of each year
commencing February 1, 2003.

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 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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REGISTERED
REGISTERED PRINCIPAL AMOUNT
NO. R-3 $75,000

United States of America
State of Texas
County of Bexar
CITY OF HELOTES, TEXAS
COMBINATION TAX AND LIMITED PLEDGE REVENUE
CERTIFICATE OF OBLIGATION, SERIES 2002

Certificate Date: Interest Rate: Stated Maturity: CUSIP No.
August 1, 2002 3.50% February 1, 2005 423482A]7

REGISTERED OWNER:  CEDE & CO.

PRINCIPAL AMOUNT: SEVENTY FIVE THOUSAND AND NO/100 DOLLARS

The City of Helotes, Texas (the City), a body corporate and municipal corperation in the
County of Bexar, State of Texas, for value received, acknowledges itself indebted to and hereby
promises to pay to the order of the Registered Owner specified above, or the registered assigns

thereof, on the Stated Maturity date specified above, the Principal Amount specified 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 Certificate Date, or from the most recent interest payment date to
which interest has been paid or duly provided for until such principal sum has become due and
payment thereof has been made or duly provided for, for, to the earlier of redemption or Stated
Maturity, at the per annum rate of interest specified above computed on the basis of a 360-day year
of twelve 30-day months; such interest being payable on February 1 and August | of each year
commencing February 1, 2003.

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 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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REGISTERED
REGISTERED PRINCIPAL AMOUNT
NO. R-4 $80,000

United States of America
State of Texas
County of Bexar
CITY OF HELOTES, TEXAS
COMBINATION TAX AND LIMITED PLEDGE REVENUE
CERTIFICATE OF OBLIGATION, SERIES 2002

Certificate Date: Interest Rate: Stated Maturity: CUSIP No.
August 1, 2002 3.75% February 1, 2006 423482AK4

REGISTERED OWNER:  CEDE & CO.

PRINCIPAL AMOUNT: EIGHTY THOUSAND AND NO/100 DOLLARS

The City of Helotes, Texas (the City), a body corporate and municipal corporation in the
County of Bexar, State of Texas, for value received, acknowledges itself indebted to and hereby
promises to pay to the order of the Registered Owner specified above, or the registered assigns

thereof, on the Stated Maturity date specified above, the Principal Amount specified 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 Certificate Date, or from the most recent interest payment date to
which interest has been paid or duly provided for unti! such principal sum has become due and
payment thereof has been made or duly provided for, for, to the earlier of redemption or Stated
Maturity, at the per annum rate of interest specified above computed on the basis of a 360-day year
of twelve 30-day months; such interest being payable on February 1 and August 1 of each year
commencing February 1, 2003.

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. [nterest 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 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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REGISTERED
REGISTERED PRINCIPAL AMOUNT
NO.R-5 $85,000

United States of America
State of Texas
County of Bexar
CITY OF HELOTES, TEXAS
COMBINATION TAX AND LIMITED PLEDGE REVENUE
CERTIFICATE OF OBLIGATION, SERIES 2002

Certificate Date: Interest Rate: Stated Maturity: CUSIP No.
August I, 2002 3.75% February 1, 2007 423482AL2

REGISTERED OWNER: CEDE & CO.

PRINCIPAL AMOUNT: EIGHTY FIVE THOUSAND AND NO/100 DOLLARS

The City of Helotes, Texas (the Cizy), a body corporate and municipal corporation in the
County of Bexar, State of Texas, for value received, acknowledges itself indebted to and hereby
promises to pay to the order of the Registered Owner specified above, or the registered assigns
thereof, on the Stated Maturity date specified above, the Principal Amount specified 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 Certificate Date, or from the most recent interest payment date to
which interest has been paid or duly provided for until such principal sum has become due and
payment thereof has been made or duly provided for, for, to the earlier of redemption or Stated
Maturity, at the per annum rate of interest specified above computed on the basis of a 360-day year
of twelve 30-day months; such interest being payable on February 1 and August 1 of each year
commencing February 1, 2003.

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 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 appeanng 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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REGISTERED
REGISTERED PRINCIPAL AMOUNT
NO. R-6 $90,000

United States of America
State of Texas
County of Bexar
CITY OF HELOTES, TEXAS
COMBINATION TAX AND LIMITED PLEDGE REVENUE
CERTIFICATE OF OBLIGATION, SERIES 2002

Certificate Date: Interest Rate: Stated Maturity: CUSIP No.
August 1, 2002 3.75% February 1, 2008 423482AMO

REGISTERED OWNER:  CEDE & CO.

PRINCIPAL AMOUNT: NINETY THOUSAND AND NO/100 DOLLARS

The City of Helotes, Texas (the City), a body corporate and municipal corporation in the
County of Bexar, State of Texas, for value received, acknowledges itself indebted to and hereby
promises to pay to the order of the Registered Owner specified above, or the registered assigns
thereof, on the Stated Maturity date specified above, the Principal Amount specified 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 Certificate Date, or from the most recent interest payment date to
which interest has been paid or duly provided for until such principal sum has become due and
payment thereof has been made or duly provided for, for, to the earlier of redemption or Stated
Maturity, at the per annum rate of interest specified above computed on the basis of a 360-day year
of twelve 30-day months; such interest being payable on February 1 and August 1 of each year
commencing February 1, 2003.

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 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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REGISTERED
REGISTERED PRINCIPAL AMOUNT
NO. R-7 $95,000

United States of America
State of Texas
County of Bexar
CITY OF HELOTES, TEXAS
COMBINATION TAX AND LIMITED PLEDGE REVENUE
CERTIFICATE OF OBLIGATION, SERIES 2002

Certificate Date: Interest Rate: Stated Matunty: CUSIP No.
August 1, 2002 4.00% February 1, 2009 423482ANS

REGISTERED OWNER:  CEDE & CO.

PRINCIPAL AMOUNT: NINETY FIVE THOUSAND AND NO/100 DOLLARS

The City of Helotes, Texas (the City), a body corporate and municipal corporation in the
County of Bexar, State of Texas, for value received, acknowledges itself indebted to and hereby
promises to pay to the order of the Registered Owner specified above, or the registered assigns

thereof, on the Stated Maturity date specified above, the Principal Amount specified 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 Certificate Date, or from the most recent interest payment date to
which interest has been paid or duly provided for until such principal sum has become due and
payment thereof has been made or duly provided for, for, to the earlier of redemption or Stated
Maturity, at the per annum rate of interest specified above computed on the basis of a 360-day year
of twelve 30-day months; such interest being payable on February 1 and August 1 of each year
commencing February 1, 2003.

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 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 nisk and expense.
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REGISTERED
REGISTERED PRINCIPAL AMOUNT

NO. R-8 $95,000

United States of America
State of Texas
County of Bexar
CITY OF HELOTES, TEXAS
COMBINATION TAX AND LIMITED PLEDGE REVENUE
CERTIFICATE OF OBLIGATION, SERIES 2002

Certificate Date: Interest Rate: Stated Maturity: CUSIP No.
August 1, 2002 4.00% February 1, 2010 423482AP32

REGISTERED OWNER: = CEDE & CO.

PRINCIPAL AMOUNT: NINETY FIVE THOUSAND AND NO/100 DOLLARS

The City of Helotes, Texas (the City), a body corporate and municipal corporation in the
County of Bexar, State of Texas, for value received, acknowledges itself indebted to and hereby
promises to pay to the order of the Registered Owner specified above, or the registered assigns

thereof, on the Stated Maturity date specified above, the Principal Amount specified 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 Centificate Date, or from the most recent interest payment date to
which interest has been paid or duly provided for until such principal sum has become due and
payment thereof has been made or duly provided for, for, to the earlier of redemption or Stated
Maturity, at the per annum rate of interest specified above computed on the basis of a 360-day year
of twelve 30-day months; such interest being payable on February 1 and August 1 of each year
commencing February 1, 2003.

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 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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REGISTERED
REGISTERED PRINCIPAL AMOUNT
NO. R-9 $100,000

United States of America
State of Texas
County of Bexar
CITY OF HELOTES, TEXAS
COMBINATION TAX AND LIMITED PLEDGE REVENUE
CERTIFICATE OF OBLIGATION, SERIES 2002

Certificate Date: Interest Rate: Stated Maturity: CUSIP No.
August 1, 2002 4.00% February 1, 2011 423482A01

REGISTERED OWNER:  CEDE & CO.

PRINCIPAL AMOUNT: ONE HUNDRED THOUSAND AND NO/100 DOLLARS

The City of Helotes, Texas (the City), a body corporate and municipal corporation in the
County of Bexar, State of Texas, for value received, acknowledges itself indebted to and hereby
promises to pay to the order of the Registered Owner specified above, or the registered assigns

thereof, on the Stated Maturity date specified above, the Principal Amount specified 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 Certificate Date, or from the most recent interest payment date to
which interest has been paid or duly provided for until such principal sum has become due and
payment thereof has been made or duly provided for, for, to the earlier of redemption or Stated
Maturity, at the per annum rate of interest specified above computed on the basis of a 360-day year
of twelve 30-day months; such interest being payable on February 1 and August 1 of each year
commencing February 1, 2003.

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
hereinafier 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 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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REGISTERED
REGISTERED PRINCIPAL AMOUNT
NO. R-10 $110,000

United States of America
State of Texas
County of Bexar
CITY OF HELOTES, TEXAS
COMBINATION TAX AND LIMITED PLEDGE REVENUE
CERTIFICATE OF OBLIGATION, SERIES 2002

Certificate Date: Interest Rate: Stated Maturity: CUSIP No.
August 1, 2002 4.00% February 1, 2012 423482AR9

REGISTERED OWNER:  CEDE & CO.

PRINCIPAL AMOUNT: ONE HUNDRED TEN THOUSAND AND NO/100 DOLLARS

The City of Helotes, Texas (the City), a body corporate and municipal corporation in the
County of Bexar, State of Texas, for value received, acknowledges itself indebted to and hereby
promises to pay to the order of the Registered Owner specified above, or the registered assigns
thereof, on the Stated Maturity date specified above, the Principal Amount specified 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 Certificate Date, or from the most recent interest payment date to
which interest has been paid or duly provided for until such principal sum has become due and
payment thereof has been made or duly provided for, for, to the earlier of redemption or Stated
Maturity, at the per annum rate of interest specified above computed on the basis of a 360-day year
of twelve 30-day months; such interest being payable on February 1 and August 1 of each year
commencing February 1, 2003.

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 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 nsk and expense.
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REGISTERED
REGISTERED PRINCIPAL AMOUNT
NO. R-11 $115,006

United States of America
State of Texas
County of Bexar
CITY OF HELOTES, TEXAS
COMBINATION TAX AND LIMITED PLEDGE REVENUE
CERTIFICATE OF OBLIGATION, SERIES 2002

Certificate Date: Interest Rate: Stated Maturity: CUSIP No.
August 1, 2002 4.00% February 1, 2013 423482AS87

REGISTERED OWNER:  CEDE & CO.

PRINCIPAL AMOUNT: ONE HUNDRED FIFTEEN THOUSAND AND NO/100 DOLLARS

The City of Helotes, Texas (the City), a body corporate and municipal corporation in the
County of Bexar, State of Texas, for value received, acknowledges itself indebted to and hereby
promises to pay to the order of the Registered Owner specified above, or the registered assigns
thereof, on the Stated Maturity date specified above, the Principal Amount specified 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 Certificate Date, or from the most recent interest payment date to
which interest has been paid or duly provided for until such principal sum has become due and
payment thereof has been made or duly provided for, for, to the earlier of redemption or Stated
Maturity, at the per annum rate of interest specified above computed on the basis of a 360-day year
of twelve 30-day months; such interest being payable on February 1 and August 1 of each year
commencing February 1, 2003.

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 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.

#45209072v1<




REGISTERED
REGISTERED PRINCIPAL AMOUNT
NO.R-12 $120,000

United States of America
State of Texas
County of Bexar
CITY OF HELOTES, TEXAS
COMBINATION TAX AND LIMITED PLEDGE REVENUE
CERTIFICATE OF OBLIGATION, SERIES 2002

Certificate Date: Interest Rate: Stated Maturity: CUSIP No.
August 1, 2002 4.00% February 1, 2014 423482ATS

REGISTERED OWNER:  CEDE & CO.

PRINCIPAL AMOUNT: ONE HUNDRED TWENTY THOUSAND AND NO/100
DOLLARS

The City of Helotes, Texas (the City), a body corporate and municipal corporation in the
County of Bexar, State of Texas, for value received, acknowledges itself indebted to and hereby
promises to pay to the order of the Registered Owner specified above, or the registered assigns
thereof, on the Stated Maturity date specified above, the Principal Amount specified 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 Certificate Date, or from the most recent interest payment date to
which interest has been paid or duly provided for until such principal sum has become due and
payment thereof has been made or duly provided for, for, to the earlier of redemption or Stated
Maturity, at the per annum rate of interest specified above computed on the basis of a 360-day year
of twelve 30-day months; such interest being payable on February 1 and August 1 of each year
commencing February 1, 2003.

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 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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REGISTERED
REGISTERED PRINCIPAL AMOQUNT
NO. R-13 $125,000

United States of America
State of Texas
County of Bexar
CITY OF HELOTES, TEXAS
COMBINATION TAX AND LIMITED PLEDGE REVENUE
CERTIFICATE OF OBLIGATION, SERIES 2002

Certificate Date: Interest Rate: Stated Maturity: CUSIP No.
August 1, 2002 4.20% February 1, 2015 423482AU2

REGISTERED OWNER:  CEDE & CO.

PRINCIPAL AMOUNT: ONE HUNDRED TWENTY FIVE THOUSAND AND NO/100
DOLLARS

The City of Helotes, Texas (the City), a body corporate and municipal corporation in the
County of Bexar, State of Texas, for value received, acknowledges itself indebted to and hereby
promises to pay to the order of the Registered Owner specified above, or the registered assigns

thereof, on the Stated Maturity date specified above, the Principal Amount specified 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 Certificate Date, or from the most recent interest payment date to
which interest has been paid or duly provided for until such principal sum has become due and
payment thereof has been made or duly provided for, for, to the earlier of redemption or Stated
Maturity, at the per annum rate of interest specified above computed on the basis of a 360-day year
of twelve 30-day months; such interest being payable on February 1 and August | of each year
commencing February 1, 2003.

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 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. [nterest 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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REGISTERED
REGISTERED PRINCIPAL AMOUNT
NO. R-14 $130,000

United States of America
State of Texas
County of Bexar
CITY OF HELOTES, TEXAS
COMBINATION TAX AND LIMITED PLEDGE REVENUE
CERTIFICATE OF OBLIGATION, SERIES 2002

Certificate Date: Interest Rate: Stated Maturity: CUSIP No.
August 1, 2002 4.25% February 1, 2016 423482AV0

REGISTERED OWNER:  CEDE & CO.

PRINCIPAL AMOUNT: ONE HUNDRED THIRTY THOUSAND AND NO/100 DOLLARS

The City of Helotes, Texas (the City), a body corporate and municipal corporation in the
County of Bexar, State of Texas, for value received, acknowledges itself indebted to and hereby
promises to pay to the order of the Registered Owner specified above, or the registered assigns

thereof, on the Stated Maturity date specified above, the Principal Amount specified 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 Certificate Date, or from the most recent interest payment date to
which interest has been paid or duly provided for until such principal sum has become due and
payment thereof has been made or duly provided for, for, to the earlier of redemption or Stated
Maturity, at the per annum rate of interest specified above computed on the basis of a 360-day year
of twelve 30-day months; such interest being payable on February 1 and August 1 of each year
commencing February 1, 2003.

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 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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REGISTERED
REGISTERED PRINCIPAL AMOUNT
NO. R-15 $140,000

United States of America
State of Texas
County of Bexar
CITY OF HELOTES, TEXAS
COMBINATION TAX AND LIMITED PLEDGE REVENUE
CERTIFICATE OF OBLIGATION, SERIES 2002

Certificate Date: Interest Rate: Stated Maturity: CUSIP No.
August 1, 2002 4.35% February 1, 2017 423482AWS

REGISTERED OWNER:  CEDE & CO.

PRINCIPAL AMOUNT.: ONE HUNDRED FORTY THOUSAND AND NO/100 DOLLARS

The City of Helotes, Texas (the City), a body corporate and municipal corporation in the
County of Bexar, State of Texas, for value received, acknowledges itself indebted to and hereby
promises to pay to the order of the Registered Owner specified above, or the registered assigns

thereof, on the Stated Maturity date specified above, the Principal Amount specified 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 Certificate Date, or from the most recent interest payment date to
which interest has been paid or duly provided for until such principal sum has become due and
payment thereof has been made or duly provided for, for, to the earlier of redemption or Stated
Maturity, at the per annum rate of interest specified above computed on the basis of a 360-day year
of twelve 30-day months; such interest being payable on February 1 and August 1 of each year
commencing February 1, 2003,

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 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 $1,500,000 (the Certificates) pursuant to an Ordinance adopted by the goveming 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:
(1) constructing street improvements (including utilities repair, replacement, and relocation) and
drainage incidental thereto; (2) constructing drainage improvements; (3) constructing renovations
and improvements to the existing City Hall; (4) constructing renovations and improvements to the
existing police department; (5) constructing a new fire station; (6) constructing a new police facility;
(7) the purchase of materials, supplies, equipment, machinery, land, rights-of-way for authorized
needs and purposes relating to the new fire station and for police purposes, and (8) the payment of
professional services related to the construction and financing of the aforementioned projects, 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 271.063, and Section 363.135, as amended, Texas
Health and Safety Code.

The Certificates stated to mature on and after February 1, 2013 may be redeemed prior to
their Stated Maturities, at the option of the City, on February 1, 2012, or on 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. Ifthis 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 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 principal 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.
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The Certificates of this series are payable from the proceeds of an ad valorem tax levied upon
all taxable property within the City, within the limitations prescribed by law, and are further payable
from and secured by a lien on and pledge of the Pledged Revenues (identified and defined in the
Ordinance), being a limited amount of the Net Revenues derived from the operation of the City’s
solid waste management system (the System), such lien on and pledge of the limited amount of Net
Revenues being subordinate and inferior to the lien on and pledge of such Net Revenues securing
payment of any Prior Lien Obligations, Junior Lien Obligations, or Subordinate Lien Obligations
hereafter issued by the City. In the Ordinance, the City reserves and retains the right to issue Prior
Lien Obligations, Junior Lien Obligations, Subordinate Lien Obligations, and Additional Limited
Pledge Obligations (all as identified and defined in the Ordinance), while the Certificates are
Outstanding, without limitation as to principal amount but subject to any terms, conditions or
restrictions as may be applicable thereto under law or 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 Prior Lien Obligations, Junior Lien Obligations,
Subordinate Lien Obligations, and Additional Limited Pledge 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.

This Certificate, subject to certain limitations contained in the Ordinance, may be transferred
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, 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, or any such agent of either, shall be affected
by notice to the contrary. In the event of a non-payment of interest on a scheduled payment date, and
for thirty (30) days thereafter, a new record date for such interest payment (a Special Record Date)
will be established by the Paying Agent/Registrar, if and when funds for the payment of such interest
have been received from the City. Notice of the Special Record Date and of the scheduled payment
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date of the past due interest (the Special Payment Date - which shall be fifteen (15) days after the
Special Record Date) shall be sent at least five (5) 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 last business day next preceding the date of mailing

of such notice.

It is hereby certified, covenanted, and represented that all acts, conditions, and things
required to be performed, exist, and be done precedent to the issuance of this Certificate in order to
render the same a legal, valid, and binding obligation of the City have been performed, exist, and
have been done, in regular and due time, form, and manner, as required by law, and that issuance of
the Certificates does not exceed any constitutional or statutory limitation. 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
shall be construed in accordance with and shall be governed by the laws of the State of Texas.

[The remainder of this page intentionally left blank.]
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IN WITNESS WHEREQF, the City has caused this Certificate to be duly executed under its
official seal.

CITY OF HELOTES, TEXAS

@éé@ﬁ(?%

Pﬂayor

ATTEST:

(

§ecret

(CITY SEAL)

[The remainder of this page intentionally left blank.]
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CERTIFICATE OF PAYING AGENT/REGISTRAR

This Certificate has been duly issued under the provisions of the within-mentioned
Ordinance; the Certificate or Certificates of the above-entitled and designated series originally
delivered having been approved by the Attormey General of the State of Texas and registered by the
Comptroller of Public Accounts, as shown by the records of the Paying Agent/Registrar.

THE BANK OF NEW YORK TRUST
COMPANY OF FLORIDA, N.A.
as Paying Agent/Registrar

Registered this date:

By

Authorized Cfficer

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 all rights thereunder, and hereby irrevocably constitutes and appoints
attormey to transfer the within Certificate on the
books kept for registration thereof, with full power of substitution in the premises.

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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STATEMENT OF INSURANCE

Financial Security Assurance Inc. (“Financial Security”), New York, New York, has
delivered its municipal bond insurance policy with respect to the scheduled payments due of
principal of and interest on this Bond to The Bank of New York Trust Company of Florida, N.A,,
Jacksonville, Florida or its successor, as paying agent for the Bonds (the “Paying Agent”). Said
Policy is on file and available for inspection at the designated corporate trust office of the Paying
Agent and a copy thereof may be obtained from Financial Security or the Paying Agent.
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PAYING AGENT/REGISTRAR AGREEMENT

THIS PAYING AGENT/REGISTRAR AGREEMENT entered into as of August 8, 2002
(this Agreement) is between the City of Helotes, Texas (the Issuer) and The Bank of New York Trust
Company of Florida, N.A., Jacksonville, Florida, a national banking association with trust powers
duly organized under the statutes of the United States and authorized to do business in the State of
Florida and the State of Texas (the Bank).

RECITALS OF THE ISSUER

The Issuer has duly authorized and provided for the issuance of its “CITY OF HELOTES,
TEXAS COMBINATION TAX AND LIMITED PLEDGE REVENUE CERTIFICATES OF
OBLIGATION, SERIES 2002” (the Securities), dated August 1, 2002, in the aggregate original
principal amount of $1,500,000 to be issued as registered securities without coupons;

All things necessary to make the Securities the valid obligations of the Issuer, in accordance
with their terms, will be taken upon the issuance and delivery thereof;

The Issuer is desirous that the Bank act as the Paying Agent of the Issuer in paying the
principal, premium (if any) and interest on the Securities, in accordance with the terms thereof, and
that the Bank act as Registrar for the Securities;

The Issuer has duly authorized the execution and delivery of this Agreement; and all things
necessary to make this Agreement the valid agreement of the Issuer, in accordance with its terms,
have been done.

NOW, THEREFORE, it is mutually agreed as follows:

ARTICLE ONE
APPOINTMENT OF BANK AS
PAYING AGENT AND REGISTRAR

Section 1.01. Appointment,

The Issuer hereby appoints the Bank to act as Paying Agent with respect to the Securities,
in order to pay, when due, the principal, premium (if any), and interest on all or any of the Securities
to the Holders of the Securities.

The Issuer hereby appoints the Bank as Registrar with respect to the Securities.

The Bank hereby accepts its appointment, and agrees to act as, the Paying Agent and the
Registrar.
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Section 1.02. Compensation.

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

In addition, the Issuer agrees to reimburse the Bank upon its request for all reasonable
expenses, disbursements, and advances incurred or made by the Bank in accordance with any of the
provisions hereof (including the reasonable compensation and the expenses and disbursements of
its agents and counsel).

ARTICLE TWO
DEFINITIONS

Section 2.01. Definitions.

For all purposes of this Agreement, except as otherwise expressly provided or unless the
context otherwise requires, the following terms, whenever the same appears herein without
qualifying language, are defined to mean as follows:

Acceleration Date of any Security means the date on and after which the principal
or any or all installments of interest, or both, are due and payable on any Security which has
become accelerated pursuant to the terms of the Security.

Bank Office means the corporate trust office of the Bank set forth on the signature
page of this agreement. The Bank will notify the Issuer, in writing, of any change in location
of the Bank Office.

Bond Resolution means the resolution, order, or ordinance of the governing body of
the Issuer pursuant to which the Securities are issued, certified by the City Secretary of the
Issuer or any other officer of the Issuer, and delivered to the Bank.

Fiscal Year means the fiscal year of the Issuer, which currently begins on October 1
and ends on September 30 of each year.

Holder and Security Holder each means a Person in whose name a Security is
registered in the Security Register.
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Issuer Request and Issuer Order means a written request or order signed in the name
of the Issuer by the Mayor or the City Secretary of the Issuer and delivered to the Bank.

Legal Holiday means a day on which the Bank is required or authorized to be closed.

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

Redemption Date when used with respect to any Security to be redeemed means the
date fixed for such redemption pursuant to the terms of the Bond Resolution.

Responsible Officer when used with respect to the Bank means the Chairman or
Vice-Chairman of the Board of Directors, the Chairman or Vice-Chairman of the Executive
Commitiee of the Board of Directors, the President, any Vice President, the Secretary, any
Assistant Secretary, the Treasurer, any Assistant Treasurer, the Cashier, any Assistant
Cashier, any Trust Officer or Assistant Trust Officer, or any other officer of the Bank
customarily performing functions similar to those performed by any of the above designated
officers and also means, with respect to a particular corporate trust matter, any other officer
to whom such matter is referred because of his knowledge of and familiarity with the
particular subject.

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

Stated Maturity means the date specified in the Bond Resolution as the fixed date on
which the principal of a Security is scheduled to be due and payable,

Section 2.02. Other Definitions.

The terms “Bank”, “Issuer”, and “Security” have the meanings assigned to them in the
opening paragraph of this Agreement or in the Recitals of the Issuer.

The term “Paying Agent/Registrar’” refers to the Bank in the performance of the duties and
functions of this Agreement.

ARTICLE THREE
PAYING AGENT

Section 3.01. Duties of Paving Agent.

As Paying Agent, the Bank shall, provided adequate collected funds have been provided to
it for such purpose by or on behalf of the Issuer, pay on behalf of the Issuer the principal of each
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Security at its Stated Maturity, Redemption Date, if any, or Acceleration Date, to the Holder upon
surrender of the Security to the Bank at the Bank Office.

As Paying Agent, the Bank shall, provided adequate collected funds have been provided to
it for such purpose by or on behalf of the Issuer, pay on behalf of the Issuer the interest on each
Security when due, by computing the amount of interest to be paid each Holder, preparing the checks
and mailing the checks on the payment date, to the Holders of the Securities on the Record Date,
addressed to their address appearing on the Security Register.

Section 3.02. Payment Dates,

The Issuer hereby instructs the Bank to pay the principal of and interest on the Securities at
the dates specified in the Bond Resolution.

ARTICLE FOUR
REGISTRAR

Section 4.01. Transfer and Exchange.

The Issuer shall keep at the Bank Office a register (the Security Register) in which, subject
to such reasonable written regulations as the Issuer may prescribe (which regulations shall be
furnished the Bank herewith or subsequent hereto by Issuer Order), the Issuer shall provide for the
registration of the Securities and for transfers of Securities. The Bank is hereby appointed Registrar
for the purpose of registering Securities and transfers of Securities as herein provided. The Bank
agrees to maintain the Security Register while it is Registrar.

Every Security surrendered for transfer or exchange shall be duly endorsed or be
accompanied by a written instrument of transfer, the signature on which has been guaranteed by an
officer of a federal or state bank or a member of the National Association of Securities Dealers, in
form satisfactory to the Bank, duly executed by the Holder thereof, or his agent, duly authorized in
writing.

Registrar may request any supporting documentation it feels necessary to effect a
re-registration.

Section 4.02. Form of Security Register,

The Bank as Registrar will maintain the records of the Security Register in accordance with
the Bank’s general practices and procedures in effect from time to time. The Bank shall not be
obligated to maintain such Register in any form other than those which the Bank has currently
available and currently utilizes at the time.
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The Securities Register may be maintained in written form or in any other form capable of
being converted into written form within a reasonable time.

Section 4.03. List of Security Holders.

The Bank will provide the Issuer at any time requested by the Issuer, upon payment of any
required fee, a copy of the information contained in the Security Register. The Issuer may also
inspect the information in the Security Register at any time the Bank is customarily open for
business, provided that reasonable time is allowed the Bank to provide an up-to-date listing or to
convert the information into written form.

The Bank will not release or disclose the content of the Security Register to any person other
than to, or at the written request of, an authorized officer or employee of the Issuer, except upon
receipt of a subpoena, court order, or as required by law. Upon receipt of a subpoena or court order
the Bank will notify the Issuer so that the Issuer may contest the subpoena or court order.

Section 4.04. Retumn of Canceled Securities.
The Bank will, at such reasonable intervals as it determines, surrender to the Issuer Securities
in lieu of which or in exchange for which other Securities have been issued or which have been paid

or provide a certificate of destruction relating thereto.

Section 4.05. Transaction Information to Issuer.

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

ARTICLE FIVE
THE BANK

Section 5.01. Duties of Bank.

The Bank undertakes to perform the duties set forth herein and in the Bond Resolution and
agrees to use reasonable care in the performance thereof,

The Bank is also authorized to transfer funds relating to the closing and initial delivery of
the Securities in the manner disclosed in the closing memorandum approved by the Issuer as
prepared by the Issuer’s financial advisor or other agent. The Bank may act on a facsimile
transmission of the closing memorandum to be followed by an original of the closing memorandum
signed by the financial advisor or the Issuer.
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Section 5.02. Reliance on Documents, Etc.

(a) The Bank may conclusively rely, as to the truth of the statements and correctness of
the opinions expressed therein, on certificates or opinions furnished to the Bank.

(b)  The Bank shall not be liable for any error of judgment made in good faith by a
Responsible Officer, unless it shall be proved that the Bank was negligent in ascertaining the
pertinent facts.

(c)  No provisions of this Agreement shall require the Bank to expend or risk its own
funds or otherwise incur any financial liability for performance of any of its duties hereunder, or in
the exercise of any of its rights or powers, if it shall have reasonable grounds for believing that
repayment of such funds or adequate indemnity satisfactory to it against such risks or liability is not
assured to it.

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

(e) The Bank may consult with counsel, and the written advice of such counsel or any
opinion of counsel shall be full and complete authorization and protection with respect to any action

taken, suffered or omitted by it hereunder in good faith and in reliance thereon.

() The Bank may exercise any of the powers hereunder and perform any duties
hereunder either directly or by or through agents or attorneys of the Bank.

Section 5.03. Recitals of Issuer.

The recitals contained herein and in the Securities shall be taken as the statements of the
Issuer, and the Bank assumes no responsibility for their correctness.

The Bank shall in no event be liable to the Issuer, any Holder or Holders of any Security, or
any other Person for any amount due on any Security from its own funds.
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Section 5.04. May Hold Securities.

The Bank, in its individual or any other capacity, may become the owner or pledgee of
Securities and may otherwise deal with the Issuer with the same rights it would have if it were not
the Paying Agent/Registrar or any other agent.

Section 5.05. Money Held by Bank.

A paying agent account shall at all times be kept and maintained by the Bank for the receipt,
safekeeping, and disbursement of money received from the Issuer hereunder for the payment of the
Securities, and money deposited to the credit of such account until paid to the Holders of the
Securities shall be continuously collateralized by securities or obligations which qualify and are
eligible under the laws of the State of Texas to secure and be pledged as collateral for paying agent
accounts to the extent such money is not insured by the Federal Deposit Insurance Corporation.

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

Any money deposited with the Bank for the payment of the principal, premium (if any), or
interest on any Security and remaining unclaimed for four years after final maturity of the Security
has become due and payable will be held by the Bank and disposed of only in accordance with
Title 6 of the Property Code (Unclaimed Property).

The Bank will comply with the reporting provisions of Chapter 74 of the Property Code with
respect to property that is presumed abandoned under Chapter 72 or Chapter 75 of the Property Code
or inactive under Chapter 73 of the Property Code.

Section 5.06. Indemnification.

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

Section 5.07. Interpleader,

The Issuer and the Bank agree that the Bank may seek adjudication of any adverse claim,
demands or controversy over its persons as well as funds on deposit, in either a Federal or State
District Court located in the State and County or Counties where either the Bank (Texas offices only)
or the Issuer is located, waive personal service of any process, and agree that service of process by
certified or registered mail, retum receipt requested, to the address set forth in Section 6.03 of this
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Agreement shall constitute adequate service. The Issuer and the Bank further agree that the Bank
has the right to file a Bill of Interpleader in any court of competent jurisdiction in the State of Texas
to determine the rights of any Person claiming interest herein.

Section 5.08. Depository Trust Company.

Itis hereby represented and warranted that, in the event the Securities are otherwise qualified
and accepted for “Depository Trust Company” services or equivalent depository trust services by
other organizations, the Bank has the capability and, to the extent within its control, will comply
with the “Operational Arrangements”, promulgated from time to time by The Depository Trust
Company, which establishes requirements for securities to be eligible for the timeliness of payments
and funds availability, transfer tumaround time, and notification of redemptions and calls.

ARTICLE SIX
MISCELLANEOUS PROVISIONS

Section 6.01. Amendment,

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

Section 6.02. Assignment.

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

Section 6.03. Notices.

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

Section 6.04. Effect of Headings.

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

Section 6.05. Successors and Assigns.

All covenants and agreements herein by the Issuer shall bind its successors and assigns,
whether so expressed or not.
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Section 6.06. Separability.

In case any provision herein, or application thereof, shall be invalid, illegal, or
unenforceable, the validity, legality, and enforceability of the remaining provisions or applications
shall not in any way be affected or impaired thereby.

Section 6.07. Benefits of Agreement.

Nothing herein, express orimplied, shall give to any Person, other than the parties hereto and
their successors hereunder, any benefit or any legal or equitable right, remedy, or claim hereunder.

Section 6.08. Entire Agreement.

This Agreement and the Bond Resolution constitute the entire agreement between the parties
hereto relative to the Bank acting as Paying Agent/Registrar for the Securities, and if any conflict
exists between this Agreement and the Bond Resolution, the Bond Resolution shall govern.

Section 6.09. Counterparts.

This Agreement may be executed in any number of counterparts, each of which shall be
deemed an original and all of which shall constitute one and the same Agreement.

Section 6.10. Termination.

This Agreement will terminate on the date of final payment by the Bank issuing its checks
for the final payment of principal of and interest on the Securities.

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

The provisions of Section 1.02 and of Article Five shall survive and remain in full force and
effect following the termination of this Agreement.
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Section 6.11. Governing Law.

This Agreement shall be construed in accordance with and governed by the laws of the State
of Texas and the United States of America.

{The remainder of this page intentionally left blank]

#45207652v]< -10-



IN WITNESS WHEREOF, the parties hereto have executed this Agreement as ofthe day and

year first above written.

[SEAL]

Attest:

Aoy Jotba,

ifle: Cit)/ Secretary

[SEAL]

Attest:

Title:
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CITY OF HELOTES, TEXAS

Tite” /
Address: 12951 Bandera Road
Helotes, Texas 78023

THE BANK OF NEW YORK TRUST COMPANY
OF FLORIDA, N.A.

By:

Title:

Address: 10161 Centurion Parkway, 3rd Floor
Jacksonville, Florida 32256
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IN WITNESS WHEREOQF, the parties hereto have executed this Agreement as of the day and
year first above written.

CITY OF HELOTES, TEXAS

By:
Title: Mayor
Address: 12951 Bandera Road
Helotes, Texas 78023
[SEAL]
Attest:

Title: City Secretary

THE BANK OF NEW YORK TRUST COMPANY
OF FLORIDA,N.A. ]

Y. -/ .
Title: | Assistarnt Treasurer
Addres: 10161 Centurion Parkway, 3rd Floor

Jacksonville, Florida 32256

[SEAL]

Attest:

T%ﬂ? Assistant Treasurer
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ANNEX A

FEE SCHEDULE
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E

Blanket Issuer Letter of Representations
[To be Compieted by Issuer]

CITY OF HELOTES. TEXAS

IName ot Issuer

AUGUST 8, 2002
Date’

Attention: Underwriting Department — Eligibilit

The Depository Trust Company
55 Water Street; 50th Floor
New York. NY 10041-0099

Ladies and Gentlemen:

This letter sets forth our understanding with respect to all issues the “Securities™ that Issuer

shall request be made eligible for deposit bv The Depository Trust Company +”

DTC”

To induce DTC to accept the Securities as eligible for deposit at DTC. and to act in accordance

with DTC’ Rules with respect to the Securities. Issuer represents to DTC that Issuer will comph

with the requirements stated in DTC’s Operational Arrangements. as thev may be amended from

time to time.

Note:

Schedule A contains statements that DTC believes
accuratelv describe DTC, the method of effecting book-
entrv transfers of securities distnbuted throuzh DTC. and
certain related matters

Received and Accepted:

SITORY TRU

Bu: 2

Verv trulv vours,

CITY OF HELOTES, TEXAS

B'\..
Otlicer s Signature

MARIE GELLES, CITY ADMINISTRATOR
Trvpewnte Name & Title

12951 BANDERA ROAD

Stree* Address

HELOTES, TEXAS 78023

Cin State Zip

210/695-8877

Phione Number



SCHEDULE A

SAMPLE OFFERING DOCUMENT LANGUAGE
DESCRIBING BOOK-ENTRY-ONLY ISSUANCE

(Prepared by DTC—bracketed material may be applicable only to certain issues)

1. The Depository Trust Company ("DTC”', New York. NY. will act as secunties depository' for the
securities (the “Securities™. The Securities will be issued as fullv-registered securities registered in the
name of Cede & Co. \DTC’s partnership nominee!. One ful]\-reglstered Security certificate will be
issued for [each issue of] the Securities. [each] in the aggregate principal amount of such issue. and will
be deposited with DTC. [If. however. the aggregate principal amount of [any] issue exceeds $200
million. one certificate will be issued with respect to each $200 million of principal amount and an
additional certificate will be issued with respect to anv remaining principal amount of such issue. ]

2. DTC is a limited-purpose trust company organized under the New York Banking Law. a “banking
organization” within the meaning of the New York Banking Law, a member of the Federal Resene
Svstem. a “clearing corporation’ within the meaning of the New York Uniform Commercial Code, and a

"clearing agency” registered pursuant to the provisions of Section 17A of the Securities Exchange Act of
1934. DTC holds securities that its participants “Participants™ deposit with DTC. DTC akso facih'tates
the settlement among Participants of securities transactions, such as transfers and pledges. in deposited
securities through electronic computerized book-entry changes in Participants’ accounts. thereby
eliminating the ‘need for physical movement of securities cemﬁcates Direct Participants include
securities brokers and dealers. banks. trust companies. clearing corporations. and certain other
organizations. DTC is owned bv a number of its Direct Partlclpants and by the New York Stock
Exchange, Inc.. the American Stock Exchange. Inc.. and the National Association of Securities Dealers.
Inc. Access to the DTC svstemn is also available to others such as securities brokers and dealers. banks,
nd trust companes th * b ~ugh or maintain a custodial relationship with a D. ect Partioipo-
_ithe. dircozly or indirectly (“Indirect Participants”). The I.. s applicable to DTC and its Participants
are on file with the Securities and Exchange Commission.

3. Purchases of Securities under the DTC svstem must be made by or through Direct Participants.
which will receive a credit for the Securities on DTC's records. The ownership interest of each actual
purchaser of*each Security ("Beneficial Owner™ is in tum to be recorded on the Direct and Indirect
Participants’ records. Beneficial Owners will not receive written confirmation from DTC of their
purchase. but Beneficial Owners are expected to receive written confirmations providing details of the
transaction, as well as periodic statements of their holdings. from the Direct or Indirect Participant
through which the Beneficial Owner entered into the transaction. Transfers of ownership interests in the
Securities are to be accomplished by entries made on the books of Participants acting on behalf of
Beneficial Owners. Beneficial Owners will not receive certificates representing their ownership interests
in Securities. except in the event that use of the book-entry svstem for the Securities is discontinued.

4. To facilitate subsequent transfers, all Securities deposited by Participants with DTC are registered
in the name of DTC's partnership nominee. Cede & Co. The dep051t of Securities with DTC and their
registration in the name of Cede & Co. effect no change in beneficial ownership. DTC has no
knowledge of the actual Beneficial Owners of the Securities: DTC’ records reflect only the identitv of
the Direct Participants to whose accounts such Securities are credited. which may or mav not be the
Beneficial Owners. The Participants will remain responsible for keeping account of their holdings on
behalf of their customers



5. Convevance of notices and other communications by DTC to Direct Participants. bv Direct
Participants to Indirect Participants, and by Direct Participants and Indirect Participants to Beneficial
Owners will be governed by arrangements among them. subject to anv statutorv or regulaton
requirements as mav be in effect from time to time.

(6. Redemption notices shall be sent to Cede & Co. If less than all of the Securities within an issue are
being redeemed. DTC’s practice is to determine bv lot the amount of the interest of each Direct
Participant in such issue to be redeemed. ]

7. Neither DTC nor Cede & Co. will consent or vote with respect to Securities. Under its usual
procedures, DTC mails an Omnibus Proxy to the [ssuer as soon as possible after the record date. The
Omnibus Proxy assigns Cede & Ce.’s consenting or voting nights to those Direct Participants to whose
accounts the Securities are credited on the record date .identified in a listing attached to the Omnibus

Frow!.

8. Principal and interest pavments on the Securities will be made to DTC. DTCS practice 1s to credit
Direct Participants’ accounts on pavable date in accordance with their respective holdings shown on
DTC's records unless DTC has reason to believe that 1t will not receive pavment on pavable date.
Pavments by Participants to Beneficial Owners will be govemed by standing instructions and customary
practices. as is the case with secunties held for the accounts of customers in bearer form or registered in
street name.” and will be the responsibility of such Participant and not of DTC, the Agent. or the
Issuer. subject to anv statutory or regulatory requirements as may be in effect from time to time.
Pavment of principal and interest to DTC is the responsibility of the Issuer or the Agent. disbursement
of such pavments to Direct Participants shall be the responsibility of DTC. and disbursement of such
pavments to the Beneficial Owners shall be the responsibility of Direct and Indirect Participants.

', A Beneficial Owmar ch,” = =ie tn alank tn have its Securities purchased or tenderec = wgh
its Participant. to the , senaer Kemarketing) Agent, and shall effect delivery of such >ecunuaes vy causing
the Direct Participant to transfer the Participant's interest in the Securities. on DTC's records. to the
[Tender/Remarketing] Agent. The requirement for physical delivery of Securities in connection with a
demand for purchase or a mandatory purchase will be deemed satisfied when the ownership rights in
the Securities are transferred by Direct Participants on DTC’s records.

10. DTC may discontinue providing its services as securities depository with respect to the Securities
at anv time by giving reasonable notice to the Issuer or the Agent. Under such circumstances. in the
event that a successor securities depository is not obtained. Security certificates are required to be

printed and delivered.

11. The Issuer mav decide to discontinue use of the svstem of book-entn transfers through DTC ‘or
a successor securities depositon . In that event, Security certificates will be printed and delivered.

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



In the event the Insurer is unable to fulfill its contractual obligation under this policy or contract or
application or certificate or evidence of coverage, the policyholder or cerificateholder is not
protected by an insurance guaranty fund or other solvency protection arrangement.

EEy FINANCIAL :
E SECURITY MUNICIPAL BOND
ASSURANCEs INSURANCE POLICY

ISSUER: City of Heloles, Texas . Policy No.: 29557-N
BONDS: = $1,500,000 in aggregate principal amount of Effective Date: September 5, 2002
Combination Tax and Limiled, Pledge Revenue . Premium: .$8,500.00

Cedificates of Obligation, Series 2002

FINANCIAL SECURITY ASSURANCE INC. ("Financial Security"), for consideration: received,
hereby UNCONDITIONALLY AND IRREVOCABLY agrees to pay lo the trustee (the “Trustee").or paying
agént (the “Paying Agenl") (as set forth in the documentation providing for tfie'issuance of and securing
the'Bonds) for the Bonds, for the benelit of the Owners or, at the election of Financial Security, directly to
each Owner, subject only to the terms of this Policy (which includes each. endorsement hereto), that
portion of the principal of and interest oh the Bonds that shall become Due for'Payment bul shall be
* unpaid by reason of Nonpayment by the Issuer,

On the later of the day on'which such principal and interest becomes Due:for Payment or the
Business Day next following the Business Day on which Financial Security shall have received Notice of
Nonpayment, Financial Security will disburse to or for the benefil of each Owner of a Bond the face
amount of principal of and interest on the Bond that is then Due for Payment but is’then unpaid by reason
of Nonpaymenl by the Issuer, but only upon receipt by Financial- Security, -in. a.form reasonably
satisfactory to it, of {a) evidence of the Owner's right to receive payment of the principal or interest then
Due for Payment and (b) evidence, including any appropriate instruments of assignment, that all of the
Owner's rights with respect to payment of such principal or interest that is Due for Payment shall
thereupon vest in Financial Security. A Notice of Nonpayment will be 'deemed received on a given
Business Day if it is received prior to 1:00 p.m. {New York time) on such Business Day; otherwise, it will
be.deemed received on the next Business Day. If any Notice of Nonpayment recejved by Financial
Security is incomplete, it shall be deemed not to have been received by. Financial Securily for purposes of
the preceding sentence and Financial Security shall promplly so advise the. Truslee, Paying Agent or
Owner, as appropriate, who may submil an amended Nolice of Nonpayment. Upon disbursement in
respect of a Bond, Financial Security shall bacome the owner of the Bond, any appurtenant coupon to the
Bond or right to receipt of payment of principal of or interest on the Bond and shall be fully subrogated to
the rights of the Qwner, including the Ownar's right lo receive payments under-the Bond, 1o the extent of
any payment by Financial Security hereunder. Payment by Financial Security toithe Trustee .or Paying
Agent for the benefit of the Owners shall, to the extent thereol, discharge the obligation of Financial
Securily under this Policy. ?

" Except lo the extent expressly modified by an endorsement herelo, the following terms shall
have the meanings specilied for all purposes of this Policy. "Business Day" means any day other than (a)
a Salurday or Sunday or (b) a day on which banking institutions in the Stale, of New York or the Insurer's
Fiscal Agent are authorized or required by law or executive order to remain closed. "Due for Payment”
means (a) when referring to the principal of a Bond, payable on the stated maldrity date thereof or lhe
date on which the same shall have been duly called for mandatory sinking fund redemption and does nol
refer 1o any earlier date on which payment is due by reason of call for redemption (other than by
mandatory sinking fund redemption), acceleration or other advancement of malurity unless Financial
Security shall elect, in its sole discretion, to pay such principal due upon such acceleration together with
any accrued inlerest to the date of acceleration and'(b) when referring to interest on a Bond, payablé on
the stated date for payment of interest. "Nonpayment” means, in respect-of a Bond, the failure of the
Issuer to have provided sulfficient funds to the Trustee or, if there is no Truslee, o the Paying Agent for
payment in full of all principal and interest that is Due for Payment on such Bond. "Nonpaymenl” shall
also include, in respect of a Bond, any payment of principal or interest that is Due for Payment made to
an Owner by or on behalf of the Issuer which has been recovered from such Owner pursuant to the
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Uniled States: Bankruptcy Code by a trustee in bankrupley in accordance with 2 final, nonappealable
order of .a courl having compelent jurisdiction. “"Nolice” means telephonic or telecopied nolice,
subsequently confirmed in a signed writing, or written notice by registered or certilied mail, from an
Owner, the Trustes or the Paying Agent to Financial Security which notice shall specify (a) the person or
entity making the. ciaim, (b} the Policy Number, (c) the claimed amount and (d) the date such claimed
amount became Dué for Payment. "Owner” means, in respect of a Bond, the person or entity who, at the
time of Nonpayment, js entjtled under the terms of such Bpnd to.payment thereof, excepl that "Owner”
shall not incldde_lhe Issuer or any person or entity whose' direct or indirect obligation conslitutes the
underlying security forthe Bonds. : I

Financial Security may appoint a fiscal agent (the "Insurer's Fiscal Agent*) for purposes of this g

Policy. by, giving ‘wiittén nofice fo the Trustee and lhe Paying Agent. specifyingithe. name. apd notice
address of the Insurer's Fiscal Agent. From and after the date of receipt of such notice by the Trustee

and the Paying Agent; (a) copies of all nolices requiired to be delivered to Financial Security pursuantio |

this.Policy shall be simullaneously delivered to the Insurer's_Fjscal Agent.and to Financial Security.and
shall not be deemed received until received by both and (b) all payments required to be ‘made by
Financial Security under this Policy may be made directly by Financial Security or by the Insurer's'Fiscal
Agent on behalf of Financial Security. The Insurer's Fiscal Agent is the agent of Financial Security only
and the Insurér's Fiscal Agent shall in no event be liable to any Owner for any act of the Insurer’s Fiscal
Adent or. any-faifure of Financial Security to deposit or cause, to/be deposited sufficieni funds to.make
payments due under this-Policy.

To. the fullest extent permitted by applicable law,,Financial:Securily agrees not 1o assert, g_nd
hereby waives, only for the benefit of each Owner, all rights {whether by counterclaim, setoff or otherwise)
and defenses (including, without limitation, the defense of fraud), whether acquired by subrogation,
assjgnment or othgrwise, 10.1he extent that such rights and defenses may be available to Financial
Security to avoid payment of its obligations under this Policy in accordance with the express provisions of
this Policy.

This Policy sets forth in full the undertaking of Financial Security, and shall not be modified, :

alered or affected by any olher agreement or instrument, including any modification or arpenglu;rjent
thereto. . Except,to the exient expressly modified by an endorsement hereto, (a) any premium paid in
respect of this Policy is nonrefundable for any reason whatsoever, including' payment, or provision being
made for. payment;-of the Bonds prior 1o maturity and (b) this Policy/may not be canceled .or revoked.

THIS POLICY IS NOT COVERED BY THE PROPERTY/CASUALTY INSURANCE SECURITY FUND

SPECIFIED IN ARTICLE'76 OF THE NEW YORK INSURANGCE LAW,

In witness whereof, FINANCIAL SECURITY ASSURANCE INC. has caused this Policy to'be

executed dn its behalf by its Authorized Officer.

FINANGIAL SECURITY ASSURANCEINC.

L Sanh

Authorized Officer

By

A subsidiary of Financial Security Assurance Holdings Ltd. (212) 826-0100
350 Park Avenue, New York, N.Y. 10022-6022

Form 500NY (5/90)
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i.'-ﬁ FSA MUNICIPAL BOND INSURANCE COMMITMENT

FINANCIAL SECURITY ASSURANCE INC. (“Financial Security” or “FSA") hereby commils to issue its Municipal Bond
Insurance Palicy (the "Policy”) relating to whole maturities of the debt obligations described in Exhibit A attached hereto (the
"Bonds”), subject to the terms and conditions set forth in this Commitment, of which Commitment Exhibit A is an integrated
part, or added hereto {the "Commitment"). To keep this Commitment in effect after the Expiration Date set forth in Exhibit A
attached herelo, a request for renewal must be submitted to Financial Security prior to such Expiration Date. Financial
Security reserves the right ta refuse wholly or in part to grant a renewal.

THE MUNICIPAL BOND INSURANCE POLICY SHALL BE ISSUED IF THE FOLLOWING CONDITIONS ARE SATISFIED:

1. The documents to be executed and delivered in connection with the issuance and sale of the Bonds shall not
contain any untrue or misleading statement of a material fact and shall not fail to state a material fact necessary in order to
make the information contained therein not misleading.

2. No event shall occur which would permit any underwriter or purchaser of the Bonds, olherwise required, nol to be
required to underwrite or purchase the Bonds on the date scheduled for the issuance and delivery thereof (“Closing Date”).

3. There shall be no material change in or affecting the Bonds (including, without limitation, the security for the
Bonds) or the financing documents or the Official Statement (or any similar disclosure documents) to be executed and
delivered in connection with the issuance and sale of the Bonds from the descriptions or forms thereof approved by
Financial Security.

4. The Bonds shall contain no reference to Financial Security, the Policy or the insurance evidenced thereby except
as may be approved by Financial Security. BOND PROOFS SHALL HAVE BEEN APPROVED BY FINANCIAL SECURITY
PRIOR TO PRINTING. The Bonds shall bear a Statement of Insurance in the form provided by Financial Security.

5. Financial Security shall be provided with:

(a) Executed copies of all financing documents, any disclosure decument (the "Official Statement”} and the
various legal opinions delivered in connection with the issuance and sale of the Bonds (which shall be dated the Closing
Date and which, except for the opinions of counsel relaling to the adequacy of disclosure, shall be addressed to Financial
Security or accompanied by a letter of such counsel permitting Financial Security 1o rely on such opinion as if such opinion
were addressed to Financial Security), including, without limitation, the approving opinion of bond counsel. Each of the
foregoing shall be in form and substance acceptable to Financial Security. Copies of all drafts of such documents prepared
subsequent to the date of the Commitment (blacklined to reflect all revisions fram previously reviewed draits) shall be
furnished to Financial Security for review and approval. Final drafis of such documents shall be provided to Financial
Securily at least three (3) business days prior to the issuance of the Policy, unless Financial Security shall agree to some
shorter period.

{b) Evidence of wire transfer in federal funds of an amount aqual to the insurance premium, unless altemative
arrangements for the payment of such amount acceptable to Financial Security have been made prior to the delivery date of
the Bonds.

(c) Standard & Poor's Credit Market Services, Moody's Investors Service Inc. and Fitch IBCA, Inc. will
separately present bills for their respective fees relating to the Bonds. Payment of such bills should be made directly to
such rating agency. Payment of the rating fee is not a condition to release of the Policy by Financial Security,

6. Promptly after the closing of the Bonds, Financial Security shall receive three completed sels of executed
documents {one original and either (i) two photacopies (each unbound) or (ji} three compact discs).

7. The Official Statement shall contain the language provided by Financial Security and only such cther references to
Financial Security or otherwise as Financial Security shall supply or approve. FINANCIAL SECURITY SHALL BE
PROVIDED WITH SIX PRINTED COPIES OF THE OFFICIAL STATEMENT.



EXHIBIT A

TERM SHEET FOR MUNICIPAL BOND INSURANCE COMMITMENT
Issuer: City of Helotes, Taxas (Bexar County)
Principal Amount of Bonds Insured:; Nol to Exceed $1,500,000
Namae of Bonds Insured: Combination Tax and Limited Pledge Revenue Certificates of Obligation, Series 2002
Date of Commitment: August 13, 2002 Expiration Date:  Friday, Oclober 18, 2002
Premium: $8,500.00
Bond Counsel Opinion -- Language Requirements:
The approving opinion of Bond Counsel shall include language to the effect that the Bonds will constitute direct and

general obligations of the Issuer payable from ad valorem taxes levied against all taxable property therein, within the
limits prescribed by law.

FINANCIAL SECURITY ASSURANCE INC.

-

W

’ Authornized Officer

"To keep the Commitment in effect to the Expiration Date sel forth above, Financial Security must receive a
duplicate of this Exhibit A execuled by an appropriate officer by the earier of the date on which the Official
Statement containing disclosure language about Financial Security is circulaled and ten days from the Date of
Commitment.

The undersigned agrees that if the Bonds are insured by a policy of municipal bond insurance, such insurance shall
be provided by Financial Security in accordance with the terms of the Commitment.

RAYMOND JAMES & ASSOCIATES, INC.

Authorized Officer
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