
AN ORDINANCE authorizing the issuance of
$5,870,000, "CITY OF SAN ANTONIO, TEXAS,
SPECIAL ASSESSMENT BONDS, SERIES 1987
(DOWNTOWN IMPROVEMENT DISTRICT PROJECT)";
providing for the payment of said Bonds by a
pledge of revenues derived from special
assessments levied against all properties in
a public improvement district in amounts
sufficient to pay the principal of and
interest on such Bonds, to fund a reserve
fund, and to pay various administrative
costs associated with the operation of the
public improvement district; providing the
terms and conditions of such Bonds;
resolving other matters incident and
relating to the issuance, payment, security,
sale and delivery of said Bonds, including
the approval and distribution of an Official
Statement pertaining thereto; authorizing
the execution of a Paying Agent/Registrar
Agreement; and declaring an emergency.

* * * * * * * * * * * * * * * * * * * * * * *

WHEREAS, the City Council of the City of San Antonio,
Texas (the Ci ty), has previously found and determined that it
was in the best interests of the City and of certain
peti tioning property owners of the City to create a publ ic
improvement district, pursuant to the provisions of the Public
Improvement District Assessment Act, as amended, Texas Local
Government Code, Chapter 372 (the Act); and

WHEREAS, on October 27, 1986, a petition signed by the
requisite number of property owners located within the proposed
public improvement district was submitted to and filed with the
City Clerk requesting that the City Council create a pUblic
improvement district in the City; and

WHEREAS, the aforementioned petition was submitted in
compliance with the provisions of Section 372.005 of the Act;
and

WHEREAS, the petition requested that the management of
the proposed public improvement district be governed by a
partnership between the City and a nonprofit corporation
designated as the Downtown Improvement District, Inc. (the
Corporation); and



WHEREAS, the Corporat ion is governed by a Board of
Directors composed of thirteen members, including seven members
of the Downtown Owners Association (the Association), two
members appointed by the City Council, one member from Centro
21, and three members elected by the property owners located
within the public improvement district; and

WHEREAS, the Corporation will enter into contractual
obligations with the City and the Association to administer and
operate the public improvement district, all as provided by the
provisions of the Act; and

WHEREAS, notice of a public hearing to consider the
advisability of the improvements was published in a newspaper
of general circulation on November 5, 1986, disclosing the City
Council's intention to consider the creation of a public
improvement district; and

WHEREAS, written notice of the scheduled public
hearing was mailed on November 4, 1986, to each property owner
located within the proposed public improvement district; and

WHEREAS, on November 20, 1986, the City Council held a
public hearing conforming to the requirements of Section
372.009 of the Act on the advisability of the improvements; and

WHEREAS, pursuant to Section 372.009(b) of the Act,
the City Council, on November 20, 1986, passed and approved
Resolution No. 86-54-64, making certain findings as to the
advisability of the improvements, the nature of the
improvements, the boundaries of the proposed public improvement
district, the method of assessment, and the apportionment of
the costs between any such proposed public improvement district
and the City as a whole; and

WHEREAS, no portion of the District is located within
the extraterritorial jurisdiction of the City; and

WHEREAS, on November 20, 1986, the City Council by
Resolution No. 86-54-65 authorized the creation of the San
Antonio Downtown Public Improvements Special Assessment
District (the District) thereby establishing the exact
boundaries of the District; and

WHEREAS,
November 24, 1986
was published one
the City; and
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WHEREAS, no protest, satisfying the requirements of
Section 372.010(c) of the Act, has been filed with any official
of the City; and

WHEREAS, pursuant to the provisions of Sections
372.013 and 372.014 of the Act, a service and assessment plan
was prepared by the Corporation and submitted to the City
Council for review; and

WHEREAS, the service and assessment plan provides that
at least ten percent (10%) of the cost of the improvements
authorized by Section 372.003 of the Act (the Authorized
Improvements) will be paid by special assessments levied
against the taxable property located within the District; and

WHEREAS, the City is
assessments levied against exempt
within the District; and

responsible for
munic ipal property

special
located

WHEREAS, the service and assessment plan recommended
that the City Council apportion the cost of the Authorized
Improvements according to the current value of the property as
determined by the Bexar County Appraisal District, with such an
apportionment resulting in the imposition of equal shares of
the cost on property similarly benefited within the District;
and

WHEREAS, based upon the aforementioned method of
apportionment, the City Council has prepared and filed an
assessment roll establishing the proposed assessment against
each parcel of property within the District, all as provided in
Section 372.016 of the Act; and

WHEREAS, a notice was published on September 12, 1987
evidencing the City Council's intention to consider the
proposed assessments at a public hearing; and

WHEREAS, written notice of
hearing was mailed on September 11,
owner residing within the District; and

this
1987,

scheduled public
to each property

WHEREAS, on September 24, 1987, the City Council held
a public hearing to hear and pass on any objections to the
proposed assessments; and

WHEREAS, on September 24, 1987,
adopted Ordinance No. 65790 approving
assessment plan for the District; and
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WHEREAS, on October I, 1987, the City Council, by
ordinance (the Assessment Ordinance), levied an assessment as
a special assessment on each parcel of property wi thin the
District, all as provided in Section 372.017 of the Act; and

WHEREAS, the Assessment Ordinance provides the
mechanism and procedure that will be utilized to collect and
enforce the special assessments in periodic installments being
the same procedures that the City currently employs to collect
and enforce its annual ad valorem tax; and

WHEREAS, Sections 372.019 and 372.020 of the Act
establish a mechanism for the C~ty to make supplemental
assessments to correct errors ln the original special
assessments, and a mechanism for reassessment; and

WHEREAS, an assessment or any reassessment, the
expense of collection, and reasonable attorney's fees, if
incurred, are a first and prior lien against the property
assessed, superior to all other liens and claims except liens
or claims for State, county , city, school district, or other
political subdivision, ad valorem taxes, and is a personal
liability of and charge against the owners of the property
regardless of whether the owners are named. The lien is
effective from the date of the ordinance levying the assessment
until the assessment is paid, and may be enforced by the City
in the same manner as an ad valorem tax levied against real
property may be enforced by the City. The owner of any
property assessed may pay the entire assessment against any lot
or parcel with accrued interest to the date of payment at any
time; and

WHEREAS, Section 372.023 of the Act authorizes the
City to issue revenue bonds payable from special assessment; and

WHEREAS, the City Counc i I has determined to pay the
cost of the Authorized Improvements by the issuance of special
assessment revenue bonds designated as the "City of San
Antonio, Texas, Special Assessment Bonds, Series 1987 (Downtown
Improvement District Project)" (the Bonds), dated November I,
1987, in the original principal amount of $5,870,000; and

WHEREAS, the terms and conditions of the Bonds and the
pledge of the revenues derived from special assessments which
must be collected on an annual basis while any of the Bonds
remain Outstanding will be controlled by the provisions of
Sections 372.025 and 372.026 of the Act or any other applicable
law; and
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WHEREAS, the City Council further finds and determines
that the aforementioned Bonds should be issued and sold at this
time; now, therefore,

BE IT ORDAINED BY THE CITY COUNCIL OF THE CITY OF SAN
ANTONIO:

SECTION 1: Authorization - Designation - Principal
Amount - Purpose. That special assessment revenue bonds of the
Ci ty shall be and are hereby authorized to be issued in the
aggregate principal amount of FIVE MILLION EIGHT HUNDRED AND
SEVENTY THOUSAND AND NO/100 DOLLARS ($5,870,000), to be
designated and bear the title of "CITY OF SAN ANTONIO, TEXAS,
SPECIAL ASSESSMENT BONDS, SERIES 1987 (DOWNTOWN IMPROVEMENT
DISTRICT PROJECT)" (hereinafter referred to as the Bonds),
pursuant to an ordinance adopted by the governing body of the
City (herein referred to as the Ordinance) for the purpose of
making the Authorized Improvements (hereinafter defined)
pursuant to the provisions of the Constitution and laws of the
State of Texas, including the Public Improvement Assessment
Act, as amended, Texas Local Government Code, Chapter 372
(hereinafter the Act).

SECTION 2: Fully Registered Obligations - Authorized
Denominations - Stated Maturities - Interest Rates - Date. The
Bonds are issuable in fully registered form only; shall be
dated November 1, 1987 (the Bond Date) and shall be in
denominations of $5,000 or any integral multiple (within a
Stated Maturity) thereof and the Bonds shall become due and
payable on March 1 in each of the years and in the principal
amounts (the Stated Maturities) and bear interest, computed
on the basis of a 360-day year of twelve 30-day months, on the
unpaid principal amounts from the Bond Date or from the most
recent Interest PaYment Date (hereinafter defined) to which
interest has been paid or duly provided for at the per annum
rates, while Outstanding, in accordance with the following
schedule:

Year of Principal Interest
Stated Maturity Amount Rate

1992 $ 125,000 10.00%
1993 200,000 10.00%
1994 250,000 10.00%
1995 325,000 10.00%
1996 400,000 7.70%
1997 500,000 7.50%
1998 600,000 7.55%
1999 700,000 7.70%
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Year of
Stated Maturity

2000
2001
2002

Principal
Amount

$ 800,000
920,000

1,050,000

Interest
Rate

7.80%
7.90%
8.00%

per annum rates
shall be payable
each year (the
I, 1988, while

SECTION 3: Terms of Payment Paying Agent/Registrar.
The principal of, premium, if any, and the interest on the
Bonds, due and payable by reason of Stated Maturity,
redemption, or otherwise, shall be payable only to the
registered owners or holders of the Bonds (hereinafter called
the Ho l ders) appearing on the registration and transfer books
maintained by the Paying Agent/Registrar (hereinafter defined)
and the payment thereof 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, and shall
be without exchange or collection charges to the Holders.

The Bonds shall bear interest at the
shown above in Section 2, and interest thereon
semiannually on March 1 and September 1 of
Interest Payment Date) commencing September
any of the Bonds remain Outstanding.

The selection and appointment of The Frost National
Bank of San Antonio, San Antonio, Texas, to serve as Paying
Agent/Registrar for the Bonds is hereby approved and
confirmed. The City agrees and covenants to cause to be kept
and maintained at the principal corporate trust office of the
Paying Agent/Registrar books and records (the Security
Regi s trar) for the registration, payment, and transfer of the
Bonds, all as provided herein, in accordance with the terms and
provisions of a Paying Agent/Registrar Agreement attached
hereto, in substantially final form, as Exhibit A, and such
other reasonable rules and regulations as the Paying
Agent/Registrar or the City may prescribe. The City covenants
to maintain and provide a Paying Agent/Registrar at all times
while the Bonds remain Outstanding and any successor Paying
Agent/Registrar shall be a national or state banking
institution, shall be a corporation organized and doing
business under the laws of the United States or of any State,
authorized under such laws to exercise trust powers, shall be
subject to supervision or examination by Federal or State
authority, and shall be authorized by law to serve as a Paying
Agent/Registrar.

The City reserves the right to appoint a successor
Paying Agent/Registrar upon providing the previous Paying
Agent/Registrar with a certified copy of a resolution or
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ordinance terminating such agency. Additionally, the City
agrees to promptly cause a written notice, of this
substitution, to be sent to each Holder by United States Mail,
first class postage prepaid, which notice shall also give the
address of the principal corporate trust office of the
successor Paying Agent/Registrar.

Principal of and premium, if any, on the Bonds shall
be payable at the Stated Maturities, redemption, or otherwise,
only upon presentation and surrender of the Bonds to the Paying
Agent/Registrar at its principal corporate trust office.
Interest on the Bonds shall be paid to the Holder whose name
appears in the Security Register at the close of business on
the Record Date (the fifteenth day of the month next
preceding each Interest PaYment Date) and shall be paid by the
Paying Agent/Regi strar ( i) by check sent United States Mai I,
first class postage prepaid, to the address of the Holder
recorded in the Security Register or (ii) by such other method,
acceptable to the Paying Agent/Registrar, requested by, and at
the risk and expense of, the Holder. If the date for the
paYment of the principal of or interest on the Bonds shall be a
Saturday, Sunday, a legal hoI iday, or a day on which banking
insti tutions 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 Saturday, Sunday, legal holiday, or day on
which banking institutions are authorized to close. The
paYment on such date shall have the same force and effect as if
made on the original date paYment was due.

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 date of the past due interest (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.

The City and the Paying Agent/Registrar, and any agent
of either, shall treat the Holder as the owner of any Bonds for
purposes of receiving any paYment and for all other purposes
whatsoever, and, to the extent permitted by law, neither the
City nor the Paying Agent/Registrar, or any agent of either,
shall be effected by notice to the contrary.
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SECTION 4: Redemption.

A. Optional Redemption. The Bonds having Stated
Maturities on and after March 1, 1999, shall be subject to
redemption prior to Stated Maturity, at the option of the City,
on March 1, 1998, 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 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
Bonds (unless a shorter notification period shall be
satisfactory to the Paying Agent/Registrar), the City shall
notify the Paying Agent/Registrar of its decision to exercise
the right to redeem Bonds, 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 Bonds shall be entered in the minutes of the governing
body of the City.

C. Selection of Bonds for Redemption. If less than
all Outstanding Bonds 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 Bonds to be redeemed, provided
that if less than the entire principal amount of a Bond is to
be redeemed, the Paying Agent/Registrar shall treat such Bond
then subject to redemption as representing the number of Bonds
Outstanding which is obtained by dividing the ~rincipal amount
of such Bond by $5,000.

D. Notice of Redemption. Not less than thirty (30)
days prior to a redemption date for the Bonds, the Paying
Agent/Registrar shall cause a notice of redemption to be sent
by United States Mail, first class postage prepaid, in the name
of the City and at the City's expense, to each Holder of a Bond
to be redeemed in whole or in part at the address of the Holder
appearing on the Security Register at the time such notice of
redemption is mailed, and any notice of redemption so mailed
shall be conclusively presumed to have been duly given
irrespective of whether received by the Holder.

E. Transfer Exchange of Bonds. Neither the City nor
the Paying Agent/Registrar shall be required (i) to transfer or
exchange any Bonds during a period beginning forty-five (45)
days prior to the redemption date or, (ii) to transfer or
exchange any Bonds selected for redemption, provided however,
such limitation shall not be applicable to an exchange by the
Holder of the unredeemed balance of a Bond which is subject to
partial redemption.
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All notices of redemption shall (i) specify the date
of redemption for the Bonds, (ii) identify the Bonds 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) the redemption price, (iv) state that the Bonds, 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 Bonds, or the principal amount thereof
to be redeemed, shall be made at the principal corporate trust
office of the Paying Agent/Registrar only upon presentation and
surrender thereof by the Holder. If a Bond is subject by its
terms to prior redemption and has been called for redemption
and notice of redemption thereof has been duly given as
hereinabove provided, such Bond (or the principal amount
thereof to be redeemed) so called for redemption shall become
due and payable, and if moneys sufficient for the payment of
such Bonds (or of the principal amount thereof to be redeemed)
at the then applicable redemption price are held for the
purpose of such payment by the Paying Agent/Registrar, then on
the redemption date designated in such notice, interest on said
Bond (or the principal amount thereof to be redeemed) called
for redemption shall cease to accrue and such Bonds shall not
be deemed to be Outstanding hereunder.

SECTION 5: Execution - Registration. The Bonds shall
be executed on behalf of the City by its Mayor or Mayor Pro Tem
under its seal reproduced or impressed thereon and attested by
its Clerk. The signature of either of said officers on the
Bonds may be manual or facsimile. Bonds bearing the manual or
facsimile signatures of individuals who were at the time of the
Bond Date the proper officials or 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 Bonds to the initial purchaser(s), all as authorized and
provided in the Bond Procedures Act of 1981, Texas Revised
Civil Statutes Annotated, Article 717k-6, as amended.

No Bond shall be entitled to any right or benefit
under this Ordinance, or be valid or obligatory for any
purpose, unless there appears on such Bond 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 substantially in
the form provided in Section 8D, executed by the Paying
Agent/Registrar by manual signature. Either of these
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certificates upon any Bond shall be conclusive evidence, and
the only evidence required, that such Bond has been duly
certified or registered and delivered.

SECTION 6: Registration Transfer Exchange of
Bonds - Predecessor Bonds. The City shall cause to be kept at
the principal corporate trust office of the Paying
Agent/Registrar a Security Register for the registration and
transfer or exchange of the Bonds, as provided herein, and
subject to reasonable regulations as may be prescribed by the
Paying Agent/Registrar. The Paying Agent/Registrar shall
obtain, record, and maintain in the Security Register the name
and address of each Holder of the Bonds issued under and
pursuant to the provisions of this Ordinance. Any Bond may, in
accordance with its terms and the terms hereof, be transferred
or exchanged for Bonds of other authorized denominations upon
the security Register by the Holder, in person or by his duly
authorized agent, upon surrender of such Bond 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.

SECTION 7: Initial Bond(s). The Bonds herein
authorized shall be issued initially either (i) as a single
fully registered Bond in the total principal amount of
$5,870,000 with principal installments to become due and
payable as provided in Section 2 hereof and numbered T-1, or
(ii) as separate fully registered Bonds for each year of Stated
Maturity in the applicable principal amounts and denominations
and to be numbered consecutively from T-1 and upward
(hereinafter called the Initial Bond(s» and, in either case,
the Initial Bond(s) shall be registered in the name of the
initial purchaser(s) or the designee thereof. The Initial
Bond(s) shall be the Bonds submitted to the Office of the
Attorney General of the State of Texas for approval, certified
and registered by the Office of the Comptroller of Public
Accounts of the State of Texas and delivered to the initial
purchaser(s). Any time after the delivery of the Initial
Bond(s), the Paying Agent/Registrar, pursuant to written
instructions from the initial purchaser(s), or the designee
thereof, shall cancel the Initial Bond(s) delivered hereunder
and exchange therefor definitive Bonds 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 initial purchaser (s), or the designee thereof, and
such other information and documentation as the Paying
Agent/Registrar may reasonably require.
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Upon surrender for transfer of any Bond at the
principal 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 Bonds of authorized
denomination and having the same Stated Maturity and of a like
aggregate principal amount as the Bond or Bonds surrendered for
transfer.

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

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

All transfers or exchanges of Bonds 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
governmental charges required to be paid with respect to such
transfer or exchange.

Bonds cancelled by reason of an exchange or transfer
pursuant to the provisions hereof are hereby defined to be
Predecessor Bonds, evidencing all or a portion, as the case
may be, of the same debt evidenced by the new Bond or Bonds
registered and delivered in the exchange or transfer therefor.
Additionally, the term Predecessor Bonds shall include any
Bond registered and delivered pursuant to Section 26 hereof in
lieu of a mutilated, lost, destroyed, or stolen Bond which
shall be deemed to evidence the same obligation as the
mutilated, lost, destroyed, or stolen Bond.
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SECTION 8: FORMS.

A. Forms Generally. The Bonds, and the Registration
Certificate of the Comptroller of Public Accounts of the State
of Texas, the Registration Certificate of the Paying
Agent/Registrar, and the form of Assignment to be printed on
each of the Bonds, 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
identifying numbers and letters of the Committee on Uniform
Securities Identification Procedures of the American Bankers
Association) and such legends and endorsements (including any
reproduction of an opinion of counsel) thereon as may,
consistently herewith, be established by the City or determined
by the officers executing such Bonds as evidenced by their
execution thereof. Any portion of the text of any Bonds may be
set forth on the reverse thereof, with an appropriate reference
thereto on the face of the Bond.

The definitive Bonds shall be printed, 1 i thographed,
or engraved, produced by any combination of these methods, or
produced in any other similar manner, all as determined by the
officers executing such Bonds as evidenced by their execution
thereof, but the Initial Bond(s) submitted to the Attorney
General of Texas may be typewritten or photocopied or otherwise
reproduced.

B. Form of Definitive Bond.

REGISTERED REGISTERED
NO. $ .

United States of America
State of Texas

County of Bexar
CITY OF SAN ANTONIO, TEXAS,

SPECIAL ASSESSMENT BOND, SERIES 1987
(DOWNTOWN IMPROVEMENT DISTRICT PROJECT)

Interest Rate: Bond Date:
November 1, 1987

Stated Maturity: CUSIP NO:

REGISTERED OWNER:

PRINCIPAL AMOUNT:

4112E
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The City of San Antonio, Texas (hereinafter referred
to as the Ci ty), a body corporate and municipal corporation
in the County of Bexar, State of Texas, for value received,
hereby promises to pay to 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
(computed on the basis of a 360-day year of twelve 30-day
months) from the Bond Date specified above, or from the most
recent Interest PaYment Date (hereinafter defined) to which
interest has been paid or duly provided for, at the per annum
rate specified above; such interest being payable semiannually
on March 1 and September 1 of each year (the Interest Payment
Date), commencing September 1, 1988.

Principal and premium, if any, of this Bond shall be
payable to the registered owner hereof (the Holder), upon
presentation and surrender, at the principal 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 Bond (or one or more
Predecessor Bonds, 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, premium, if any, and interest on this Bond 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 and shall be made 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 at the address appearing in the Security
Register or by such other method, acceptable to the Paying
Agent/Registrar, requested by the Holder at the Holder I s risk
and expense.

This Bond is one of the series specified in its title
issued in the aggregate principal amount of $5,870,000 (herein
referred to as the Bonds) pursuant to an ordinance adopted by
the governing body of the City (herein referred to as the
Ordinance), for the purpose of constructing improvements
authorized by Section 372.033 of the Act (hereinafter defined),
under and in strict conformity with the Constitution and laws
of the State of Texas, particularly the Public Improvement
District Assessment Act, as amended, Texas Local Government
Code, Chapter 372 (the Act).
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The Bonds maturing on and after March 1, 1999, may be
redeemed prior to their Stated Maturities, at the option of the
City, on March 1, 1998, or on any date thereafter, in whole or
in part in principal amounts of $5,000 or any integral multiple
thereof (and if wi thin a Stated Maturity at random and by lot
by the Paying Agent/Registrar) at the redemption price of par,
together with accrued interest to the date of redemption, and
upon forty-five (45) days prior written notice being given by
United States Mail, first class postage prepaid, to Holders of
the Bonds to be redeemed, and subject to the terms and
provisions relating thereto contained in the Ordinance. If
this Bond is of 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, upon the
surrender of this Bond to the Paying Agent/Registrar at its
principal corporate trust office, a new Bond or Bonds 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 Bond (or any portion of the principal sum
hereof) shall have been duly called for redemption and notice
of such redemption is duly given, then upon such redemption
date this Bond (or the portion of the principal sum hereof to
be redeemed) shall become due and payable, and, if moneys for
the paYment of the redemption price and the interest accrued on
the principal amount to be redeemed to the date of redemption
are 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 Bond 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 Bond, 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 partial
redemption.

The Bonds of this series are payable solely from
Special Assessment Revenues derived from special assessments
levied against properties located in the District and collected
in periodic installments. In the Ordinance, the City reserves
and retains the right to issue Additional Parity Obligations
while the Bonds 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.
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The Holder hereof shall never have the right to demand
payment of this obligation out of any funds raised or to be
raised by taxation.

Reference is hereby made to the Ordinance, copies of
which are on file in the principal 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 and nature of the Special
Assessments Revenues pledged for the payment of the Bonds; a
description of the public improvements eligible to be financed
pursuant to the Act; the terms and conditions under which the
City may issue Additional Par i ty ObI igations, the terms and
conditions relating to the transfer or exchange of this Bond;
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 Bond
may be discharged at or prior to its Stated Maturity or
redemption, and deemed to be no longer Outstanding thereunder;
and for the other terms and provisions thereof. Capitalized
terms used herein have the same meanings assigned to them in
the Ordinance.

This Bond, subject to certain limitations contained in
the Ordinance, may be transferred at the principal 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
registered owner hereof, or his duly authorized agent, and
thereupon one or more new fully registered Bonds 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, may treat the Holder whose name appears on the
Securi ty 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 Bond 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 (i i i) on
any other date as the owner 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 Spec i al Record Date) will be establ ished
by the Paying Agent/Registrar, if and when funds for the
payment of such interest have been received from the City.
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Notice of the Special Record Date and of the scheduled 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.

It is hereby certified, covenanted, and represented
that all acts, conditions, and things required to be performed,
exist, and be done precedent to or in the issuance of this Bond
in order to render the same a legal, valid, and binding special
obligation of the City have been performed, exist, and have
been done, in regular and due time, form, and manner, as
required by law, and that issuance of the Bonds does not exceed
any constitutional or statutory limitation. In case any
provision in this Bond or any application thereof shall be
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 Bond 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 Bond to
be duly executed under its official seal.

CITY OF SAN ANTONIO, TEXAS

By
Mayor

ATTEST:

City Clerk

(CITY SEAL)
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C. *Form of Registration Certificate of Comptroller
of Public Accounts to Appear on Initial Bond(s) Only.

REGISTRATION CERTIFICATE OF
COMPTROLLER OF PUBLIC ACCOUNTS

OFFICE OF THE COMPTROLLER
OF PUBLIC ACCOUNTS

THE STATE OF TEXAS

§
§
§
§

REGISTER NO .

I HEREBY CERTIFY that this Bond 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

(SEAL)

* Note to Printer: Not to appear on definitive Bonds

D. Form of Certificate of Paying Agent/Registrar to
appear on Definitive Bonds Only.

REGISTRATION CERTIFICATE OF PAYING AGENT/REGISTRAR

This Bond has been duly issued under the provisions of
the within-mentioned Ordinance; the Bond or Bonds 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 Publ ic Accounts, as shown by
the records of the Paying Agent/Registrar.

The Frost National Bank of
San Antonio, San Antonio, Texas
as Paying Agent/Registrar

Registered this Date:

By
Authorized Signature
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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 Bond and all rights thereunder,
and hereby irrevocably constitutes and appoints .

attorney to transfer the wi thin Bond on the books kept for
registration thereof, with full power of substitution in the
premises.

DATED:

Signature guaranteed:

NOTICE: The signature on this assignment
must correspond with the name of
the registered owner as it
appears on the face of the
within Bond in every
particular.

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

(i) immediately under the name of the Bond(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 San Antonio, Texas, a body corporate and
municipal corporation in the County of Bexar, State of Texas,
for value received, hereby promises to pay to the registered
owner named above, or the registered assigns thereof, the
principal amount hereinabove stated on the first day of March
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in each of the years and in principal installments and bearing
interest at the per annum rates in accordance with the
following schedule:

YEAR OF
MATURITY

PRINCIPAL
INSTALLMENTS

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

INTEREST
RATE

(or so much thereof as shall not have been paid upon prior
redemption) and to pay interest on the unpaid principal amounts
hereof (computed on the basis of a 360-day year of twelve
30-day months) from the Bond Date specified above, or from the
most recent In teres t Paymen t Da t e to which interest has been
paid or duly provided for, at the per annum rate specified
above; such interest being payable semiannually on March 1 and
September 1 of each year, commencing September 1, 1988.

Principal of this Bond shall be payable to the
registered owner hereof (the Ho l der), upon its presentation
and surrender, at the principal corporate trust office of The
Frost National Bank of San Antonio, San Antonio, Texas (the
Paying Agent/Registrar). Interest shall be payable to the
Holder of this Bond 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 Bond 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 and shall be made 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
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 registered
owner hereof.

G. Insurance Legend. If bond insurance is obtained
by the Purchaser, the Definitive Bonds and the Initial Bond(s)
shall bear an appropriate legend as provided by the insurer.

SECTION 9: Definitions. For all purposes of this
Ordinance and in particular for clarity with respect to the
issuance of the Bonds herein authorized and the lien on and
pledge of the Special Assessment Revenues (hereinafter defined)
to the payment of the Bonds, the following words and terms,
whenever the same appear herein without qualifying language,
are defined to mean as follows:
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Act - means the
Assessment Act, as
Code, Chapter 372.

Public
amended,

Improvement District
Texas Local Government

Additional Parity Obligations - means bonds, notes,
warrants, certificates of obligation or other
evidences of indebtedness which the City reserves the
right to issue or enter into, as the case may be, in
the future under the terms and conditions provided in
Section 18 of this Ordinance and which are equally and
ratably secured by a lien on and pledge of the Special
Assessment Revenues levied in accordance with the
provisions of the Act.

Administrative Expenses - means the administrative
costs associated with the establishment,
administration, and operation of the District.

Annual Collection Rate
collections of Special
periodic installments,
shall be not less than:

means the percentage of
Assessments paid annually in
which Annual Collection Rate

(1) 85% during the two
immediately following the
Assessment Ordinance; and

(2) Fiscal Years
adoption of the

4112E

(2) 90% during each Fiscal Year thereafter
while the Bonds are Outstanding.

Assessment Ordinance - means the ordinance adopted
by the City Council on October 1, 1987, and any
amendment or supplement thereto that may be hereafter
adopted by the City Council, levying Special
Assessments against each eligible parcel of land in
the District and providing that such assessments be
paid in periodic installments in amounts necessary to
meet annual costs for improvements, and continuing for
a period neccesary to retire the indebtedness on the
improvements.

Authorized Improvements - means a public improvement
project which may include:

(1) landscaping; the erection of fountains,
distinctive lighting, and signs; the
acquisition, construction, improvement,
widening, narrowing, closing, or rerouting
of sidewalks or of streets, any other
roadways, or their rights-of-way; the
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acquisition, construction, or improvement of
water, wastewater, or drainage facilities or
improvements; the construction or
improvement of pedistrian malls, the
establishment or improvement of parks; the
erection of fountains; the acquisition and
installation of articles of art; the
acquisition, construction, or improvement of
libraries; the acquisition, construction, or
improvement of off-street parking
facilities; and the acquisition,
construction, improvement, or rerouting of
mass transportation facilities;

(2) other improvements similar to those
described in subdivision (1) of this
subsection;

(3) the acquisition, by purchase or otherwise,
of real property in connection with an
authorized improvement;

(4) special supplemental services for
improvement and promotion of the district,
including but not limited to services
relating to advertising, promotion, health
and sanitation, water and wastewater, public
safety, security, business recruitment,
development, recreation and cultural
enhancements; and

(5) expenses incurred in the establ ishment,
administration, and operation of the
District.

Average Annual Debt Service Requirement - means the
average amount which, at the time of computation, will
be required to pay the Debt Service Requirements on
all Outstanding Obligations Similarly Secured when due
and derived by dividing the total of such Debt Service
Requirements by the number of Fiscal Years (including
a fraction thereof) then remaining before final
maturity. Capitalized interest payments provided from
proceeds or obligations similarly secured shall be
excluded in making the aforementioned computation.

Bonds - means the "City of San Antonio, Texas,
Special Assessment Bonds, Series 1987 (Downtown
Improvement District Proj ect)" , dated November 1,
1987, authorized by this Ordinance.

City - means the City of San Antonio, Texas.

City Council - means the governing body of the City.
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Closing Date - means the date of
of the Initial Bonds for payment
initial Purchasers thereof.

physical
in full

delivery
by the

Debt Service Requirements - means, as of any
particular date of computation, with respect to any
Obligations Similarly Secured 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 capital ized) on such
Obligations Similarly Secured; assuming, in the case
of Obligations Similarly Secured without a fixed
numerical rate, that such Obligations Similarly
Secured bear interest at the maximum rate permitted by
the terms thereof and further assuming in the case of
Obligations Similarly Secured required to be redeemed
or prepaid as to principal prior to maturity, the
principal amounts thereof will be redeemed prior to
maturity in accordance with the mandatory redemption
provisions applicable thereto.

District - means the public improvement district
established by the City pursuant to the provisions of
the Act.

Pi seal Year - means the twelve month accounting
period used by the City which may be any twelve
consecutive month period established by the City.

Government Obligations - means direct obligations of
the United States of America, including obligations
the principal of and interest on which are
unconditionally guaranteed by the United States of
America, and United States Treasury obligations such
as its State and Local Government Series in book-entry
form.

Holder or Holders - means the registered
whose name appears in the Security Register,
Bond.

owner,
for any

4112E

Obligations Similarly Secured - means, collectively,
the Bonds, and any Additional Parity Obligations,
which shall be parity obligations being equally and
ratably secured by a lien on and pledge of the Special
Assessement Revenues levied in accordance with the
provisions of the Act.
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Ou t stand i ng - means, when used in thi s Ordinance
wi th respect to any Bonds means, as of the date of
determination, all Bonds theretofore issued and
delivered under this Ordinance, except:

1. those Bonds theretofore cancelled by the
Paying Agent/Registrar or delivered to the Paying
Agent/Registrar for cancellation;

2. those Bonds for which paYment has been
duly provided by the City in accordance with the
provisions of Section 30 of this Ordinance by the
irrevocable deposit with the Paying
Agent/Registrar, or an authorized escrow agent,
of money or Government Obligations, or both, in
the amount necessary to fully pay the principal
of, premium, if any, and interest thereon to
maturity or redemption, as the case may be,
provided that, if such Bonds are to be redeemed,
notice of redemption thereof shall have been duly
given pursuant to this Ordinance or irrevocably
provided to be given to the satisfaction of the
Paying Agent/Registrar, or waived; and

3. those Bonds that have been mutilated,
destroyed, lost, or stolen and replacement Bonds
have been registered and delivered in lieu
thereof as provided in Section 26 of this
Ordinance.

Required Reserve Amount - means the amount required
to be deposited, accumulated, and maintained in the
Reserve Fund under the provisions of Section 14 of
this Ordinance.

Required Reserve Fund Deposits - means the annual
deposits required to be deposited, accumulated, and
maintained in the Reserve Fund under the provisions of
Section 14 of this Ordinance.

Service and Assessment Plan - means the service and
assessment plan prepared in accordance with the Act
and approved by the City Council on September 24,
1987, setting forth the plan for services and
activities to be provided in the District for the
five-year period commencing October 1, 1987, and
setting forth the plan for apportioning the cost of
the improvements to be assessed against properties in
the District and for paYment of the assessments
against exempt municipal property in the District.
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Special Assessments - means the special assessments
levied against properties in the District in
accordance with the Act and pursuant to the Service
and Assessment Plan and the Assessment Ordiance, which
assessments are payable in periodic installments.

Special Assessment Revenues - means the annual sum
of money collected from Special Assessments levied
against properties in the District together with any
other grants, donations, revenue or income received or
to be received from the government of the United
States or any other public or private source to the
extent that said other grants, donations, revenue or
income is not otherwise restricted as to use.
Earnings and income derived from the investment or
deposi t of moneys in the special funds or accounts
created and established for the paYment and security
of the Bonds shall constitute Special Assessment
Revenues.

SECTION 10: Pledge of Special Assessment Revenues.
That the City hereby covenants and agrees that the Special
Assessment Revenues, with the exception of any such monies in
excess of the amounts required for the paYment and security of
the Bonds and Administrative Expenses, are hereby irrevocably
pledged, to the paYment and security of the Bonds including the
establishment and maintenance of the special funds created and
established for the paYment and security thereof, all as
hereinafter provided; and it is hereby ordained that the pledge
of the Special Assessment Revenues to the paYment of the Bonds
and the interest thereon be valid and binding without any
physical delivery thereof or further act by the City, and the
lien upon such revenues created for the paYment and security of
the Bonds shall be, except as otherwise provided in the Act or
by law, prior in right and claim as to any other indebtedness,
liability or obligation of the City.

SECTION 11: Annual Levy of Special Assessments;
Adjustment of Assessments. That the City hereby expressly
covenants that pursuant to the Act it has adopted the
Assessment Ordinance causing Special Assessments to be levied
against all properties in the District payable in periodic
installments which Special Assessments when collected annually
will produce, while the Bonds or any interest thereon remains
Outstanding, Special Assessment Revenues in each Fiscal Year
sufficient:

A. To pay the principal of and interest on the Bonds
and the amounts required to be deposited in the Reserve Fund
hereafter created for the paYment and security of the Bonds.
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B. To pay the annual Administrative Expenses of the
District, and

C. To pay other legally incurred indebtedness payable
from the Special Assessment Revenues, if any.

The City further covenants that so long as the Bonds
or interest thereon remains Outstanding and unpaid, it wi 11
cause the Service and Assessment Plan to be reviewed and
updated annually as required by the Act, and if it is
determined during any such annual review that the Special
Assessment Revenues collected during the preceding Fiscal Year
were insufficient to pay any of the sums set forth in
subsections A, B or C of this Section, the City covenants that
it will cause the Special Assessments levied against properties
in the District to be adjusted in such manner as to produce
annual Special Assessment Revenues sufficient to cure such
deficiences and to thereafter pay annually the sums required in
subsections A, Band C of this Section. Such annual adjustment
to the Special Assessments following the annual review and
update of the Service and Assessment Plan shall be done in such
manner as to ensure that the annual periodic installments
collected during the succeeding Fiscal Year will be at not less
than the Annual Collection Rate for such year.

The City covenants that notice will be given and a
hearing held in the same manner as required by Sections 372.016
and 372.017 of the Local Government Code prior to any annual
adjustment or reassessment of the Special Assessments levied
against properties in the District for which provision is made
in the preceding paragraph.

SECTION 12: Improvement Fund. The City hereby
covenants and agrees that the Special Assessment Revenues shall
be deposited, as collected and received, into a separate
account (created, established and to be maintained with a
depository bank of the City) known as the City of San Antonio,
Texas, Special Downtown Improvement District Special Assessment
Revenue Bond Improvement Fund (herein called the Improvemen t
Fund) and that the Special Assessment Revenues shall be kept
separate and apart from all other funds of the City. All
Special Assessment Revenues deposited into the Improvement Fund
shall be pledged and appropriated to the extent required for
the following uses and in the order of priority shown:

FIRST: To the paYment of the amounts required to be
deposited into the Interest and Sinking Fund
(hereinafter defined) created and established for the
paYment of the Debt Service Requirements on each of
the Bonds as the same become due and payable.

-25-
4112E



SECOND: To the payment of the amounts required to be
deposited into the Reserve Fund (hereinafter defined)
to establish, accumulate, and maintain the Required
Reserve Amount in accordance with the provisions of
this Ordinance or any other ordinance relating to the
issuance of Additional Parity Obligations.

THIRD: To the payment of all necessary and reasonable
Administrative Expenses.

SECTION 13: Interest and Sinking Fund. For purposes
of providing funds to pay the principal of and interest on the
Bonds as the same become due and payable, the City agrees to
maintain, at the depository bank of the City, a separate and
special account or fund to be created and known as the "City of
San Antonio, Texas, Downtown Improvement District Special
Assessment Revenue Bonds, Series 1987 Interest and Sinking
Fund" (the Interest and Sinking Fund). The City covenants
that there shall be deposited into the Interest and Sinking
Fund prior to each principal and interest payment date on the
Bonds, from the available Special Assessment Revenues, an
amount equal to one hundred per centum (100%) of the amount
required to fully pay the interest on and the principal of the
Bonds then falling due and payable.

SECTION 14: Reserve Fund. For purposes of
establishing, accumulating and maintaining funds as a reserve
for the payment of the Bonds, the City agrees and covenants to
maintain a separate and special fund or account known as the
"City of San Antonio, Texas, Downtown Improvement District
Special Assessment Revenue Bond Reserve Fund (the Reserve
Fund), and all funds deposited therein (excluding earnings and
income der i ved or received from depos its or investments which
may be transferred to the Improvement Fund established in
Section 12 of this Ordinance during such periods as there is on
deposit in the Reserve Fund the Required Reserve Amount) shall
be used solely for the payment of the principal of and interest
on the Bonds, when and to the extent other funds available for
such purposes are insufficient, and, in addition, may be used
to retire the last Stated Maturity or interest on the Bonds
that remain Outstanding.

That the total amount required to be accumulated and
maintained in the Reserve Fund shall be the sum of $850,000
(the Required Reserve Amount) by reason of the issuance of
the Bonds. A portion of the Required Reserve Amount, in the
amount of $520,000, shall be initially funded with a portion of
the proceeds of the Bonds.
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The balance of the Required Reserve Amount shall be
accumulated by the deposit of Special Assessment Revenues in
the amounts of $33,000 for the current Fiscal Year, depositing
$66,000 during the Fiscal Years ending September 30, 1989,
1990, 1991 and 1992, respectively, and by depositing $33,000
during the Fiscal Year ending September 30, 1993. Such monies
shall be deposited into the Reserve Fund from the first Special
Assessment Revenues collected in each of the aforementioned
Fiscal Years. After the appropriate amount of Special
Assessment Revenues is deposited into the Reserve Fund, any
subsequently collected Special Assessment Revenues shall be
deposited and held in the Improvement Fund to be used as
provided in this Ordinance.

As and when Additional Parity Obligations are
delivered or incurred, the Required Reserve Amount shall be
increased, if required, to an amount equal to not less than the
Average Annual Debt Service Requirement (calculated on a Fiscal
Year basis) for all Obligations Similarly Secured then
Outstanding, as determined on the date the Additional Parity
Obligations are delivered or incurred, as the case may be. Any
additional amount required to be maintained in the Reserve Fund
may be so accumulated by the deposit of the necessary amount of
the proceeds of the issue or other available monies, in the
Reserve Fund immediately after the delivery of the then
proposed Additional Parity Obligations. Otherwise the Required
Reserve Amount shall be accumulated and maintained as provided
in the ordinance authorizing the issuance of the Additional
Parity Obligations.

When and so long as the cash and investments in the
Reserve Fund total not less than the Required Reserve Amount,
no deposits need be made to the credit of the Reserve Fund;
but, if and when the Reserve Fund at any time contains less
than the Required Reserve Amount as the result of the issuance
of Additional Par i ty ObI igations as provided in the preceding
paragraph, or because monies are withdrawn to pay the Debt
Service Requirements on the Bonds, the City covenants and
agrees to cure the deficiency in the Required Reserve Amount by
adjusting the Special Assessments levied against properties in
the District in the manner set forth in Section 11 of this
Ordinance. The City further covenants and agrees that, subject
only to the paYments to be made to the Interest and Sinking
Fund, that the Special Assessment Revenues shall be applied and
appropriated and used to establish and maintain the Required
Reserve Amount and to cure any deficiency in such amounts as
required by the terms of this Ordinance and any other ordinance
pertaining to the issuance of Additional Parity Obligations.
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During such time as the Reserve Fund contains the
Required Reserve Amount, the City may, at its option, withdraw
all surplus monies in the Reserve Fund in excess of the
Required Reserve Amount and deposit such surplus in the
Improvement Fund. The City hereby designates its depository
bank or banks as the custodian of the Reserve Fund.

Monies in the Reserve Fund, at the option of the City,
may be invested in direct obligations of the United States of
America having maturities not in excess of ten (10) years from
the date of making such investment, which securities shall be
deposited and held by the City's depository bank, and if at any
time uninvested funds shall be insufficient to permit paYment
of principal of or interest on the Bonds when needed for the
purpose, said bank shall promptly and timely sellon the open
market such amount of securities as is required to pay the
interest on and/or principal when due, and shall give notice
thereof to the City. Any money resulting from the maturity of
principal and interest of the securities in which the Reserve
Fund is invested may be reinvested or accumulated in said
Reserve Fund and shall be considered a part thereof, and used
for and only for the purposes specified herein with respect to
said Reserve Fund.

SECTION 15: Deficiencies - Excess Net Revenues.

A. If on any occasion there shall not be sufficient
Special Assessment Revenues to make the required deposits into
the Interest and Sinking Fund and the Reserve Fund, then such
deficiency shall be cured as soon as possible from the next
available unallocated Special Assessment Revenues, or from any
other sources available for such purpose pursuant to the
provisions of the Act or any other law, and such paYments shall
be in addition to the amounts required to be paid into said
Funds.

B. After making the required deposits to the Interest
and Sinking Fund and the Reserve Fund when and as required by
this Ordinance, or any ordinance authorizing the issuance of
Additional Parity Obligations, the excess Special Assessment
Revenues will be held in the Improvement Fund and used only for
purposes authorized by this Ordinance or any ordinance
authorizing the issuance of Additional Parity Obligations.

SECTION 16: Payment of Bonds. While any of the Bonds
are Outstanding, the City's Director of Finance shall cause to
be transferred to the Paying Agent/Registrar therefor, from
funds on deposit in the Interest and Sinking Fund, and, if
necessary, in the Reserve Fund, amounts sufficient to fully pay
and discharge promptly each installment of interest on and
principal of the Bonds as such installment accrues or matures,
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whether by reason of Stated Maturity, redemption, or otherwise;
such transfer of funds must be made in such manner as will
cause immediately available funds to be deposi ted with the
Paying Agent/Registrar for the Bonds at the close of the
business day next preceding the date a Debt Service Requirement
paYment is due on the Bonds.

SECTION 17: Investments. Monies held in the Reserve
Fund shall be invested in the manner provided in Section 14 of
this Ordinance. Monies held in any other Fund established
pursuant to this Ordinance may, at the option of the City, be
placed in time deposits or certificates of deposit secured (to
the extent not insured by the Federal Deposit Insurance
Corporation) by obligations of the type hereinafter described,
or be invested, including investments held in book-entry form,
in direct obligations of the United States of America,
obligations guaranteed or insured by the United States of
America, which, in the opinion of the Attorney General of the
Uni ted States, are backed by its full faith and creditor
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, Federal Housing Association, or
Participation Bonds in the Federal Assets Financing Trust;
provided that all such deposits and investments shall be made
in such a manner that the money required to be expended from
any Fund will be available at the proper time or times. Such
investments (except State and Local Government Series
investments held in book entry form, which shall at all times
be valued at cost) shall be valued in terms of current market
value within 45 days of the close of each Fiscal Year and, with
respect to investments held for the account of the Reserve
Fund, within 30 days of the date of passage of each ordinance
authorizing the issuance of Additional Parity Obligations. All
interest and income derived from deposits and investments in
the Interest and Sinking Fund immediately shall be credited to,
and any losses debited to, the Interest and Sinking Fund. All
interest and interest income derived from deposits in and
investments of the Reserve Fund shall, subject to the
limitations provided in Section 14 hereof, be credited to and
deposited in the Improvement Fund. All such investments shall
be sold promptly when necessary to prevent any default in
connection with the Bonds.

SECTION 18: Issuance of Additional Parity Obligations.
Subject to the provisions hereinafter appearing as to the
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conditions precedent which must be satisfied, the City reserves
the right to issue, from time to time as needed , Additional
Parity Obligations for any lawful purpose. The Additional
Parity Obligations, when issued, shall be payable from and
equally and ratably secured by a lien on and pledge of the
Special Assessment Revenues in the same manner and to the same
extent as the Bonds. Such Additional Parity Obligations may be
issued in such form and manner as now or hereafter authorized
by the laws of the State of Texas for the issuance of evidences
of indebtedness or other instruments, and should new methods or
financing techniques be developed that differ from those now
available and in normal use, the City reserves the right to
employ the same in its financing arrangements provided only
that the following conditions precedent for the authorization
and issuance of any Additional Parity Obligations are
satisfied, to wit:

A. The City is not then in default as to any
covenant, condition or obligation prescribed by the ordinances
authorizing the Bonds.

B. Each of the Funds created and established for the
payment and security of Bonds contains the amount of money then
required to be on deposit therein.

C. The Additional Parity Obligations are
mature on March 1 of each of the years in which
scheduled to mature.

made
they

to
are

D. The ordinance authorizing issuance of the
Additional Parity Obligations provides for the accumulation in
the Interest and Sinking Fund of amounts sufficient to pay the
Debt Service Requirements on such Additional Parity Obligations
as the same mature.

E. The ordinance authorizing the issuance of
Addi tional Parity ObI igations provides that the amount to be
accumulated and maintained in the Reserve Fund (including the
amount required to be deposited therein by the provisions of
this Ordinance) will be equal to not less than the Average
Annual Debt Service Requirement for all Bonds which will be
Outstanding after giving effect to the issuance of the proposed
Additional Parity Obligations (such Average Annual Debt Service
Requirement to be calculated on a Fiscal Year basis as of the
date of the proposed Additional Parity Obligations). Any
additional Required Reserve Amount shall be required (by such
authorizing ordinance) to be fully funded by a portion of the
proceeds of the Additional Parity Obligations or accumulated as
provided in Section 14 of this Ordinance.
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SECTION 19: Refunding Bonds. The City reserves the
right to issue refunding bonds to refund all or any part of the
Outstanding Bonds, pursuant to the provisions of the Act and
any other law then available, upon such terms and conditions as
the City Council of the City may deem to be in the best
interest of the City and its inhabitants.

SECTION 20: Security of Funds. That all moneys on
deposit in the funds for which this Ordinance makes provision
(except any portion thereof as may be at any time properly
invested) shall be secured in the manner and to the fullest
extent required by the laws of Texas for the security of public
funds, and moneys on deposit in such funds shall be used only
for the purposes permitted by this Ordinance.

SECTION 21: Remedies in Event of Default. That, 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 Interest and Sinking Fund or the Reserve Fund, or
(b) defaults in the observance or performance of any other of
the covenants, conditions or obligations set forth in this
Ordinance, the Holder or Holders of any of the Bonds shall be
entitIed to a writ of mandamus issued by a court of proper
jurisdiction compelling and requiring the governing body of the
City and other officers of the City to observe and perform any
covenant, condition or obligation prescribed in this Ordinance.

No delay or omission to exercise any right or power
accruing upon any default shall impair any such right or power
or shall be construed to be a waiver of any such default or
acquiescence therein, and every such right power may be
exercised from time to time and as often 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 22: Special Covenants.
hereby further covenants as follows:

That the City

A. That it has the lawful power to pledge the Special
Assessment Revenues supporting this issue of Bonds and has
lawfully exercised said powers under the Constitution and laws
of the State of Texas, including said power existing under the
provisions of the Act.

B. That the Bonds shall be equally and ratably
secured by a lien on and a pledge of the Special Assessment
Revenues in a manner that one bond shall have no preference
over any other bond.
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SECTION 23. Limited Obligations of the City. The
Bonds are limited, special obligations of the City payable
solely from and secured by a lien on and pledge of the Special
Assessment Revenues, and the Holders thereof shall never have
the right to demand paYment of the principal of or interest on
the Bonds from any funds raised or to be raised through
taxation by the City.

SECTION 24: Notices to Holders; 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 mailed, 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 mail such notice to any particular
Holders, nor any defect in any notice so mailed, shall affect
the sufficiency of such notice with respect to any 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 25: Cancellation. All Bonds surrendered for
paYment, transfer, exchange, or replacement, if surrendered to
the Paying Agent/Registrar, shall be promptly cancelled by it
and, if surrendered to the City, shall be delivered to the
Paying Agent/Registrar and, if not already cancelled, shall be
promptly cancelled by the Paying Agent/Registrar. The City may
at any time deliver to the Paying Agent/Registrar for
cancellation any Bonds previously certified or registered and
delivered which the City may have acquired in any manner
whatsoever, and all Bonds so delivered shall be promptly
cancelled by the Paying Agent/Registrar. All cancelled Bonds
held by the Paying Agent/Registrar shall be destroyed as
directed by the City.

SECTION 26: Mutilated, Destroyed, Lost, and Stolen
Bonds. If (1) any mutilated Bond 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 Bond, 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

-32-
4112E



that such Bond 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 Bond,
a new Bond of the same Stated Maturity and of 1ike tenor and
principal amount, bearing a number not contemporaneously
outstanding.

In case any such mutilated, destroyed, lost, or stolen
Bond has become or is about to become due and payable, the City
in its discretion may, instead of issuing a new Bond, pay such
Bond.

Upon the issuance of any new Bond, 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 or charges (including attorney's fees and the fees and
expenses of the Paying Agent/Registrar) connected therewith.

Every new Bond issued pursuant to this Section in lieu
of any mutilated, destroyed, lost, or stolen Bond shall
constitute a replacement of the prior obligation of the City,
whether or not the mutilated, destroyed, lost, or stolen Bond
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 Bonds.

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 Bonds.

SECTION 27: Sale of the Bonds; Use of Bond Proceeds.
The sale of the Bonds to Prudential-Bache Securities Inc.
(herein referred to as the Purchaser and having all the
rights, benefits, and obligations of a Holder) at the price of
par plus accrued interest to date of delivery is hereby
confirmed. Delivery of the Bonds shall be made to the
Purchaser as soon as practicable after the adoption of this
Ordinance, upon paYment therefor in accordance with the terms
of sale.

Proceeds from the sale of the Bonds shall be appl ied
as follows:

A. Accrued interest and premium, if any, received
from the Purchaser shall be deposited into the Interest and
Sinking Fund.
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B. The balance of the proceeds derived from the sale
of the Bonds (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 Bonds.

SECTION 28: Covenants to Maintain Tax-Exempt Status.

(a) Definitions. When used in this Section, the
following terms have the following meanings:

"Code" means the Internal
as amended by all legislation,
before the Issue Date.

Revenue Code of 1986,
if any, enacted on or

"Gros s Proceeds" when used with respect to the
Bonds, means original proceeds, amounts received
(including repayments of principal) as a result of
investing the original proceeds of the issue,
transferred proceeds, sinking fund proceeds, amounts
invested in a reasonably required reserve or
replacement fund, securities or obligations pledged by
the City as security for payment of debt service on
the Bonds and any other amounts used to pay debt
service on the Bonds, together with earnings from the
investment of the foregoing.

"Investments" means

(1)
right to
share,

a share of stock in a corporation or a
subscribe for or to receive such a

(2) any obligation, including United States
Treasury bonds, notes, and bills and bank
deposits, whether or not certified or interest
bearing, but excluding obI igations the interest
on which is, in the opinion of counsel nationally
recognized in the field of municipal bond law,
excludable from the gross income of any owner
thereof under the Code or the Internal Revenue
Code of 1954, as amended to the date of issuance
of such obligations,

(3) any annuity contract, or any other
deferred payment contract acquired to fund an
obligation of the City, or

(4) any other property held for investment.
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"Issue Date" means the date on which the Bonds
are first authenticated and delivered to the initial
purchasers against payment therefor.

"Issue Price" of the Bonds of each Stated
Maturity means the aggregate initial offering price of
all Bonds of such Stated Maturity to the public
(exclusive of underwriters, dealers, bondhouses,
brokers, and similar persons or organizations acting
in the capacity of underwriters or wholesalers) at
which a substantial number of Bonds of such Stated
Maturity are sold to the public, including accrued
interest to the Issue Date, if any.

"Nonpurpose Investment" means any Investment,
other than an obligation described in section 103 (a)
of the Code, in which Gross Proceeds of the Bonds are
invested and which is not acquired to carry out the
governmental purpose of the Bonds.

"Yield" of

(1) any Investment means the discount
factor which, when used in computing the present
value on the acquisition date thereof of all
scheduled payments of principal of and interest
on such Investment, results in an amount equal to
the purchase price thereof (but excluding any
commissions), compounding semiannually, and

(2) the Bonds means the discount factor
which, when used in computing the present value
on the Issue Date of all scheduled payments of
principal of and interest on the Bonds, results
in an amount equal to aggregate Issue Prices of
the Bonds of each Stated Maturity, compounding
semiannually.

(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 Bond 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 shall have received a
written opinion of counsel nationally recognized in the field
of municipal bond law to the effect that failure to comply with
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such covenant will not adversely affect the exemption from
federal income tax of the interest on any Bond, the City shall
comply with each of the specific covenants in this Section.

(c) No Private Use or Private Payments. Except as
permitted by section 141 of the Code and the regulations and
rulings thereunder, the City shall, at all times prior to the
last Stated Maturity of Bonds,

(1) exclusively own, operate, and possess all
property the acquisition, construction, or improvement
of which is to be financed directly or indirectly with
Gross Proceeds and not use or permit the use of Gross
Proceeds or any property acquired, constructed, or
improved with Gross Proceeds in any activity carried
on by any person or entity other than a state or local
government, unless such use is solely as a member of
the general public, or

(2) not directly or indirectly impose or accept
any charge or other payment for use of Gross Proceeds
or any property the acquisition, construction, or
improvement of which is to be financed directly or
indirectly with Gross Proceeds, other than interest
earned on investments acquired with Gross Proceeds
pending application for their intended purposes.

(d) No Private Loan. Except to the extent
permitted by section 141 of the Code and the regulations and
rulings thereunder, the City shall not use Gross Proceeds to
make or finance loans to any person or entity other than a
state or local government. For purposes of the foregoing
covenant, Gross Proceeds are considered to be "loaned" to a
person or entity if (1) property acquired, constructed, or
improved with 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
Gross Proceeds or any property acquired, constructed, or
improved with Gross Proceeds are otherwise transferred in a
transaction which is the economic equivalent of a loan.

(e) Not to Invest at Higher Yield. 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 final Stated Maturity of the Bonds, directly or
indirectly invest Gross Proceeds in any Investment (or use
Gross Proceeds to replace money so invested), if as a result of
such investment the Yield from the Issue Date of all
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Investments acquired with Gross Proceeds (or with money
replaced thereby) whether then held or previously disposed of,
exceeds the Yield of the Bonds.

(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 Bonds to be federally guaranteed
within the meaning of section 149(b) of the Code and the
regulations and rulings thereunder.

(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 such form and in such place as
such 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,

(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 such accounting for at
least six years after the day on which the last
outstanding Bond is discharged. The City may,
however, to the extent permitted by law, commingle
Gross Proceeds of the Bonds 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 annually, the City
shall calculate, in accordance with rules set forth in
section 148(f) of the Code and the regulations and
rulings thereunder, the excess of:

(i) the amount earned on
Investments acquired with Gross
than Investments attr ibutable
described in this paragraph (2»,

all Nonpurpose
Proceeds (other
to an excess

over

(ii) the amount which would have been earned if
such Nonpurpose Investments were invested at a
rate equal to the Yield on the Bonds,

plus any income attributable to such excess.
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(3) As additional consideration for the purchase
of the Bonds by the initial purchasers thereof 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
the amount described in paragraph (2) above at the
times, in the installments, to the place, in the
manner, and accompanied by such forms or other
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
required by paragraph (2) and, if such error is made,
to discover and promptly to correct such error within
a reasonable amount of time thereafter, including
payment to the United States of any delinquent amounts
owed to it, interest thereon, and any assessed penalty.

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

SECTION 29: Control and Custody of Bonds. 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 Bonds pending
their approval by the Attorney General, the registration
thereof by the Comptroller of Public Accounts and the delivery
of the Bonds to the Purchaser.

Furthermore, the Mayor, City Clerk, City Manager, City
Attorney, or Director of Finance , 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 Bond, 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 Bond(s)
to the Purchaser and the initial exchange thereof for
definitive certificates.
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SECTION 30: Satisfaction of Obligation of City. If
the City shall payor cause to be paid, or there shall
otherwise be paid to the Holders, the principal of and interest
on the Bonds, at the times and in the manner stipulated in this
Ordinance, then the lien on and pledge of the Special
Assessment Revenues or other money, securities, and funds
pledged under this Ordinance and all covenants, agreements, and
other obI igations of the City to the Holders shall thereupon
cease, terminate, and become void and be discharged and
satisfied, and the Paying Agent/Registrar shall pay over or
deliver all money held by it under this Ordinance to the City.

Bonds or principal amount thereof and interest
installments for which money shall have been set aside in full
paYment to Stated Maturity, or the redemption thereof, and held
in trust by the Paying Agent/Registrar (through deposit by the
City of funds for such paYment or otherwise) shall be deemed to
have been paid within the meaning and with the effect expressed
above in this Section. All Outstanding Bonds shall be deemed
to have been paid, prior to their Stated Maturity, wi thin the
meaning and with the effect expressed above in this Section if
there shall have been deposited with the Paying Agent/Registrar
either money in an amount which shall be sufficient, or
Government Securities the principal of and the interest on
which when due will provide money which together with the
money, if any, deposited with the Paying Agent/Registrar at the
same time shall be sufficient, to pay when due the principal of
and interest to become due on such Bonds on and prior to the
Stated Maturity 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. Neither Government Securities nor money deposited
wi th the Paying Agent/Registrar pursuant to this Section, nor
principal or interest paYments on any such Government
Securities, shall be withdrawn or used for any purpose other
than, and shall be held in trust for, the paYment of the
principal of and interest on such Bonds. Any cash received
from such principal of and interest on such Government
Securities deposited with the Paying Agent/Registrar, if not
needed for such purpose, shall, to the extent practicable, be
reinvested in Government Securities (which may be non-interest
bearing) maturing at times and in amounts sufficient to pay
when due the principal of and interest on such Bonds on and
prior to the Stated Maturity thereof, and interest earned from
such reinvestments shall be paid over to the City as received
by the Paying Agent/Registrar, free and clear of any trust,
lien, or pledge. Any paYment for Government Securities
purchased for the purpose of reinvesting cash as aforesaid
shall be made only against delivery of such Government
Securities.

-39-
4112E



At such time as all of the Bonds are retired, or
provision is made for their payment, money in the Bond Fund, if
any, shall be transferred to the Improvement Fund, provided
that any money held by the Paying Agent/Registrar which has
been provided for the payment of interest or principal and not
so utilized for any reason shall continue to be held by the
Paying Agent/Registrar for a period of three (3) calendar
years, and if not claimed, the same shall be returned to the
Improvement Fund.

SECTION 31: Printed Opinion. That the initial
purchaser's obligation to accept delivery of the Bonds is
subject to its being furnished a final opinion of Fulbright &
Jaworski, Attorneys at Law, approving such Bonds as to their
validity, said opinion to be dated and delivered as of the date
of delivery and payment for such Bonds. Printing of a true and
correct copy of said opinion on the reverse side of each of
said Bonds, with appropriate certificate pertaining thereto
executed by facsimile signature of the City Clerk of the City
is hereby approved and authorized.

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

SECTION 33: Ordinance a Contract Amendments
Outstanding Bonds. The City acknowledges that the covenants and
obligations of the City herein contained are a material
inducement to the purchase of the Bonds. This Ordinance shall
constitute a contract with the Holders from time to time,
binding on the City and its successors and assigns, and shall
not be amended or repealed by the City so long as any Bond
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 Bonds then Outstanding affected
thereby, amend, add to, or rescind any of the provisions of
this Ordinance; provided that, without the consent of all
Holders of Outstanding Bonds, no such amendment, addition, or
rescission shall (1) extend the time or times of payment of the
principal of and interest on the Bonds, 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 Bonds, (2) give any preference to any Bond over any
other Bond, or (3) reduce the aggregate principal amount of
Bonds required for consent to any such amendment, addition, or
rescission.
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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, 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, and the Holders.

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

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 this
governing body hereby declares that this Ordinance would have
been enacted without such invalid provision.

SECTION 38: Incorporation of Preamble Recitals. That
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 all purposes and are adopted as a part of the
judgment and findings of the City Council of the City of San
Antonio, Texas.

SECTION 39: Authorization of Paying Agent/Registrar
Agreement. The Citr Council of the City hereby finds and
determines that it l S in the best interest of the City to
authorize the execution of a Paying Agent/Registrar Agreement
in order to properly manage and supervise the flow of funds
mandated by the provisions of this Ordinance. 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 40: Official Statement. The City ratifies
and confirms its prior approval of the form and content of the
Official Statement prepared in the initial offering and sale of
the Bonds and hereby approves the form and content of any
addenda I supplement, or amendment thereto. The use of such
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Official Statement in the reoffering of the Bonds by the
Purchaser 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 Bonds.

SECTION 41: 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 Texas Revised Civil Statutes
Annotated Article 6252-17, as amended.

SECTION 42: Effective Date. The effective date of
this ordinance shall be governed by the provisions of
Section 43 hereof if this ordinance is adopted by the
affirmative vote of at least eight members of the City Council,
otherwise, the same shall take effect on the eleventh day after
the date of its adoption by the City Council.

SECTION 43: Emergency. By reason of the urgent
necessity to issue bonds as soon as possible to enable the City
to proceed with needed public improvements, an emergency is
hereby declared to exist making it necessary to the
preservation of the pUbl ic peace, property, health and safety
that this ordinance become effective immediately upon its
passage, and it is so enacted.

PASSED AND ADOPTED on the
1987.

CITY OF SAN ANTONIO, TEXAS

\.

Mayor

(CITY SEAL)
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The foregoing Ordinance is hereby approved as to form
by me this, the J..i!J)j day of /J0VE:!hBG"~ , 1987.

City of San Antonio, Texas

4112E
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THE STATE OF TEXAS

COUNTY OF BEXAR

CITY OF SAN ANTONIO

GENERAL CERTIFICATE

§
§
§
§
§

WE, the undersigned Mayor, City Clerk, and Director of
Finance of the City of San Antonio, Texas (the City), DO
HEREBY CERTIFY as follows:

1. That the Ci ty Counci 1 of the City adopted an.
ordinance (the Ordinance) on November 12, 1987 authorizing
the issuance of special assessment revenue bonds of the City
designated as the "City of San Antonio, Texas, Special
Assessment Bonds, Series 1987 (Downtown Improvement District'
Project)" (the Bonds).

2. That the Bonds are being issued pursuant to the
provisions of the Public Improvement District Assessment Act,
as amended, Texas Local Government Code, Chapter 372 (the
Act). A debt service schedule and schedule of projected
Special Assessment Revenues for the Bonds is attached as
Exhibit A and is incorporated by reference for all purposes.

3. That the Ci ty is a duly incorporated home rule
city, having more th.an 5,000 inhabitants, operating and
existing under the Constitution and laws of th~ State of Texas
and the duly adopted Home Rule Charter of the City, which
Charter has not been amended since the last issuance of bonds
or other obligations of the Ci ty, being "CITY OF SAN ANTONIO,
TEXAS, PRIOR LIEN SEWER SYSTEM REVENUE IMPROVEMENT BONDS,
SERIES 1987", dated August 1, 1987.

4. That certain duly qualified and acting officials
of the City are as follows:

Henry G. Cisneros
Frank D. Wing
Maria Antonietta Berriozabal
Helen Dutmer
James G. Hasslocher
Weir Labatt
Walter Martinez
Robert Thompson
Yolanda Vera
Joe Webb
Nelson Wolff

Mayor
Mayor Pro Tern
Councilmember
Councilmember
Councilmember
Councilmember
Councilmember
Councilmember
Councilmember
Councilmember
Councilmember



5. That Mr. Louis J. Fox is the duly appointed,
qualified and acting City Manager.

6. That Ms. Norma Rodriguez is the duly appointed,
qualified and acting City Clerk.

7. That Mr. Carl L. White, Jr. is the duly
appointed, qualified and acting Director of Finance.

8. That all of the meetings held by the City Council
pursuant to which any proceedings were passed, adopted, and
approved in connection with the Bonds were meetings open to the
public for which public notice had been given, all as required
by law and particularly Texas Revised Civil Statutes Annotated
Article 6252-17, as amended.

9. That the City has complied with and fulfilled all
of the requirements imposed by the provisions of the Act.

10. That capitalized terms herein shall have the same
meaning as defined in the Ordinance.

11. That this certificate is made for the benefit of
the Attorney General of The State of Texas in connection with
his examination into and the approval of the Bonds.

{The Remainder of this Page Intentionally Left Blank]
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WITNESS OUR HANDS AND THE SEAL OF THE CITY OF SAN
ANTONIO, TEXAS, this 12th day of November, 1987.

CITY OF SAN ANTONIO, TEXAS

~.~ ,

(SEAL

4 1 8 5 E

OF
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Director of Finance
CITY)



CITY OF SAN ANTONIO, TEXAS
Downtown Impro.,...t Distrid

Debt Se"ke Require..ts and ReyeDue Projediou
Jltacal T.... ........ ........
Year ......... I..... sm.. 191'7 T.... A-a DeW .- ~ Net .4....... ~ T....I=.__ --... DeW A..'.I......... Od!er Senb

___ c......,.
A..- v.. v.. A......a A88. 8' MI! .M......... ........ T.... 1...,,.•••• Senb -.r 1...- 6£x..- ,.. ..... ...... ......... ..... V.. .... '(;{(I) (2) (4) (5) (') (7) (I) (9)

1988 ° 410.900 410.900 33.000 ....3.900 .....390 108.500 596.190 24.390 "'.000 455.400 938.910.ISO 10.909.565 1.009.119.715 0.053052 455.400
1989 ° 493.010 493.010 66.000 559.010 55,908 0 6.4...1 35.160 60.000 519.121 916.511.956 10,909.565 1.047.431.511 0.051386 519.'21
1990 0 493,010 493.010 66.000 559,010 55,908 0 614,9" 39.120 0 575.861 1.0IS,590."4 70.909.565 1,086.499.679 0.05"91 575••6.
1991 0 493.010 493.010 66.000 559.010 55.908 0 614,9" 43.010 0 571.908 1.056.213.719 70.909.565 1.127.123,214 0.056311 571.908
1992 125.000 4" ••30 612.130 66,000 67"'30 67.'U 0 746,71l 47.040 0 699.673 1.091.462.261 70.909.565 1.169.31"'3) 0.066411 699.671
1993 200.000 474.110 674.110 33.000 107.110 10.711 0 171.198 SO.OlO 0 127.... 1.142.400,751 70.909.565 1.213.310,323 0.066651 727....
1994 2SO.ooo 455.210 105.210 0 105.210 70.528 ° 17U08 51.000 0 124.108 1.1".096,719 70.909,565 1,259.006,354 0.063966 724.108
1995 325.000 431,130 756,130 0 756.130 75.613 0 UI,143 51.000 ° 710,743 1.235.620.660 10.909.565 1.306.530.22' 0.066397 710.743
1996 400.000 400.610 100.610 0 100.610 10.06' ° 110.741 51,000 0 129.741 1.215,045.417 70.909.56' 1.355,955.052 0.067992 129,74'
1997 500.000 362.110 162.110 0 862.110 86.288 ° 949.161 51.000 0 191.161 1.336.447.306 10.909,565 1.407.356.171 0.07091' 191.16.
1991 600,000 316.610 916.610 0 916.610 91.661 0 1.008.341 51.000 0 957.341 1.319.905.191 70.909.565 1,460.114.763 0.072117 951.34'
1999 700.000 262.010 962.010 0 962,010 96.208 ° 1.051.211 51.000 0 1.007,211 1,""5,SOl,406 70.909.565 1,516.410.971 0.07l106 1.007.2"
2000 100.000 199.010 999.010 ° 999.010 99.908 0 1,091.9" 51.000 ° 1.047.911 I.S03.321.462 70.909.565 1.574.231.027 0.073961 1.041.9"
2001 920.000 126;140 1.046.140 0 1,046.840 104.614 0 I.ISI.524 51,000 0 1.100.524 1.563.454.321 70.909,565 1,634.363.116 0.074111 1,100,524
2002 1.0SO.000 "".100 1,094.100 0 1.094.100 109.410 ° 1.203.510 51.000 0 1.152.510 1.625.992.494 70.909.565 1.696,902,059 0.07546' 1.152.510

U70.ooo 5.4SO.900 11,320,900 330,000 ".6SO.900 1.165.090 108.500 12.924.490 697.100 171.000 12.049,690 12.049.690

(I) Interest calculated at 8.~ (or purpoeea o( iUultration.
(2) Reserve Requirement $850,000 - $520.000 (rom Bond Proceeds.
(3) Administrative Budpt - lOll o( Annual Debt Service.
(4) $100,000 plus inleRllt @ 8.»1.
(') Interal Income on Racrve Fund "lured al 6.()QlI.
(6) Inleral Income on conItrue:tion Fund fiaured @ 6.00%.
(7) Fiscal Year 1988 Auetled Valuation i. let al 1986 value wilh a 4" annual increase Ihereafter.
(8) Remain. conatanl.
(9) Aaseumenl Rale and Levy al 8'" Collcclion (or Ihe finl IWO yean and al 9O'J, Ihereafter.

a
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CERTIFICATE AS TO OFFICIAL STATEMENT

THE STATE OF TEXAS

COUNTY OF BEXAR

CITY OF SAN ANTONIO

§
§
§
§
§

WE, the undersigned City Manager and Director of
Finance of the City of San Antonio, Texas (the Ci ty) , DO
HEREBY CERTIFY to the best of our knowledge and belief, that:

(a) The descriptions and statements of or pertaining
to the City contained in its Official Statement dated
October 22, 1987, and any addenda, supplement or amendmene
thereto, on the date of such Official Statement, on the date of
sale of said Bonds and the acceptance of the best bid for its
bonds in the principal amount of $5,870,000, known and
designated as "City of San Antonio, Texas, Special Assessment
Bonds, Series 1987 (Downtown Improvement District Project)",
and on the date of delivery, were and are true and correct in
all material respects;

(b) Insofar as the City and its affairs, including
its financial affairs, are concerned, such Official Statement
did not and does not contain an untrue statement of a material
fact or omit to state' a material fact required to be stated
therein or necessary to make the statements therein, in the
light of the circumstances under which they were made, not
misleading;

(c) Insofar as the descriptions and statements,
including financial data, of or pertaining to entities, other
than the City and ~heir activities contained in such Official
Statement are concerned, such statements and data have been
obtained from sources which the Ci ty believes to be reliable
and that the City has no reason to believe that they are untrue
in any material respect; and

(d) There has been no material adverse change in the
financial condition of the City since September 30, 1987, the
ending date of the last completed Fiscal Year of the City.



TO CERTIFY walCH, witness our hands and the sea 1 of
said City on this,

CITY OF SAN ANTONIO, TEXAS

~a;;:
Director of Finance
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FACSIMILE SIGNATURES AND SEAL

(for use by the printer in preparing the Bonds)

CITY OF SAN ANTONIO, TEXAS

ATTEST:

(CITY SEAL)

4 1 9 4 E



SIGNATURE AND NO-LITIGATION CERTIFICATE

THE STATE OF TEXAS

COUNTY OF BEXAR

CITY OF SAN ANTONIO

§
§
§
§
§

WE, the undersigned, hereby certify as follows:

(1) That this certificate is executed and delivered
with reference to the following described bonds: "CITY OF SAN
ANTONIO, TEXAS, SPECIAL ASSESSMENT BONDS, SERIES 1987 (DOWNTOWN
IMPROVEMENT DISTRICT PROJECT)" (the Bonds), dated November 1,
1987, in the aggregate principal amount of $5,870,000.

(2) That said Bonds have been duly and officially
executed by the undersigned Mayor and City Clerk. with thei~

manual or facsimi Ie signatures in the same manner appearing
hereon, and the undersigned Mayor and City Clerk. hereby adopt
and ratify their respective signatures in the manner appearing
on each of said Bonds whether in manual or facsimile form, as
the case may be, as their true, genuine and official signatures.

(3) That on the date of such execution in such manner
and on the date hereof, we were and are the duly chosen,
qualified and acting officers indicated therein and authorized
to execute the same.

(4) That the' legally adopted proper and official
corporate seal of the City of San Antonio, Texas, is impressed,
imprinted or lithographed on all of said Bonds and impressed on
this certificate.

(5) We further certify that no litigation of any
nature is now pending or, to our knowledge, threatened
restraining or enjoining the issuance and delivery of said
Bonds or the pledge of special assessments to pay the principal
of and interest on the Bonds, or in any manner questioning the
proceedings and authori ty under which the same is made or
affecting the validi ty of the Bonds thereunder; that nei ther
the corporate existence or boundaries of the City nor the title
of the present officers to their respective offices is being
contested, and that no authority or proceedings for the
issuance of said Bonds have been repealed, revoked or rescinded,



EXECUTED AND DELIVERED this

(CITY SEAL)

OFFICIAL TITLE

Mayo r , PRO TEM
City of San Antonio, Texas

City Clerk,
City of San Antonio, Texas

The signatures of the officers subscribed above are
hereby certified to be true and genuine.

(BANK SEAL)

-2-
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THE STATE OF TEXAS

COUNTY OF BEXAR

CITY OF SAN ANTONIO

TREASURER'S RECEIPT

§
§
§
§
§

THE UNDERSIGNED HEREBY CERTIFIES as follows:

(1) That this certificate is executed and delivered
with respect to the following described bonds: "CITY OF SAN
ANTONIO, TEXAS, SPECIAL ASSESSMENT BONDS, SERIES 1987 (DOWNTOWN
IMPROVEMENT DISTRICT PROJECT) It (the Bonds), dated November 1,
1987, in the aggregate principal amount of $5,870,000. The
issuer- of the aforementioned Bonds is the City of San Antonio,
Texas located in Bexar County, Texas (the City).

(2) That on the date shown below as the date of
execution and delivery of this instrument, said Bonds were
delivered to the initial purchaser, namely:

(3) That all of said Bonds have been paid for in full
by the initial purchaser concurrently with the delivery of this
certificate, and the City has received the agreed purchase
price for said Bonds, as follows:

PRINCIPAL AMOUNT .
ACCRUED INTEREST .
PREMIUM (D I SCOUNT) .

TOTAL AMOUNT RECEIVED ON
DELIVERY THEREOF .

$5,870,000

$----

(4) That the unders igned has executed thi s
certificate in the capacity hereinafter shown for and on behalf
of the City.

EXECUTED AND DELIVERED, this

Director of Finance
City of San Antonio, Texas

4 1 8 8 E



REGISTERED
NO. T-l

United States of America
State of Texas
County of Bexar

CITY OF SAN ANTONIO, TEXAS,
SPECIAL ASSESSMENT BOND, SERIES 1987

(DOWNTOWN IMPROVEMENT DISTRICT PROJECT)

REGISTERED
$5,870,000

Interest Rate:
as shown below

Bond Date:
November 1, 1987

Stated Maturity:
as shown below

CUSIP NO:

REGISTERED OWNER: PRUDENTIAL-BACHE SECURITIES INC.

PRINCIPAL AMOUNT: FIVE MILLION EIGHT HUNDRED SEVENTY THOUSAND
AND NO/100 DOLLARS

The City of San Antonio, Texas, a body corporate and
municipal corporation in the County of Bexar, State of Texas,
for value received, hereby promises to pay to the registered
owner named above, or the registered assigns thereof, the
principal amount hereinabove stated on the first day of March
in each of the years and in principal installments and bearing
interest at the per annum rates in accordance with the
following schedule:

YEAR OF PRINCIPAL INTEREST
MATURITY INSTALLMENTS RATE

1992 $ 125,000 10.00%
1993 200,000 10.00%
1994 250,000 10.00%
1995 325,000 10.00%
1996 400,000 7.70%
1997 500,000 7.50%
1998 600,000 7.55%
1999 700,000 7.70%
2000 800,000 7.80%
2001 920,000 7.90%
2002 1,050,000 8.00%

(or so much thereof as shall not have been paid upon prior
redemption) and to pay interest on the unpaid principal amounts
hereof (computed on the basis of a 360-day year of twelve



30-day months) from the Bond Date specified above. or from the
most recent Interest Payment Date to which interest has been
paid or duly provided for. at the per annum rate specified
above; such interest being payable semiannually on March 1 and
September 1 of each year. commencing September 1. 1988.

Principal of this Bond shall be payable to the
registered owner hereof (the Holder). upon its presentation
and surrender. at the principal corporate trust office of The
Frost National Bank of San Antonio. San Antonio •. Texas (the
Paying Agent/Registrar). Interest shall be payable to the
Holder of this Bond 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 Bond 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 and shall be made 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
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 registered
owner hereof.

Principal and ··premium. if any. of this Bond shall be
payable to the registered owner hereof (the Holder). upon
presentation and surrender. at the principal 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 Bond (or one or more
Predecessor Bonds. 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. premium. if any. and interest on this Bond 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 and shall be made 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 at the address appearing in the Security
Register or by such other method. acceptable to the Paying
Agent/Registrar. requested by the Holder at the Holder I s risk
and expense.
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This Bond is one of the series specified in its title
issued in the aggregate principal amount of $5,870,000 (herein
referred to as the Bonds) pursuant to an ordinance adopted by
the governing body of the City (herein referred to as the
Ordinance), for the purpose of constructing improvements
authorized by Section 372.033 of the Act (hereinafter defined),
under and in strict conformity with the Constitution and laws
of the State of Texas, particularly the Public Improvement
District Assessment Act, as amended, Texas Local Government
Code, Chapter 372 (the Act).

The Bonds maturing on and after March 1, 1999, may be
redeemed prior to their Stated Maturities, at the option of the
City, on March 1, 1998, 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 at random and by lot
by the Paying Agent/Registrar) at the redemption price of par,
together with. accrued interest to the date of redemption, and
upon forty-five (45) days prior written notice being given by
United States Mail, first class postage prepaid, to Holders of
the Bonds to be redeemed, and subject to the terms and
provisions relating thereto contained in the Ordinance. If
this Bond is of 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, upon the
surrender of this Bond to the Paying Agent/Registrar at its
principal corporate trust office, a new Bond or Bonds 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 Bond (or any portion of the principal sum
hereof) shall have been duly called for redemption and notice
of such redemption is duly given, then upon such redemption
date this Bond (or the portion of the principal sum hereof to
be redeemed) shall become due and payable, and, if moneys for
the paYment of the redemption price and the interest accrued on
the principal amount to be redeemed to the date of redemption
are 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 Bond 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 Bond, 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 partial
redemption.

The Bonds of this series are payable solely from
Special Assessment Revenues derived from special assessments
levied against properties located in the District and collected
in periodic installments. In the Ordinance, the City reserves
and retains the right to issue Additional Parity Obligations
while the Bonds 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.

The Holder hereof shall never have the right to demand
payment of this obligation out of any funds raised or to be
raised by taxation.

Reference is hereby made to the Ordinance, copies of
which are on file in the principal 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 and nature of the Special
Assessments Revenues pledged for the payment of the Bonds; a
description of the public improvements eligible to be financed
pursuant to the Ac t; the terms and conditions under which the
City may issue Addi tiona1 Parity Obligations, the terms and
conditions relating to the transfer or exchange of this Bond;
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 Bond
may be discharged at or prior to its Stated Maturity or
redemption, and deemed to be no longer Outstanding thereunder;
and for the other terms and provisions thereof. Capitalized
terms used herein have the same meanings assigned to them in
the Ordinance.

This Bond, subject to certain limitations contained in
the Ordinance, may be transferred at the principal 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
registered owner hereof, or his duly authorized agent, and



thereupon one or more new fully regis tered Bonds 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 ei ther, may treat the Holder 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 Bond 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 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
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 or in the issuance of this Bond
in order to render the same a legal, valid, and binding special
obligation of the City have been performed, exist, and have
been done, in regular and due time, form, and manner, as
required by law, and that issuance of the Bonds does not exceed
any constitutional" or statutory limitation. In case any
provision in this Bond or any application thereof shall be
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 Bond and the Ordinance shall be
construed in accordance with and shall be governed by the laws
of the State of Texas.









Form 8038·G
(December 1986)

Dtoartment crt tile T,..".,
lnttmll Revenue SeMce

Re rtln
1 Issuer" name

City of San Antonio
J NumDer IftCllttftt

Mi1itar Plaza

Information Return for Tax-Exempt
Governmental Bond Issues

• Under SectIon 149(e)
(UM Form 8031-GC If laue price Is undet 5100.000.)
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5,870,000
1,050,000

underwriters' discount

(e)(a)
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29 Arbitrap rebate:
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b Check box if the 6-month temporary investment exception to the arbitrage rebate reqwement IS expected to apply
c Check box if you expect to earn and rebate arbitrage profits to the U.S. . . . . .

30 Enter the amount of the bonds designated by the Issuer under secMn 265(bX3)(B)(ii) . . . . .•
31 Pooled financtngs:

a Check box If any of the proceeds of thiS issue are to be used to make loans to other governmental units. 0 and
enter the amount .. .

b Check box if thIS Issue IS a loan made from the proceeds of another tax·exempt issue • 0 and enter the name of the
issuer • and the date of the issue ..

5 City or tOWfl. state. all4 ZIP COCkt

San Antonio, Texas 78205
T of Issue (check box(es that a lies)

7 Check box if bonds are tax or other revenue anticipation bonds. 0
8 Check box if bonds are in the form of a lease or installment sale. 0
, 0 Education. . . .

10 0 Haith and hospital .
11 IKl Transportation
12 0 Public safety. . . . . . . .
13 0 Environment (includins sewage bonds)
14 0 HOUSIng . . . . . . . . .
15 0 Utilities . . . . . . . . .
16 0 Other. Describe (see instructions). _

Form 8038·G (:2-86)
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RE:

November 12, 1987

$5,870,000; "City of San Antonio, Texas
Special Assessment ~onds, Series 1987
(Downtown Improvement District Project)"

The Frost National Bank of
San Antonio

Attn: Mr. Michael A. Noble
100 West Houston Street
San Antonio, Texas 78205

Dear Mr. Noble:

In reference to the above described series of
obligations, the payment for and delivery of the same to the
initial purchasers is to occur at your Bank. Preliminary to
the delivery of said obligations, you will be receiving a
single fully registered obligation in the total principal
amount of said series (the Initial Obligation) from the
Comptroller of Public Accounts of the State of Texas, together
with the approving opinion of the Attorney General. When said
Initial Obligation has been received, please forward the same
by overnight delivery, together with the approving opinion of
the Attorney General, to the firm of Fulbright & Jaworski, 2200
InterFirst Plaza, 300 Convent Street, San Antonio, Texas 78205
for their examination and review. After the examination of the
Initial Obligation by said firm, the same will be returned to
you and thereupon you are authorized to deliver the same to the
initial purchasers thereof, to wit:

or their order, upon payment being made therefor in immediately
available funds in accordance with the terms of the Treasurer's
Receipt that is an enclosure to this letter.

When payment for the obligations has occurred, please
transmit the proceeds thereof by the fastest means available in
immediately available funds to the City's depository bank.,



The Frost National Bank
of San Antonio

November 12# 1987
Page Two

Enclosed herewith you will find two copies of the
Certificate as to Official Statement, Certificate as to Tax
Exemption, Signature and No-Litigation Certificate and
Treasurer's Receipt executed and completed except as to date.
When payment for the obligations is made, please date and
release one copy of the Certificate as to Official Statement,
Certificate as to Tax Exemption and Signature and No-Litigation
Certificate to the initial purchaser and then forward the
remaining copies of said Certificates and all copies of the
Treasurer's Receipt to Bond Counsel at the address shown above.

Should any litigation having any effect upon the
subject Initial Obligations develop prior to the time you have
received payment for same, we, the undersigned, will notify yoa
at once by telephone and by telegraph. Yo~ may thus be assured
that there is no such litigation at the time the Initial
Obligation is delivered to you unless you have been advised
otherwise in the manner aforementioned.

Mayor, _
City of San Antonio

41 <j 2 E



November 12, 1987

Ms. Arlene Chisholm
Bond Registration Division
Comptroller of Public Accounts
III East 17th Street
Austin, Texas 78774

Re: $5,870,000; "City of San Antonio, Texas
Special Assessment Bonds, Series 1987
(Downtown Improvement District Project)"
dated November 1, 1987

Dear Ms. Chisholm:

The Initial Bond prepared in connection with the above
captioned financing will be delivered to you by the Attorney
General, when approved by him, and we request that you kindly
register said Initial Bond on behalf of the City, and when so
registered, mail the same by certified mail (minimum insurance)
to The Frost National Bank of San Antonio, San Antonio, Texas,
Attention: Mr. Michael A. Noble, 100 West Houston Street, San
Antonio, Texas 78205, for further handling under our
instructions to them.

We further request that three copies of the approving
oplnlon of the Attorney General, together with the
Comptroller's registration certificate, be mailed directly to
the offices of Messrs. Fulbright & Jaworski, 2200 InterFi rst
Plaza, 300 Convent Street, San Antonio, Texas 78205.

Thanking you for your assistance in this matter, we
are,

Very truly yours,

City of
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November 12, 1987

Attorney General of Texas
P. O. Box 12548
Capitol Station
Austin, Texas 78711

Attention: Bond Division

Re: $5,870,000; "City of San Antonio, Texas
Special Assessment Bonds, Series 1987
(Downtown Improvement District Project)",
dated November I, 1987

Dear Sir:

The Initial Bond to be delivered in connection with
the above captioned financing has been, or soon will be,
received by you for approval. In this connection, we are
sending a Signature and No-Litigation Certificate relating
thereto, executed and completed except as to date.

When the Bonds receive your approval and the Initial
Bond is ready for delivery to the Comptroller of Public
Accounts for registration, this will be your authority to
insert that date in the Signature and No-Litigation Certificate
and deliver such Initial Bond to the Comptroller.

Should litigation in any way affecting the issuance of
the Bonds or the security for the payment thereof develop prior
to that date, we, the undersigned, will notify you at once by
telephone and by telegraph. You may thus be assured that there
is no such litigation at the time the Bonds are finally
approved unless notice to the contrary has been given in the
manner aforementioned.

Thanking you for your assistance in this matter, we
are,

truly

City of
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THE STATE OF TEXAS

COUNTY OF BEXAR

CITY OF SAN ANTONIO

CERTIFICATE OF CITY CLERK

§
§
§
§
§

I, the unders igned, City Clerk of the Ci ty of San
Antonio, Texas, DO HEREBY CERTIFY as follows:

1. That on the 12th day of November, 1987, the Ci ty
Council of the City of San Antonio, Texas, 'convened in regular
session at its regular meeting place in the City Hall of said
City; the duly constituted members of the City Council being as
follows:

Henry G. Cisneros
Frank D. Wing
Maria Antonietta Berriozabal
Helen Dutmer
James G. Hasslocher
Weir Labatt
Walter Martinez
Robert Thompson
Yolanda Vera
Joe Webb
Nelson Wolff

Mayor
Mayor Pro Tern
Councilmember
Councilmember
Councilmember
Councilmember
Councilmember
Councilmember
Councilmember
Councilmember
Councilmember

and all of said persons were present at said meeting, except
the follow i ng : _C_I_S_NER_O_S -::-:::-=-;'-:--;'_----:--::--_---:-:--_::::-:-:----::-:--__
thus constituting a quorum. Additionally, the City Manager
Louis J. Fox, the City Clerk Ms. Norma Rodriguez, and the City
Attorney Mr. Lloyd Garza were also in attendance. Among other
business considered at said meeting, the attached ordinance
(the Ordinance) entitled:

ORDINANCE NO. 6 6 0 3 1\
AN ORDINANCE authorizing the issuance of
$5,870,000, "CITY OF SAN ANTONIO, TEXAS,
SPECIAL ASSESSMENT BONDS, SERIES 1987
(DOWNTOWN IMPROVEMENT DISTRICT PROJECT)" ;
providing for the paYment of said Bonds by a
pledge of revenues derived from special
assessments levied against all properties in
a public improvement district in amounts
sufficient to pay the principal of and



interest on such Bonds, to fund a reserve
fund, and to pay various administrative costs
associated with the operation of the pub1 ic
improvement district; providing the terms and
conditions of such Bonds; resolving other
matters incident and relating to the
issuance, payment, security, sale and
delivery of said Bonds, including the
approval and distribution of an Official
Statement pertaining thereto; authorizing the
execution of a Paying Agent/Registrar
Agreement; and declaring an emergency.

was introduced and submitted to the Counci 1 for passage and
adoption. After presentation and due consideration of the
Ordinance, a motion was made by TIIOMPSON that
the Ordinance be finally passed and adopted as an emergency.
measure for the reasons set forth in Section 43 of the
Ordinance. The motion was seconded by HASSLOCIIER
and carried by the following vote:

AYES: NOES: NONE ABSTAINED: NONE

all as shown in the official Minutes of the City Council for
the meeting held on the aforesaid date.

2. That the attached Ordinance is a true and correct
copy of the original on file in the official records of the
City; the duly qualified and acting members of the City Council
of said Ci ty on the date of the aforesaid meeting are those
persons shown above and, according to the records of my office,
each member of the Cit~ Council was given actual notice of the
time, place and purpose of the meeting and had actual notice
that the matter would be considered; and that said meeting, and
deliberation of the aforesaid public business, was open to the
public and written notice of said meeting, including the
subject of the entitled Ordinance, was posted and given in
advance thereof in compliance with the provisions of Texas
Revised Civil Statutes Annotated Article 6252-17, as amended.

IN WITNESS WHEREOF, I have hereunto signed my name
officially and affixed the seal of the city, this the 12th day
of November, 1987.

~~~~~ .
City clei~y of San Antonio,~

(CITY SEAL)

-2-
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EXHIBIT A

PAYING AGENT/REGISTRAR

AGREEMENT entered into as of November 12, 1987 (thi s
Agreement), by and between the City of San Antonio, Texas
(the Issuer), and The Frost National Bank of San Antonio, San
Antonio, Texas, a national banking association duly organized
and existing under the laws of the United States of America
(the Bank).

RECITALS OF THE ISSUER

The Issuer has duly authorized and provided for the
issuance of its "CITY OF SAN ANTONIO, TEXAS, SPECIAL ASSESSMENT
BONDS, SERIES 1987 (DOWNTOWN IMPROVEMENT DISTRICT PROJECT)"
(the Securities) in an aggregate principal amount of
$5,870,000 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 wi th respect to the Securi ties, 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 Registrar.

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 municipali ties, 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 shall be
effective upon the first day of the following Fiscal Year.

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
otherwise expressly provided or unless
requires, the following terms, whenever
without qualifying language, are defined

Agreement, except as
the context otherwise

the same appears herein
to mean as follows:

Acceleration Date on 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 Securi ty which has become accelerated pursuant
to the terms of the Security.

Bank Office means the principal corporate trust
office of the Bank set forth on the signature page of
this agreement. The Bank wi 11 notify the Issuer, in
writing, of any change in location of the Bank Office.

Bond
ordinance
to which
Secretary
delivered

Resolution means the resolution, order or
of the governing body of the Issuer pursuant
the Securities are issued, certified by the
or any other officer of the Issuer, and

to the Bank.

Fiscal Year means the fiscal year of the Issuer.

-2-
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Holder and Security Holder
Person in whose name a Securi ty is
Security Register.

each means a
registered in the

Issuer Request and Issuer Order means a
written request or order signed in the name of the
Issuer by the Mayor or the Ci ty Clerk of the Issuer
and delivered to the Bank.

Legal Hol iday 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
Bond to be redeemed
redemption pursuant
Resolution.

when used wi th
means the date
to the terms

respect to
fixed for

of the

any
such
Bond

4 1 8 9 E

Responsible Officer when used with respect to
the Bank means the Chairman or Vice-Chairman of the
Board of Directors, the Chairman or Vice-Chairman of
the Executive Committee of the Board of Directors, the
President, any Vice President, the Secretary, any
Assistant Secretary, the Treasurer, any Assistant
Treasurer, the Cashier, any Assistant Cashier, any
Trust Officer or Assistant Trust Officer, or any other
officer of the Bank customarily performing functions
similar to those performed by any of the above
designated officers and also means, with respect to a
particular 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 Maturi ty means the date specified in the
Bond Resolution as the fixed date on which the
principal of the Security is due and payable.

-3-



Section 2.02. Other Definitions.

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

the
this

The term Paying Agent/Registrar
in the performance of the duties and
Agreement.

ARTICLE THREE
PAYING AGENT

refers to
functions

the
of

Bank
this

Section 3.01. Duties of Paying 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 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
(herein sometimes referred to as 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

-4-
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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 are-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.

The Securi ties Register may be maintained in wri tten
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 the 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 Securi ty Register to any person other than to, or at the
wri tten request of, an authorized officer or employee of the
Issuer, except upon receipt of a subpoena or court order. 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. Return of Cancelled Certificates.

The Bank wi II, at such reasonable interva Is 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.

-5-
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Section 4.05. Transaction Information to Issuer.

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

ARTICLE FIVE
THE BANK

Section 5.01. Duties of Bank

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

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 Securi ties, 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,
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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 counselor 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.

(f) 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 Securi ties
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.

Section 5.04. May Hold Securities.

The Bank, in its individual or any other capacity, may
become the owner or pledgee of Securi ties 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. Moneys Held by Bank.

Money held by the Bank hereunder need not be
segregated from any other funds provided appropriate trust
accounts are maintained in the name and for the benefit of the
Issuer.

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 three years after final maturity of the
Security has become due and payable will be held by the Bank
and disposed of only in accordance with Title 6 of the Property
Code (Unclaimed Property).

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.
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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.

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 the District
Court of Bexar County, Texas, or the United States Federal
District Court for the Western District of Texas, waive
personal service of any process, and agree that service of
process by certified or registered mail, return receipt
requested, to the address set forth in Section 6.03 of this
Agreement sha 11 consti tute adequate service. The Issuer and
the Bank further agree that the Bank has the right to fi Ie a
Bill of Interpleader in any court of competent jurisdiction to
determine the rights of any Person claiming interest herein.

Section 5.08. Depository Trust Company.

It is 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," effective August 1, 1987,
which establishes requirements for securi ties to be eligible
for the timeliness of payments and funds availability, transfer
turnaround 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 ei ther party
without the prior written consent of the other.
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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.

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 or implied, 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 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 which shall be deemed an original and all of
which shall constitute one and the same Agreement.
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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 subj ect 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
sha 11 survive, and remain in full force
the termination of this Agreement.

Section 6.11. Governing Law.

and of Article Five
and effect following

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

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

THE FROST NATIONAL BANK OF

::N JlJl1TI2J~XAS
Titfe: '" >

Address: 100 West Houston Street
San Antonio, Texas 78205

[SEAL]

Attest:
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CITY OF SAN ANTONIO, TEXAS

[SEAL]

BY
Name:
Title:
Address:

Mayor
P.O. Box 9066
San Antonio, Texas 78285

4 1 8 9 £
-11-



FULBRIGHT & -.JAWORSKI

HAND DELIVERED

November 12, 1987

RE: City of San Antonio, Texas
Special Assessment Bonds, Series 1987
(Downtown Improvement District Project)

Ms. Norma Rodriguez
City Clerk
City Hall, Second Floor
San Antonio, Texas 78204

Dear Norma:

2200 InterFirst Plaza
300 Convent Street
San Antonio, Texas 78205

Telephone: 512/224-5575

Houston
Washington, D.C.
Austin
San Antonio
Dallas
London
Zurich

We have enclosed the following documents in connection
with the above captioned financing for execution at today's
City Council meeting:

1. Ordinance authorizing issuance of the Bonds (one
original and five signature pages);

2. Certificate Pertaining to the above Ordinance
(one copy and five signature pages);

3. General Certificate (one copy and five signature
pages);

4 . Signature and No-Litigation Certificate
copy and five signature pages);

(one

5. Certificate as to Official Statement (one copy
and five signature pages);

6. Paying Agent/Registrar Agreement (one copy and
five signature pages);

7. Treasurer's Receipt (one copy and five signature
pages);



Ms. Norma Rodriguez
November 12, 1987
Page Two

8. Instruction Letter to the Attorney General (one
copy and three signature pages);

9. Instruction Letter to the Comptroller of Public
Accounts (one copy and three signature pages);

10. Instruction Letter to the Paying Agent/Registrar
Bank (one copy and three signature pages);

11. IRS Form 8038 (one copy and five signature
pages);

12. Initial Bond (one original and one copy); and

13. Form for facsimile signatures and seal.

Please return the original Initial Bond and all
executed signature pages to us. The complete copies of the
aforementioned documents should be retained for the fi les of
the City.

Please do not hesitate to contact us if you have
questions or comments concerning this matter.

Very truly yours,

W. Jeffrey Kuhn
For the Firm

WJK/mjw/4196E

Enclosures

cc: Richard W. Harris (Firm)



FULBRIGHT & JAWORSKI

HAND DELIVERED

November 12, 1987

2200 InterFirst Plaza
300 Convent Street
San Antonio, Texas 78205

Telephone: 5121224-5575

Houston
Washington, D.C.
Austin
San Antonio
Dallas
London
Zurich

RE: City of San Antonio, Texas
Special Assessment Bonds, Series 1987
(Downtown Improvement District Project)

Ms. Norma Rodriguez
City Clerk
City Hall, Second Floor
San Antonio, Texas 78204

Dear Norma:

N

~ . 0
We have enclosed the following documents in connectlon

with the above captioned financing:

1. Replacement page 9 to the Ordinance authorizing
the issuance of the Bonds;

2. Replacement cover page to the original Initial
Bond and photocopy of same; and

3. Revised Paying Agent/Registrar Agreement for
your records.

We would sincerely appreciate
substitutions or replacements in
earlier today.

your making the appropriate
the documents provided to you

Thank you for your attention to this matter.

Very truly yours,

tI/.;J;~~~
w. Jef~~~quhn ~
For the Firm :;

WJK/mjw/Z087k.

Enclosures



$5,870,000.00 SPECIAL
ASSESSMENT BONDS
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OFFICIAL BID FORM
$5,870,000

CITY OF SAN ANTONIO, TEXAS
SPECIAL ASSESSMENT BONDS

SERIES 1987
(Downtown Improvement District Project)

Honorable Mayor & City Council

City of San Antonio
San Antonio, Texas

November 12, 1987

Subject to the terms of your Official Statement and Official Notice of Sale, dated October 22,
1987, which are made(]. .Pi3rt6fthisproposal by references, we hereby submit the following bid for
$5,870,000 City of San Antonio, Texas Special Assessment Bonds, Series 1987 (Downtown Improve
ment District Project) dated November 1, 1987.

For your legally issued Bonds, as described in said Official Statement, we will pay you par and
accrued interest from date of the Bonds to date of delivery to us, plus a cash premium of $ .. :~..
for Bonds maturing and bearing interest as follows:

$ 125,000 March 1, 1992 $ 600,000 March 1, 1998

200,000 March 1, 1993 700,000 March 1, 1999

250,000 March 1, 1994 800,000 March 1, 2000

325,000 March 1, 1995 920,000 March 1, 2001

400,000 March 1, 1996 1,050,000 March 1, 2002

500,000 March 1, 1997

Interest calculation in accordance with the above bid is:
(which is not part of this bid)

Gross Interest Cost .
Less: Premium .
Net Interest Cost .
Effective Interest Rate .

Cashier's Check of the First National Bank, Austin, TX in the
amount of $117,400 which represents our Good Faith Deposit (is attached hereto) or (has been made
available to you prior to the opening of this bid), and is submitted in accordance with the terms as set
forth in the "Official Notice of Sale". Upon delivery of the Bonds, said check shall be returned to the
Purchaser.

the Bonds insured by at a premium of
(~xcludlI1lg fees paid to rating agencies).

~~~~ Pr~dential-Bache Securities, Inc.
The Initial Bond shall be registered in the name ot (Syndicate

Manager). We will advise The Frost National Bank of San Antonio, Corporate Trust Division
P. O. Box 1600, San Antonio, Texas 78296, the Paying Agent/Registrar, on forms to be provided by
the Paying Agent/Registrar, our registration instructions at least five business days prior to the date
set for Initial Delivery. We will not ask the Paying Agent/Registrar to accept any registration
instructions after the five day period.



CERTIFICATE OF MANAGING UNDERWRITER
REGARDING THE INITIAL OFFERING PRICE OF THE BONDS

Initial
Offering PriceMaturity Date

3-1-1992
3-1-1993
3-1-1994
3-1-1995
3-1-1996
3-1-1997
3-1-1998
3-1-1999
3-1-2000
3-1-2001
3-1-2002

$ 125,000 .
200,000 .
250,000 , , . , .. , . , .. , , , , .
325,000 , .. , .. , , , , , , , .
400,000, . , . , , .. , . , .. , , , .
500,000 . , , , , , . , , ,
600,000 , , , .. , .
700,000 ' .. , .. , , , . , , , . , .
800,000 , , .. , , , , , , , .
920,000 . , , . , . , .. , .

1,050,000 , , . , , . , , , , , , , , , , , .

The undersigned hereby certifies as follows with respect to the $5,870,000 principal amount of
CITY OF SAN ANTONIO, TEXAS SPECIAL ASSESSMENT BONDS, SERIES 1987
(DOWNTOWN IMPROVEMENT DISTRICT PROJECT).

1. The undersigned is the underwriter or the manager of the syndicate of underwriters that
purchased the Bonds from the City of San Antonio, Texas at competitive sale.

2. With respect to each of the maturities of the Bonds, the undersigned certifies that the initial
offering price of each maturity of the Bonds as set forth below is accurate.

Principal
Amount

3. For purposes of this Certificate the term "initial offering price" means the initial offering
price for the Bonds of each maturity at which a substantial amount of the Bonds of such maturity was
sold to the public. The initial offering price includes any premium or discount but excludes accrued
interest. The initial offering price should be stated as a percentage of the principal amount of a Bond
(e.g. 101 112).

4. A Bona-fide initial public offering of each maturity of the Bonds has been made to the public.

5. For purposes of this Certificate, the term "public" does not include (a) the undersigned, (b)
members of the syndicate, if any, managed by the undersigned, or (c) any bond houses, brokers,
dealers, and similar persons or organizations acting in the capacity of underwriters or wholesalers that
are related to, are controlled by or are acting on behalfof or as agents for the undersigned or members
of any syndicate in which the undersigned is participating in the sale of the Bonds.

6. The initial offering prices set forth above reflect market prices at the time of such sales.

7. The undersigned recognizes and acknowledges that the certifications contained herein will be
and are being relied upon by the Issuer to comply with the provisions of Section 148 of the Internal
Revenue Code of 1986, and will be used by the Issuer to determine the amount of any required rebate
of investment earnings to the United States pursuant to section 148 (f) of the Internal Revenue Code
of 1986.

8. The Bonds were purchased on the condition of the payment of the principal and interest
thueon being insured by at net premium of $ and
such amount of premium is solely a fee for the transfer of credit risk and does not include the indirect
payment of any other costs of issuance.

Executed and delivered this ' , , , day of , , , , ... , ... , 1987.

Firm P/lld€;ttia.J- 8tzcht !;(telA. ,.diU

BY~_



OFFICIAL BID FORM
$5,870,000

CITY OF SAN ANTONIO, TEXAS
SPECIAL ASSESSMENT BONDS

SERIES 1987
(Downtown Improvement District Project)

Honorable Mayor & City Council

City of San Antonio
San Antonio, Texas

November 12, 1987

Subject to the terms of your Official Statement and Official Notice of Sale, dated October 22,
1987,:w,lY£R.a~etpq~e ag~rt, ~U~~~ proposal by references, we hereby submit the following bid for
$5,870;'000 City of San Antonio, Texas Special Assessment Bonds, Series 1987 (Downtown Improve
ment District Project) dated November 1, 1987.

For your legally issued Bonds, as described in said Official Statement, we will pay you par and
accrued interest from date of the Bonds to date of delivery to us, plus a cash premium of $ ..
for Bonds maturing and bearing interest as follows:

$ 125,000 March 1, 1992 $ 600,000 March 1, 1998 '-1..0

200,000 March 1, 1993 \.0 700,000 March 1, 1999

250,000 March 1, 1994 800,000 March 1, 2000

325,000 March 1, 1995 920,000 March 1, 2001

400,000 March 1, 1996 1,050,000 March 1, 2002

500,000 March 1, 1997

Interest calculation in accordance with the above bid is:
(which is not part of this bid)

Gross Interest Cost .
Less: Premium .
Net Interest Cost .
Effective Interest Rate .

Cashier's Check of the First City National Bank, Austin, Texas in the
amount of $11 7,400 which represents our Good Faith Deposit (j§}~ltt~R~g~~or (has been made
available to you prior to the opening of this bid), and is submitted in accordance with the terms as set
forth in the "Official Notice of Sale". Upon delivery of the Bonds, said check shall be returned to the
Purchaser.

We are having the Bonds insured by at a premium of
$ &1 (excluding fees paid to rating agencies).

S''7 -i 0'" 7 .. .. Rauscher Pierce Refsne~ Inc.
J The Imtlal Bond shall be regIstered m the name of ~~ynalcate

Manager). We will advise The Frost National Bank of San Antonio, Corporate Trust Division
P. O. Box 1600, San Antonio, Texas 78296, the Paying Agent/Registrar, on forms to be provided by
the Paying Agent/Registrar, our registration instructions at least five business days prior to the date
set for Initial Delivery. We will not ask the Paying Agent/Registrar to accept any registration
instructions after the five day period.



OFFICIAL BID FORM
$5,870,000

CITY OF SAN ANTONIO, TEXAS
SPECIAL ASSESSMENT BONDS

SERIES 1987
(Downtown Improvement District Project)

Honorable Mayor & City Council

City of San Antonio
San Antonio, Texas

November 12, 1987

Subject to the terms of your Official Statement and Official Notice of Sale, dated October 22,
1987, wp.ic;h\.~re l1laqe a p~t;t()r \p.is proposal by references, we hereby submit the following bid for
$5,870,000 City of Sa"n Atitbnio, Texas Special Assessment Bonds, Series 1987 (Downtown Improve
ment District Project) dated November 1, 1987.

For your legally issued Bonds, as described in said Official Statement, we will pay you par and
accrued interest from date of the Bonds to date of delivery to us, plus a cash premium of $ .
for Bonds maturing and bearing interest as follows:

$ 125,000 March 1, 1992 % $ 600,000 March 1, 1998 %

200,000 March 1, 1993 % 700,000 March 1, 1999 %

250,000 March 1, 1994 % 800,000 March 1, 2000 %

325,000 March 1, 1995 % 920,000 March 1, 2001 %

400,000 March 1, 1996 % 1,050,000 March 1, 2002 %

500,000 March 1, 1997 %

Interest calculation in accordance with the above bid is:
(which is not part of this bid)

Gross Interest Cost .
Less: Premium . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . .. $ _
Net Interest Cost................................... $ _
Effective Interest Rate , , , , , , . , . , . ' . . . . . . . . . . . %

Cashier's Check of the Bank, in the
amount of $117,400 which represents our Good Faith Deposit~l'S:l&~t'£¥€l\:~~PR:e~~)or (has been made
available to you prior to the opening of this bid), and is submitted in accordance with the terms as set
forth in the "Official Notice of Sale". Upon delivery of the Bonds, said check shall be returned to the
Purchaser.

We are having the Bonds insured by at a premium of
$ (excluding fees paid to rating agencies).

Rauscher Pierce Refsnes Inc.
The Initial Bond shall be registered in the name of (Syndicate

Manager). We will advise The Frost National Bank of San Antonio, Corporate Trust Division
P. O. Box 1600, San Antonio, Texas 78296, the Paying Agent/Registrar, on forms to be provided by
the Paying Agent/Registrar, our registration instructions at least five business days prior to the date
set for Initial Delivery. We will not ask the Paying Agent/Registrar to accept any registration
instructions after the five day period.



Initial
Offering Price

4>-,"£
Maturity Date

3-1-1992
3-1-1993
3-1-1994
3-1-1995
3-1-1996
3-1-1997
3-1-1998
3-1-1999
3-1-2000
3-1-2001
3-1-2002

$ 125,000 .
200,000 .
250,000 .
325,000 .
400,000 .
500,000 .
600,000 .
700,000 .
800,000 .
920,000 .

1,050,000 .

CERTIFICATE OF MANAGING UNDERWRITER
REGARDING THE INITIAL OFFERING PRICE OF THE BONDS

The undersigned hereby certifies as follows with respect to the $5,870,000 principal amount of
CITY OF SAN ANTONIO, TEXAS SPECIAL ASSESSMENT BONDS, SERIES 1987
(DOWNTOWN IMPROVEMENT DISTRICT PROJECT).

1. The undersigned is the underwriter or the manager of the syndicate of underwriters that
purchased the Bonds from the City of San Antonio, Texas at competitive sale.

2. With respect to each of the maturities of the Bonds, the undersigned certifies that the initial
offering price of each maturity of the Bonds as set forth below is accurate.

Principal
Amount

3. For purposes of this Certificate the term "initial offering price" means the initial offering
price for the Bonds of each maturity at which a substantial amount of the Bonds of such maturity was
sold to the public. The initial offering price includes any premium or discount but excludes accrued
interest. The initial offering price should be stated as a percentage of the principal amount of a Bond
(e.g. 101lh).

4. A Bona-fide initial public offering of each maturity of the Bonds has been made to the public.

5. For purposes of this Certificate, the term "public" does not include (a) the undersigned, (b)
members of the syndicate, if any, managed by the undersigned, or (c) any bond houses, brokers,
dealers, and similar persons or organizations acting in the capacity of underwriters or wholesalers that
are related to, are controlled by or are acting on behalf of or as agents for the undersigned or members
of any syndicate in which the undersigned is participating in the sale of the Bonds.

6. The initial offering prices set forth above reflect market prices at the time of such sales.

7. The undersigned recognizes and acknowledges that the certifications contained herein will be
and are being relied upon by the Issuer to comply with the provisions of Section 148 of the Internal
Revenue Code of 1986, and will be used by the Issuer to determine the amount of any required rebate
of investment earnings to the United States pursuant to section 148 (f) of the Internal Revenue Code
of 1986.

8. T~e B?nds were purc~sed on the ~ondition of the payment .of the pri~al andjJlterest
thereon bemg msured by ~B0C--- at net premlUm of $ S£i ..'S""'1 f ,- and
such amount of premium is solely a fee for the transfer of credit risk and does not include the indirect
payment of any other costs of issuance.

Executed and delivered this day of , 1987.

Firm Rauscher Pierce Refsnes. Inc.

BY~~
Vice President



Initial
Offering PriceMaturity Date

3-1-1992
3-1-1993
3-1-1994
3-1-1995
3-1-1996
3-1-1997
3-1-1998
3-1-1999
3-1-2000
3-1-2001
3-1-2002

$ 125,000 .
200,000 .
250,000 .
325,000 .
400,000 .
500,000 .
600,000 .
700,000 .
800,000 .
920,000 .

1,050,000 .

CERTIFICATE OF MANAGING UNDERWRITER
REGARDING THE INITIAL OFFERING PRICE OF THE BONDS

The undersigned hereby certifies as follows with respect to the $5,870,000 principal amount of
CITY OF SAN ANTONIO, TEXAS SPECIAL ASSESSMENT BONDS, SERIES 1987
(DOWNTOWN IMPROVEMENT DISTRICT PROJECT).

1. The undersigned is the underwriter or the manager of the syndicate of underwriters that
purchased the Bonds from the City of San Antonio, Texas at competitive sale.

2. With respect to each of the maturities of the Bonds, the undersigned certifies that the initial
offering price of each maturity of the Bonds as set forth below is accurate.

Principal
Amount

3. For purposes of this Certificate the term "initial offering price" means the initial offering
price for the Bonds of each maturity at which a substantial amount of the Bonds of such maturity was
sold to the public. The initial offering price includes any premium or discount but excludes accrued
interest. The initial offering price should be stated as a percentage of the principal amount of a Bond
(e.g. 101 112).

4. A Bona-fide initial public offering of each maturity of the Bonds has been made to the public.

5. For purposes of this Certificate, the term "public" does not include (a) the undersigned, (b)
members of the syndicate, if any, managed by the undersigned, or (c) any bond houses, brokers,
dealers, and similar persons or organizations acting in the capacity of underwriters or wholesalers that
are related to, are controlled by or are acting on behalf of or as agents for the undersigned or members
of any syndicate in which the undersigned is participating in the sale of the Bonds.

6. The initial offering prices set forth above reflect market prices at the time of such sales.

7. The undersigned recognizes and acknowledges that the certifications contained herein will be
and are being relied upon by the Issuer to comply with the provisions of Section 148 of the Internal
Revenue Code of 1986, and will be used by the Issuer to determine the amount of any required rebate
of investment earnings to the United States pursuant to section 148 (£) of the Internal Revenue Code
of 1986.

8. The Bonds were purchased on the condition of the payment of the principal and interest
thereon being insured by at net premium of $ and
such amount of premium is solely a fee for the transfer of credit risk and does not include the indirect
payment of any other costs of issuance.

Executed and delivered this day of , 1987.

Firm Rauscher Pierce Refsnes. Inc.

By: ~~
Vice President



CERTIFICATE OF MANAGING UNDERWRITER
REGARDING THE INITIAL OFFERING PRICE OF THE BONDS

Initial
Offering PriceMaturity Date

3-1-1992
3-1-1993
3-1-1994
3-1-1995
3-1-1996
3-1-1997
3-1-1998
3-1-1999
3-1-2000
3-1-2001
3-1-2002

$ 125,000 .
200,000 .
250,000 .
325,000 .
400,000 .
500,000 .
600,000 .
700,000 .
800,000 .
920,000 .

1,050,000 .

The undersigned hereby certifies as follows with respect to the $5,870,000 principal amount of
CITY OF SAN ANTONIO, TEXAS SPECIAL ASSESSMENT BONDS, SERIES 1987
(DOWNTOWN IMPROVEMENT DISTRICT PROJECT).

1. The undersigned is the underwriter or the manager of the syndicate of underwriters that
purchased the Bonds from the City of San Antonio, Texas at competitive sale.

2. With respect to each of the maturities of the Bonds, the undersigned certifies that the initial
offering price of each maturity of the Bonds as set forth below is accurate.

Principal
Amount

3. For purposes of this Certificate the term "initial offering price" means the initial offering
price for the Bonds of each maturity at which a substantial amount of the Bonds of such maturity was
sold to the public. The initial offering price includes any premium or discount but excludes accrued
interest. The initial offering price should be stated as a percentage of the principal amount of a Bond
(e.g. 101112).

4. A Bona-fide initial public offering of each maturity of the Bonds has been made to the public.

5. For purposes of this Certificate, the term "public" does not include (a) the undersigned, (b)
members of the syndicate, if any, managed by the undersigned, or (c) any bond houses, brokers,
dealers, and similar persons or organizations acting in the capacity of underwriters or wholesalers that
are related to, are controlled by or are acting on behalf of or as agents for the undersigned or members
of any syndicate in which the undersigned is participating in the sale of the Bonds.

6. The initial offering prices set forth above reflect market prices at the time of such sales.

7. The undersigned recognizes and acknowledges that the certifications contained herein will be
and are being relied upon by the Issuer to comply with the provisions of Section 148 of the Internal
Revenue Code of 1986, and will be used by the Issuer to determine the amount of any required rebate
of investment earnings to the United States pursuant to section 148 (f) of the Internal Revenue Code
of 1986.

8. The Bonds were purchased on the condition of the payment of the principal and interest
thereon being insured by at net premium of $ and
such amount of premium is solely a fee for the transfer of credit risk and does not include the indirect
payment of any other costs of issuance.

Executed and delivered this day of , 1987.

Firm P"'()d~tvt:l~/-8;;ic,/1t ~lCIA ,...;I:;/S

BY~



OFFICIAL BID FORM
$5,870,000

CITY OF SAN ANTONIO, TEXAS
SPECIAL ASSESSMENT BONDS

SERIES 1987
(Downtown Improvement District Project)

Honorable Mayor & City Council

City of San Antonio
San Antonio, Texas

November 12, 1987

$ .s;"-'6"0 d.-'17. if J-
$ /, 9£9.00
$ 4".:lgs' 7tf?J.9:L

1. r I'1SS'Io 7 %

Subject to the terms of your Official Statement and Official Notice of Sale, dated October 22,
1987, which are made a part of this proposal by references, we hereby submit the following bid for
$5,870,000 City of Sari Antonio, Texas Special Assessment Bonds, Series 1987 (Downtown Improve
ment District Project) dated November 1, 1987.

For your legally issued Bonds, as described in said Official Statement, we will pay you par and
accrued interest from date of the Bonds to date of delivery to us, plus a cash premium of $ .',9.~ 0. 0

for Bonds maturing and bearing interest as follows:

$ 125,000 March 1, 1992 Q.81s % $ 600,000 March 1, 1998 7.7D %

200,000 March 1, 1993
-f-%

700,000 March 1, 1999 '7.30 %

250,000 March 1, 1994 % 800,000 March 1, 2000 7-.erO %

325,000 March 1, 1995 Cf.31.5 % 920,000 March 1, 2001 ~too %

400,000 March 1, 1996 q. ;;.6"" % 1,050,000 March 1, 2002 g. I () %

500,000 March 1, 1997 7.5'5"" %

Interest calculation in accordance with the above bid is:
(which is not part of this bid)

Gross Interest Cost .
Less: Premium .
Net Interest Cost .
Effective Interest Rate . . . . . . . . . . . . . . . . . . . . . .. . .

Cashier's Check of the t1Bank Bank, Allsti n in the
amount of $117,400 which represents our Good Faith Deposit (is attached hereto) or (has been made
available to you prior to the opening of this bid), and is submitted in accordance with the terms as set
forth in the "Official Notice of Sale". Upon delivery of the Bonds, said check shall be returned to the
Purchaser.

¥WJ;are having the Bonds insured by _~Au...:..H...::....::::B"-,-A-..!..:C-"",,,- at a premium of
$1 ./ ft3'D1€xcluding fees paid to rating agencies).

The Initial Bond shall be registered in the name of Ki cider, Peabody & Co. (Syndicate
Manager). We will advise The Frost National Bank of San Antonio, Corporate Trust Division
P. O. Box 1600, San Antonio, Texas 78296, the Paying Agent/Registrar, on forms to be provided by
the Paying Agent/Registrar, our registration instructions at least five business days prior to the date
set for Initial Delivery. We will not ask the Paying Agent/Registrar to accept any registration
instructions after the five day period.



OFFICIAL BID FORM
$5,870,000

CITY OF SAN ANTONIO, TEXAS
SPECIAL ASSESSMENT BONDS

SERIES 1987
(Downtown Improvement District Project)

Honorable Mayor & City Council

City of San Antonio
San Antonio, Texas

November 12, 1987

$ 5-:.; '8 '0 .;)£/7 '1 J...
$ )/ l)s Z; (.}o

$ S; dlgs: 7'7:3·9:1-
'g, /4::tS ~ ·710

Subject to the terms of your Official Statement and Official Notice of Sale, dated October 22,
1987, which are made a part of this proposal by references, we hereby submit the following bid for
$5,870,000 City of San Antonio, Te'kas'Special Assessment Bonds, Series 1987 (Downtown Improve
ment District Project) dated November 1, 1987.

For your legally issued Bonds, as described in said Official Statement, we will pay you paL2;nd
accrued interest from date of the Bonds to date of delivery to us, plus a cash premium of $ . if, /.') . : IJ 0

for Bonds maturing and bearing interest as follows:

ft''l

1 7 70$ 125,000 March 1, 1992 1 % $ 600,000 March 1, 1998 %

200,000 March 1, 1993
-f-%

700,000 March L 1999 '") '60 %

250,000 March 1, 1994 800,000 March 1, 2000 1.70 %%

325,000 March 1, 1995
27::;- 920,000 March 1, 2001 Z 00 %%

Cl'- g 10400,000 March 1, 1996 d:~ % 1,050,000 March 1, 2002 %

500,000 March 1, 1997 '7 §".s-- %

Interest calculation in accordance with the above bid is:
(which is not part of this bid)

Gross Interest Cost .
Less: Premium .
Net Interest Cost .
Effective Interest Rate .

Cashier's Check of the t1Bank Bank, AllSti n in the
amount of$117,400 which represents our Good Faith Deposit (is attached hereto) or (has been made
available to you prior to the opening of this bid), and is submitted in accordance with the terms as set
forth in the "Official Notice of Sale". Upon delivery of the Bonds, said check shall be returned to the
Purchaser.

;YVe~9re having the Bonds insured by __AL...:..I-1----.:=B"-CA-'-""C-=- at a premium of
$ /'f 19'13tf~c1udingfees paid to rating agencies).

The Initial Bond shall be registered in the name of Ki dder, Peabody & Co. (Syndicate
Manager). We will advise The Frost National Bank of San Antonio, Corporate Trust Division
P. O. Box 1600, San Antonio, Texas 78296, the Paying Agent/Registrar, on forms to be provided by
the Paying Agent/Registrar, our registration instructions at least five business days prior to the date
set for Initial Delivery. We will not ask the Paying Agent/Registrar to accept any registration
instructions after the five day period.



OFFICIAL BID FORM
$5,870,000

CITY OF SAN ANTONIO, TEXAS
SPECIAL ASSESSMENT BONDS

SERIES 1987
(Downtown Improvement District Project)

Honorable Mayor & City Council

City of San Antonio
San Antonio, Texas

November 12, 1987

Subject to the terms of your Official Statement and Official Notice of Sale, dated October 22,
1987, which are made a. part of this proposal by references, we hereby submit the following bid for
$5,870,0([0 City of San Antonio, Texas Special Assessment Bonds, Series 1987 (Downtown Improve
ment District Project) dated November 1, 1987.

For your legally issued Bonds, as described in said Official Statement, we will pay you par and
accrued interest from date of the Bonds to date of delivery to us, plus a cash premium of $ .. "':'() ~.

for Bonds maturing and bearing interest as follows:

$ 125,000 March 1, 1992 gJ(Jr' % $ 600,000 March I, 1998 7 (~.,Q %

200,000 March 1, 1993 k\,oQ% 700,000 March 1, 1999 770%

250,000 March 1, 1994 IO.oC)% 800,000 March 1, 2000 7 ~~o %
c.,,,"c

325,000 March 1, 1995 920,000 March 1, 2001 7/10%
400,000 March 1, 1996 1,050,000 March 1, 2002 ('"'

/c

500,000 March 1, 1997 7, S-O%

Interest calculation in accordance with the above bid is:
(which is not part of this bid)

G I C $ ""-';I -~ <'7 "} I. L., '" 7ross nterest ost.............................. '""j <. " , \. 4= ,

Less: Premium . . . . . . . . . . . . . . . . . . . . . . . . . . . . . $ -"" (, -
Net Interest Cost. . . . . . . . . . . , , " $ S; ;Z 2l;, (!~(",. ;,,7
Effective Interest Rate ... , . , .. ' , ' . , . , .. , , , , , , , . . :3 Q S"6V D %

Cashier's Check of the 1st Ci ty National Bank, Austin, TX . in the

amount of $117,400 which represents our Good Faith Deposit (is attached hereto) or (has been made
available to you prior to the opening of this bid), and is submitted in accordance with the terms as set
forth in the "Official Notice of Sale". Upon delivery of the Bonds, said check shall be returned to the
Purchaser.

< ~e ~r~ having the Bonds insured by at a premium of
Q'f;~ 7'\./~excluding fees paid to rating agencies).

The Initial Bond shall be registered in the name of Clayton & Co. (Syndicate
Manager). We will advise The Frost National Bank of San Antonio, Corporate Trust Division
P. O. Box 1600, San Antonio, Texas 78296, the Paying Agent/Registrar, on forms to be provided by
the Paying Agent/Registrar, our registration instructions at least five business days prior to the date
set for Initial Delivery. We will not ask the Paying Agent/Registrar to accept any registration
instructions after the five day period.



OFFICIAL BID FORM
$5,870,000

CITY OF SAN ANTONIO, TEXAS
SPECIAL ASSESSMENT BONDS

SERIES 1987
(Downtown Improvement District Project)

Honorable Mayor & City Council

City of San Antonio
San Antonio, Texas

November 12, 1987

Subject to the terms of your Official Statement and Official Notice of Sale, dated October 22,
1987,which are made apart of this proposal by references, we hereby submit the following bid for
$5,870,000 City of San Antonio, Texas Special Assessment Bonds, Series 1987 (Downtown Improve
ment District Project) dated November 1, 1987.

For your legally issued Bonds, as described in said Official Statement, we will pay you par and
accrued interest from date of the Bonds to date of delivery to us, plus a cash premium of $ ,--:-0 -,
for Bonds maturing and bearing interest as follows:

$ 125,000 March 1, 1992 1t!J.()() % $ 600,000 March I, 1998 Z ~O%

200,000 March 1, 1993 /{)l,tmQ % 700,000 March 1, 1999 7.10 %

250,000 March 1, 1994 J(),.()€>% 800,000 March 1,2000 7,80%
325,000 March I, 1995 JO. oe % 920,000 March 1, 2001 7,!10%
400,000 March 1, 1996 g7J! % 1,050,000 March 1,2002 'S:IOQ %

500,000 March 1, 1997 _I, ~O%

Interest calculation in accordance with the above bid is:
(which is not part of this bid)

Gross Interest Cost. , ' , . , ' . ' , , , . , . . . . $ S; 2.2Ji .. (J'~ .1-7
Less: Premium, , . , , , , . ' , . , .. , , ' , , , . , ' , ' , , .. , . . $ -c:; --

Net Interest Cost .. , .... , , , , . , . , .. , , .. , , . .' " .' "., $ 3-.;:-~':'~;o"'7
Effective Interest Rate ' . ' .. , . ' , . ' , ... , ' , . , , ... , , 2!-----Slac; D '

C h ' , Ch k fth 1st Ci ty National B k Austin, TX ' thas ler s ec 0 e an , In e
amount of $117,400 which represents our Good Faith Deposit (is attached hereto) or (has been made
available to you prior to the opening of this bid), and is submitted in accordance with the terms as set
forth in the "Official Notice of Sale". Upon delivery of the Bonds, said check shall be returned to the
Purchaser.

We are having the Bonds insured by --,e'-L-!!-.,;t?1'+4.li~t9CAo..........------- at a premium of
$S{S"7i~xcludingfees paid to rating agencies).

The Initial Bond shall be registered in the name of Clayton & Co. (Syndicate
Manager), We will advise The Frost National Bank of San Antonio, Corporate Trust Division
P, O. Box 1600, San Antonio, Texas 78296, the Paying Agent/Registrar, on forms to be provided by
the Paying Agent/Registrar, our registration instructions at least five business days prior to the date
set for Initial Delivery. We will not ask the Paying Agent/Registrar to accept any registration
instructions after the five day period.



$5 t 870 t OOO
CITY OF SAN ANTONIO t TEXAS

Special Assessment Bonds t Series 1987
(Downtown Improvement District Project)

ACCOUNT MEMBERS

Clayton Brown & Assoc.
Blunt t Ellis & Loewi
Griffin t Kubik t Stephens & Thompson t Inc.



OFFICIAL BID FORM
$5,870,000

CITY OF SAN ANTONIO, TEXAS
SPECIAL ASSESSMENT BONDS

SERIES 1987
(Downtown Improvement District Project)

Honorable Mayor & City Council

City of San Antonio
San Antonio, Texas

November 12, 1987

Subject to the terms of your Official Statement and Official Notice of Sale, dated October 22,
1987, which are made a part of this proposal by references, we hereby submit the following bid for
$5,870,000 City of San Antonio, Texas Special Assessment Bonds, Series 1987 (Downtown Improve
ment District Project) dated November 1, 1987.

\'i, '\ //', .... "

Foryour.Ieg&cUY i.ssued Bonps,.as<le~ciri?ed in said Official Statement, we will pay you par and
..ac~r,uedintetei;(from date. of the Bomls:to aate of delivery to us, plus a cash of $ . .0 . ....
fo~'Borids maturing and bearing interest as follows:

$ 125,000 March 1, 1992 '1.10 % $ 600,000 March 1, 1998 '1. "0 %

200,000 March 1, 1993 ct. q" % 700,000 March 1, 1999 ~. 70 %

250,000 March 1, 1994 '1·'10 % 800,000 March 1, 2000 7.76"%
325,000 March 1, 1995 q.tjO % 920,000 March 1, 2001 7.tbl.s %

400,000 March 1, 1996 ~.gO % 1,050,000 March 1, 2002 1;J.8'7s-'0/-
,0

500,000 March 1, 1997 7.4D %

at a premium of

$ s: /88. $'/:1..<50.. ;

$ 0

Interest calculation in accordance with the above bid is:
(which is not part of this bid)

Gross Interest Cost .
Less: Premium .
Net Interest Cost .
Effective Interest Rate .

Cashier's Check of the First City Nat'] Bank, Austin, Texas in the
amount of$117,400 which represents our Good Faith Deposit (is attached hereto) or (has been made
available to you prior to the opening of this bid), and is submitted in accordance with the terms as set
forth in the "Official Notice of Sale". Upon delivery of the Bonds, said check shall be returned to the
Purchaser.

~Are having the Bonds insured by A'l1 J31fC-ut y. (excluding fees paid to rating agencies).

The Initial Bond shall be registered in the name of Dean Witter Reynolds (Syndicate
Manager). We will advise The Frost National Bank of San Antonio, Corporate Trust Division
P. O. Box 1600, San Antonio, Texas 78296, the Paying Agent/Registrar, on forms to be provided by
the Paying Agent/Registrar, our registration instructions at least five business days prior to the date
set for Initial Delivery. We will not ask the Paying Agent/Registrar to accept any registration
instructions after the five day period.



OFFICIAL BID FORM
$5,870,000

CITY OF SAN ANTONIO, TEXAS
SPECIAL ASSESSMENT BONDS

SERIES 1987
(Downtown Improvement District Project)

Honorable Mayor & City Council

City of San Antonio
San Antonio, Texas

November 12, 1987

Subject to the terms of your Official Statement and Official Notice of Sale, dated October 22,
\~' 1987, ,:"hi5~~!afe m!~de apa~~o,~Jhis.)Pt2Posal by references, we hereby submit the following bid for

$5,870,000 City of San Antonio, 'texas Special Assessment Bonds, Series 1987 (Downtown Improve
ment District Project) dated November 1, 1987.

For your legally issued Bonds, as described in said Official Statement, we will pay you par and
accrued interest from date of the Bonds to date of delivery to us, plus a cash premium of $ O .
for Bonds maturing and bearing interest as follows:

$ 125,000 March 1, 1992 q 1:;0
% $ 600,000 March 1, 1998 7 roo %

200,000 March 1, 1993
9. £} ()

% 700,000 March 1, 1999 1.1.70 %

250,000
c.; q0 7,7:;-March 1, 1994 % 800,000 March 1, 2000 %

325,000 March 1, 1995 q.10 % 920,000 March 1, 2001 7~7S- %

400,000 March 1, 1996 $.8D % 1,050,000 March 1, 2002 7g?$" %

500,000 March 1, 1997 7,40 %

~ 184, $1;1. ~o
$ 0

Interest calculation in accordance with the above bid is:
(which is not part of this bid)

Gross Interest Cost .
Less: Premium .
Net Interest Cost .
Effective Interest Rate .

C h· , Ch k f th First City Nat'l B k Austin, Texas . thas ler s ec 0 e an , In e
amount of$117,400 which represents our Good Faith Deposit (is attached hereto) or (has been made
available to you prior to the opening of this bid), and is submitted in accordance with the terms as set
forth in the "Official Notice of Sale". Upon delivery of the Bonds, said check shall be returned to the
Purchaser.

~" ,1"7.fi, are having the Bonds insured by _"-A-'-.L-I1I.....-J3~_If_C. at a premium of
~3..) 'f (excluding fees paid to rating agencies).

The Initial Bond shall be registered in the name of Dean Witter Reynolds (Syndicate
Manager). We will advise The Frost National Bank of San Antonio, Corporate Trust Division
P. O. Box 1600, San Antonio, Texas 78296, the Paying Agent/Registrar, on forms to be provided by
the Paying Agent/Registrar, our registration instructions at least five business days prior to the date
set for Initial Delivery. We will not ask the Paying Agent/Registrar to accept any registration
instructions after the five day period.



$5,870,000
CITY OF SAN ANTONIO, TEXAS

Special Assessment Bonds, Series 1987
(Downtown Improvement District Project)

ACCOUNT MEMBERS

Dean Witter Reynolds, Inc.
Donaldson, Lufkin, & Jenrette
Drexel, Burnham, Lambert
A. G. Edwards & Co., Inc.
Eppler, Guerin & Turner
Masterson & Company
Southwest Securities, Inc.
Tucker Anthony & R.L. Day, Inc.
Underwood, Neuhaus & Co., Inc.

Cowen & Co.
Finser Investment Company
Hatcher & Co.

Joint Managers

Members



OFFICIAL BID FORM
$5,870,000

CITY OF SAN ANTONIO, TEXAS
SPECIAL ASSESSMENT BONDS

SERIES 1987
(Downtown Improvement District Project)

Honorable Mayor & City Council

City of San Antonio
San Antonio, Texas

November 12, 1987

at a premium of

Subject to the terms of your Official Statement and Official Notice of Sale, dated October 22,
1987, which are made a part of this proposal by references, we hereby submit the following bid for
$5,870,000 City of San Antonio, Texas Special Assessment Bonds, Series 1987 (Downtown Improve
ment District Project) dated November 1, 1987.

For your legally issued Bonds, as described in said Official Statement, we will pay you par and
accrued interest from date of the Bonds to date of delivery to us, plus a cash premium of $ /3(,0.,.80
for Bonds maturing and bearing interest as follows:

$ 125,000 March 1, 1992 Cf.6JO % $ 600,000 March 1, 1998 7.~ %

200,000 March 1, 1993 % 700,000 March 1, 1999 2·7 %

250,000 March 1, 1994 % 800,000 March 1, 2000 7· 7'5:%

325,000 March 1, 1995 % 920,000 March 1, 2001 7.7;;;: %

400,000 March 1, 1996 % 1,050,000 March 1, 2002 2!;" %

500,000 March 1, 1997 9, s;:o %

Interest calculation in accordance with the above bid is:
(which is not part of this bid)

Gross Interest Cost .
Less: Premium .
Net Interest Cost .
Effective Interest Rate .

Cashier's Check of the FIRST CITY OF AUSTIN Bank, AUSTIN, IX in the
amount of $117,400 which represents our Good Faith Deposit (is attached hereto) or (has been made
available to you prior to the opening ofthis bid), and is submitted in accordance with the terms as set
forth in the "Official Notice of Sale". Upon delivery of the Bonds, said check shall be returned to the
Purchaser.

Weare J1aving the Bonds insured by J401a~
$h.""" 5""7"~cluding fees paid to rating agencies).

The Initial Bond shall be registered in the name of SMITH BARNEY, HARRIS & ~ate
Manager). We will advise The Frost National Bank of San Antonio, Corporate Trust Division
P. O. Box 1600, San Antonio, Texas 78296, the Paying Agent/Registrar, on forms to be provided by
the Paying Agent/Registrar, our registration instructions at least five business days prior to the date
set for Initial Delivery. We will not ask the Paying Agent/Registrar to accept any registration
instructions after the five day period.



OFFICIAL BID FORM
$5,870,000

CITY OF SAN ANTONIO, TEXAS
SPECIAL ASSESSMENT BONDS

SERIES 1987
(Downtown Improvement District Project)

Honorable Mayor & City Council

City of San Antonio
San Antonio, Texas

November 12, 1987

at a premium of

Subject to the te,rmsof yOur Official Statement and Official Notice of Sale, dated October 22,
1987, which are made" ap~i:t of this proposal by references, we hereby submit the following bid for
$5,870,000 City of Sal) Anto'nio., Texas'Special Assessment Bonds, Series 1987 (Downtown Improve
ment District Project) dated November 1, 1987.

For your legally issued Bonds, as described in said Official Statement, we will pay you par and
accrued interest from date of the Bonds to date of delivery to us, plus a cash premium of $ , , / 3,~ I $0
for Bonds maturing and bearing interest as follows:

$ 125,000 March 1, 1992 7~-a'o $ 600,000 March 1, 1998 _7i~%

200,000 March 1, 1993 % 700,000 March 1, 1999 7·7 %

250,000 March 1, 1994 % 800,000 March 1, 2000 /17~

325,000 March 1, 1995 % 920,000 March 1, 2001 Z 7::'%

400,000 March 1, 1996 % 1,050,000 March 1, 2002 7i~%

500,000 March 1, 1997 9,~O%

Interest calculation in accordance with the above bid is:
(which is not part of this bid)

Gross Interest Cost , . , , , . , , , .. , , . , . ' , , , ,
Less: Premium , , , .. , , . , , . , . , , , , , .. , , .. , , , ..
Net Interest Cost . , . , . , . , , . , , . , , ... , , . , ..
Effective Interest Rate . ' , .. , , , , .. , , ' ....

Cashier's Check of the FIRST CITY OF AUSTIN Bank, AUSTIN. TX in the
amount of $117,400 which represents our Good Faith Deposit (is attached hereto) or (has been made
available to you prior to the opening of this bid), and is submitted in accordance with the terms as set
forth in the "Official Notice of Sale". Upon delivery of the Bonds, said check shall be returned to the
Purchaser.

rTrn'B~i~~~ng the Bonds insured by' .
$ ...:;7 , ' ~xcluding fees paid to rating agencies).

The Initial Bond shall be registered in the name of SMITH BARNEY, HARRIS &($iptdimate
Manager). We will advise The Frost National Bank of San Antonio, Corporate Trust Division
P. O. Box 1600, San Antonio, Texas 78296, the Paying Agent/Registrar, on forms to be provided by
the Paying Agent/Registrar, our registration instructions at least five business days prior to the date
set for Initial Delivery. We will not ask the Paying Agent/Registrar to accept any registration
instructions after the five day period.



OFFICIAL BID FORM
$5,870,000

CITY OF SAN ANTONIO, TEXAS
SPECIAL ASSESSMENT BONDS

SERIES 1987
(Downtown Improvement District Project)

Honorable Mayor & City Council

City of San Antonio
San Antonio, Texas

November 12, 1987

Subject to the terms of your Official Statement and Official Notice of Sale, dated October 22,
1987, which are mad~~(part Mthisproposal by references, we hereby submit the following bid for
$5,870,000 City of San Antonio, Texas Spe.l Assessment Bonds, Series 1987 (Downtown Improve
ment District Project) dated November 1, 1987.

For your legally issued Bonds, as described in said Official Statement, we will pay you par and
accrued interest from date of the Bonds to date of delivery to us, plus a cash premium of $ .
for Bonds maturing and bearing interest as follows:

$ 125,000 March 1, 1992 $ 600,000 March 1, 1998 %

200,000 March 1, 1993 % 700,000 March 1, 1999 /< 70 %

250,000 March 1, 1994 % 800,000 March 1, 2000 2'cf O %

325,000 March 1, 1995 920,000 March 1, 2001 ) 6 %

400,000 March 1, 1996 1,050,000 March 1, 2002 ¥:OtJ %

500,000 March 1, 1997

Interest calculation in accordance with the above bid is:
(which is not part of this bid)

Gross Interest Cost .
Less: Premium .
Net Interest Cost .
Effective Interest Rate .

Cashier's Check of the First City National Bank, Austin, TX in the
amount of$117,400 which represents our Good Faith Deposit (is attached hereto) or (has been made
available to you prior to the opening of this bid), and is submitted in accordance with the terms as set
forth in the "Official Notice of Sale". Upon delivery of the Bonds, said check shall be returned to the
Purchaser.

.~ We a~e having the Bonds insured by __-.L....Ji--L-~""'-"-.L-.::.......... at a premium of
$~<:j _'Styc-(excluding fees paid to rating agencies).

Prudential-Bache Securities Inc.
The Initial Bond shall be registered in the name of (Syndicate

Manager). We will advise The Frost National Bank of San Antonio, Corporate Trust Division
P. O. Box 1600, San Antonio, Texas 78296, the Paying Agent/Registrar, on forms to be provided by
the Paying Agent/Registrar, our registration instructions at least five business days prior to the date
set for Initial Delivery. We will not ask the Paying Agent/Registrar to accept any registration
instructions after the five day period.



CITY Of SAN ANTONIO

TO:

Interdepartment Correspondence Sheet

AGENDA ITEM NO. __-2- _
~ayor and City Council

FROM: __~F~r~a:.:n~k~P~e::..:r~r-ly~,~D:...i~r~e~c~t~o~r...J,~D:.::e:..l:p:.::a~r~t~m~e~n~t~o~f~D~o~",!...!.m!...:t::.2o~w!...!.n.!..-!I:...!.n!.....!i~t~i~a~t~i'-..!v~e,-=s~__

COPIESTO:_...:..f..:.,i..:.,l...::.e _

SUBJECT: _-=O..:..r...:d:...:.i~n:..:a:.:..:n...:c:.::e:._:..A:.::u~t:.:..:h:..:o..:.,r....:i...:z:...:i...:..:n:2g~S...:a:...:l...::e~o:...:f___=S...!:p...::e...::c:...:i...::a:....:l~A:..:s...::s...::e...::s...::s~m:.:::e~n~t~B...::o~n:..::d:..::::s _

Date Novembe r 9, 1987

Summary and Recommendation

This ordinance will authorize the sale of $5,870,000 City of
San Antonjo~ Texas Special Assessment Bonds, Series 1987
(Downtown Improvement District Project). Sealed bids are
scheduled to be opened shortly after the deadline for receipt
in the City Clerk's Office at 11 :00 A.r~. on Thursday,
November 12, 1987. At that time the qualifying favorable
bidder will be determined. Staff recommends approval of the
ordinance subject to an acceptable bid .being received.

Policy Issues

T~is ordinance is consistent with previous City Council
resolutions and ordinances which established the Downtown
Imorovement District, levied an assessment against orooerties
in the district, approved the Official Statement and
authorized the Notice of Sale of the bonds. The best bid
in resoonse to the publication of Notice of Sale mav be
awarded the sale. However the City did, in the Not1ce of
Sale, reserve the right to reject any or all bids.

Financial Considerations

The $5,870,000 bond issue will provide $5,200,000 to be
spent, together with City, VIA and Ut~TA funds on TriParty
Downtown Transportation Improvements in the Public Improvement
District as follows:

$ 5,200,000
5,200,000
7,300,000

23,200,000
$40,900,000

Special Assessment Bonds
City of San Antonio
VIA Metropolitan Transit
Urban Mass Transportation Administration
TOTAL

The budget for the $5,870,000 bond issue is as follows:



Mayor and City Council
Page 2

TriParty ImDrove~ents in the District
Cost of Issuance of the Bonds
qeserve FundsDeposit
TOTAL

$ 5,200,000
150,000
520,000

$ 5,870,000

A(' ---- .' /}
/j .' ,;( / J\~ /< /,/ ;..:,?::1 /L"'1--::-..:::....... ~. .. 1, /..-

Fr'ank-Perry, Di re~:f3r
Department of Downtown
Initiatives

APPROVED:

~l~te!:C
oui J. xmYManager



FULBRIGHT & JAWORSKI

HAND DELIVERED

November 18, 1987

RE: City of San Antonio, Texas
Special Assessment Bonds, Series 1987
(Downtown Improvement District Project)

Ms. Norma S. Rodriguez
City Clerk
City Hall, Second Floor
San Antonio, Texas 78204

Dear Norma:

2200 InterFirst Plaza
300 Convent Street
San Antonia, Texas 78205

Telephone: 512/224.5575

Houston
Washington, D.C.
Austin
San Antonia
Dallas
Landon
Zurich

Pursuant to our telephone conversation, I have
enclosed a Certificate of City Clerk Relating to Creation of
the Downtown Improvement District and Special Asessment
Proceedings. Please execute the Certificate, a ff ix the Ci ty
Seal, and return same with our runner. We have also enclosed a
copy of the Index of Special Assessment Proceedings for your
information.

Thank you for your prompt attention to this matter.
Please do not hesitate to contact me if you have questions or
comments.

RWH/mjw/4223E

Enclosures



City of
San Antonio, Texas

OFFICIAL STATEMENT
Relating To The Sale Of

$5,870,000
SPECIAL ASSESSMENT BONDS

SERIES 1987
(DOWNTOWN IMPROVEMENT DISTRICT PROJECT)



This Official Statement does not constitute an offer to sell, or solicitation of an offer to buy, any of
the Bonds to any person in any jurisdiction in which such offer or solicitation is unlawful. The
information contained herein has been obtained from sources believed to be reliable, but no guarantee is
made as to the accuracy or completeness of such information. Information concerning initial offering
prices or yields has been furnished by the Initial Purchaser of the Bonds. No person is authorized to
give any information or to make any representations with respect to this offering not contained in this
Official Statement and, if given or made, such information or representations must not be relied upon as
having been authorized by the City. The delivery of this Official Statement at any time does not imply
that the information herein is correct as of any time subsequent to its date.
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OFFICIAL STATEMENT SUMMARY

This Summary Statement is subject in all respects to the more complete information and to the
definitions contained or incorporated in this Official Statement. The offering of the Bonds to potential
investors is made only by means of this entire Official Statement. No person is authorized to detach
this Summary Statement from this Official Statement or to otherwise use it without the entire Official
Statement.

The Issuer ..

The District

Issue and Date .

Use of Proceeds .

Amounts and Maturities ..

Interest Payment Dates ..

Optional Provision .

Security for Payment .

THE BONDS

The City of San Antonio, Texas (the "City").

The City, pursuant to the authority granted by the Public Improve
ment District Assessment Act, as amended, Texas Local Govern
ment Code, Chapter 372 (the "Act"), created a public improve
ment district (the "District") with certain defined boundaries,
within the limits of the City.

$5,870,000 Special Assessment Bonds, Series 1987 (Downtown
Improvement District Project) (the "Bonds"). The Bonds are
dated November 1, 1987.

Proceeds of the Bonds will be used for the purpose of providing
funds for the District'S portion of the Downtown Tri-Party Trans
portation Initiative, a comprehensive transit, traffic and pedestrian
improvement plan for a large portion of downtown San Antonio.
(See "Downtown Tri-Party Transportation Improvements
Project" herein.)

The Bonds will mature on March 1, in varying amounts, in each of
the years 1992 through 2002.

March 1 and September 1 of each year, beginning September 1,
1988.

The Bonds maturing on and after March 1, 1999, are subject to
redemption, at the option of the City, at the par value thereof plus
accrued interest, in whole or in part, in the principal amount of
$5,000 or any integral multiple thereof on March 1, 1998, or on
any date thereafter. If less than all of the Bonds are redeemed
within a stated maturity at any time, the Bonds to be redeemed
shall be selected by The Frost National Bank of San Antonio, the
initial Paying Agent/Registrar (the "Paying Agent/Registrar"), at
random and by lot In multiples of $5,000 within any maturity.

The Bonds constitute limited special obligations of the City and
are payable solely from Special Assessment Revenues hereinafter
defined levied against all property located within the boundaries of
the District, and the Holders thereof shall never have the right to
demand payment of the principal or interest on the Bonds from
any funds raised, or to be raised, through taxation by the City. See
"The Bonds" and "Downtown Improvement District" herein.

SELECTED FINANCIAL AND TAX DATA
1986 Assessed Valuation (100% of Actual) .
Total Special Assessment Bonds .
Ratio Special Assessment Debt to 1986 Taxable Assessed Valuation .
Total Tax Collections 1985 Tax Levy (1) .
Total Tax Collections 1986 Tax Levy (1) .

$1,009,879,715
5,870,000

0.58%
98.60%
97.29%

(I) For the City of San Antonio, Ad Valorem Taxes on only property within the Downtown Improvement District.

111



OFFICIAL STATEMENT DATED DECEMBER 14, 1987

In the opinion of Fulbright & Jaworski. Bond Counsel. assuming continuing compliance by the
City after the date hereof with certain covenants in the Bond Ordinance. interest on the

Bonds is (1) excludable from the gross income of the owners thereof for federal
income tax purposes pursuant to Section 103 of the Internal Revenue Code

of 1986 and existing regulations. published rulings and court deci-
sions and (2) will not be included in computing the alternative

minimum taxable income of the owners thereof who
are individuals. See 'Tax Exemption" herein.

NEW ISSUE Ratings: Jlood.r's Aaa
Standard & Poor's .-U.A

(AMBAC Insured)
(See "Ratings" herein)

$5,870,000
CITY OF SAN ANTONIO, TEXAS

SPECIAL ASSESSMENT BONDS
SERIES 1987

(DOWNTOWN IMPROVEMENT DISTRICT PROJECT)

Dated: November 1, 1987 Due: March 1, As Shown Below

The City of San Antonio, Texas Special Assessment Bonds, Series 1987 (Downtown Improve
ment District Project) (the "Bonds") will be issued as fully registered bonds without coupons in the
denomination of $5,000 or any integral multiple thereof. Interest on each Bond will be payable
semiannua]ly on March 1 and September 1 of each year, commencing September 1, 1988 by check or
draft, dated as of the interest payment date, and mailed by The Frost National Bank of San Antonio.
San Antonio, Texas, Paying Agent and Registrar, to registered owners as shown on the records of the
Paying Agent/Registrar on the fifteenth day of the month next preceding each interest payment date.
Principal of each Bond will be payable, upon presentment, at the principal corporate trust office of the
Paying Agent/Registrar in San Antonio, Texas.

The Bonds are subject to redemption prior to stated maturity as described herein.

The Bonds constitute limited special obligations of the City of San Antonio. Texas and are
payable solely from Special Assessment Revenues levied against all property located within the
boundaries of the District, and the holders thereof shall never have the right to demand payment of
the principal or interest on the Bonds from any funds raised. or to be raised. through taxation by the
City. See "The Bonds" and "Downtown Improvement District" herein.

Payment of the principal of and interest on the Bonds when due will be insured by a municipal
bond guaranty insurance policy to be issued by AMBAC Indemnity Corporation simultaneously with
the delivery of the Bonds.

7.55'(
7.70
7.80
7.90
8.00

YieldRate
7.55%
7.70
7.80
7.90
8.00

Maturi~'

1998
1999
2000
2001
2002

Rate
10.00%
10.00
10.00
10.00
7.70
7.50

Maturity
1992
1993
1994
1995
1996
1997

Amount
$ 125,000

200.000
250.000
325.000
400,000
500,000

MATURITY SCHEDULE
Yield Amount
6.75% $ 600.000
7.00 700.000
7.25 800.000
7.50 920.000
7.35 1.050.000
7.50
(Accrued interest to be added)

The Bonds are offered for delivery, when issued, subject to the opinions of the Attorney General
of the State of Texas and Fulbright & Jaworski, San Antonio. Texas, Bond Counsel for the City. (See
"Tax Exemption"; opinions printed on the Bonds.) Definitive Bonds will be available for delivery on
December 14, 1987.



$5,870,000

CITY OF SAN ANTONIO, TEXAS
SPECIAL ASSESSMENT BONDS

SERIES 1987
(DOWNTOWN IMPROVEMENT DISTRICT PROJECT)

INTRODUCTION

This Official Statement of the City of San Antonio, Texas (the "City") is provided to furnish
information in connection with the sale of the City's Special Assessment Bonds, Series 1987
(Downtown Improvement District Project) (the "Bonds").

This Official Statement describes the Bonds, and sets forth certain information about the City,
the Downtown Improvement District and its finances. All descriptions of documents contained
herein are only summaries and are qualified in their entirety by reference to each such document.
Copies of such documents may be obtained from the City.

THE BONDS

Authorization and Purpose

The Bonds, were authorized by an ordinance (the "Bond Ordinance") adopted by the City
Council of the City and pursuant to the general laws of the State of Texas (the "State"), particularly
the Public Improvement District Assessment Act, as amended, Texas Local Government Code,
Chapter 372 (the "Act"). Proceeds will be used to provide funds for the District's portion of the
Downtown Tri-Party Transportation Project, a comprehensive transit, traffic and pedestrian
improvement plan for a large portion of downtown San Antonio. (See "Downtown Improvement
District" and "Downtown Tri-Party Transportation Improvement Project" herein.)

Bonds Not a Debt of the City of San Antonio

The Bonds are not a debt of the City, the State, or any of its political subdivisions, and neither
the City, the State nor any of its political subdivisions are liable therefor. The Bonds do not constitute
an indebtedness within the meaning of any constitutional or statutory debt limit or restriction.

Security for the bonds

The Bonds constitute limited special obligations of the City and are payable solely from Special
Assessment Revenues (hereinafter defined) levied against all property located within the boundaries
of the District, and the holders thereof shall never have the right to demand payment of the principal
or interest on the Bonds from any funds raised, or to be raised, through taxation by the City. Special
Assessment Revenues means a gross pledge of the annual levy of a Special Assessment upon all
taxable property located within the District, any other grants, monies, receipts or income derived
from the investment or deposit of moneys in any special funds or account created and established for
the payment and security of the Bonds.

Annual Levy of Special Assessment

While any of the Bonds are outstanding the City agrees to authorize the levy of Special
Assessments (hereinafter defined) on each one hundred dollars valuation of taxable property within
the District, to be payable in periodic installments, that is reasonably expected, on the basis of
available information and experience and with due allowance for contingencies, delinquencies and
the cost of collection, to produce annual Special Assessment Revenues, in an amount required (1) to
pay the principal and interest on the Bonds and the amounts required to be deposited in the Reserve
Fund (hereinafter defined), (2) to pay annual administrative expenses, and (3) any other legally
incurred indebtedness payable from the Special Assessment Revenues and secured by a lien on and
pledge of such Special Assessment Revenues.
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Redemption

The Bonds maturing on and after March 1, 1999, are subject to redemption, at the option of the
City, at the par value thereof, plus accrued interest, in whole or in part, in the principal amount of
$5,000 or any integral multiple thereof on March 1, 1998, or on any date thereafter. Ifless than all of
the Bonds are redeemed within a stated maturity at any time, the Bonds to be redeemed shall be
selected by the Paying Agent/Registrar at random and by lot in multiples of $5,000 within any
maturity.

Bondholders' Remedks

The Bond Ordinance does not specifically provide any remedies that would be available to a
Bondholder if the City defaults in the payment of the principal or interest on the Bonds or for the
appointment of a Trustee to protect and enforce the interests of the Bondholders upon the occurrence
of such a default. If a Bondholder does not receive payment of principal or interest when due, the
Bondholder could seek to obtain a writ of mandamus from a court of competent jurisdiction
requiring the City to observe the covenants contained in the Bond Ordinance or could presumably
recover a judgment against the City. The enforcement of a claim for the payment of a Bond could be
subject to judicial discretion, sovereign police powers of the State and the provisions of the federal
bankruptcy laws, if applicable.

Form of Bonds and Place of Payment

The Bonds will be issued as fully registered bonds without coupons in the denomination of
$5,000, or any integral multiple thereof. Interest on each Bond will be payable semiannually on
March 1 and September 1 of each year commencing September 1, 1988, by check or draft, dated as of
the interest payment date and mailed by the Paying Agent/Registrar to registered owners as shown on
the records of the Paying Agent/Registrar on the fifteenth day of the month next preceding each
interest payment date. Principal of each bond will be payable March 1 of each year (the "Stated
Maturities") as shown on the cover of this Official Statement at the principal corporate trust offices of
the Paying Agent/Registrar upon presentation and surrender of each Bond.

Interest and Maturities

The Bonds are to be dated November I, 1987, and will bear interest from that date at the rates
specified on the cover of this Official Statement; except that Bonds authenticated after September 1.
1988 shall bear interest from the interest payment date next preceding the date of authentication,
unless. such date of authentication is after any record date but on or before the next following interest
payment date, in which case such Bond shall bear interest from such next following interest payment
date. Interest on the Bonds will be payable initially on September I, 1988 and thereafter semiannually
on March 1 and September 1 of each year.

Notice of Redemption

Not less than thirty (30) days prior to a redemption date for the Bonds, a notice of redemption
shall be sent by United States Mail, first class postage prepaid, to each Bondholder to be redeemed, in
whole or part, at the address of the Bondholder appearing on the registration books of the Paying
Agent /Registrar 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 actually received by the Bondholder.

MUNICIPAL BOND INSURANCE

AMBAC Indemnity Corporation

AMBAC Indemnity Corporation ("AMBAC Indemnity") is a Wisconsin-domiciled stock insur
ance company, regulated by the Insurance Department of the State of Wisconsin, and licensed to do
business in various states, with admitted assets (unaudited) of approximately $1,029,000,000 and
statutory capital (unaudited) of approximately $589,000,000 as of September 30, 1987. Statutory
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capital consists of AMBAC Indemnity's statutory contingency reserve and policyholders' surplus.
AMBAC Indemnity is a wholly-owned subsidiary ofAMBAC Inc., a financial holding company which
is owned by Citibank, N.A., the employees of AMBAC Indemnity, Xerox Financial Services, Inc. and
Stephens Inc. Standard & Poor's Corporation and Moody's Investors Service, Inc. have assigned their
ratings of "AAA" and "Aaa", respectively, to the claims paying ability ofAMBAC Indemnity. Copies
of AMBAC Indemnity's financial statements prepared in accordance with statutory accounting
standards are available from AMBAC Indemnity. The address of AMBAC Indemnity's administra
tive offices and its telephone number are One State Street Plaza, 17th Floor, New York, New York.
10004 and (212) 668-0340.

AMBAC Indemnity has entered into stop-loss reinsurance agreements with a number of unaf
filiated reinsurers designed to supplement its resources. The stop-loss reinsurance agreements cover
all AMBAC Indemnity's existing insured mutual funds, unit trusts, portfolios and new issues insured
by AMBAC Indemnity. In addition, AMBAC Indemnity has entered into quota share reinsurance
agreements under which a percentage of the insurance or reinsurance underwritten pursuant to
certain municipal bond insurance programs of AMBAC Indemnity has been and will be assumed by
such reinsurers.

AMBAC Indemnity has obtained a ruling from the Internal Revenue Service to the effect that the
insuring of an obligation by AMBAC Indemnity will not affect the treatment for federal income tax
purposes of interest on such obligation and that insurance proceeds representing maturing interest
paid by AMBAC Indemnity under policy provisions substantially identical to those contained in its
municipal bond guaranty insurance policy shall be treated for federal income tax purposes in the
same manner as if such payments were made by the issuer of the Bonds. AMBAC Indemnity makes
no representation regarding the Bonds or the advisability of investing in the Bonds and makes no
representation regarding, nor has it participated in the preparation of, the Official Statement other
than the information supplied by AMBAC Indemnity and presented under the heading "MUNICI
PAL BOND INSURANCE".

Payment Pursuant to Municipal Bond Guaranty Insurance Policy

AMBAC Indemnity has made a commitment to issue a municipal bond guaranty insurance
policy (the "Municipal Bond Guaranty Insurance Policy") relating to the Bonds effective as of the
date of issuance of the Bonds. Under the terms of the Municipal Bond Guaranty Insurance Policy,
AMBA,C Indemnity guarantees the timely payment of the principal of and interest on the Bonds to
the United States Trust Company of New York, in New York, New York or any successor thereto (the
"Insurance Trustee") less any amount held by the Trustee or Paying Agent for the payment thereof.
AMBAC Indemnity will make such payments to the Insurance Trustee on the date due for payment
or within one business day after receipt of notice of nonpayment, whichever is later. The insurance
will extend for the term of the Bonds and, once issued, cannot be cancelled by AMBAC Indemnity,

The Municipal Bond Guaranty Insurance Policy will insure payment only as principal or interest
payments shall become due but shall not be paid. It will not insure payment on acceleration, as a
result of a call for redemption (other than mandatory sinking fund redemption) or as a result of any
other advancement of maturity, nor will it insure the payment of any prepayment premium. In the
event of any acceleration of the principal of the Bonds, the payments insured will be made at such
times and in such amounts as would have been made had there not been an acceleration.

The Municipal Bond Guaranty Insurance Policy will not insure against nonpayment of principal
or interest caused by the insolvency or negligence of any Trustee or Paying Agent or the Insurance
Trustee. If the Bonds become subject to mandatory redemption and insufficient funds are available
for redemption of all outstanding Bonds, AMBAC Indemnity will remain obligated to pay principal
of an interest on outstanding Bonds on the originally scheduled interest and principal payment dates
including mandatory sinking fund redemption dates. In the event the Trustee has notice that any
payment of principal of or interest on a Bond which has become Due for Payment and which is made
to a Bondholder by or on behalf of the Issuer has been deemed a preferential transfer and theretofore
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recovered from its registered owner pursuant to the United States Bankruptcy Code in accordance
with a final, nonappealable order of a court of competent jurisdiction, such registered owner will be
entitled to payment from AMBAC Indemnity to the extent of such recovery if sufficient funds are not
otherwise available.

If it becomes necessary to call upon the Municipal Bond Guaranty Insurance Policy, payment of
interest and principal requires surrender of Bonds or coupons and an appropriate assignment of the
Bondholder's right to payment to the Insurance Trustee.

Upon remittance and transfer of Bonds and coupons, if any, or appropriate instruments of
assignment, AMBAC Indemnity will become the owner thereof.

REGISTRATION

Paying Agent/Registrar

The Bonds will be issued in fully registered form in multiples of$5,000 for anyone maturity, and
principal and semiannual interest will be paid by the Paying Agent/Registrar. Principal of the Bonds
will be payable to the registered holder at maturity or redemption, in whole or in part, upon
presentation to the Paying Agent/Registrar. Interest on the Bonds will be payable by check, dated as
of the interest payment date, and mailed by the Paying Agent/Registrar to registered owners as shown
on the records of the Paying Agent/Registrar on the Record Date (hereinafter defined).

Successor Paying Agent/Registrar

Provision is made in the Bond Ordinance for replacement of the Paying Agent/Registrar and any
such replacement is within the sole discretion of the City. If the Paying Agent/Registrar is replaced by
the City, the new Paying Agent/Registrar shall accept the previous Paying Agent/Registrar's records
and act in the same capacity as the previous Paying Agent/Registrar. Any Paying Agent/Registrar
selected by the City shall be either a qualified national or state banking or financial institution doing
business under the laws of the United States ofAmerica or of any state, authorized under such laws to

exercise trust powers and to serve as a Paying Agent/Registrar. A Successor Paying Agent/Registrar.
if any, shall be determined by the City.

Future Registration

'The Bonds, or portions thereof, in any integral multiple of$5,000 may be transferred, registered.
and assigned, but only on the registration books of the Paying Agent/Registrar, and such registration
shall be at the expense of the City. A Bond may be assigned by execution of an assignment form on
the Bonds or by other instruments of transfer and assignment acceptable to the Paying
Agent/Registrar. A new Bond or Bonds will be delivered by the Paying Agent/Registrar to the
assignee (the new registered owner) in exchange for such transferred and assigned Bonds or portions
thereof in not more than three business days after receipt of the Bonds to be transferred in proper
form. Such new Bond or Bonds must be in the denomination of $5,000 or any integral multiple of
$5.000 and shall have the same maturity and bear interest at the same rate as the Bond or portion
thereof being assigned. The assignee's claim of title to the Bond must be proved to the satisfaction of
the Paying Agent/Registrar. The registered owners of Bonds also may have them converted into other
denominations in integral multiples of $5,000 as provided in the Bond Ordinance.

Record Date

The record date (the "Record Date") for the interest payable on any interest payment date means
the fifteenth day of the month next preceding each interest payment date.

If the date for the payment of the principal of or interest on the Bonds 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 Saturday, Sunday, legal holiday or day
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on which banking institutions are authorized to close and payment on such date shall have the same
force and effect as if made on the original date payment was due.

Record Date for Transfer or Conversion of Bonds

Neither the City nor the Paying Agent/Registrar shall be required (i) to issue, transfer, or
exchange any Bond during the period commencing with the close of business on any Record Date and
ending with the opening of business on the next following interest payment date, or, (ii) with respect
to any Bond called for redemption prior to maturity, within 45 days prior to its redemption date.

BOND ORDINANCE

The following are excerpts from the Bond Ordinance authorizing the Bonds. A copy of the
complete Bond Ordinance may be obtained from the City.

SECTION 9: Definitions.

For all purposes of this Ordinance and in particular for clarity with respect to the issuance of the
Bonds herein authorized and the lien on and pledge of the Special Assessment Revenues (hereinafter
defined) to the payment of the Bonds, the following words and terms, whenever the same appear
herein without qualifying language, are defined to mean as follows:

Act - means the Public Improvement District Assessment Act, as amended, Texas Local
Government Code, Chapter 372.

Additional Parity Obligations - means bonds, notes, warrants, certificates of obligation or
other evidences of indebtedness which the City reserves the right to issue or enter into, as the
case may be, in the future under the terms and conditions provided in Section 18 of this
Ordinance and which are equally and ratably secured by a lien on and pledge of the Special
Assessment Revenues levied in accordance with the provisions of the Act.

Administrative Expenses - means the administrative costs associated with the establish
ment, administration, and operation of the District.

Annual Collection Rate - means the percentage of collections of Special Assessments paid
a!lnually in periodic installments, which Annual Collection Rate shall be not less than:

(I) 85% during the two (2) Fiscal Years immediately following the adoption of the Assess
ment Ordinance; and

(2) 90% during each Fiscal Year thereafter while the Bonds are Outstanding.

Assessment Ordinance - means the ordinance adopted by the City Council on October 1,
1987, and any amendment or supplement thereto that may be hereafter adopted by the City
Council, levying Special Assessments against each eligible parcel of land in the District and
providing that such assessments be paid in periodic installments in amounts necessary to meet
annual costs for improvements, and continuing for 3 period necessary to retire the indebtedness
on the improvements.

Authorized Improvements - means a public improvement project which may include:

(1) landscaping; the erection of fountains, distinctive lighting, and signs; the acquisition,
construction, improvement, widening, narrowing, closing, or rerouting of sidewalks or of
streets, any other roadways, or their rights-of-way; the acquisition, construction, or
improvement of water, wastewater, or drainage facilities or improvements; the construc
tion of pedestrian malls, the establishment or improvement of parks; the erection of
fountains; the acquisition and installation of articles of art; the acquisition, construction,
or improvement of libraries; the acquisition. construction, or improvement of off-street
parking facilities; and the acquisition, construction, improvement, or rerouting of mass
transportation facilities;
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(2) other improvements similar to those described in subdivision (1) of this subsection:

(3) the acquisition, by purchase or otherwise, of real property in connection with an
authorized improvement;

(4) special supplemental services for improvement and promotion of the district, including
but not limited to services relating to advertising, promotion, health and sanitation,
water and wastewater, public safety, security, business recruitment, development, recre
ation and cultural enhancements; and

(5) expenses incurred in the establishment, administration, and operation of the District.

Average Annual Debt Service Requirement - means the average amount which, at the time of
computation, will be required to pay the Debt Service Requirements on all Outstanding Obliga
tions Similarly Secured when due and derived by dividing the total of such Debt Service
Requirements by the number of Fiscal Years then remaining before final maturity. Capitalized
interest payments provided from bond proceeds shall be excluded in making the aforementioned
computation.

Bonds - means the "City of San Antonio, Texas, Special Assessment Bonds, Series 1987
(Downtown Improvement District Project)", dated November I, 1987, authorized by this
Ordinance.

City - means the City of San Antonio, Texas.

Closing Date - means the date of physical delivery of the Initial Bonds for payment in full
by the initial Purchasers thereof.

Debt Service Requirements - means, as of any particular date of computation, with respect
to any obligations and with respect to any period, the aggregate of the amounts to be paid or set
aside by the City as of such date or in such period for the payment of the principal of, 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 requiredto be
redeemed or prepaid as to principal prior to maturity, the principal amounts thereof will be
redeemed prior to maturity in accordance with the mandatory redemption provisions applicable
thereto.

District - means the public improvement district established by the City pursuant to the
provisions of the Act.

Fiscal Year - means the twelve month accounting period used by the City which may be
any twelve consecutive month period established by the City.

Government Obligations - means direct obligations of the United States of America,
including obligations the principal of and interest on which are unconditionally guaranteed by
the United States of America, and United States Treasury obligations such as its State and Local
Government Series in book-entry form.

Holder or Holders - means the registered owner, whose name appears in the Security
Register, for any Bond.

Obligations Similarly Secured - means, collectively, the Bonds, and any Additional Parity
Obligations, which shall be parity obligations being equally and ratably secured by a lien on and
pledge of the Special Assessment Revenues levied in accordance with the provisions of the Act.

Outstanding - means, when used in this Ordinance with respect to any Bonds means, as of
the date of determination, all Bonds theretofore issued and delivered under this Ordinance,
except:

1. those Bonds theretofore cancelled by the Paying Agent/Registrar or delivered to the
Paying Agent/Registrar for cancellation;
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2. those Bonds for which payment has been duly provided by the City in accordance
with the provisions of Section 30 of this Ordinance by the irrevocable deposit with the
Paying Agent/Registrar, or an authorized escrow agent, of money or Government Obliga
tions, or both, in the amount necessary to fully pay the principal of, premium, if any, and
interest thereon to maturity or redemption, as the case may be, provided that, if such Bonds
are to be redeemed, notice of redemption thereof shall have been duly given pursuant to this
Ordinance or irrevocably provided to be given to the satisfaction of the Paying
Agent/Registrar, or waived; and

3. those bonds that have been mutilated, destroyed, lost, or stolen and replacement
Bonds have been registered and delivered in lieu thereof as provided in Section 26 of this
Ordinance.

Required Reserve Amount - means the amount required to be deposited, accumulated, and
maintained in the Reserve Fund under the provisions of Section 14 of this Ordinance.

Required Reserve Fund Deposits - means the annual deposits required to be deposited,
accumulated, and maintained in the Reserve Fund under the provisions of Section 14 of this
Ordinance.

Service and Assessment Plan - means the service and assessment plan prepared in accor
dance with the Act and approved by the City Council on September 24, 1987, setting forth the
plan for services and activities to be provided in the District for the five-year period commencing
October 1, 1987, and setting forth the plan for apportioning the cost of the improvements to be
assessed against properties in the District and for payment of the assessments against exempt
municipal property in the District.

Special Assessments - means the special assessments levied against properties in the
District in accordance with the Act and pursuant to the Service and Assessment Plan and the
Assessment Ordinance, which assessments are payable in periodic installments.

Special Assessment Revenues - means the annual sum of money collected from Special
Assessments levied against properties in the District together with any other grants, donations.
revenue or income received or to be received from the government of the United States or any
other public or private source to the extent that said other grants, donations, revenue or income
is not otherwise restricted as to use. Earnings and income derived from the investment or deposit
of moneys in the special funds or accounts created and established for the payment and security
of the Bonds shall constitute Special Assessment Revenues.

SECTION 10: Pledge of Special Assessment Revenues. That the City hereby covenants and
agrees that the Special Assessment Revenues, with the exception of any such monies in excess of the
amounts required for the payment and security of the Bonds and Administrative Expenses, are
hereby irrevocably pledged, to the payment and security of the Bonds including the establishment and
maintenance of the special funds created and established for the payment and security thereof, all as
hereinafter provided; and it is hereby ordained that the pledge of the Special Assessment Revenues to
the payment of the Bonds and the interest thereon he valid and binding without any physical delivery
thereof or further act by the City, and the lien upon such revenues created for the payment and
security of the Bonds shall be, except as otherwise provided in the Act or by law, prior in right and
claim as to any other indebtedness, liability or obligation of the City.

SECTION 11: Annual Levy of Special Assessments; Adjustment of Assessments. That the City
hereby expressly covenants that pursuant to the Act it has adopted the Assessment Ordinance causing
Special Assessments to be levied against all properties in the District payable in periodic installments
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which Special Assessments when collected annually will produce, while the Bonds or any interest
thereon remains Outstanding, Special Assessment Revenues in each Fiscal Year sufficient:

A. To pay the principal of and interest on the Bonds and the amounts required to be
deposited in the Reserve Fund hereafter created for the payment and security of the Bonds.

B. To pay the annual Administrative Expenses of the District, and

C. To pay other legally incurred indebtedness payable from the Special Assessment
Revenues, if any.

The City further covenants that so long as the Bonds or interest thereon remains Outstanding
and unpaid, it will cause the Service and Assessment Plan to be reviewed and updated annually as
required by the Act, and if it is determined during any such annual review that the Special
Assessment Revenues collected during the preceding Fiscal Year were insufficient to pay any of the
sums set forth in subsections A, B or C of this Section, the City covenants that it will cause the Special
Assessments levied against properties in the District to be adjusted in such manner as to produce
annual Special Assessment Revenues sufficient to cure such deficiencies and to thereafter pay
annually the sums required in subsections A, Band C of this Section. Such annual adjustment to the
Special Assessments following the annual review and update of the Service and Assessment Plan shall
be done in such manner as to ensure that the annual periodic installments collected during the
succeeding Fiscal Year will be at not less than the Annual Collection Rate for such year.

SECTION 12: Improvement Fund The City hereby covenants and agrees that the Special
Assessment Revenues shall be deposited, as collected and received, into a separate account (created,
established and to be maintained with a depository bank of the City) known as the City of San
Antonio, .Texas, Special Downtown Improvement District Special Assessment Revenue Bond
Improvement Fund (herein called the "Improvement Fund") and that the Special Assessment
Revenues shall be kept separate and apart from all other funds of the City. All Special Assessment
Revenues deposited into the Improvement Fund shall be pledged and appropriated to the extent
required for the following uses and in the order of priority shown:

FIRST: To the payment of the amounts required to be deposited into the Interest and Sinking
Fund (hereinafter defined) created and established for the payment of the Debt Service Require
ments on each of the Bonds as the same become due and payable.

SECOND: To the payment of the amounts required to be deposited into the Reserve Fund
(hereinafter defined) to establish, accumulate, and maintain the Required Reserve Amount in
accordance with the provisions of this Ordinance or any other ordinance relating to the issuance
of Additional Parity Obligations.

THIRD: To the payment of all necessary and reasonable Administrative Expenses.

SECTION 13: Interest and Sinking Fund

For purposes of providing funds to pay the principal of and interest on the Bonds as the same
become due and payable, the City agrees to maintain, at the depository bank of the City, a separate
and special account or fund to be created and known as the "City of San Antonio, Texas, Downtown
Improvement District Special Assessment Revenue Bonds, Series 1987 Interest and Sinking Fund"
(the "Interest and Sinking Fund"). The City covenants that there shall be deposited into the Interest
and Sinking Fund prior to each principal and interest payment date on the Bonds, from the available
Special Assessment Revenues, an amount equal to one hundred per centum (100%) of the amount
required to fully pay the interest on and the principal of the Bonds then falling due and payable.

SECTION 14: Reserve Fund

For purposes of establishing, accumulating and maintaining funds as a reserve for the payment of
the Bonds, the City agrees and covenants to maintain a separate and special fund or account known
as the "City of San Antonio, Texas, Downtown Improvement District Special Assessment Revenue
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Bond Reserve Fund (the "Reserve Fund"), and all funds deposited therein (excluding earnings and
income derived or received from deposits or investments which may be transferred to the Improve
ment Fund established in Section 12 of this Ordinance during such periods as there is on deposit in
the Reserve Fund the Required Reserve Amount) shall be used solely for the payment of the principal
of and interest on the Bonds, when and to the extent other funds available for such purposes are
insufficient, and, in addition, may be used to retire the last Stated Maturity or interest on the Bonds
that remain Outstanding.

That the total amount required to be accumulated and maintained in the Reserve Fund shall be
the sum of$850,000 (the "Required Reserve Amount"). A portion of the Required Reserve Amount,
in the amount of $520,000, shall be initially funded with a portion of the proceeds of the Bonds.

The balance of the Required Reserve Amount shall be accumulated by the deposit of Special
Assessment Revenues in the amounts of $33,000 for the current Fiscal Year, depositing $66,000
during the Fiscal Years ending September 30, 1989, 1990, 1991 and 1992, respectively, and by
depositing $33,000 during the Fiscal Year ending September 30, 1993. Such monies shall be
deposited into the Reserve Fund from the first Special Assessment Revenues collected in each of the
aforementioned Fiscal Years. After the appropriate amount of Special Assessment Revenues is
deposited into the Reserve Fund, any subsequently collected Special Assessment Revenues shall be
deposited and held in the Improvement Fund to be used as provided in this Ordinance.

As and when Additional Parity Obligations are delivered or incurred, the Required Reserve
Amount shall be increased, if required, to an amount equal to not less than the Average Annual Debt
Service Requirement (calculated on a Fiscal Year basis) for all Obligations Similarly Secured then
Outstanding, as determined on the date the Additional Parity Obligations are delivered or incurred,
as the case may be. Any additional amount required to be maintained in the Reserve Fund shall be so
accumulated by the deposit of the necessary amount of the proceeds of the issue or other available
monies, in the Reserve Fund immediately after the delivery of the then proposed Additional Parity
Obligations. Otherwise the Required Reserve Amount shall be accumulated and maintained as
provided in the Ordinance authorizing the issuance of the Additional Parity Obligations.

When and so long as the cash and investments in the Reserve Fund total not less than the
Required Reserve Amount, no deposits need be made to the credit of the Reserve Fund; but, if and
when the Reserve Fund at any time contains less than the Required Reserve Amount as the result of
the issuance of Additional Parity Obligations as provided in the preceding paragraph, or because
monies are withdrawn to pay the Debt Service Requirements on the Bonds, the City covenants and
agrees to cure the deficiency in the Required Reserve Amount by adjusting the Special Assessments
levied against properties in the District in the manner set forth in Section 11 of this Ordinance. The
City further covenants and agrees that, subject only to the payments to be made to the Interest and
Sinking Fund, that the Special Assessment Revenues shall be applied and appropriated and used to
establish and maintain the Required Reserve Amount and to cure any deficiency in such amounts as
required by the terms of this Ordinance and any other ordinance pertaining to the issuance of
Additional Parity Obligations.

During such time as the Reserve Fund contains the Required Reserve Amount, the City may, at
its option, withdraw all surplus monies in the Reserve Fund in excess of the Required Reserve
Amount and deposit such surplus in the Improvement Fund. The City hereby designates its deposi
tory bank or banks as the custodian of the Reserve Fund.

Monies in the Reserve Fund, at the option of the City, may be invested in direct obligations of
the United States of America having maturities not in excess of ten (10) years from the date of
making such investment, which securities shall be deposited and held by the City's depository bank,
and if at any time uninvested funds shall be insufficient to permit payment of principal of or interest
on the Bonds when needed for the purpose, said bank shall promptly and timely sell on the open
market such amount of securities as is required to pay the interest on and/or principal when due, and
shall give notice thereof to the City. Any money resulting from the maturity of principal and interest
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of the securities in which the Reserve Fund is invested may be reinvested or accumulated in said
Reserve Fund and shall be considered a part thereof, and used for and only for the purposes specified
herein with respect to said Reserve Fund.

SECTION 15: Deficiencies - Excess Net Revenues

A. If on any occasion there shall not be sufficient Special Assessment Revenues to make the
required deposits into the Interest and Sinking Fund and the Reserve Fund, then such deficiency shall
be cured as soon as possible from the next available unallocl!ted Special Assessment Revenues, or
from any other sources available for such purpose pursuant to the provisions of the Act or any other
law, and such payments shall be in addition to the amounts required to be paid into said Funds.

B. After making the required deposits to the Interest and Sinking Fund and the Reserve Fund
when and as required by this Ordinance, or any ordinance authorizing the issuance of Additional
Parity Obligations, the excess Special Assessment Revenues will be held in the Improvement Fund
and used only for purposes authorized by this Ordinance or any ordinance authorizing the issuance of
Additional Parity Obligations.

SECTION 16: Payment of Bonds

While any of the Bonds are Outstanding, the City's Director of Finance shall cause to be
transferred to the Paying Agent/Registrar therefor, from funds on deposit in the Interest and Sinking
Fund, and, if necessary, in the Reserve Fund, amounts sufficient to fully pay and discharge promptly
each installment of interest on and principal of the Bonds as such installment accrues or matures,
whether by reason of Stated Maturity, redemption, or otherwise; such transfer of funds must be made
in such manner as will cause immediately available funds to be deposited with the Paying
Agent/Registrar for the Bonds at the close of the business day next preceding the date a Debt Service
Requirement payment is due on the Bonds.

SECTION 17: Investments

Monies held in the Reserve Fund shall be invested in the manner provided in Section 14 of this
Ordinance. Monies held in any other Fund established pursuant to this Ordinance may, at the option
of the City, be placed in time deposits or certificates of deposit secured (to the extent not insured by
the ,federal Deposit Insurance Corporation) by obligations of the type hereinafter described, or be
invested, including investments held in book-entry form, in direct obligations of the United States of
America, obligations guaranteed or insured by the United States of America, which, in the opinion of
the Attorney 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 Administra
tion, Federal Home Loan Mortgage Association, Federal Housing Association, or Participation
Bonds in the Federal Assets Financing Trust; provided that all such deposits and investments shall be
made in such a manner that the money required to be expended from any Fund will be available at
the proper time or times. Such investments (except State and Local Government Series investments
held in book entry form, which shall at all times be valued at cost) shall be valued in terms of current
market value within 45 days of the close of each Fiscal Year and, with respect to investments held for
the account of the Reserve Fund, within 30 days of the date of passage of each ordinance authorizing
the issuance of Additional Parity Obligations. All interest and income derived from deposits and
investments in the Interest and Sinking Fund immediately shall be credited to, and any losses debited
to, the Interest and Sinking Fund. All interest and interest income derived from deposits in and
investments of the Reserve Fund shall, subject to the limitations provided in Section 14 hereof, be
credited to and deposited in the Improvement Fund. All such investments shall be sold promptly
when necessary to prevent any default in connection with the Bonds.
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SECTION 18: Issuance ofAdditional Parity Obligations

Subject to the provisions hereinafter appearing as to the conditions precedent which must be
satisfied, the City reserves the right to issue, from time to time as needed, Additional Parity
Obligations for any lawful purpose. The Additional Parity Obligations, when issued, shall be payable
from and equally and ratably secured by a lien on and pledge of the Special Assessment Revenues in
the same manner and to the same extent as the Bonds. Such Additional Parity Obligations may be
issued in such form and manner as now or hereafter authorized by the laws of the State of Texas for
the issuance of evidences of indebtedness or other instruments, and should new methods or financing
techniques be developed that differ from those now available and in normal use, the City reserves the
right to employ the same in its financing arrangements provided only that the following conditions
precedent for the authorization and issuance of any Additional Parity Obligations are satisfied, to wit:

A. The City is not then in default as to any covenant, condition or obligation prescribed by
the ordinances authorizing the Bonds.

B. Each of the Funds created and established for the payment and security of Bonds
contains the amount of money then required to be on deposit therein.

C. The Additional Parity Obligations are made to mature on March 1 of each of the years
in which they are scheduled to mature.

D. The ordinance authorizing issuance of the Additional Parity Obligations provides for
the accumulation in the Interest and Sinking Fund of Amounts sufficient to pay the Debt Service
Requirements on such Additional Parity Obligations as the same mature.

E. The ordinance authorizing the issuance of Additional Parity Obligations provides that
the amount to be accumulated and maintained in the Reserve Fund (including the amount
required to be deposited therein by the provisions of this Ordinance) will be equal to not less
than the Average Annual Debt Service Requirement for all Bonds which will be Outstanding
after giving effect to the issuance of the proposed Additional Parity Obligations (such Average
Annual Debt Service Requirement to be calculated on a Fiscal Year basis as of the date of the
proposed Additional Parity Obligations). Any additional Required Reserve Amount shall be
required (by such authorizing ordinance) to be fully funded by a portion of the proceeds of the
Additional Parity Obligations or accumulated as provided in Section 14 of this Ordinance.

SECTION 19: Refunding Bonds

The City reserves the right to issue refunding bonds to refund all or any part of the Outstanding
Bonds, pursuant to the provisions of the Act and any other law then available, upon such terms and
conditions as the City Council of the City may deem to be in the best interest of the City and its
inhabitants.

SECTION 20: Security of Funds

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

SECTION 21: Remedies in Event of Default

That, 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 Interest and Sinking Fund or the Reserve Fund, or (b) defaults in the observance or
performance of any other of the covenants, conditions or obligations set forth in this Ordinance, the
Holder or Holders of any of the Bonds shall be entitled to a writ of mandamus issued by a court of
proper jurisdiction compelling and requiring the governing body of the City and other officers of the
City to observe and perform any covenant, condition or obligation prescribed in this Ordinance.
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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 or power may be exercised from time to time and as often 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 22: Special Covenants

That the City hereby further covenants as follows:

A. That it has the lawful power to pledge the Special Assessment Revenues supporting this
issue of Bonds and has lawfully exercised said powers under the Constitution and laws of the
State of Texas, including said power existing under the provisions of the Act.

B. That the Bonds shall be equally and ratably secured by a lien on and a pledge of the
Special Assessment Revenues in a manner that one bond shall have no preference over any other
bond.

SECTION 23: Limited Obligations of the City

The Bonds are limited, special obligations of the City payable solely from and secured by a lien
on and pledge of the Special Assessment Revenues, and the Holders thereof shall never have the right
to demand payment of the principal of or interest on the Bonds from any funds raised or to be raised
through taxation by the City.
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THE DOWNTOWN IMPROVEMENT DISTRICT

General

The Downtown Improvement District (the "District") was created by the City pursuant to City
Council of the City of San Antonio Resolution No. 86-54-65, dated November 20, 1986, pursuant to
the provisions of the Public Improvement District Assessment Act, as amended, Texas Local
Government Code, Chapter 372 (the "Act"). The District will be managed by the Downtown
Improvement District, Inc., a non-profit corporation organized on September 3, 1987 (the "Corpora
tion") and staffed by personnel of DownTown Owners Association, a Texas non-profit corporation
("DTOA").

The Corporation's primary responsibilities include assisting the City in developing and imple
menting plans, in conjunction with the City of San Antonio, relating to public transportation, traffic,
parking and beautification for a large portion of downtown C'Downtown") San Antonio. (See
"Downtown TriParty Transportation Improvements and Downtown Improvement District Bounda
ries" map.) To accomplish these objectives, the City, VIA Metropolitan Transit ("VIA") and the
DTOA has proposed the Downtown Triparty Transportation Improvement Project (the "Project"), a
$40 million project of street and transportation improvements. The Project is to be funded by
contributions from VIA, the District, the City and federal grants. (See caption "The Downtown
TriParty Transportation Improvements Project".)

Personnel

Insurance, Catto & Catto
Owner, Alamo Music Center
Account Executive, KSAQ Radio
President, The River Roost, Inc.
Chairman, National Bancshares

Corporation of Texas
Regional Partner, Trammel Crow Co.
Community/Civic Involvement
President, Belton K. Johnson Int.
Real Estate, Soap Works Apartments
Chairman, Dillards Department Stores
General Partner, Nix Medical Center
Real Estate, D. B. Harrell Company
Chairman & President, Tower Life

Insurance Co.

Occupation

1990
1990
1990
1990
1990
1990
1990
1990

Member

Jim Hayne, President , .
Alfredo Flores, Vice President , .
Betty perniz, Secretary/Treasurer .
Philip F. Benson , .
Richard Calvert .

The Corporation is governed by a board of directors composed of thirteen members which
include seven members of the DTOA, two members appointed by the San Antonio City Council (the
"City Council"), one member from Centro 21, an advisory board to the City Council, and three
members elected by the property owners of the District.

The current members of the board of directors are identified below:
Term

Expires

1990
1990
1990
1990
1990

Mike Birnbaum .
Elvira Cisneros .
Thomas Crawford, Jr .
Seymour J. Dreyfus . , .
Charles Franzke .
J. Randolph Harig .
Don Harrell. . . . . . . .
James P. Zachry .

Operations of the Corporation are conducted under the direction of the staff of the DTOA under
an agreement with the Corporation. Principal members of the staff of DTOA are as follows:

ROBERT F. FARRINGTON, JR. is the Executive Director of the DTOA. He also serves on
the three member Executive Committee for the Project. Before assuming his position at DTOA,
Mr. Farrington was Vice President for Economic Development at the Greater San Antonio
Chamber of Commerce (the "Chamber"). He also served as Staff Manager for Urban Affairs at
the Chamber. Mr. Farrington has been involved with several market, land-use and transportation
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studies of Downtown San Antonio. He received his Masters of Science degree in Urban Planning
from the University of Texas at San Antonio.

DIANNE CADDEL is the Administrative Assistant for DTOA. She has been with DTOA for
the last three years. In addition to her numerous general administrative duties, Ms. Caddel has
assisted in DTOA's administrative responsibilities in connection with the Project, as well as the
newly created District. She received her Bachelor of Arts in Teaching degree from Sam Houston
State University and has earned 24 hours toward a Masters of Public Administration degree at
the University of Texas at San Antonio.

Creation 0/ the District

A petition requesting the establishment of the District was submitted on October 27, 1986 to the
City Clerk of the City (the "City Clerk,") containing signatures of owners of taxable real property
representing more than 50% of the appraised value of taxable real property, including the value of
structures and other improvements, liable for assessment and signatures of record owners of real
property liable for assessment who own taxable real property that constitutes more than 50% of the
area of all taxable real property that is liable for assessment within the District, as determined by the
current roll of the Appraisal District of Bexar County, Texas (the "Bexar Appraisal District"). After
required public notices, publication and public hearing, the City Council, by resolution on
November 20, 1986, authorized the establishment and creation of the Downtown Improvement
District, the estimated cost, the method of assessment and the apportionment of cost between the
District and the City as a whole.

Authorized Public Improvements by the Act

The City Council may undertake improvement projects and/or services that confer a special
benefit on property located within the District. The City Council may levy and collect Special
Assessments on property in the District, payable in periodic installments based on the benefit
conferred by the improvement project and/or services, to pay all or part of its cost.

A public improvement project may include:

(I) landscaping; the erection of fountains, distinctive lighting and signs; the improvement,
widening, narrowing, closing or rerouting of sidewalks or of streets; drainage improve
ments; the construction or improvement of pedestrian malls, the establishment or
improvement of parks; the acquisition and installation of articles of art; and the
acquisition, construction or improvement of off-street parking facilities;

(2) other improvements similar to those described in subdivision (1) of this subsection;

(3) the acquisition of real property in connection with an authorized improvement;

(4) special supplemental services for improvement and promotion of the district, including
advertising, promotion, health and sanitation, public safety, security, business recruit
ment, development, recreation and cultural enhancements; and

(5) expenses incurred in the establishment, administration and operation of the District.

Service and Assessment Plan

Pursuant to the Act, an ongoing service and assessment plan (the "Service and Assessment Plan")
was approved by the City Council on September 24, 1987, setting forth the plan for services and
activities to be provided in the District for the five-year period commencing October I, 1987, and
setting forth the plan for apportioning the cost of the improvements to be assessed against properties
in the District and for payment of the assessments against exempt municipal property in the District.
The Service and Assessment Plan shall be reviewed and updated annually to determine the annual
budget for improvements. The amount of the special assessment for each property in the District shall
be adjusted annually. The improvements contemplated by the Service and Assessment Plan include
reserved bus lanes. bus shelters, storefront passenger centers, landscaping, handicapped access,
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widened sidewalks, special paving treatment, trash receptacles, drinking fountains, public art,
restrooms and other bus patron and pedestrian amenities such as pedestrian lighting, street lighting,
signage and street furniture.

The portion of the cost of an improvement to be assessed against the property in the District shall
be apportioned by the City Council based on the special benefits accruing to the property because of
the improvement. The City Council may establish by ordinance reasonable classifications and
formulas for the apportionment of the cost between the City and the District the methods of assessing
the special benefits for various classes of improvements. (See "The Downtown Tri-Party Transporta
tion Improvement Project".)

The cost of the improvements may be assessed equally per front foot or per square foot against all
property within the District, or it may be assessed against property according to the value of the
property as determined by the City Council, with or without regard to structures or other improve
ments on the property, or it may be assessed on the basis of any other reasonable assessment plan that
results in imposing equal shares of the cost on property similarly benefitted. The City Council has
elected to levy an assessment rate based on the value of the property as determined by the current tax
rolls of the Bexar Appraisal District.

Preparing Assessment Roll and Notices

When the total cost of an improvement and/or services are determined, the City Council will
cause the assessments against each parcel of land within the District to be determined in accordance
with the provisions of the Service and Assessment Plan. The City Council will also cause a proposed
assessment ·roll to be prepared.

The proposed assessment roll shall be filed with the City Clerk and be open for public inspection.
The City Council will direct the City Clerk to publish notice that the City Council will meet to
consider the proposed assessments at a public hearing. The notice must be published in a newspaper
of general circulation in the City at least 10 days before the hearing and shall state the date, time and
place of the hearing, the general nature of the improvement and/or services, the cost of the
improvement and/or services, the boundaries of the assessment District, and that written or oral
objections will be considered at the hearing.

At the time the assessment roll is filed with the City Clerk, the City Clerk will also mail to the
owners of the property liable for assessment, at their last known address. a notice of the hearing which
contains all the information required of the notice published in a newspaper. The failure of a property
owner to receive the notice does not invalidate the proceedings.

Assessments, Hearing, Levy and Payment

At the hearing on the proposed assessments or at any adjournment of the hearing, the City
Council will hear and pass on all objections to each proposed assessment. The City Council may
amend the proposed assessments as to any parcel. When all objections have been heard and action
has been taken with regard to them, the City Council, by ordinance, will levy the assessments as
Special Assessments on the property. The City Council, by ordinance, shall specify the method of
payment of the assessments and may provide that they be payable in periodic installments which shall
meet annual costs for special supplemental services and improvements as set forth in Section 372.023
of this Act, and shall continue for the number of years required to retire indebtedness.

Supplemental Assessments

After notice and hearing in the manner required for original assessments, the City Council may
make supplemental assessments to correct omissions or mistakes in the assessment relating to the
total cost of the improvements and/or services.
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Principal Taxpayers Within The District

The following are the twenty largest taxpayers in the District with their assessed valuation for
1984, 1985 and 1986:

Name

Interfirst Plaza Venture .
Hyatt Regency Hotel .
MBank .
National Bank of Commerce .
Frost National Bank .
Mariner Corporation .
H. B. Zachry Properties . .
Riverwalk Center Joint Venture .
Joske's of Texas .
Pac 1 Associates, LTD. . .
Historic Saint Anthony Corp. . .
Southwestern Bell Telephone .
Nix Professional Building .
Western Securities .
Gunter Hotel Company, Inc .
Santa Rosa Health Care Corp. . .
Crockett Hotel . . . . . . . . . . . . . . . . . .
Travis Park Building, Inc .
Express-News Corporation .
American Telephone & Telegraph .

Totals .

1986 Value

$ 54,551,130
54,343,300
54,187,490
49,585,840
42,981,030
35,994,000
35,301,070
30,565,000
24,401,530
22,836,290
20,716,080
17,007,090
14,252,440
11,850,510
9,812,000
9,145,750
9,134,120
8,101,410
7,398,090
6,681,240

$518,845,410

1985 Value

$ 48,356,610
54,280,950
54,693,040
49,301,260
37,031,420
41,212,730
35,630,060
30,352,580
23,917,160
22,924,120
16,079,960
17,048,950
14,252,440
11,166,990
8,802,000
9,000,000
9,085,430
7,745,220
7,103,150
6,695,350

$504,679,420

1984 Value

$ 33,211,100
26,637,350
43,659,800
36,506,780
30,035,560
19,116,790
31,939,500
18,645,800
20,888,580
10,649,800
16,721,060
16,105,980
12,201,700
7,140,200

14,390,700
9,000,000
4,248,000
4,595,000
4,909,700
6,325,180

$366,928,580

Note: The above schedule does not include the value of the City of San Antonio public property and which is subject to the
speCIal assessment levy. The 1986 value of this property was $70,909,565. The above top twenty private taxpayers
1986 value of $518.845,410 is 55.26% of the 1986 total private property value of $938.970,150.

Debt Service

The District is newly created and has no previous operating experience. Schedule 1 on the second
succeeding page shows the proposed Bonds which assumes an estimated average borrowing rate of
8.40%, estimated reserve fund payments and administrative expenses. The schedule further assumes
the minimum assessment levies that will be required based on actual 1986 assessed valuation in 1988
with a projected growth of 4% annually thereafter. The assessment levy is computed at an estimated
85% collection rate for the first two years, and at 90% thereafter. While the City of San Antonio's ad
valorem taxes on the subject properties are collected at a current two year average total collection rate
of 97.95%, the assumptions for the District are based on a worst case scenario for purposes of
illustration.

, .
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CIT)' OF SAN ANTONIO, TEXAS
Downtown Improvement District

Debt Service Requirements and Revenue Projections

Fiscal Total Interest Interest
Year Proposed Issue. Series 1987 Total Annual Debt Income Income Net Assessed Assessed Total

Endinl! Reserve Debt Administrative Other Service Reserve Construction Amount Value Value Assessed Assessment Assessment
9/30 Principal Interest Total Requirement Service Budget Expenses & Expenses Fund Fund Required Private Public Value Rate Levy

(I) (2) (3) (4) (5) (6) (7) (8) (9) (9)
"-,-_._._._-----"~----_._-------~----

1988 ° 397,150 397,150 33,000 430,150 43,015 108,500 581,665 24,390 117,000 440,275 918,795,970 70,909,565 989,705,535 0.052336 440,275
1989 ° 476,580 476,580 66,000 542,580 54,258 0 596,838 35,\60 60,000 501,678 955,547,809 70.909,565 1,026,457,374 0.057500 501.678
1990 0 476,580 476,580 66,000 542,580 @;ill) 0 596,838 39,\20 0 557,718 993,769,721 70,909.565 \ ,064,679.286 0.058204 557,718
1991 0 476,580 476,580 66,000 542,580 54,258 0 596.838 43,080 0 553,758 1,033,520,510 70,909,565 1,104,430,075 0.055711 553,758
1992 125,000 470,330 595.330 66,000 661.330 66,133 0 727,463 47,040 0 680,423 1,074.861.330 70,909,565 1,145,770,895 0.065984 680,423
1993 200,000 454,080 654,080 33,000 687,080 68,708 0 755,788 50,010 0 705,778 1,117,855,784 70,909,565 1,\ 88,765,349 0.065967 705,778
1994 250,000 431,580 681,580 0 681,580 68,158 0 749,738 51,000 0 698,738 1,162,570,015 70.909,565 1,233,479,580 0.062942 698,738
1995 325,000 402,830 727,830 0 727.830 72,783 0 800,613 51,000 ° 749,613 1.209,072,816 70,909,565 1.279,982,381 0.065071 749,613
1996 400,000 371.180 771.180 0 771,180 77.118 0 848,298 51,000 0 797,298 1.257,435,728 70,909,565 1,328,345,293 0.06669\ 797,298
1997 500,000 337.030 837.030 0 837.030 83,703 0 920.733 5\,000 0 869.733 \,307,733,157 70,909,565 1,378.642,722 0.070096 869,733
1998 600.000 295,630 895.630 0 895.630 89.563 0 985,193 51.000 0 934.193 1.360,042,484 70,909,565 1,430,952,049 0.072539 934,193
1999 700,000 246.030 946.030 0 946.030 94.603 0 \'040,633 51.000 0 989.633 1,414,444,183 70,909,565 1,485,353,748 0.074029 989,633
2000 800,000 187,880 987.880 0 987,880 98,788 0 1,086.668 51.000 0 1.035,668 1,471.021,950 70,909,565 \,541,93\,515 0.074630 1,035,668
2001 920.000 120.340 1.040,340 0 1.040,340 104.034 0 1.144.374 51.000 0 1,093,374 1.529,862,828 70,909,565 1.600,772.393 0.075892 1,093,374
2002 1,050,000 42,000 1,092,000 0 I.on,ooo 109,200 0 1,201,200 51,000 0 1,150,200 1,591.057.341 70,909,565 1,66\,966,906 0.076897 1,150,200

\0
,---_. --- ---- ---"-- ----~--~-- ------- --- ----~~.. _- ---._- ------
5,870,000 5,185,800 11,055.800 330.000 11,385,800 1.138,580 108,500 12,632,880 697.800 177,000 11,758.080 11,758,080

---
(I) Interest calculated at actual rate.
(2) Reserve Requirement $850,000 - $520,000 from Bond Proceeds.
(3) Administrative Budget - 10% of Annual Debt Service.
(4) $100,000 plus interest @ 8.50%.
(5) Interest Income on Reserve Fund figured at 6.00%.
(6) Interest Income on Construction Fund figured @ 6.00%.
(7) Fiscal Year 1988 Assessed Valuation is set at 1986 value with a 4% annual increase therealier.
(8) Remains constant.
(9) Assessment Rate and Levy at 85% Collection for the first two years and at 90% thereafter.



Estimated Overlapping Debt Statement

Taxing Body

Alamo Community College Dist. .
Bexar County .
Bexar County Hospital Dist .
San Antonio, City of .
San Antonio I.S.D .
San Antonio River Auth .

Total Overlapping Debt .
Downtown Improvement District .

Total Direct and Overlapping Debt .

Ration of Direct and Overlapping Debt to
1986 Total Assessed Valuation .

Percent Amount
Gross Debt As or Overlapping Overlapping

$ 0 8-31-87 3.57% $ 0
117,557,224 8-31-87 2.87% 3,373,892

0 8-31-87 2.71% 0
426,210,000 8-31-87 3.94% 16,792,674

56,750,000 8-31-87 13.91% 7,893,925
33,250,000 8-31-87 2.71% 901,075

$28,961,566
5,870,000 8-31-87 100.00% 5,870,000

$34,831,566

3.45%

Assessed Valuations and Tax Rates of Overlapping Political Subdivisions

Political Subdivisions

Alamo Community College Dist. .
Bexar County .
Bexar County Hospital Dist. .
San Antonio, City of .
San Antonio I.S.D .
San Antonio River Auth .

1986
Assessed Valuation

$26,273,436,534
32,766,495,756
34,672,741,116
23,811,900,976

6,752,120,245
34,672,746,006

1986
Tax Rate

$0.04800
0.15435
0.18188
0.41000
0.81808

o

THE DOWNTOWN TRIPARTY TRANSPORTATION IMPROVEMENT PROJECT

Backg~ound

In 1983, the City of San Antonio (the "City"), DownTown Owner's Association ("DTOA"), and
VIA Metropolitan Transit ("VIA") formed the Downtown TriParty Initiative. The TriParty is
dedicated to the creation of a more aesthetically attractive and functional efficient pedestrian traffic
and transit movement system in downtown San Antonio with anticipation of future growth in the
core business and tourist districts spanning a 70 square block area of 13 downtown streets (see
"Downtown TriParty Transportation Improvements and Downtown Improvement District Bounda
ries" map).

Each of the participants in the Initiative, during recent years, has made a concerted attempt to
find solutions to various downtown transportation problems by joining together into the Downtown
TriParty Transportation Initiative. Each member has acknowledged the need for an integrated
program of downtown transportation actions if implementation is to be beneficially accomplished. In
1984 consultants were employed to examine both actual, existing and projected future conditions
through a cooperative process of working with downtown interest, to build upon the set of existing
transportation proposals, and to develop a comprehensive downtown transportation action program
that has the support of a broader public and private consensus than has been possible for any of the
actions taken individually.

After extensive series of meetings with downtown groups, some twenty-three possible types of
policy options and alternative approaches to improve the downtown transportation system were
identified, analyzed and evaluated. On May 15, 1986, the City Council of the City of San Antonio
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approved the final TriParty Transportation Improvement Project at a projected cost of$40.9 million.
In January, 1987 six design teams were selected representing a total of 24 firms as follows:

Alamo Plaza
Lockwood, Andrews & Newnam, Inc.
Saldana & Associates, Inc.
Amphion Environmental, Inc.
Commerce/Market Street Area
Ford, Powell & Carson, Inc.
Pape-Dawson Engineers
Barton-Aschman Associates, Inc.
and a variety of consultants
Houston Street Area
Johnson, Johnson & Roy
Fernandez, Frazer, White & Associates
and a variety of consultants
Signage/Signalization
3D/International
Shimkus Design
and other consultants
Romana Plaza
Sommerville-Gonzales & Associates
Lloyd Jary & Associates
Other bus stop improvements
Plaza Joint Venture comprised of:
Landmark Partnership, Inc.
Fisher Heck, Inc.
Bell & Calle, Inc.

The Project Manager will be Gilbane/Garcia & Wright Joint Venture in association with
Llewelyn-Davies Sahni.

The TriParty Project will create an estimated 200 local jobs with an approximate payroll of$ll
million. In addition, the Project is expected to generate an estimated $100 million for the local
economy.

. Construction is expected to begin January, 1988 and completed in May, 1990.
Boundaries

The Downtown TriParty Transportation Improvement Project is within the boundaries of the
Downtown Improvement District which span a 70 square block area of 13 downtown streets (see
"Downtown TriParty Transportation Improvements and Downtown Improvement District Bounda
ries" map). The TriParty plan calls for major aesthetic and functional improvements to Alamo Plaza,
Houston Street, St. Mary's, Navarro, Commerce, Market, Losoya, Presa, College and Crockett and
Blum Streets.
Funding

The TriParty Plan received commitments for funds for the Project from the Urban Mass
Transportation Administration ("U.M.T.A."), A Federal agency, in October, 1985. Funding has also
been approved by the City of San Antonio and VIA Metropolitan Transit System. The U.M.T.A.
funds are conditional upon the private sector raising $5.2 million which will be provided by the City
of San Antonio Downtown Improvement District. Sources of the funds are as follows:

Urban Mass Transportation Administration (Planning Grant) . . . . . . . . . . . . . . . . .. $ 931,229
Urban Mass Transportation Administration (Federal Grant) . . . . . . . . . . . . . . . . . . . 22,300,000
VIA Metropolitan Transit System . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 7,300,000
City of San Antonio . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 5,200,000
City of San Antonio Downtown Improvement District. . . . . . . . . . . . . . . . . . . . . . . . 5,200,000

Total , $40,931,229
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37.9%
53.5%

7.2%
1.4%

DOWNTOWN ECONOMIC AND DEMOGRAPHIC INFORMATION
In 1980 there was a population of 394,436 that lived within a 5 mile radius of downtown San

Antonio, and that figure was estimated to be 377,182 in 1985. There were 129,260 households in
1980 that lived in this 5 mile radius of downtown and 57% lived in owner occupied units while 43%
lived in renter occupied units. Of the 394,436 population in 1980, 47% were male and 53% were
female, with the median age being 28 and the average age 33. The ethnic makeup of the 1980
population was as follows:

White .
Spanish origin .. . . . . . . . . .. . .
Black .
Other races. . . . . . . . . . . . . . . . . . . . . . . .

A summary of land use in downtown San Antonio in 1985 is as follows:
Use

Total Residential . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 88
Dispersed . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 1
Subdivision . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 20
Multifamily. . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 27
Hotels/Motels . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 40
Mobile Homes .

Total Commercial 323
Commercial . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 170

. Office/Financial. . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 111
Mixed Uses. . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 42

Total Services. . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 134
Military .
Institutional . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 81
Cultural/Recreational. . . . . . . . . . . . . . . . . .. 53

Total Industrial 23
Light Industry . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 23
Heavy Industry .
Extractive .

Total Open Space. . . . . . . . . . . . . . . . . . . . . . . . .. 65
Parks. . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 43
Restricted. . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 1
Incidental. . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 21
Water .

Total Agricultural .
Total Transportation. . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 257

Rights-of-way. . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 81
Parking. . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 176

Total Vacant. . . . . . . . . . . . . . . . . . . . . . . . .. . . . . . . . . . . . . . . 13
Total Acres. . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 903

Source: City of San Antonio Planning Depanment
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An estimated 43,000 employees worked downtown in 1986, and expected to increase to 64,000
by 1990. Of those, approximately 21,000 were office workers, 9,000 retail employees and 13,000
workers were employed in the public sector. The five largest employers and number of employees for
1985 and 1987 are as follows:

Number of
Employees

Employer

City of San Antonio

City Public Service

Bexar County

Frost National Bank

H. B. Zachry

Description

Municipal Government . . . . . . .

Municipal Utility .

County Government .

Banking .

General Contracting .

1985

8,000

3,367

2,265

1,162

1,600

1987

8,900

3,596

2,500

1,230

1,000

It is estimated that 215,000 white collar workers live within 20 minutes driving time to the
downtown area, and this figure is projected to increase to 268,000 by 1990. Downtown retail sales in
1985 totaled $200 million and 1985 retail spending by office workers was $17 million with a projected
increase in 1989 to $36 million.

Since 1980, approximately 3.8 million square feet of new or renovated office space has been
added to the downtown. Following is a list of major developments completed within the past two
years. The list includes office, retail, residential and wholesale development, both new and renovated:

Office Buildings

First RepublicBank Plaza .

City Public Service Headquarters .

City Hall Facilities (Renovation) .

Retail

Alamo Plaza South (Renovation) . .. . .

River Square (Renovation) .

Schullye-Rilling (Renovation) .

Book Building (Renovation) .

Crockett Center (Office & Retail Renovation) .

Hotel

Holiday Inn Riverwalk .

Fairmount Hotel (Historic Renovation) .

Emily Morgan Hotel (Historic Renovation) .

Public

HemisFair Plaza & Convention
Center Expansion .
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Size

400,000 sq. ft.

200,000 sq. ft.

55,000 sq. ft.

55,000 sq. ft.

50,000 sq. ft.

15,000 sq. ft.

20,000 sq. ft.

50,000 sq. ft.

326 rooms

38 rooms

192 rooms

1,225 car garage
and 370,000 sq. ft.

Approximate $
Cost

$36,800,000

19,000,000

2,500,000

2,554.200

2,039,100

1,965,000

200.000

2,200,000

25,000,000

6,000,000

17,500,000

53,000,000



These recently completed developments have created an environment that has induced commit
ments for several other proposed developments which are presently under construction or expected to
be completed within the next two years:

National Bank of Commerce Plaza .

River Center Complex .

Bexar County Justice Center (Not subject to
assessment) .

Bexar County Courthouse (Historic Renovation, Not
Subject to Assessment) .

Sheraton Hotel .

Size

550,000 sq. ft.

1,000 room Marriott
700,000 sq. f1. retail &

3,000 car garage

240,000 sq. ft. and
600 car garage

950 rooms

Estimated $ Cost

$ 85,000,000

250,000,000

31,800,000

2,000,000

95,000,000

The Convention and Visitors Bureau books 900 to 950 conventions per year, resulting in 500,000
to 614,000 hotel room nights. More than nine million visitors, including business and leisure
travelers, come to San Antonio annually. At the present time, it is estimated that conventions are
booked as far as the year 2002. There are more than 4,100 commitable hotel rooms for conventions in
downtown San Antonio, and with the recent expansion, the convention center complex can accom
modate 90 percent of all national conventions.

There are approximately 166 eating and drinking establishments downtown with gross sales of
$60.3 million annually. There are 8 banks in the Downtown Improvement District with deposits of
$4,433,201,098 as of June 30, 1987.

LEGAL INVESTMENTS AND ELIGIBILITY TO SECURE PUBLIC FUNDS IN TEXAS

Article 717k-6, Vernon's Texas Civil Statutes, as amended, provides that the Bonds are legal and
authorized investments for banks, savings banks, trust companies, building and loan associations,
savings and loan associations, insurance companies, fiduciaries and trustees, and for the sinking funds
of cities, towns, villages, school districts, and other political subdivisions or public agencies of the
State of Texas. The Bonds also are eligible to secure deposits of any public funds of the State or any
political subdivision or public agency of the State, and are lawful and sufficient security for the
deposits to the extent of their market value.

No investigation has been made of any other laws, rules, regulations, or investment criteria that
might affect the suitability of the Bonds for any of the above purposes or limit the authority of any of
the above entities or persons to purchase or invest in the Bonds.

RATINGS

Standard & Poor's Corporation and Moody's Investors Service, Inc. have assigned their munici
pal bond ratings of "AAA" and "Aaa", respectively, to this issue of Bonds with the understanding
that upon delivery of the Bonds, a guaranty insurance policy insuring the timely payment of the
principal of and interest on the Bonds will be issued by AMBAC Indemnity Corporation. An
explanation of the significance of such ratings may be obtained from the company furnishing the
rating.

These ratings reflect only the respective views of the rating companies at the time each rating was
assigned. The City makes no representation as to the appropriateness of the ratings. There is no
assurance that these ratings will continue for any given period of time or that they will not be revised
downward or withdrawn entirely by either or both rating companies, if, in the judgment of either or
both companies, circumstances so warrant. Any such downward revision or withdrawal ofthe ratings
may have an adverse effect on the market price of the Bonds.
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REGISTRATION, SALE, AND DISTRIBUTION

The Bonds have not been registered or qualified under the Securities Act of 1933, as amended, in
reliance upon the exemption provided by Section 3(a)(2) thereof. The Bonds have not been registered
or qualified under the Securities Act of Texas in reliance upon various exemptions it contains, or
under the securities acts of any other jurisdiction. The City assumes no responsibility for registering
or qualifying the Bonds under the securities laws of any jurisdiction in which the Bonds may be
offered, sold, assigned, hypothecated, or otherwise transferred. This disclaimer of responsibility for
registration or qualification of the Bonds does not mean that the Bonds may be exempt from
securities registration or qualification provisions.

LEGAL MATTERS

Legal matters incident to the authorization, issuance and sale of the Bonds are subject to
unqualified approval of the Attorney General of the State of Texas and of Fulbright & Jaworski, Bond
Counsel, whose approving opinion will be printed on the definitive Bonds. Fulbright & Jaworski was
not requested to participate, and did not take part in the preparation of this Official Statement except
as hereinafter noted; and such firm has not assumed any responsibility with respect thereto or
undertaken independently to verify any of the information contained herein, except that, in its
capacity as Bond Counsel, such firm has reviewed the information under the captions, "The Bonds",
"Legal Matters", and "Tax Exemption" in this Official Statement, and such firm is of the opinion that
the information relating to the Bonds and the Bond Ordinance contained under such captions in aU
material respects accurately and fairly reflects the provisions thereof. The legal fees to be paid to
Fulbright & Jaworski in connection with the issuance of the Bonds are contingent on the sale and
delivery of the Bonds.

TAX EXEMPTION

The delivery of the Bonds is subject to an opinion of Fulbright & Jaworski, Bond Counsel to the
City ("Bond Counsel"), to the effect that interest on the Bonds (1) is excludable from the gross
income, as defined in Section 6I of the Internal Revenue Code of 1986, as amended to the date hereof
(the "Code"), of the owners thereof for federal income tax purposes, pursuant to Section 103 of the
Code and existing regulations, published rulings, and court decisions and (2) will not be included in
computing the alternate minimum taxable income of individuals or, except as hereinafter described,
corporations. The statutes, regulations, rulings, and court decisions on which such opinion is based
are subject to change.

Interest on aU tax-exempt obligations, including the Bonds, owned by a corporation will be
included in such corporation's adjusted net book income, for tax years beginning in 1987, 1988, and
1989, or adjusted current earnings, for tax years beginning after 1989, for purposes of calculating the
alternative minimum taxable income of such corporation (other than an S corporation, a qualified
mutual fund, a real estate investment trust (REIT), or a real estate mortgage investment conduit
(REMIC). A corporation's alternative minimum taxable income is the basis on which the alternative
minimum tax imposed by the Tax Reform Act of 1986 and the environmental tax imposed by the
Superfund Revenue Act of 1986 will be computed.

In rendering the foregoing opinions, Bond Counsel has relied upon representations and certifica
tions of the City made in a certificate of even date herewith pertaining to the use, expenditure, and
investment of the proceeds of the Bonds and has assumed continuing compliance with the provisions
of the Ordinance by the City subsequent to the issuance of the Bonds. The Ordinance contains
covenants by the City with respect to, among other matters, the use of the proceeds of the Bonds and
the facilities financed therewith by persons other than state or local governmental units, the manner
in which the proceeds of the Bonds are to be invested, the period calculation and payment to the
United States Treasury of arbitrage "profits" from the investment of the Bond proceeds and the
reporting of certain information to the United States Treasury. Failure to comply with any of these
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APPENDIX A

THE CITY OF SAN ANTONIO

Population and Location

The Bureau of Census 1980 cites the population of the City to be 786,023, making it the third
largest city in Texas and the eleventh largest city in the United States. The current estimated
population is 921,693.

The City, the county seat of Bexar County (1980 Census-988,800) is located in south central
Texas approximately 75 miles south of the state capital in Austin, 140 miles northwest from the Gulf
of Mexico, and 150 miles northeast from the Mexican border cities of Del Rio, Eagle Pass and
Laredo. The land area of the City covers 309 square miles.

Additional general information concerning the City's population and economy will be found
under the caption "Demographic and Economic Characteristics".

Area and Topography

The area of the City has increased through numerous annexations, which have been orderly, and
now contains approximately 310 square miles.

The topography of San Antonio is generally hilly with heavy black to thin limestone soils. There
are numerous spring fed streams with underground water. The average elevation is 788 feet.

Annexation Program

The City limits of San Antonio were established in 1838 and encompassed 36 square miles. They
remained virtually unchanged until 1944 when an additional 20 square miles were annexed, the first
significant enlargement of the corporate size of San Antonio in 106 years.

Significant annexations of additional acreage occurred in 1952, 1964, 1971, 1972, 1984, 1985
and 1986. Today the total assessed valuation for properties amounts to 25 billion dollars (before
exemptions).

By virtue of the Municipal Annexation Act and its Home Rule status, the City also has certain
powers and responsibilities for its Extra-Territorial Jurisdiction (ETJ), the ETJ is that area located
outside but within 5 miles of San Antonio's corporate limits and outside the ETJ's of other cities.

Those powers which the City may exercise over its ETJ so as to have some control over that area
that could well affect its future include:

- Authority to establish and enforce subdivision regulations.

- Sole right of annexation without consent of residents.

- Power to designate any part of the area as an industrial district for the purpose of
granting immunity from annexation for a period not to exceed seven years.

Through annexations, San Antonio captured much of the tax base it would otherwise have lost
through suburbanization. This has left the City in relatively better fiscal shape than many older,
eastern cities whose tax revenues have been lost to separately incorporated suburbs. Selective
annexation policies have enabled the City to exercise greater influence over development occurring
on its outer fringe. Annexation is not without its obligations; with the expansion of corporate limits,
the City assumes certain responsibilities. Public facilities and services comparable to those found in
similar areas within the City must be provided to newly annexed areas within three years.

Form 0/ Government and Administration

The City was incorporated in 1837. In 1951 a Home Rule Charter with a council-manager form
of government was adopted. In 1977, an election was held and the Charter amended to provide for
single-member districts for the election of Councilmembers with the Mayor position at-large.
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The City Council consists of the Mayor and ten Councilmembers all elected for a two year term.
The terms of all elected officials expire in April, 1989.

The City Manager is appointed by the City Council and serves as the chief administrative officer
of the City.

The City has approximately 8,550 employees.

A list of the principal elected and appointed officials is shown elsewhere 10 this Official
Statement.

Certain Government Services Provided by the City

The City of San Antonio is a full service city providing a broad range of services from public
safety to human resources. Some of the public services are described in detail elsewhere herein.

CERTAIN ASPECTS OF THE CIlY'S FINANCIAL PROCEDURES

Audit and Financial Reporting

The City Charter requires an annual audit to be made of the books of account, records and
transactions of the City by a Certified Public Accountant. The fiscal year of the City begins the first
day of October of each year and ends with the thirtieth day of September each year. The Government
Finance Officers Association of the United States awarded its Certificate of Conformance to the City
for its annual financial report for 1957. In addition, the City has been awarded the Supplement;l
Certificate of Conformance for the 1972 and 1976 annual financial reports. The City has also been
advised that its 1977, 1978, 1979, 1980, 1981, 1982, 1983 1984, and 1985 annual financial reports
continue to meet the reporting standards.

Budgetary Procedures

The State laws and the City Charter require the preparation and filing of an annual budget. The
City Manager prepares and submits to the City Council for approval the Annual Budget of the
estimated income and expenses for the coming year for all departments not later than the fifteenth of
July of every year. The Council must hold at least one public hearing on the budget after giving at
least ten days prior public notice. If no budget has been adopted not later than the twenty-seventh day
of July of each year, then the budget for the preceding fiscal year shall be deemed the budget for that
fiscal year. The Government Finance Officers Association has awarded the City its Distinguished
Budget 'Presentation for the 1985-86 Budget.

Accounting Policies

The City maintains its accounting records in conformity with generally accepted accounting
principals for local government units as prescribed by the National Council on Governmental
Accounting. See Notes to Financial Section in the Appendix.

ECONOMIC AND DEMOGRAPHIC CHARACTERISTICS

Population

The following table provides, at the dates shown, the population of the City, Bexar County, and
the San Antonio Standard Metropolitan Statistical Area (SMSA), which includes Bexar, Comal and
Guadalupe Counties:

City Of Bexar San Antonio
Year San Antonio County SMSA

1920* 161,399 202,096 238,639
1930* 231,542 292,533 333,442
1940* 253,854 338,176 376,093
1950* 408,442 500,460 542,209
1960* 587,718 687.151 736,066
1970* 654,153 830,460 888,179
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City Of Bexar San Antonio
Year San Antonio County SMSA

1980* 785,880 988,800 1,071,954
1983** 821,181 1,072,000 1,138,700
1984** 849,500 1,111,900 1,207,700
1985** 897,500 1,138,600 1,223,600
1986** 921,693 1,166,509 1,268,809
1987*** 926,000 1,173,000 1,279,400

* Source: U. S. Census of Population. 1920-1980 as of April I of the year shown.

** Estimated, Planning Department - City of San Antonio

*** As of April, 1987

Economic Factors

San Antonio has a diversified economic base which is composed of agribusiness, manufacturing,
construction, tourism, medicine and the military. The City's proximity to Mexico provides favorable
conditions for international business relations with that country in the areas of agriculture, tourism,
manufacturing and wholesale and retail markets. Industry ranges from the manufacturing of apparel,
food products, aircraft, electronics and pharmaceuticals to iron and steel products and oil well
equipment. San Antonio is also a major insurance center in the southwest, serving as the headquarters
for several insurance companies, including United Services Automobile Association, the nation's 6th
largest private automobile insurer and the 10th largest homeowners insurer. Educational facilities in
the City include 11 colleges and universities with a combined total enrollment of 51,503 for the fall
semester 1986.

Military Installations

The military presence in Bexar County is a principal component ofthe area economy. As of July,
1987, approximately 41,297 active duty military personnel and 32,667 active duty civilian personnel
were located in the County, according to the Greater San Antonio Chamber of Commerce, having a
combined active militaryjcivilian annual payroll of $143,995,289. The major installations located in
the County include Fort Sam Houston, the U. S. Army Health Services Command, Randolph Air
Force Base, Brooks Air Force Base, the San Antonio Air Logistics Center, and the Air Force Military
Training Center at Lackland Air Force Base. San Antonio is the site of the largest concentration of
military installations in the United States.

Medical and Research Facilities

The City continues to playa significant role in expanding medical service, research and develop
ment. Compilation of the most recent statistics at January 1, 1986, showed that in addition to the 25
hospitals serving the City, the South Texas Medical Center employed an estimated 16,163 people,
included a total of 35 major facilities plus support facilities valued at approximately $490,066,850
and had an annual budget of $577,871, 105. At January 1, 1986, construction in progress was valued
at approximately $108,902,000 and planned new construction was estimated at $173,096,000 for a
total in excess of $232,533,000. The Southwest Research Institute is one of the largest and most
respected organizations of its type. With a staff of over 2,204 and an annual budget over
$140,000,000, Southwest Research Institute is engaged in a number of biotechnology programs
ranging from research on mechanisms involved in various health conditions to the development of
innovative medical instrumentation and products.

A-3



Convention Activity

The City enjoys the distinction as a favored convention site in the southwest, primarily due to its
favorable climate and recreational facilities. The following table shows the amount of receipts from
conventions each year in the City:

Calendar Number Of Estimated
Year Conventions Room Nights Dollar Value

1977
1978
1979
1980
1981
1982
1983
1984
1985
1986

434
488
689
733
671
721
832
791
899
954

287,910
329,816
378,387
432,702
512,479
531,142
595,377
614,802
599,645
578,392

$29,613,980
34,129,800
36,215,420
41,413,908
49,049,365
55,913,000
68,951,000
73,500,000
71,700,000
69,195,000

Source: San Antonio Convention and Visitors Bureau.

Construction Activity

Set forth below is a table showing building permits issued for construction within the City at
December 31, for the years indicated:

Residential Residential
Single Family Multi-Family(l) Other(2)

Year Permits Valuation Permits Valuation Permits Valuation

1977 2,935 $ 71,971,872 194 $ 17,937,023 11,110 $123,742,635
1978 2,550 68,551,313 320 31,751,780 11,405 138,132,132
1979 2,265 68,979,660 529 70,665,934 10,059 220,036,943
1980 2,376 114,756,432 535 77,102,937 13,210 252,110,675
1981 2,205 78,478,521 466 65,124,807 13,139 366,459,563
1982 2,315 87,439,470 1,012 157,979,723 12,001 319,917,718
1983 3,197 124,286,595 961 140,556,050 13,905 301,295,089
1984 3,128 117,820,951 1,018 164,277,022 15,237 580,154,248
1985 2,933 105,492,933 528 62,837,623 10,520 479,555,475
1986 1,886 81,020,617 344 36,325,227 13,656 537,422,729

(I) Includes two family duplex projects.

(2) Includes commercial building permits, commercial additions, improvements and extensions, and certain residential
improvements.

Source: Department of Housing and Inspections, City of San Antonio.
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Agricultural Receipts

The following table shows the total amount of receipts from crops and livestock in Bexar County .
for the years indicated:

Year Crops Livestock Total

1976 $ 9,828,000 $23,271,000 $33,099,000
1977 12,232,000 22,841,000 35,073,000
1978 12,276,000 28,639,000 40,915,000
1979 17,179,000 33,968,000 51,147,000
1980 16,620,000 24,136,000 40,756,000
1981 21,971,000 26,843,000 48,814,000
1982 19,408,000 30,353,000 49,761,000
1983 30,021,000 34,801,000 64,822,000
1984 27,223,000 34,843,000 62,066,000
1985 31,075,000 28,164,000 59,239,000

Source: Texas Agricultural Statistical Service, Austin, Texas

MAJOR EMPLOYERS

8,223
1,900
1,571
1,480
1,150
1,091
1,000

850
750
750

Retail

H. E. Butt Grocery .
Sears, Roebuck .
Joske's .
Handy Andy .
Luby's .
Diamond Shamrock .
Bill Miller . . . . . . . . . . . .
Albertsons . . . . . . . . . . . . . . . . . . . . . . .
Dillard's .
Frost Bros .

1,800
1,100

800
750
734
713
700
630
604
550
550
525
500
500

The following are the largest manufacturing and retail employers in San Antonio and number of
employees:
Manufacturing

Levi Strauss .
Coca-Cola Bottling .
Express-News .
Dee Howard Co. . .
Datapoint .
Fairchild Aircraft .
Friedrich Air .
San Amonio Light .
Chromalloy American .
Miller Curtain Co. . .
Roegelein . .
Advanced Micro Devices .
Redland Worth . . . . . . . . . . . . . . . . . ..
Tesoro Petroleum .
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BUSINESS ESTABLISHMENTS AND THEIR PRODUCT/SERVICE

Manufacturing

Firm

Advanced Micro Devices
Coca-Cola Bottling Company of San Antonio
Datapoint Corporation
Dee Howard Co.

Fairchild Aircraft Corporation
Finesilver Manufacturing Co.

Friedrich AIC & Refrigeration Co.
Levi Strauss & Company

Miller Curtain Company
Motorola, Inc.
Pearl Brewing Company

Redland Worth Corporation
Roegelein Company

San Antonio Express-News Corporation
San Antonio Light
Structural Metals, Inc.

Tesoro Petroleum Corporation
Turbine Support Division
Valero Energy Corporation
West Point Pepperrell

Product/Service

Production of electronic components
Soft drink manufacturer
Computers and peripherals
Jet modification

Aircraft manufacturer
Men's, youths', and boys' clothing

Air conditioning units and products
Women's wear and youthwear
Curtains and drapes

Automotive electronics
Malt beverages
Rock manufacturing
Meat processing
Newspaper
Newspaper

Reinforcement steel bars
Petroleum products
Jet engine repair

Petroleum products
Linens and fabrics

Transportation, Communication, & Utilities

Firm

City Public Service Board
City Water Board

Missouri Pacific Railroad
Rogers Cablesystems of Texas, Inc.
Southern Pacific Transportation Co
Southwestern Bell Telephone Company
VIA Metropolitan Transit

Firm

Fleming Co., Inc.

Holly Farms Poultry

Product/Service

Municipal gas and electric utility
Water utility
Transportation

Cablevision
Transportation
Telephone utility
Public transportation

Wholesale

Product/Service

Groceries
Poultry products
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Firm

Albertson's Food & Drug
H. E. Butt Grocery Company
Cafeterias, Inc. (Luby's)
Diamond Shamrock
Dillard's Department Stores
Fox-Stanley Photo Products, Inc.
Frontier Enterprises
Frost Bros., Inc.
Handy Andy, Inc.
Handy Dan Improvement Centers
loske's of Texas
Karcher, Carl Enterprises
Mervyn's
Miller, Bill, Bar-B-Que
Montgomery Ward & Company
l. C. Penney & Company
Sears, Roebuck & Company
Seven-Eleven Corporation
Stop-n-Go Markets
Wendy's International
Winn's Stores, Inc.

Retail

Product/Service
Supermarket
Supermarket
Cafeteria
Refining gasoline outlet & marketing
Department store
Photo processing and photo equip.
Restaurant
Specialty store
Supermarket
Building materials
Department store
Restaurant
Department store
Fast food chain
Retail merchandise
Department store
Department store
Convenience store
Convenience store
Fast food chain
Variety store

Finance, Insurance and Real Estate

Product/Service
Developer
Banking
Installment finance
Banking
Banking
Insurance

Firm

Ellison, Ray, Industries
Frost National Bank
Gill Companies
National Bank of Commerce
San Antonio Savings Association
United Services Automobile Assoc.

Firm

H. B. Zachry Company

Contract Construction

Product/Service

General contractor
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Firm

Alamo Community College District

ARA Living Centers

Baptist Memorial Hospital System

Bexar County Hospital District

East Central Independent School Dist.

Edgewood Independent School District

Harlandale Independent School District

Judson Independent School District

Humana Hospital-Metropolitan

Humana Hospital San Antonio

Hyatt Regency San Antonio

Kelly Services, Inc.

La Quinta Motor Inns, Inc.

Murphy, Audie L., Memorial V.A. Hasp.

North East Independent School Dist.

Northside Independent School Dist.

River Hotel Co. (Marriott Hotel)

San Antonio Independent School District

San Antonio State Hospital

Santa Rosa Medical Center

South San Antonio Ind. School Dist.

Southwest Independent School Dist.

Stanley Smith Securities, Inc.

Trinity University

University of Texas at San Antonio

University of Texas Health Science Center at
San Antonio

Services

Product/Service

Educational institution

Nursing homes

Hospital

Hospitals, Robert B Green & Bexar Co

Public school district

Public school district

Public school district

Public school district

Hospital

Hospital

Hotel

Temporary help service

Motor inn

Federal hospital

Public school district

Public school district

Hotel

Public school district

Hospital

Hospital

Public school district

Public school district

Security service

Educational institution

Educational institution

Teaching and health care institution

Source: Largest Employers Directory. Economic Development Depanment of the Greater San Antonio Chamber of
Commerce. July. 1985.

Employment Statistics

The City of San Antonio labor force statistics for August. 1986 and August, 1987 are as follows:
August August

1986 1987

Total Employed
Unemployed .

Total Labor Force
Percent of Unemployment ...

Source: Texas Employment Commission.
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391,048
33,485

424.533
7.9%

421.912
40,025

461,937
8.7%



San Antonio SMSA Labor Force Statistics (1)

The estimated average annual labor force in the San Antonio SMSA as of August 1986 and
August 1987 is as follows:

Total Employed .
Unemployed .

Total Labor Force .
Percent of Unemployment .
Nonagricultural Employment:

Manufacturing .
Mining .
Construction .. . .
Transportation, Communication and Utilities .
Retail and Wholesale Trade .
Finance, Insurance and Real Estate .
Service .
Government .

Total .

August August
1986 1987

535,800 578,100
41,900 50,100

577,700 628.200
7.3% 8.0%

48,600 46,200
2,700 2,500

36,200 32,800
18,600 18,200

129,800 132,800
38,600 39,500

114,400 117,900
101,700 102.600
490,600 492,500

(I) Includes Bexar, Comal, and Guadalupe Counties.
Source: Texas Employment Commission.

Bank Deposits

Deposits in commercial San Antonio banks at December 31 for the past nine years are shown
below:

Calendar
Year

1978
1979
1980
1981
1982
1983
1984
1985
1986

Source: Greater San Antonio Chamber of Commerce
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Total
Number

or Banks

44
44
46
45
47
59
71
75
82

Total
Deposits
(OOO's)

$3,435,396
3,812,173
4,271,610
4,391,160
5,719,169
6,545,426
7,621,638
8,267,343
9,173,916



COMPARATIVE ANNUAL STATISTICAL DATA

Growth Indices
Calendar Main Electric Gas Water

Year Telephones Customers Customers Customers*

1977 · .............. . . . . . . . . . . . . . . . . . . . . . . 353,663 290,904 240,566 168,004
1978 · .................................... 376,949 307,705 249,391 172,185
1979 · .................................... 398,860 321,130 255,042 178,707
1980 · ........... , ........................ 420,299 338,727 263,012 183,084
1981 · ......................... , .......... 442,250 353,998 264,451 188,969
1982 · .................................... 454,727 369,631 271,393 201,370
1983 · .................................... 472,053 383,615 273,922 207,908
1984 · , ........ , .......................... 500,853 385,844 274,488 214,852
1985 · .................................... 525,445 442,063 292,529 220,956
1986 · ......... , ..................... 541,404 458,452 296,389 230,794

* City Water Board only.

Business Indices
Calendar

Year

1977 .
1978 .
1979 .
1980 .
1981 .
1982 . . . . . .. . .
1983 .
1984 .
1985 .
1986 .

* On fiscal year basis.

Municipal Sales Tax Collections

Bank Building Postal
Clearings Permits Receipts*

$22,537,211,921 $213,651,080 $ 38,753,148
24,576,749,30 I 238,435,225 45,100,929
29,443,679,652 359,682,537 51,295,387
33,863,636,207 443,970,044 54,906,088
33,027,132,517 499,420,910 63,167,802
40,291,709,241 607,140,132 79,465,772
42,355,874,732 566,237,734 90,417,238
46,955,097,401 862,261,221 101,815,579
46,113,193,838 647,886,931 113,883,976
45,096,118,960 654,768,573 125,694,443

The following statistics show a comparative record of municipal sales tax collections for the ten
largest Texas cities based upon the 1980 census:

Sales Taxes - Net

Calendar Calendar Calendar Calendar Calendar
Year Year Year Year Year
1982 1983 1984 1985 1986

Arlington ....... $ 10,445,823 $ 11,471,417 $ 14,452,554 $ 17,141,794 $ 17,055,624
Amarillo ........ 9,457,120 10,508,862 11,234,589 11,730,239 11,996,168
Lubbock. ....... 11,072,336 11,561,552 12,450,682 13,283,933 12,959,730
Corpus Christi ... 15,050,737 15,146,788 15,977,496 17,081,745 16,161,843
El Paso ......... 16,489,165 15,944,125 18,295,666 21,059,510 22,545,811
Austin .......... 24,379,292 28,625,014 37,271,562 44,014,004 41,797,456
Fort Worth ...... 25,051,802 26,571,867 30,579,368 34,154,412 34,602,039
SAN ANTONIO 38,298,064 42,591,152 49,467,890 56,242,528 56,504,214
Dallas .......... 79,145,726 85,655,818 99,227,785 112,475,312 106,444,284
Houston ........ 150,049,656 138,142,189 144,953,635 150,395,557 141,375,017
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Financial Statement Relating to the City's Tax Supported Debt

426,210,000

$25,402,767,290
1,590,866,314

$23,811,900,976

$ 378,975,000
5,610,000

41,625,000

The following shows the amount of direct tax supported debt of the City outstanding on
August 31, 1987:

1986 Assessed Valuation (100% of Actual) .
Less Exemptions .
Net Taxable Assessed Valuation (1) .

General Improvement Bonds Outstanding .
Assumed Water District Bonds Outstanding .
Combination Tax and Revenue Certificates of Obligation Outstanding .

Total Indebtedness Payable from Taxes (1) $
Less: Self-Supporting Debt $84,159,000(2)

Applicable Interest & Sinking Fund................ 32,995,752(3) 117,154,752

Net Indebtedness Payable From Taxes , =$==3=0::::9,=0=5=5,=2=4=8

Ratio Total Debt to 1986 Assessed Valuation. . . . . . . . . . . . . . . . . . . . . . . . . . . . 1.79%
Ratio Net Debt to 1986 Assessed Valuation. . . . . . . . . . . . . . . . . . . . . . . . . . . . . 1.30%
1987 Estimated City Population. . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 926,000

Total Debt Per Capita. . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . $460.27
Net Debt Per Capita. . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . $333.75

(I) Pursuant to authority permitted by Section I-b, Article VIII of the State Constitution, the City has granted an exemption
of $60,000 of market valuation to the residence homestead of property owners over 65 years of age and disabled property
owners. Also, the Legislature, pursuant to a constitutional amendment and Article 7150h, VATCS, mandated an
additional property tax exemption for disabled veterans or the surviving spouse or children of a deceased veteran who
died while on active duty in the armed forces. The exemption from taxation applies to either real or personal property
with the amount of assessed valuation exempted ranging from $1,500 to $3,000, depending on the amount of disability
or whether the exemption is applicable to a surviving spouse or children. Additionally, State law provides that an eligible
owner of agricultural land or timberland may apply to have such property appraised on the basis of productivity value or
on the basis of market value, whichever is less.

A 1981 constitutional amendment provides local governments the option of granting homestead exemptions of up to
30% of market value for the 1985 through 1987 tax years, and up to 20% of market value thereafter. Minimum
exemption is $5,000. The amendment further provides that taxes may continue to be levied against the value of the
homestead exempted where ad valorem taxes have been previously pledged for the payment of debt, if cessation of the
levy would impair the obligation of the contract by which the debt was created.

The appraisal of property within the City is the responsibility of the Bexar Appraisal District (the"Appraisal District").
The Appraisal District is required under the Property Tax Code to assess all property within the Appraisal District on the
basis of I00% of its appraised value and is prohibited from applying any assessment ratios. The value placed upon
property within the Appraisal District is subject to review by the Appraisal Review Board, consisting of three members
appointed by the Board of Directors of the Appraisal District. The Appraisal District is required to review the value of
property within the Appraisal District every four years. The City may require annual review at its own expense, and is
enti~led to challenge the determination of appraised value of property within the City by petition filed with the Appraisal
ReView Board.

(2) It. is estimated that $84,159,000 is self-supporting debt. To continue to maintain this debt as self-supporting, transfers
Will be made from the City Water Board, Sewer Revenue Fund, Parking Revenue Fund, Golf Course Revenue Fund,
ConventIOn Center Arena Revenue Fund, from certain revenues of the HemisFair Parking Garage facilities, and from
revenues of a 2% Hotel Occupancy Tax in amounts sufficient to pay both principal and interest on the self-supporting
debt.

(3) As .of August 31, 1987 the total Interest and Sinking Fund balance is $41,114,101. After a deduction of $8,118,349,
which applIes to self-supporting tax debt, the applicable Interest and Sinking Fund balance is $32,995,752.

The above statement does not include the remaining indebtedness of $9,565,249 for Equipment
Lease/Purchase authorized by the Council on November 13, 1986.
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PRINCIPAL TAXPAYERS

The eleven largest City of San Antonio taxpayers 1986 Assessed Valuation as listed on the City's
Tax rolls are shown below.

1.75%
1.13%
.71%
.62%
.39%
.36%
.35%
.33%
.31%
.30%
.30%

6.55%

Percentage
Of

Assessed
Valuation

1986
Assessed

Valuation (t)

$ 377,283,590
244,188,480
153,600,135
134,477,615
84,432,940
77,085,150
75,118,620
70,745,890
66,355,780
65,314,250
64,889,120

$1,413,491,570

Type of Business

Telephone Utilify .
Insurance .
Grocery Chain . . . . . . .
Real Estate Investment
Real Estate Investment
Banking .
Health Care .
Banking .
Real Estate Investment
Banking .
Hotel .

Taxpayer

Southwestern Bell Telephone Company
United Services Automobile Assoc.
Howard E. Butt
Quincy Lee
Melvin Simon & Associates, Inc.
Frost National Bank
Humana Hospitals
MBank
Isral Rogiel
InterFirst Bank
Mariner Corporation

Totals .

(I) Assessed Valuation at 100% of Market Value.

SAN ANTONIO ELECTRIC AND GAS SYSTEMS

San Antonio acquired its gas and electric utilities in 1942 from the American Light and Traction
Company which has been ordered by the Federal Government to sell properties under provisions of
the Holding Company Act of 1933. The total funds required for the purchase were raised by the sale
of $33,950,000 first mortgage revenue bonds. The Trust Indenture securing the Old Series Bonds
established management requirements and provides that the complete management and control of
the electric and gas systems, while the Old Series Bonds are outstanding, shall be vested in a Board of
Trustees consisting of five citizens of the United States of America permanently residing in Bexar
County, Texas, to be known as the "City Public Service Board of San Antonio". The Mayor of the
City of San Antonio is a permanent ex officio member.
Electric System

The electric generating system operated by the Board consists of six steam electric generating
stations with step up substation systems.

CPS maintains a transmission line network for the movement of large blocks of power from the
generating stations to the various parts of the service area and to or from neighboring utilities as
required. This is composed of 69,000 volt, 138,000 volt and 345,000 volt lines with transformers
switching stations to provide the necessary flexibility in the movement of bulk power. '

The Distribution System is supplied by 60 substations strategically located on the high voltage
transmission system.

The central business section of San Antonio is served by seven underground network systems,
each consisting of four primary feeders operated at 13KV, transformers equipped with network
protectors, and a 4 wire 120/208 volt secondary grid and a 4 wire 277/480 volt spot grid. This system
is well designed for both service and reliability.

There are over 7,026 miles of pole lines and over 496 miles of underground duct lines in the
distribution system. The overhead lines also carry secondary circuits and street lighting circuits.
Presently there are approximately 47,415 street lighting units in service, with the vast majority of
these being modern, high intensity units. Many of the subdivisions added in recent years have been
served by underground distribution systems.
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Gas System

Natural gas is transported to San Antonio by Valero Transmission Company, a subsidiary of
Valero Energy Corporation, through two parallel 24-inch supply mains from South Texas, and a·
30-inch supply main from West Texas. Gas is purchased and metered at two City Gate Stations and
at the O. W. Sommers and V. H. Braunig Power Plants.

The CPS constructed 54.3 miles of 24 and 30-inch lines to form an outer loop supply line system
between the two City Gate Stations. Twin one-mile lengths of 20-inch line connect the V. H. Braunig
Plant to Valero's transmission line. Gas is brought to O. W. Sommers Power Plant through a 16-inch
and 4.5 miles of 24-inch line giving that station a feed from two different Valero transmission lines.

A network of approximately 140 miles of main ranging from 4 to 20-inch, supply gas at high
pressures to regulator installations located at strategic points throughout the distribution system. The
controlled supply line system operates at pressures of from 25 to 145 psi. These pressures are
maintained and controlled through the use of remote control equipment at many locations.

The controlled supply line system feeds into the distribution system operating at an intermediate
pressure of 7 psi consisting of over 3,388 miles of 2 to 16-inch mains, together with the necessary
pressure control equipment, valves, gauges, service lines, service regulators and meters. Cathodic
protection for prevention of corrosion has been completed for substantially all of the gas distribution
system. A high molecular weight polyethylene pipe has been used for distribution mains and service
through 4-inch sizes since 1974.

OPERATING STATEMENT
Fiscal Year Ended January 31:

1982 1983 1984 1985 1986

OPERATING
REVENUES

Electric ....... $391,563,425 $521,434,545 $544,125,191 $636,364,074 $700,371,599
Gas .......... 110,546,035 140,282,871 147,890,056 133,301,552 136,499,691

Total ..... $502,109,460 $661,717,416 $692,015,247 $769,665,625 $836,871,290
OPERATING

EXPENSES
Electric ....... $240,893,991 $320,841,586 $325,642,247 $357,235,968 $376,396,173
Gas .......... 104,593,966 132,886,710 140,381,157 122,222,706 118,173,906

Total ..... $345,487,957 $453,728,296 $466,023,404 $479,458,674 $494,570,079
Net Operating

$342,301,211Income ........ $156,621,503 $207,989,120 225,991,843 $290,206,951
Non-Operating

Income (Net) .... 23,368,388 25,598,634 23,045,003 33,930,519 28,821,710
Net

Revenues $179,989,891 $233,587,754 $249,036,846 $324,137,470 $371,122,921

CITY WATER BOARD

San Antonio acquired its waterworks system in 1925 by purchase from a privately-owned
company at a cost of $6 million. To finance the purchase and to make needed improvements, the City
issued a total of $7 million revenue bonds which were additionally secured by a first and closed
mortgage on the original properties, as well as any additions or improvements thereto. Due to the
closed lien which prohibited the issuance of additional waterworks bonds, all capital improvements
to the System were made out of earnings until the 1925 bond issue was retired in 1957. In 1925 the
System had about 38,000 customers living along approximately 500 miles of mains, many two and
four inches in diameter. Today the System serves about 227,000 customers, and its mains extend over
3,236 miles throughout a 300 square mile area in Bexar County.
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The San Antonio Waterworks System is operated by the City Water Board, under the manage
ment and control of a Board of Trustees consisting of the Mayor and four residents of the City of San
Antonio. With the exception of the Mayor, all other Trustees are appointed by the City Council for
eight year staggered terms and are not eligible for reappointment.

San Antonio obtains its water supply from the Edwards Limestone Formation. The portion of the
Edwards Formation supplying wells in the San Antonio area has been designated the "Edwards
Underground Water Reservoir". This underground reservoir is approximately 150 miles long and
ranges 10 miles to 25 miles in width, extending from Brackettville in Kinney County to Kyle .in Hays
County. The Edwards Reservoir is recharged by seepage from streams and by precipitation infiltrat
ing directly into the limestone outcropping in the northwestern and northern part of the reservoir.
Opportunities for recharge are exceptionally good as the limestone is honey-combed and cavernous.
Practically continuous recharge is furnished by spring-fed streams, and additional recharge occurs
during rains by seepage from storm water runoff.

The San Antonio Waterworks System's basic facilities are its wells, overhead and ground storage
facilities, pumping stations, transmission and distribution lines and fire hydrants. As of December 31,
1986, the System was operating 85 wells ranging in depth from 600 feet to 1,800 feet, located
individually or in clusters through the 300 square mile service area. The System's 25 elevated tanks
and 25 ground reservoirs have combined storage capacities of 95 million gallons.

The System utilizes multiple service levels to maintain desired pressure throughout the service
area which varies in elevation from approximately 430 feet in the south to 1,590 feet in the
northwest. The pumping capacity of the System is 701 million gallons per day. The System currently
has 3,236 miles of mains. Fire hydrants which now total 14,067 are well distributed throughout the
City and are a major factor in the City of San Antonio enjoying the lowest fire insurance rates of any
Texas municipality.

OPERATING STATEMENT
Year Ended December 31:

1982 1983 1984 1985 1986

Waterworks System
$49,816,468 $73,013,370Revenue ........... $38,470,266 $38,565,205 $51,032,325

Operating & Mainte-
25,622,275nance Expense* ..... 21,851,061 22,828,121 26,017,200 26,915,510

Net Revenues Available
for Principal and
Interest Requirements $16,619,205 $15,737,084 $23,799,261 $25,410,050 $46,097,860

• Maintenance and Operating Expenses shown do not include depreciation and principal and interest requirements, and are
adjusted to reflect losses or gains in both the Working Capital Fund and the Data Processing Fund, two internal expense
funds utilized by the City Water Board for control and cost accounting purposes.

SEWER SYSTEM

The Sanitary Sewer System is owned, operated and maintained by the City of San Antonio as a
separate utility, providing service for its corporate territory and for other cities, subdivisions and
military establishments outside its boundaries. The City developed and constructed the system over
the years with funds derived from the sale of general obligation bonds. The system was operated and
maintained by the use of tax revenues until recent years. It was not until 1960 that the City first made
a direct charge for sewer services, which, in the beginning, was primarily for the purpose of providing
additional funds for capital improvements. The first issuance by the City of San Antonio of Sewer
Revenue Bonds was in 1954 which were secured primarily by certain revenues for sewer service
rendered outside the City. In 1962, the outstanding balance of these bonds was refunded into an issue
of Sewer Revenue Refunding Bonds, Series 1962, under a new ordinance providing for their payment
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of net sewer revenues and providing for the issuance of additional parity revenue bonds. The first
major Sewer Revenue Bond issue was issued in 1964. Proceeds of recent issues have enabled the City
to construct new treatment facilities and enlarge the system in line with a major sewer expansion
program begun in 1960.

In 1970 the City became Regional Agent of the Texas Water Quality Board for approximately
340 square miles within Bexar County. As Regional Agent operating a regional system, the City had
to modify its City Code, its service charge and use policies for a concept of a regional utility with self
sustaining user charges based on actual operational costs by customer class and a non-discriminatory
system extension and use policy. The necessary revenues for operation and expansion of the System
on a regional basis were instituted by the City Council in 1970 through the establishment of retail and
wholesale (Entity) service charges and imposition of platting fees for new developments.

The System serves the citizens of the City and some 17 entities and others outside the corporate
limits of the City. The City has been designated by the State of Texas Water Quality as a Regional
Agent with certain prescribed boundaries covering an area of approximately 340 square miles within
Bexar County and provides service to a population of approximately one million people.

Other wastewater treatment systems exist within the San Antonio planning area. In addition to
the treatment facilities owned by the City, there are seven privately owned and operated sewage and
treatment plants and a facility consisting of two holding tanks which serves a shopping center located
northwest of San Antonio.

The System is composed of approximately 3,400 miles of mains and lines and three major
treatment plants; Rilling Road, Leon Creek and Salado Creek. Each plant is an activated sludge
facility and hold NPDES interim permits for a combined treatment capacity of 142 million gallons
per day (mgd). In addition, the System operates and maintains several small satellite facilities which
vary in number and are temporary pending completion of interceptor sewers that will connect the
flow treated at such facilities to the System. Currently six treatment plants hold permits from the
Texas Water Quality Board to discharge flows, however only five are active. The permitted flows from
the System's regional treatment plants represent 97% of the municipal discharges with the planning
area.

OPERATING STATEMENT
Fiscal Year Ending September 30

Revenue .
Expenses . . . . . . . . . . . . .
Net Revenue Available

For Debt Service ....

1986
$74,956,470

29,138,313

$45,818,157

1985 1984 1983

$68,120,465 $48,633,833 $34,206,231
24,913,717 19,805,571 16,414,831

$43,206,748 $28,828,262 $17,791,400

1982

$29,412,635
13,376,398

$16,036.237

AIRPORT SYSTEM

The Airport System consists of two airports, San Antonio International and Stinson Field.

Stinson Field was named for the Stinson family, aviation pioneers, and is one of the oldest
airfields in the United States. It is located to the south of the downtown San Antonio and is now
operated as a general aviation facility. Administration of both airports is under the City's Department
of Aviation.

San Antonio International Airport was opened in 1942 and was first known as Alamo Field. It is
located eight miles north of downtown, occupies approximately 2,300 acres of land, and is con
veniently situated adjacent to the Loop 410 freeway and other major roads. The San Antonio trade
area receives regular scheduled service from airlines: American, Continental, Delta, Eastern, Mexi
cana, Southwest, Braniff, United, Western, Pan Am, TWA, U.S. Air, Royale and Texas National.
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The City has covenanted in the Ordinance to levy a maintenance tax if necessary to provide for
the Operation and Maintenance Expenses of the Airport System. The amount of such tax shall at all
times be limited to 5 per $100 of assessed valuation of the taxable property in the City. To date, no
Maintenance Tax has been levied by the City in respect of the Airport System.

The Maintenance Tax is irrevocably pledged under the Ordinance to the operation and mainte
nance of the Airport System. Such tax cannot be used to pay debt service on the Bonds.

OPERATING STATEMENT
Fiscal Year Ended September 30

1986 1985 1984 1983

Revenues $23,999,051 $25,953,655 $21,782,990 $16,544,548
Expenses. . . . . . . . . . . . .. 10,127,493 9,993,462 7,861,954* 6,858,839
Net Operating Income ... $13,871,558 $15,960,193 $13,921,036** $ 9,685,709**

1982

$17,439,987
5,805,642

$11,634,345

* Includes $1,170,940 refund to airlines.
** Approximately one-half debt service was capitalized from bond proceeds.

Revenue Bond Obligations

The table below shows the principal amount of the City's Revenue Bonds outstanding as of
August 31, 1987:

Title of Bond

Airport System Revenue Bonds .
Electric & Gas System Revenue Bonds:

Old Series Bonds .
New Series Bonds .

Sewer System:
Prior Lien Bonds .
Refunding Bonds (Subordinate Lien) .

Waterworks System Revenue Bonds:
Prior Lien Bonds .
~efunding Bonds (Subordinate Lien) .

Total All Revenue Bonds .

Amount Fund
Outstanding Balance

$ 97,795,000 $ 11,730,447

115,220,000 17,029,716
2,151,720,000 177,450,466

338,200,000 15,910,296
13,625,000 5,023,499

130,540,000 13,322,099
30,835,000 5,184,942

$2,877,935,000 $245,651,455

The Airport, Electric and Gas, Sewer and Waterworks Systems are operated as separate systems
and the debt requirements are met from pledges of the revenues of each separate system. Additional
information is included elsewhere herein on each system under the caption titled after each system.
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Municipal Bond Guaranty Insurance Policy

AMBAC Indemnity Corporation
do CT Corporation Sysu:ms
222 ~W<lshington Avenue
Madison, WISCOOSin 53703
Adrnlrmtrative Office:
One Stue Street Plaza
New York, New York 10004

Effective Date: ~licyNo,:

AMBAC Indemnity Corporation (AMBAC) in consideration of the payment of the premium and subject to the terms of this policy;
hereby unconditionally and irrevocably guarantees to any holder as hereinafter defined, other than the Issuer ofthe following
described bonds, the full and complete payment by or on behalfof the Issuer to

or its successor (the "Paying Agent") ofan amount equal to the prindpal of and interest on, as such payments shall become due but
shall not be paid, the following bonds (the "Bonds"):

. tered or certified mail, or
~i~~entor any holder ofa

de to the Paying Agent,
ent, whichever is later,

Icient for the payment
'~~'Bonds or the coupons,

.,.Y. I disburse to such holders or the
~f3dWl!I'!in,dcoupons less any amount held by

vailable therefor. Upon such remittance
ments of assignment to United States Trust

o owner thereof This policy does not insure against
espea to any Bond.

nd not registered as to principal and the registered holder of any
, when used with reference to a coupon, shall mean the bearer of

91'M!BJl~~~chservice of process shall be valid and binding as to AMBAC. AMBACs offices
~m~ll~ York, ew York 10004.

l~ri\l:~lIbn. The premium on this policy is nOt refundable for any reason including the payment

Upon receipt of telephonic or telegraphic notice, such notice subsequently COnflffil

upon receipt ofwritten notice by registered or certified mail, by AMBAC or its d.,..O".'2I'

This policy is non
prior to maturitv of

In Witness Whereof, ~~~'I'ascaused this policy to be signed by its duly authorized officers in facsimile.

Bond or coupon the pa~ment for which is then due to the Paying Agent,
AMBAC. on the due date ofsuch payment or within one business day
will make a deposit of funds in an account with the United States I/iillm~TI

to the holders of any Bonds or coupons which are then due.
together with any appropriate instrument of assignment, it
Paying Agent for the payment of the face amount of s en r.......fU".-
the Paying Agent for the payment of the princip for in on e
and transfer of such uncanceled Bonds a n nc
Company, NY, NY, bv the holders a P; en,¥JvU;~

'loss of any prepa\ment premiu i 'm

A.s used herein, the term"
Bond registered as to
the coupon.

Any service of p
are located at On

AMBAC Indemnity Corporation

Form II 66·0004 (2/85).Texas B-1

Secretary

*tnsen Name of1i'uslee or Paying Agent


