OFFICIAL STATEMENT
Dated June 12, 2003

NEW ISSUE--BOOK-ENTRY-ONLY RATINGS:  Fitch: "AAA"
Moody’s: "Aaa"
S&P: "AAA"

(AMBAC Insured: See "BOND INSURANCE" and "RATINGS")

Interest on the Series 2003 Bonds (defined below) is not excludable from gross income of the owners thereof for federal income tax purposes. See
"TAX MATTERS" herein.
$24,685,000

CITY OF SAN ANTONIO, TEXAS,
STARBRIGHT INDUSTRIAL DEVELOPMENT CORPORATION
CONTRACT REVENUE BONDS, SERIES 2003 (TAXABLE) (STARBRIGHT PROJECT)

Dated: June 1, 2003 - Interest Accrues from Date of Delivery Due: August 15 as shown on the following page

The City of San Antonio, Texas, Starbright Industrial Development Corporation Contract Revenue Bonds, Series 2003 (Taxable) (Starbright
Project) (the "Series 2003 Bonds") are being issued by the City of San Antonio, Texas, Starbright Industrial Development Corporation (the
"Corporation"), a non-profit industrial development corporation created by the City of San Antonio, Texas (the "City") pursuant to the provisions
of the Development Corporation Act of 1979 (Article 5190.6, Texas Civil Statutes — the "Act"). Proceeds of the Series 2003 Bonds will be used
to pay a portion of certain obligations of the City set forth in the Project Starbright Agreement by and among various parties including, among
others, Toyota Motor Manufacturing North America, Inc. ("Toyota"), the State of Texas (the "State"), the City, Bexar County, Texas, and various
other public and private entities (the "Starbright Agreement") relating to the construction by Toyota of an automobile manufacturing facility in
southwest Bexar County. Such obligations of the City include the acquisition and conveyance to Toyota of an approximately 2,643 acre tract of
land for the project site and reimbursing Toyota for certain site preparation costs and the construction of a training facility (collectively, the "City
Project"). See "PLAN OF FINANCING — Description of the Starbright Project" herein for further information. Proceeds of the Series 2003 Bonds
also will be used to fund all or a portion of the Debt Service Reserve Fund, pay capitalized interest for approximately 32 months, and pay costs of
issuance.

Interest on the Series 2003 Bonds accrues from the date of delivery and is payable on August 15, 2003, and on each February 15 and
August 15 thereafter until maturity or prior redemption. Principal of the Series 2003 Bonds is payable at maturity or redemption only upon
presentation and surrender of the Series 2003 Bonds at the designated corporate trust office of the Trustee, initially Wells Fargo Bank Texas, N.A.,
as Trustee. The Series 2003 Bonds are issued in fully registered form in denominations of $5,000 principal amount or any integral multiple thereof
and will be registered in the name of Cede & Co., as nominee for The Depository Trust Company, New York, New York ("DTC"), which will act
as securities depository for the Series 2003 Bonds until DTC resigns or is discharged. The Series 2003 Bonds will be available to purchasers only
in book-entry form. Purchasers of the Series 2003 Bonds will not receive certificates evidencing their beneficial ownership therein. See "BOOK-
ENTRY-ONLY SYSTEM" herein.

The Series 2003 Bonds are issued pursuant to an Indenture of Trust, as supplemented by the First Supplemental Indenture of Trust
(collectively referred to herein as the "Indenture"), each dated as of June 1, 2003, and each by and between the Corporation and the Trustee. The
Series 2003 Bonds are special limited obligations of the Corporation payable solely from (1) Pledged Revenues, including Pledged Contract
Payments to be made to the Corporation by the City pursuant to an Economic Development Contract (the "Economic Development Contract') by
and between the Corporation and the City relating to certain revenues received by the City from its electric and gas systems (the "Utility Systems");
(2) Pledged Funds (generally, the Debt Service Fund and the Debt Service Reserve Fund and any monies deposited therein, and any Reserve Fund
Surety Policies); and (3) any and all property pledged as additional security with the Trustee by the Corporation under the Indenture (collectively,
the "Trust Estate"). See "PLAN OF FINANCING — Sources and Uses of Funds." The Indenture provides that the Reserve Fund Requirement of
the Debt Service Reserve Fund may be satisfied in whole or in part with one or more reserve fund surety policies therein. The City is obligated
to pay the Corporation sufficient Pledged Contract Payments necessary to pay Debt Service (as defined in the Indenture) on the Series 2003 Bonds
issued under the Indenture.

Neither the State, the City, nor any other political corporation, subdivision, or agency of the State shall be obligated to pay principal
or interest on the Series 2003 Bonds, and neither the faith and credit nor the taxing power of the State, the City, or any other political
corporation, subdivision, or agency of the State is pledged to the payment of the principal of or the interest on the Series 2003 Bonds.

The Series 2003 Bonds are subject to redemption prior to maturity as described herein. See "THE SERIES 2003 BONDS AND THE
INDENTURE —Redemption Provisions."

Payments of regularly scheduled principal and interest on the Series 2003 Bonds when due are insured by a
Mb ac financial guaranty insurance policy to be issued by AMBAC Assurance Corporation (the "Ambac Assurance") on
the date of delivery of the Series 2003 Bonds. See "BOND INSURANCE" herein.

MATURITY AND PRICING SCHEDULE - SEE INSIDE COVER PAGE

The Series 2003 Bonds are offered for delivery when, as and if issued by the Corporation and received by the Underwriters, subject to
the approving opinion of the Attorney General of the State of Texas and the opinion of Vinson & Elkins L.L.P., Houston, Texas, and Loeffler Jonas
& Tuggey LLP, San Antonio, Texas, Co-Bond Counsel, as to the validity of the issuance of the Series 2003 Bonds under the Constitution and the
laws of the State of Texas. Certain legal matters will be passed upon for the Underwriters by McCall Parkhurst & Horton L.L.P., San Antonio,
Texas; for the Corporation by the Corporation’s Special Issuer's Co-Counsel, Vinson & Elkins L.L.P. and Loeffler Jonas & Tuggey LLP; and for
the City by the City Attorney for the City. The Series 2003 Bonds are expected to be available for delivery through the facilities of DTC on or about
June 26, 2003.

SIEBERT BRANDFORD SHANK & CO., LLC RBC DAIN RAUSCHER, INC.
FIRST SOUTHWEST COMPANY JPMORGAN SECURITIES



$24,685,000
CITY OF SAN ANTONIO, TEXAS,
STARBRIGHT INDUSTRIAL DEVELOPMENT CORPORATION
CONTRACT REVENUE BONDS, SERIES 2003 (TAXABLE) (STARBRIGHT PROJECT)

MATURITY AND PRICING SCHEDULE

$11,930,000 SERIAL BONDS

Maturity Principal Interest CUSIP #V

(August 15) Amount Rate Yield (796300)
2007 $525,000 2.180% 2.180% AA9
2008 535,000 2.570% 2.570% AB7
2009 550,000 2.980% 2.980% ACS
2010 565,000 3.290% 3.290% AD3
2011 585,000 3.560% 3.560% AE1
2012 605,000 3.770% 3.770% AF8
2013 625,000 3.910% 3.910% AG6
2014 650,000 4.010% 4.010% AH4
2015 675,000 4.110% 4.110% AJO
2016 705,000 4.260% 4.260% AM3
2017 735,000 4.410% 4.410% ANI1
2018 770,000 4.510% 4.510% AP6
2019 800,000 4.610% 4.610% AQ4
2020 840,000 4.660% 4.660% AR2
2021 880,000 4.710% 4.710% ASO
2022 920,000 4.760% 4.760% AT8
2023 965,000 4.750% 4.810% AK7

$12,755,000 5.110% Term Bonds Due August 15, 2033 - Priced to Yield 5.110% - CUSIP # 796300 ALS

(1) CUSIP numbers have been assigned to the Series 2003 Bonds by Standard & Poor's CUSIP Service Bureau, A Division of The
McGraw-Hill Companies, Inc., and are included solely for the convenience of the owners of the Series 2003 Bonds. Neither the
Corporation, the Co-Financial Advisors, nor the Underwriters are responsible for the selection or correctness of the CUSIP numbers
set forth herein.

Optional Redemption: On August 15, 2013, and on any date thereafter, the Series 2003 Bonds maturing on and after August 15, 2014, are
subject to optional redemption, upon direction of the City to the Corporation, in whole or in part, in the principal amount of $5,000 or any
integral multiple thereof, at the redemption price of par plus accrued interest to the date fixed for redemption.

Mandatory Sinking Fund Redemption: The Series 2003 Bonds maturing in the year 2033 are subject to mandatory redemption at the
redemption price of par plus accrued interest on the dates and in the principal amounts as set forth herein under the caption "THE SERIES
2003 BONDS - Redemption Provisions - Mandatory Sinking Fund Redemption of Term Bonds."
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CITY OF SAN ANTONIO, TEXAS

Occupation

Land Planner

Restaurant Owner

Civil Service

Police Officer, Retired

Self Employed

Agency Director and Teacher
Retired, Texas Workforce Commission
Attorney

Attorney / Investment Banker
Attorney

Educator

Approximate Years in
Current Position

2 Years
2 Years
5 Years
3 Years
3 Years
1 Year

ADMINISTRATION
CITY COUNCIL":
Years on
City Council
Name (as of 6/01/03) Term Expires

Ed Garza, Mayor 6 May 31, 2005

Roger O. Flores, Jr., District 1 * May 31, 2005

Joel Williams, District 2 * May 31, 2005

Ron H. Segovia, District 3 * May 31, 2005

Richard Perez, District 4 * May 31, 2005

Patti Radle, District 5 * May 31, 2005

Enrique M. Barrera, District 6 3 May 31, 2005

Julian Castro, District 7 2 May 31, 2005

Art A. Hall, District 8 * May 31, 2005

Carroll Schubert, District 9 2 May 31, 2005

Christopher "Chip" Haass, District 10 * May 31, 2005
* Newly elected; term began June 1, 2003.
CITY OFFICIALS:

Approximate Years with

Name Position City of San Antonio
Terry M. Brechtel City Manager 12 Years
J. Rolando Bono Deputy City Manager 25 Years
Melissa Byrne Vossmer Assistant City Manager 5 Years
Travis M. Bishop Assistant City Manager 25 Years
Christopher J. Brady Assistant City Manager 7 Years
Jelynne L. Burley Assistant City Manager 19 Years
Frances A. Gonzalez Assistant to the City Manager 18 Years
Roland Lozano Assistant to the City Manager 23 Years
Erik J. Walsh Assistant to the City Manager 9 Years
Andrew Martin City Attorney 1 Year
Yolanda Ledesma Acting City Clerk 31 Years
Louis A. Lendman Director of Management and Budget 15 Years
Thomas G. Wendorf Director of Public Works 4 Years
Milo Nitschke Director of Finance 8 Years

CONSULTANTS AND ADVISORS:

Co-Bond Counsel and Special Issuer's Counsel

2 Years
2 Years
2 Years
1 Year
7 Months
2 Years
2 Years
2 Years

Vinson & Elkins L.L.P., Houston, Texas

Loeftler Jonas & Tuggey LLP, San Antonio, Texas

Co-Certified Public Accountants

KPMG L.L.P., San Antonio, Texas
Leal & Carter, P.C., San Antonio, Texas

Robert J. Williams, CPA, San Antonio, Texas

Co-Financial Advisors

Coastal Securities, San Antonio, Texas

Estrada Hinojosa & Company, Inc., San Antonio, Texas

! All members of the City Council serve as directors of the Corporation. See "THE CORPORATION" herein. The Mayor of the City and the Mayor Pro-Tem
of the City serve as the President and Vice President, respectively, of the Corporation. The City Manager or her designeee, the City Clerk, and the Director
of Finance of the City serve as the Executive Director, Secretary, and Treasurer, respectively, of the Corporation, but do not serve on the Board of Directors.
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USE OF INFORMATION IN THE OFFICIAL STATEMENT

For purposes of compliance with Rule 15¢2-12 of the Securities and Exchange Commission, as amended (the "Rule"), and in effect
on the date of this Official Statement, this document constitutes an Official Statement of the Corporation with respect to the Series 2003
Bonds that has been deemed "final" by the Corporation as of its date except for the omission of no more than the information permitted by
the Rule.

THE SERIES 2003 BONDS HAVE NOT BEEN REGISTERED UNDER THE SECURITIES ACT OF 1933, AS AMENDED,
IN RELIANCE UPON EXEMPTIONS CONTAINED IN SUCH ACT. THE REGISTRATION OR QUALIFICATION OF THE SERIES
2003 BONDS IN ACCORDANCE WITH APPLICABLE PROVISIONS OF SECURITIES LAW OF THE STATES IN WHICH THE
SERIES 2003 BONDS HAVE BEEN REGISTERED OR QUALIFIED AND THE EXEMPTION FROM REGISTRATION OR
QUALIFICATION IN OTHER STATES CANNOT BE REGARDED AS A RECOMMENDATION THEREOF.

IN MAKING ANINVESTMENT DECISION, INVESTORS MUST RELY ON THEIR OWN EXAMINATION OF THE TERMS
OF THIS OFFERING, INCLUDING THE MERITS AND RISKS INVOLVED. THE SERIES 2003 BONDS HAVE NOT BEEN
RECOMMENDED BY ANY FEDERAL OR STATE SECURITIES COMMISSION OR REGULATORY AUTHORITY. FURTHERMORE,
THE FOREGOING AUTHORITIES HAVE NOT CONFIRMED THE ACCURACY OR DETERMINED THE ADEQUACY OF THIS
OFFICIAL STATEMENT. ANY REPRESENTATION TO THE CONTRARY MAY BE A CRIMINAL OFFENSE.

The information set forth herein has been furnished by the Corporation and the City and includes information obtained from other
sources which are believed to be reliable, but is not guaranteed as to accuracy or completeness, and is not to be construed as a representation,
by the Underwriters. The information and expressions of opinion contained herein are subject to change without notice and neither the
delivery of this Official Statement nor any sale made hereunder shall, under any circumstances, create any implication that there has been
no change in the affairs of the Corporation or the City or the other matters described herein since the date hereof.

This Official Statement includes descriptions and summaries of certain events, matters, and documents. Such descriptions and
summaries do not purport to be complete and all such descriptions, summaries and references thereto are qualified in their entirety by
reference to this Official Statement in its entirety and to each such document, copies of which may be obtained from the Corporation or from
the Financial Advisor to the Corporation. Any statements made in this Official Statement or the appendices hereto involving matters of
opinion or estimates, whether or not so expressly stated, are set forth as such and not as representations of fact, and no representation is made
that any of such opinions or estimates will be realized.

This Official Statement is delivered in connection with the sale of securities referred to herein and may not be produced or
used, in whole or in part, for any other purposes.

This Official Statement does not constitute an offer to sell or the solicitation of an offer to buy nor shall there be any sale of
the Series 2003 Bonds in any jurisdiction in which it is unlawful to make such offer, solicitation or sale. No dealer, salesman or other
person has been authorized by the Corporation or the City to give any information or to make any representation other than those
contained herein, and, if given or made, such other information or representation must not be relied upon as having been authorized
by the Corporation or the City or any other person. The information and expressions of opinion herein are subject to change without
notice, and neither the delivery of this Official Statement nor any sale made hereunder shall, under any circumstances, create the
implication that there has been no change in the matters described herein since the date hereof.

The prices and other terms respecting the offering and sale of the Series 2003 Bonds may be changed from time to time by
the Underwriters after the Series 2003 Bonds are released for sale, and the Series 2003 Bonds may be offered and sold at prices other
than the initial offering prices, including sales to dealers who may sell the Series 2003 Bonds into investment accounts.

IN CONNECTION WITH THIS OFFERING, THE UNDERWRITERS MAY OVER-ALLOT OR EFFECT TRANSACTIONS
THAT STABILIZE OR MAINTAIN THE MARKET PRICES OF THE SERIES 2003 BONDS AT A LEVEL ABOVE THAT WHICH
MIGHT OTHERWISE PREVAIL IN THE OPEN MARKET. SUCH STABILIZING, IF COMMENCED, MAY BE DISCONTINUED AT
ANY TIME.
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OFFICIAL STATEMENT

$24,685,000
CITY OF SAN ANTONIO, TEXAS,
STARBRIGHT INDUSTRIAL DEVELOPMENT CORPORATION
CONTRACT REVENUE BONDS, SERIES 2003 (TAXABLE) (STARBRIGHT PROJECT)

INTRODUCTION

This Official Statement provides certain information with respect to the $24,685,000 City of San Antonio, Texas, Starbright
Industrial Development Corporation Contract Revenue Bonds, Series 2003 (Taxable) (Starbright Project) (the "Series 2003 Bonds"). The
Corporation is an industrial development corporation created by the City of San Antonio, Texas (the "City") and existing under the
Development Corporation Act of 1979, Article 5190.6, Texas Revised Civil Statutes, as amended, (the "Act"). The Series 2003 Bonds are
issued pursuant to an Indenture of Trust, as supplemented by the First Supplemental Indenture of Trust (collectively, the "Indenture"), each
dated as of June 1, 2003, and each by and between the Corporation and Wells Fargo Bank Texas, N.A., as Trustee. The Indenture and the
issuance of the Series 2003 Bonds were approved by a Resolution adopted by the Board of Directors of the Corporation, which were further
approved, as required by law, pursuant to an ordinance (the "Ordinance") adopted by the City Council of the City.

Certain capitalized terms used in this Official Statement have the meaning given to them in the Indenture or as defined herein,
except as otherwise indicated herein. Definitions and Excerpts of Indenture of Trust and First Supplemental Indenture of Trust are included
in APPENDIX A to this Official Statement.

This Official Statement includes a description of the Corporation, the City, the City’s electric and gas systems (the "Utility Systems")
which are managed and operated by the City Public Service Board of San Antonio, Texas ("CPS" or the "CPS Board"), the Series 2003 Bonds,
the Indenture, an Economic Development Contract, dated as of February 27, 2003, by and between the Corporation and the City (the
"Economic Development Contract"), and the City’s revenues which are pledged to secure the Series 2003 Bonds. Such descriptions and
summaries do not purport to be comprehensive or definitive. All references herein to the Indenture and the Economic Development Contract
are qualified by reference to such documents in their entirety, and all references to the Series 2003 Bonds are qualified by reference to the
form of the Series 2003 Bonds and the information with respect to the Series 2003 Bonds included in the Indenture. Copies of such
documents may be obtained from the Corporation at the Office of the Director of Finance, City of San Antonio, Texas, City Hall Annex, 506
Dolorosa, San Antonio, Texas 78204 and from the City's Co-Financial Advisors, Coastal Securities, 600 Navarro, Suite 350, San Antonio,
Texas 78205, and Estrada Hinojosa & Company, Inc., 100 W. Houston Street, Suite 1485, San Antonio, Texas 78205, upon payment of
reasonable costs associated with the copying and mailing of open records.

This Official Statement speaks only as to its date, and the information contained herein is subject to change. Copies of the final
Official Statement will be filed with the Municipal Securities Rulemaking Board, 1900 Duke Street, Suite 600, Alexandria, Virginia 22314.
See "CONTINUING DISCLOSURE OF INFORMATION" for a description of the Corporation’s, the City’s and CPS’ undertaking to provide
certain information on a continuing basis.

THE CORPORATION

The Corporation is an industrial development corporation, created by and on behalf of the City pursuant to the Act and a resolution
of the City Council of the City approved on February 20, 2003. The Act authorizes the City to create industrial development corporations
to issue bonds on behalf of the City for the specific public purpose of accomplishing certain of the City’s essential governmental functions,
including the promotion and development of commercial, industrial and manufacturing enterprises to promote and encourage employment
and the public welfare, including but not limited to the acquisition of land.

Pursuant to its articles of incorporation and the bylaws of the Corporation, the Corporation is governed by an 11-member Board
of Directors, composed entirely by those persons who are members of the City Council of the City and whose terms of office are fixed and
run coterminously with their respective terms of office as members of the City Council. The directors serve without compensation except
for the reimbursement of expenses.

The Corporation currently has no assets other than its rights to receive the Pledged Contract Payments (defined and described
herein) from the City, which will be assigned to the Trustee for the benefit of the registered owners of the Series 2003 Bonds upon the initial
delivery of the Series 2003 Bonds.

The Corporation’s obligation with respect to the payment of the principal of, premium, if any, and interest on the Series 2003
Bonds is a special, limited, and non-recourse obligation payable solely from the Pledged Contract Payments payable by the City pursuant
to the Economic Development Contract and from other assets in the Trust Estate created by the Indenture. The Corporation has no
authority to levy taxes. The Series 2003 Bonds do not constitute an obligation, either special, general, or moral, of the City, the State of
Texas, or any other political subdivision thereof. The obligations of the City under the Economic Development Contract do not constitute
a pledge, a liability, or a charge upon the funds of the City, other than the Pledged Contract Payments, and do not constitute a debt or
general obligation of the State of Texas, the Corporation, the City, or any other political subdivision of the State of Texas. Neither the
faith and credit nor the taxing power of the State of Texas, the City, or any other political subdivision of the State of Texas has been
pledged to the payment of the principal of, premium, if any, or interest on the Series 2003 Bonds.



PLAN OF FINANCING
Description of the Starbright Project

In early February 2003, Toyota Motor Manufacturing North America, Inc. ("Toyota") announced that it had selected a site near
the City in southwest Bexar County, Texas (the "County") to construct a new industrial plant for the purpose of manufacturing motor vehicles
and automotive parts and components, which is estimated to initially employ approximately 2,000 employees (the "Starbright Project").
Toyota, the City, the State of Texas, the County, and various other public and private entities have entered into an agreement, known as the
Project Starbright Agreement (the "Starbright Agreement"), which sets forth the obligations of the various parties with respect to bringing
the Toyota automobile manufacturing facility to Bexar County. Pursuant to the Starbright Agreement, the City is obligated to acquire and
convey to Toyota an approximately 2,643 acre tract of land for the project site and reimburse Toyota for site preparation costs (not to exceed
$10,000,000) and the construction of a training facility (the City’s portion of such training facility not to exceed $3,000,000) (collectively,
the "City Project"). The land conveyed to Toyota will not be mortgaged to secure the Series 2003 Bonds. The Corporation is issuing the
Series 2003 Bonds to finance the City’s obligations under the Starbright Agreement to fund the City Project. Proceeds of the Series 2003
Bonds also will be used to fund all or a portion of the Debt Service Reserve Fund, pay capitalized interest for approximately 32 months, and
pay costs of issuance. The following is a summary of the estimated costs of the City Project:

Land Acquisition (including closing costs) $17,122,021
Rollback Tax for Agricultural Use Conversion 441,006
Site Improvements 10,000,000
Environmental and Archeological 300,000
Cell Tower Relocation 50,000
Training Facility 3,000,000
Capitalized Interest 3,000,179
Costs of Issuance (including Bond Insurance and Reserve Fund Surety Policy) 1,487,252
Miscellaneous Financing Costs 106,500
Total Costs of City Project $35,506,958

A portion of the costs of the City Project will be financed with proceeds of the Series 2003 Bonds. The remaining portion of the
costs of the City Project are expected to be paid for with a $9,000,000 grant from the federal government and a contribution from Toyota of
approximately $2,000,000.

Sources and Uses of Funds

The estimated sources and uses of funds in connection with the sale of the Series 2003 Bonds is as follows:

SOURCES OF FUNDS:

Principal Amount of the Series 2003 Bonds . ......... ...t $24,685,000.00
Original Issue Discount/Premium .. ......... ...ttt e (7.469.10)
TOTAL SOURCES . . ..ottt ittt ettt e e e e e e e e e e e e e e e e $24,677.530.90
USES OF FUNDS:

Deposit to Acquisition and Construction Fund . ......... .. .. .. ... . .. . $20,019,526.32
Deposit to Series 2003 Debt Service Fund (Capitalized Interest Account) ....................... 3,000,179.14
Bond Insurance and Reserve Fund Surety Policy Premium . ........... ... ... ... ... .. ... .... 304,013.52
ISSUANCE EXPONSES . . ..ottt e 1,183,238.57
Underwriters' DISCOUNT . . .. oottt et e et e e e e et et e e et 170,573.35
TOTAL USES . . . . oottt e e $24,677.530.90

THE SERIES 2003 BONDS
General Description of the Series 2003 Bonds

Interest on the Series 2003 Bonds will accrue from the date of initial delivery at the rates per annum set forth on the inside cover
page of this Official Statement, and will be payable initially on August 15, 2003, and on each February 15 and August 15 thereafter (each
an "Interest Payment Date"). The Series 2003 Bonds will mature on August 15 in the years and in the amounts set forth on the inside cover
page of this Official Statement. Interest on the Series 2003 Bonds will be calculated on the basis of a 360-day year of twelve consecutive
30-day months.



The Series 2003 Bonds will be issued in denominations of $5,000 principal amount or any integral multiple thereof. Principal of
and interest on the 2003 Bonds are payable in the manner described herein under "BOOK-ENTRY-ONLY SYSTEM." In the event the Book-
Entry-Only System (described herein) is discontinued, the interest on the Series 2003 Bonds will be payable to the registered owner as shown
on the security register maintained by the Trustee as of the last calendar day of the month immediately prior the Interest Payment Date (the
"Record Date"), by check, mailed first-class postage prepaid, to the address of such person on the security register or by such other method
acceptable to the Trustee requested by and at the risk and expense of the registered owner. In the event the Book-Entry-Only System is
discontinued, the principal of the Series 2003 Bonds will be payable at stated maturity or prior redemption upon presentation and surrender
thereof at the designated payment office of the Trustee.

Authority for Issuance

The Series 2003 Bonds will be issued under the provisions of the applicable laws of the State of Texas including the Act and
Chapter 1201, Texas Government Code, as amended. The City is authorized to provide the Pledged Contract Payments to secure the Series
2003 Bonds pursuant to the provisions of Chapter 380, Texas Government Code. (See "THE ECONOMIC DEVELOPMENT CONTRACT —
Representations and Covenants of the City - Qualification of City Project Under City’s Economic Development Program.")

Security and Source of Payment for the Series 2003 Bonds

The Series 2003 Bonds, together with any additional bonds issued on a parity therewith pursuant to a Supplemental Indenture
(collectively, the "Bonds"), are special obligations of the Corporation and are payable both as to principal and interest solely from the Trust
Estate created under the Indenture. The Trust Estate consists of (1) Pledged Revenues, including the Corporation’s right, title and interest
in and to Pledged Contract Payments under the Economic Development Contract (see "The Economic Development Contract" herein), (2)
Pledged Funds (generally, the Debt Service Fund and the Debt Service Reserve Fund and any monies deposited therein, and any Reserve Fund
Surety Policies), and (3) any and all property pledged as additional security with the Trustee by the Corporation under the Indenture.

Under the Economic Development Contract, the City is obligated to pay to the Trustee, on behalf of the Corporation from certain
revenues it receives from the Utility Systems, such sums as are required to pay (1) Debt Service on all Bonds issued under the Indenture,
which shall include the payment of principal, redemption premium, if any, and interest on the Series 2003 Bonds, (2) all amounts required
to establish, restore and maintain an amount equal to the Reserve Fund Requirement in the Debt Service Reserve Fund, and (3) all other Debt
Service Obligation Expenses. See "APPENDIX A — Definitions and Excerpts of Indenture of Trust and First Supplemental Indenture of
Trust."

Neither the State, the City, nor any other political corporation, subdivision, or agency of the State shall be obligated to pay
principal or interest on the Series 2003 Bonds, and neither the faith and credit nor the taxing power of the State, the City, or any other
political corporation, subdivision, or agency of the State is pledged to the payment of the principal of or the interest on the Series 2003
Bonds.

Perfection of Interest in Security

Chapter 1208, Texas Government Code, applies to the issuance of the Series 2003 Bonds and the pledge of the Trust Estate thereto,
and such pledge is, therefore, valid, effective, and perfected. Should Texas law be amended at any time while the Series 2003 Bonds are
outstanding and unpaid, the result of such amendment being that the pledge of the Trust Estate is to be subject to the filing requirements of
Chapter 9, Texas Business & Commerce Code, in order to preserve to the registered owners of the Series 2003 Bonds a security interest in
such pledge, the Corporation has agreed to take such measures as it determines are reasonable and necessary to enable a filing of a security
interest in said pledge to occur.

Redemption Provisions

Optional Redemption. On August 15, 2013, and on any date thereafter, the Series 2003 Bonds maturing on and after
August 15, 2014, are subject to optional redemption, upon direction of the City to the Corporation, in whole or in part, at a redemption price
of 100% of the principal amount redeemed plus accrued interest to the date of redemption.

Mandatory Sinking Fund Redemption of Term Bonds. The Series 2003 Bonds maturing in the year 2033 (the "Term Bonds")
are subject to mandatory redemption prior to maturity in the following amounts (subject to reduction as hereinafter provided), on the following
dates (each a “Mandatory Redemption Date”), at a price equal to the principal amount redeemed plus accrued interest to the Mandatory
Redemption Date, subject to the conditions set forth below:

Mandatory Mandatory Mandatory Mandatory
Redemption Date Redemption Redemption Date Redemption
(August 15) Amount (August 15) Amount
2024 $1,010,000 2029 $1,295,000
2025 1,060,000 2030 1,360,000
2026 1,115,000 2031 1,430,000
2027 1,170,000 2032 1,505,000
2028 1,230,000 2033 (maturity) 1,580,000




On or before 30 days prior to each Mandatory Redemption Date set forth above, the Trustee will (i) determine the principal amount
of such Series 2003 Bonds that must be mandatorily redeemed on such Mandatory Redemption Date, after taking into account deliveries for
cancellation and optional redemptions as more fully provided for below, (ii) select, by lot or other customary random method, the Term Bonds
or portions of the Term Bonds to be mandatorily redeemed on such Mandatory Redemption Date, and (iii) give notice of such redemption
as provided below. The principal amount of any Term Bonds to be mandatorily redeemed on a Mandatory Redemption Date will be reduced
by the principal amount of such Term Bonds which, by the 45th day prior to such Mandatory Redemption Date, either have been purchased
in the open market and delivered or tendered for cancellation by or on behalf of the Corporation to the Trustee or optionally redeemed and
which, in either case, have not previously been made the basis for a reduction under this sentence. In addition, if in the exercise of its right
of optional redemption, the Corporation has redeemed part but not all of the Term Bonds, the principal amount to be mandatorily redeemed
on the next mandatory redemption date or dates following the date of such optional redemption will be reduced by the principal amount
optionally redeemed and which has not previously been made the basis for a reduction under this sentence.

Redemption Procedures. Ifless than all of the Series 2003 Bonds of a maturity are called for redemption, the particular Series 2003
Bonds or portions thereof to be redeemed will be selected by lot or other random method by the Registrar in such a manner as the Registrar
may determine. Notice of any redemption identifying the Series 2003 Bonds to be redeemed in whole or in part will be given by the Trustee
at least 30 days prior to the date fixed for redemption by sending written notice by United States mail, first class postage paid, to the registered
owner of each Series 2003 Bond to be redeemed in whole or in part at the address shown on the Register. The notice shall also be given by
the Trustee at least 30 days prior to the date fixed for redemption by United States certified mail, return receipt requested, to each registered
securities depository. Such notice shall identify the Series 2003 Bonds or portions thereof to be redeemed by stating the CUSIP number,
certificate number, date of issuance, interest rate and maturity date of such Series 2003 Bonds or portions thereof to be redeemed, and shall
state the redemption date, the redemption price, the amount of accrued interest payable on the redemption date, and the place at which Series
2003 Bonds are to be surrendered for payment. Any notice given as described above will be conclusively presumed to have been duly given,
whether or not the owner receives such notice.

Transfer and Exchange of the Series 2003 Bonds

Beneficial ownership of the Series 2003 Bonds registered in the name of DTC may be transferred as described under "BOOK-
ENTRY-ONLY SYSTEM" herein.

So long as any Series 2003 Bonds remain Outstanding, the Trustee shall keep the register at its designated corporate trust office
in which, subject to such reasonable regulations as it may prescribe, the Trustee shall provide for the registration and transfer of the Series
2003 Bonds in accordance with the terms of the Indenture.

The Series 2003 Bonds may be surrendered by DTC or any subsequent registered owner for registration of transfer at the designated
corporate trust office of the Trustee which will serve as registrar for the Series 2003 Bonds. Upon surrender of any Series 2003 Bond duly
endorsed, or accompanied by a satisfactory written instrument of transfer executed, by the registered owner or his attorney duly authorized
in writing, the Corporation is required to execute, and the Trustee is required to authenticate and deliver to and in the name of the designated
transferee, one or more new Series 2003 Bonds of the same maturity, in any designated authorized denomination, and of like aggregate
principal amount for the Series 2003 Bonds so surrendered.

Neither the Corporation nor the Trustee is required to register the transfer of or to exchange (i) any Series 2003 Bond during the
15 calendar days preceding the selection of the Series 2003 Bonds to be redeemed or thereafter until after the close of business on the day
of first mailing of notice of such redemption thereof or (ii) any Series 2003 Bond which has been selected for redemption.

No service charge will be made for any transfer or exchange, but the Corporation or the Trustee may make a charge sufficient to
reimburse any expense, tax, fee or other governmental charge required to be paid with respect to such transfer. In addition, for every exchange
of the Series 2003 Bonds (other than the exchange of temporary Series 2003 Bonds for definitive Series 2003 Bonds), the Corporation or
the Trustee may make reasonable charges to cover the charges and costs of printing the Series 2003 Bonds including any Trustee’s charges
in connection therewith.

[The remainder of this page intentionally left blank.]



DEBT SERVICE REQUIREMENTS
Table 1
The following table presents the debt service requirements on the Series 2003 Bonds:

Fiscal Year

Ending Total
September 30 Principal Interest Debt Service
2003 $ 154,909.14 $ 154,909.14
2004 1,138,108.00 1,138,108.00
2005 1,138,108.00 1,138,108.00
2006 1,138,108.00 1,138,108.00
2007 § 525,000 1,138,108.00 1,663,108.00
2008 535,000 1,126,663.00 1,661,663.00
2009 550,000 1,112,913.50 1,662,913.50
2010 565,000 1,096,523.50 1,661,523.50
2011 585,000 1,077,935.00 1,662,935.00
2012 605,000 1,057,109.00 1,662,109.00
2013 625,000 1,034,300.50 1,659,300.50
2014 650,000 1,009,863.00 1,659,863.00
2015 675,000 983,798.00 1,658,798.00
2016 705,000 956,055.50 1,661,055.50
2017 735,000 926,022.50 1,661,022.50
2018 770,000 893,609.00 1,663,609.00
2019 800,000 858,882.00 1,658,882.00
2020 840,000 822,002.00 1,662,002.00
2021 880,000 782,858.00 1,662,858.00
2022 920,000 741,410.00 1,661,410.00
2023 965,000 697,618.00 1,662,618.00
2024 1,010,000 651,780.50 1,661,780.50
2025 1,060,000 600,169.50 1,660,169.50
2026 1,115,000 546,003.50 1,661,003.50
2027 1,170,000 489,027.00 1,659,027.00
2028 1,230,000 429,240.00 1,659,240.00
2029 1,295,000 366,387.00 1,661,387.00
2030 1,360,000 300,212.50 1,660,212.50
2031 1,430,000 230,716.50 1,660,716.50
2032 1,505,000 157,643.50 1,662,643.50
2033 1,580,000 80,738.00 1,660,738.00
TOTAL $24,685.000 $23.736,821.64 $48,421,821.64
Maximum Annual Debt Service (2018): $1,663,609.00
Average Annual Debt Service: $1,606,770.74
Debt Service Coverage: 90.12x Average Annual Debt Service (based on Pledged Contract Payments received by the

City from CPS during the City’s fiscal year ended September 30, 2002 - See Table 2.

BOOK-ENTRY-ONLY SYSTEM

This section describes how ownership of the Series 2003 Bonds is to be transferred and how the principal of and interest on the
Series 2003 Bonds are to be paid to and credited by The Depository Trust Company ("DTC"), New York, New York while the Series 2003
Bonds are registered in its partnership nominee’s name, Cede & Co. The information in this section concerning DTC and the Book-Entry-
Only System has been provided by DTC for use in disclosure documents such as this Official Statement. The Corporation believes the source
of such information to be reliable, but takes no responsibility for the accuracy or completeness thereof.

The Corporation cannot and does not give any assurance that (i) DTC will distribute payments of debt service on the Series 2003
Bonds, or redemption or other notices, to DTC Participants, (ii) DTC Participants or others will distribute debt service payments paid to
DTC or its nominee (as the registered owner of the Series 2003 Bonds), or redemption or other notices, to the Beneficial Owners, or that



they will do so on a timely basis, or (iii) DTC will serve and act in the manner described in this Official Statement. The current rules
applicable to DTC are on file with the Securities and Exchange Commission, and the current procedures of DTC to be followed in dealing
with DTC Participants are on file with DTC.

DTC will act as securities depository for the Series 2003 Bonds. The Series 2003 Bonds will be issued as fully-registered securities
registered in the name of Cede & Co. (DTC’s partnership nominee) or such other name as may be requested by an authorized representative
of DTC. One fully-registered certificate will be issued for the Series 2003 Bonds, in the aggregate principal amount of such issue, and will
be deposited with DTC.

DTC, the world’s largest depository, is a limited-purpose trust company organized under the New York Banking Law, a "banking
organization" within the meaning of the New York Banking Law, a member of the Federal Reserve System, a "clearing corporation" within
the meaning of the New York Uniform Commercial Code, and a "clearing agency" registered pursuant to the provisions of Section 17A of
the Securities Exchange Act of 1934. DTC holds and provides asset servicing for over 2 million issues of U.S. and non-U.S. equity issues,
corporate and municipal debt issues, and money market instruments from over 85 countries that its participants ("Direct Participants") deposit
with DTC. DTC also facilitates the post-trade settlement among Direct Participants of sales and other securities transactions in deposited
securities, through electronic computerized book-entry transfers and pledges between Direct Participants’ accounts. This eliminates the need
for physical movement of securities Series 2003 Bonds. Direct Participants include both U.S. and non-U.S. securities brokers and dealers,
banks, trust companies, clearing corporations, and certain other organizations. DTC is a wholly-owned subsidiary of The Depository Trust
& Clearing Corporation ("DTCC"). DTCC, in turn, is owned by a number of Direct Participants of DTC and Members of the National
Securities Clearing Corporation, Government Securities Clearing Corporation, MBS Clearing Corporation, and Emerging Markets Clearing
Corporation (NSCC, GSCC, MBSCC, and EMCC, also subsidiaries of DTCC), as well as the New York Stock Exchange, Inc., the American
Stock Exchange, Inc., and the National Association of Securities Dealers, Inc. Access to the DTC system is also available to others such as
both U.S. and non-U.S. securities brokers and dealers, banks, trust companies, and clearing corporations that clear through or maintain a
custodial relationship with a Direct Participant, either directly or indirectly ("Indirect Participants"). DTC has Standard & Poor’s highest
rating: "AAA." The DTC Rules applicable to its participants are on file with the Securities and Exchange Commission. More information
about DTC can be found at www.dtcc.com.

Purchases of the Series 2003 Bonds under the DTC system must be made by or through Direct Participants, which will receive a
credit for the Series 2003 Bonds on DTC’s records. The ownership interest of each actual purchaser of the Series 2003 Bonds ("Beneficial
Owner") is in turn to be recorded on the Direct and Indirect Participants’ records. Beneficial Owners will not receive written confirmation
from DTC of their purchase. Beneficial Owners are, however, expected to receive written confirmations providing details of the transaction,
as well as periodic statements of their holdings, from the Direct or Indirect Participant through which the Beneficial Owner entered into the
transaction. Transfers of ownership interest in the Series 2003 Bonds are to be accomplished by entries made on the books of Direct and
Indirect Participants acting on behalf of Beneficial Owners. Beneficial Owners will not receive Series 2003 Bonds representing their
ownership interests in the Series 2003 Bonds, except in the event that use of the book-entry system for the Series 2003 Bonds is discontinued.

To facilitate subsequent transfers, all Series 2003 Bonds deposited by Direct Participants with DTC are registered in the name of
DTC’s partnership nominee, Cede & Co., or such other name as may be requested by an authorized representative of DTC. The deposit of
the Series 2003 Bonds with DTC and their registration in the name of Cede & Co. or such other DTC nominee do not effect any change in
beneficial ownership. DTC has no knowledge of the actual Beneficial Owners of the Series 2003 Bonds; DTC’s records reflect only the
identity of the Direct Participants to whose accounts such Series 2003 Bonds are credited, which may or may not be the Beneficial Owners.
The Direct and Indirect Participants will remain responsible for keeping account of their holdings on behalf of their customers.

Conveyance of notices and other communications by DTC to Direct Participants, by Direct Participants to Indirect Participants,
and by Direct Participants and Indirect Participants to Beneficial Owners will be governed by arrangements among them, subject to any
statutory or regulatory requirements as may be in effect from time to time. Beneficial Owners of Series 2003 Bonds may wish to take certain
steps to augment the transmission to them of notices of significant events with respect to the Series 2003 Bonds, such as redemptions, tenders,
defaults, and proposed amendments to the 2003 Series Bond documents. For example, Beneficial Owners of the Series 2003 Bonds may wish
to ascertain that the nominee holding the Series 2003 Bonds for their benefit has agreed to obtain and transmit notices to Beneficial Owners.
In the alternative, Beneficial Owners may wish to provide their names and addresses to the registrar and request that copies of notices be
provided directly to them.

Redemption notices shall be sent to DTC. If less than all of the Series 2003 Bonds within an issue are being redeemed, DTC’s
practice is to determine by lot the amount of the interest of each Direct Participant in such issue to be redeemed. Neither DTC nor Cede &
Co. (nor any other DTC nominee) will consent or vote with respect to the Series 2003 Bonds unless authorized by a Direct Participant in
accordance with DTC’s Procedures. Under its usual procedures, DTC mails an Omnibus Proxy to the Corporation as soon as possible after
the record date. The Omnibus Proxy assigns Cede & Co.’s consenting or voting rights to those Direct Participants to whose accounts the
Series 2003 Bonds are credited on the record date (identified in a listing attached to the Omnibus Proxy).

Principal, redemption premium, if any, and interest payments on the Series 2003 Bonds will be made to Cede & Co., or such other
nominee as may be requested by an authorized representative of DTC. DTC’s practice is to credit Direct Participants” accounts upon DTC’s
receipt of funds and corresponding detail information from the Corporation or the Trustee, on payable date in accordance with their respective
holdings shown on DTC’s records. Payments by Participants to Beneficial Owners will be governed by standing instructions and customary
practices, as is the case with securities held for the accounts of customers in bearer form or registered in "street name," and will be the
responsibility of such Participant and not of DTC (nor its nominee), the Trustee or the Corporation, subject to any statutory or regulatory
requirements as may be in effect from time to time. Payment of principal, redemption premium, if any, and interest payments to Cede & Co.
(or such other nominee as may be requested by an authorized representative of DTC) is the responsibility of the Corporation, disbursement



of such payments to Direct Participants will be the responsibility of DTC, and disbursement of such payments to the Beneficial Owners shall
be the responsibility of Direct and Indirect Participants.

A Beneficial Owner shall give notice to elect to have its Series 2003 Bonds purchased or tendered, through its Participant, to the
Trustee, and shall effect delivery of such Series 2003 Bonds by causing the Direct Participant to transfer the Participant’s interest in the Series
2003 Bonds, on DTC’s records, to the Trustee. The requirement for physical delivery of Series 2003 Bonds in connection with an optional
tender or a mandatory purchase will be deemed satisfied when the ownership rights in the Series 2003 Bonds are transferred by Direct
Participants on DTC’s records and followed by a book-entry credit of tendered Series 2003 Bonds to the Trustee’s DTC account.

DTC may discontinue providing its services as securities depository with respect to the Series 2003 Bonds at any time by giving
reasonable notice to the Corporation. Under such circumstances, in the event that a successor depository is not obtained, Series 2003 Bonds
are required to be printed and delivered.

The Corporation may decide to discontinue use of the system of book-entry transfers through DTC (or a successor securities
depository). In that event, Series 2003 Bonds will be printed and delivered.

The information in this section concerning DTC and DTC’s book-entry system has been obtained from sources that the Corporation
believes to be reliable, but the Corporation takes no responsibility for the accuracy thereof.

So long as Cede & Co. is the registered owner of the Series 2003 Bonds, the Corporation will have no obligation or responsibility
to the DTC Participants or Indirect Participants, or the persons for which they act as nominees, with respect to payment to or providing of
notice to such Participants, or the persons for which they act as nominees.

Use of Certain Terms in Other Sections of this Official Statement

In reading this Official Statement it should be understood that while the Series 2003 Bonds are in the Book-Entry-Only System,
references in other sections of this Official Statement to registered owners should be read to include the person for which the Direct
Participant or Indirect Participant acquires an interest in the Series 2003 Bonds, but (i) all rights of ownership must be exercised through DTC
and the Book-Entry-Only System, and (ii) except as described above, notices that are to be given to registered owners under the Ordinance
will be given only to DTC.

THE INDENTURE

The following paragraphs briefly describe certain provisions of the Indenture. See "APPENDIX A — Definitions and Excerpts of
Indenture of Trust and First Supplemental Indenture of Trust" attached hereto for a more complete description of the Indenture.

Establishment of Funds

The Indenture establishes the following separate funds for the deposit of the proceeds from the sale of the Series 2003 Bonds and
the Pledged Revenues, all of which will be held by the Trustee: (1) Acquisition and Construction Fund, (2) Debt Service Fund, (3) Debt
Service Reserve Fund, and (4) Rebate Fund (relating only to Bonds the interest on which is excludable from federal income taxation). The
Trustee may establish separate accounts within all Funds. The Debt Service Fund and Debt Service Reserve Fund, and monies and Reserve
Fund Surety Policies deposited therein, constitute the "Pledged Funds." Money on deposit in such Funds may be invested in any securities
authorized for investment of Corporation funds by the laws of the State of Texas, currently the Texas Public Funds Investment Act, Chapter
2256, Texas Government Code, as amended.

Acquisition and Construction Fund. The Indenture establishes a Series 2003 Acquisition and Construction Account within the
Acquisition Fund. A portion ofthe proceeds from the sale of the Series 2003 Bonds will be deposited in the Series 2003 Acquisition Account
of the Acquisition Fund to pay a portion of the City Project and to pay costs associated with the issuance of the Series 2003 Bonds.

Debt Service Fund. The Indenture establishes a Series 2003 Debt Service Fund Capitalized Interest Account into which a portion
of the proceeds of the Series 2003 Bonds will be deposited to pay capitalized interest for approximately 35 months following the issuance
of the Series 2003 Bonds. There shall be paid out of the Debt Service Fund on or before each Interest Payment Date or principal payment
date (whether due to stated maturity or prior redemption) for any of the Bonds, the amount required to pay the principal and/or interest due
on such date.

Debt Service Reserve Fund. Upon the issuance of the Series 2003 Bonds, the amount of the Reserve Fund Requirement will be
established at $1,606,770.74 ("Series 2003 Reserve Fund Requirement"), which is not less than the average annual Aggregate Debt Service
nor more than the maximum annual Aggregate Debt Service, in accordance with the requirements of the Indenture. The Reserve Fund
Requirement will be satisfied, in whole, by a reserve fund surety policy provided by Ambac Assurance Corporation. See "Reserve Fund
Surety Policy."



Flow of Funds

The Indenture provides that Pledged Revenues shall be used to make or provide for all payments, deposits, and transfers required
therein as follows:

On or before the 30™ of each month, and at such other times as shall be set forth in any Supplemental Indenture, there will be paid
into the Debt Service Fund from the Pledged Revenues, amounts which, when added to other amounts in the Debt Service Fund and available
for such purposes, will provide for the accumulation in approximately equal installments of the amount required to pay the Debt Service on
all Bonds and Obligations including the following:

(a) any interest to become due and payable on each Series of Outstanding Bonds on the next Interest Payment Date for such
Series; and

(b) any principal scheduled to become due and payable on each Series of Bonds within the following twelve months; and

(o) unless otherwise provided in any Supplemental Indenture, any amounts due on Obligations; and

(d) unless otherwise provided in any Supplemental Indenture, any amounts required to pay all related Expenses.

"Expenses" are defined in the Indenture as the ongoing fees and expenses of the Corporation relating to its Bonds, including its fees and
expenses relating to: (1) the Trustee, Paying Agents, Registrars, Authenticating Agents, Securities Dealers, Securities Depositories, or other
Fiduciaries; (2) financial and legal consultants; (3) insurers; (4) remarketing, indexing, or similar agreements; (5) to the extent not included
within the definition of Debt Service, Credit Agreements, Investment Liquidity Facility agreements, or Reserve Fund Surety Policies.

After the payments and transfers set forth in the preceding paragraph, if the Debt Service Reserve Fund contains less than the
Reserve Fund Requirement, there will be paid into the Debt Service Reserve Fund from Pledged Revenues the amount required, if any, by
a Supplemental Indenture to attain the Reserve Fund Requirement, which transfers shall continue until the Debt Service Reserve Fund
contains the Reserve Fund Requirement; provided, however, that by Supplemental Indenture, the Corporation may provide for other or greater
transfers in connection with the purchase or acquisition of any Reserve Fund Surety Policy.

If on any Interest Payment Date, or on any principal payment date, or on any other date there are not sufficient Pledged Revenues
to make the transfers to the Debt Service Fund or the Debt Service Reserve Fund or to pay when due interest or principal of or any other
payments on any Bonds or Obligations, there may be transferred at the Corporation’s discretion, from any lawfully available source the
amount which will result in the appropriate Fund having the balances required to be on deposit therein; provided that no transfer will be made
from proceeds of one issue of Bonds to pay debt service on another issue of Bonds unless authorized by Supplemental Indenture. The
Corporation is permitted to reimburse itself from Pledged Revenues when they are available.

Certain Covenants

The Corporation has covenanted that so long as any Series 2003 Bonds are outstanding, it will maintain the Economic Development
Contract in full force and effect and will use reasonable diligence to require the City to perform and discharge each and all of the duties and
obligations imposed upon the City by the Economic Development Contract. Ifthe City fails to make Pledged Contract Payments as required
by the Economic Development Contract and if it should appear that enforcement of the Economic Development Contract has become
ineffective or will be ineffective to the extent that a default in payment of principal or interest on the Series 2003 Bonds occurs or is
threatened, the Corporation will take all necessary action to preserve and protect the rights of the Owners of the Series 2003 Bonds and to
assure payment of the principal and redemption price of the Series 2003 Bonds and the interest thereon.

Amendments to Indenture

Amendments Not Requiring Consent or Notice. The Corporation may enter into Supplemental Indentures that may amend or
modify the Indenture without consent or notice to the Owners, if such amendment or modification is for, among other matters, the following:
(1) to authorize Bonds and other Obligations and, in connection therewith, to specify and determine the matters relative to such Bonds and
other Obligations which are not contrary to or inconsistent with the Indenture, or to amend, modify, or rescind any such authorization,
specification, or determination at any time prior to the first delivery of such Bonds and other Obligations; (2) to close the Indenture or any
Supplemental Indenture against, or provide limitations and restrictions in addition to, the limitations and restrictions contained in the
Indenture or any Supplemental Indenture on the delivery of Bonds and other Obligations or the issuance of other evidences or indebtedness;
(3) to add to the covenants and agreements of the Corporation in the Indenture or any Supplemental Indenture, other covenants and
agreements to be observed by the Corporation which are not contrary to or inconsistent with the Indenture or the applicable Supplemental
Indentures as theretofore in effect; (4) to add to the limitations and restrictions in the Indenture or any Supplemental Indenture other
limitations and restrictions to be observed by the Corporation which are not contrary to or inconsistent with the Indenture or the applicable
Supplemental Indenture as theretofore in effect; (5) to confirm, as further assurance, any pledge under, and the subjection to any lien or pledge
created or to be created by, the Indenture or any Supplemental Indenture, of the Pledged Revenues and Pledged Funds, or to grant to Owners
of Bonds additional rights or enhancements on any Bond, Note, or Credit Agreement; (6) to add or modify the provisions of the Indenture
to allow for the issuance of Bonds or obligations that are junior and subordinate to Bonds and Obligations issued under the Indenture; (7)
to modify any of the provisions of the Indenture or any Supplemental Indenture in any respect whatever, provided that (i) such modification
shall be, and be expressed to be, effective only after all Outstanding Bonds and other Obligations of any Series at the date of the adoption
of'such Indenture or Supplemental Indenture shall cease to be Outstanding Bonds and other Obligations; and (ii) such Supplemental Indenture
shall be specifically referred to in the text of such Bonds and other Obligations delivered after the date of the adoption of such Supplemental



Indenture and of Bonds and other Obligations issued in exchange therefor or in place thereof; (8) to surrender any right, power or privilege
reserved to or conferred upon the Corporation by the terms of the Indenture, provided that the surrender of such right, power or privilege is
not contrary to or inconsistent with the covenants and agreements of the Corporation contained in the Indenture; (9) to add additional elements
or components to the City Project as now or hereafter permitted by law; (10) to increase the Reserve Fund Requirement for the Debt Service
Reserve Fund or to provide for Reserve Fund Surety Policies; (11) to alter the Indenture to comply with the requirements of a nationally
recognized rating agency in order to obtain or maintain a rating on the Bonds in a long-term debt rating category or in a high-quality,
short-term or commercial paper rating category or of such rating agency; (12) to increase the interest rate or rates on the Bonds of any Series;
(13) to designate Paying Agents, Authenticating Agents, Registrars, and other agents for the Bonds of any Series; (14) to cure any ambiguity,
supply any omission, or cure or correct any defect or inconsistent provision in the Indenture; (15) to modify the Indenture to maintain or
preserve federal tax exemption relating to the Bonds (which does not apply to the Series 2003 Bonds); (16) to insert such provisions clarifying
matters or questions arising under the Indenture as are necessary or desirable and are not contrary to or inconsistent with the Indenture as
theretofore in effect; and (17) to modify any of the provisions of the Indenture or any Supplemental Indenture in any respect whatsoever,
provided that such action shall not adversely affect the interest of the owners of Outstanding Bonds or other Obligations.

Amendments Requiring Consent. The Indenture provides that the terms and provisions of the Indenture may be amended upon
the consent of the Owners of 51% of the aggregate principal amount of all outstanding Series 2003 Bonds, and, in the case that less than all
of the several series of Bonds Outstanding are affected by such modification or amendment, Owners of the aggregate principal amount of
any Bonds or Obligations which are affected by the amendment or modification. The Bond Insurer is deemed to be an Owner of the Series
2003 Bonds guaranteed by the Bond Insurer for all notice and consent purposes.

Additional Obligations

The Corporation reserves the right to issue an unlimited amount of additional Bonds to complete the City Project provided that
certain conditions in the Indenture are satisfied, including the following: (a) the Economic Development Contract shall provide for the
increase or adjustment of Pledged Contract Payments under the Economic Development Contract so that such payments will be sufficient
to: (1) pay the principal and interest on said Bonds and make all mandatory redemption or sinking fund installments as required by the
Supplemental Indenture authorizing such Bonds, (2) increase and/or maintain the balance in the Debt Service Reserve Fund to the Reserve
Fund Requirement required by the Supplemental Indenture authorizing such Bonds, and (3) pay all related Expenses; (b) a certificate is
executed by the City Manager or her designee to the effect that the City is not in default as to any material covenant, condition, or obligation
prescribed under the Economic Development Contract, and (c) a certificate is executed by an authorized representative of the CPS Board to
the effect that the CPS Board is not in default as to any material covenant, condition, or obligation prescribed by any ordinance authorizing
the Utility Systems revenue bonds or other obligations payable by a lien on and pledge of the net revenues derived from the Utility Systems.

The Indenture also authorizes the Corporation to incur Obligations in addition to the Series 2003 Bonds. The term "Obligations"
means any and all repayment, reimbursement or other obligations arising pursuant to any Credit Agreement issued or incurred pursuant to
the Indenture. A Credit Agreement is defined in the Indenture as any agreement between the Corporation and a third party financial institution
pursuant to which such third party financial institution issues a letter of credit, municipal bond insurance policy, line of credit, standby
purchase agreement, Reserve Fund Surety Policy, surety bond, or other guarantee for the purpose of enhancing the creditworthiness or
liquidity of any of the Corporation’s obligations pursuant to any Bonds, and shall include, to the extent permitted by applicable law,
Investment Liquidity Facilities; and in consideration for which the Corporation may agree to pay certain fees and to reimburse and repay any
amounts advanced under such Credit Agreement, together with interest and other stipulated costs and charges.

THE ECONOMIC DEVELOPMENT CONTRACT

The Corporation and the City have entered into the Economic Development Contract. The Economic Development Contract shall
remain in effect for as long as any Bonds (including the Series 2003 Bonds) and other Obligations remain outstanding and any expenses
remain unpaid.

Corporation’s Obligations

The Corporation is obligated under the Economic Development Contract to issue the Series 2003 Bonds to finance the cost of the
City Project. The Corporation will apply proceeds of the Series 2003 Bonds to purchase or refinance a total of approximately 2,643 acres
of land (defined in the Economic Development Contract as the "Overall Tract"), or so much thereof as may be required by the Starbright
Agreement, and convey, or cause to be conveyed, to Toyota, or so much thereof as may be required pursuant to the Starbright Agreement.
With respect to any portion of the Overall Tract not required to be conveyed to Toyota by the terms of the Starbright Agreement, the
Corporation will hold, use, restrict or convey such land upon the direction of the City. The Corporation is further obligated in the Economic
Development Contract to apply proceeds of the Series 2003 Bonds to reimburse Toyota for, and to pay or cause to be paid all other costs of,
the City Project including without limitation, costs of a training facility (the City’s portion thereof not to exceed $3,000,000) and site
preparation (not to exceed $10,000,000) as provided in the Starbright Agreement.



City’s Obligations

Unconditional Payments. In consideration of the Corporation’s agreement to issue Bonds (including the Series 2003 Bonds) and
other obligations to fund the costs of the City Project, the City has agreed under the Economic Development Contract to pay to the
Corporation, or at the request of the Corporation, the Trustee, during the term of such Contract, as an unconditional obligation of the City
(but solely from the source described in the paragraph below captioned "Source of City Payments") the Pledged Contract Payments and any
other sum required by the Economic Development Contract, regardless of whether or not the City Project or Project Starbright is completed,
operable, operated or retired and notwithstanding the suspension, interruption, interference, reduction or curtailment of operation of the City
Project or Project Starbright. Such payments are not subject to any reduction, whether offset or otherwise, and are not conditional upon (i)
performance or default by the Corporation under the Economic Development Contract or any other agreement or other obligation of the
Corporation, or (ii) whether or not Toyota or any other party to the Starbright Agreement shall perform, fail to perform or default in its
obligations.

Debt Service Payments. So long as the Series 2003 Bonds remain outstanding and unpaid, the City will remit to the Trustee the
sums necessary to pay, or accrue amounts necessary to pay, the Debt Service on the Series 2003 Bonds at the times and in the amounts as
fixed and prescribed in the Indenture. Promptly after the Series 2003 Bonds (and any series of Bonds and other Obligations) are issued, the
Corporation shall furnish (or cause the Trustee to furnish) the City a schedule of payments to be made on the Series 2003 Bonds and any
additional Bonds and other Obligations.

Debt Service Reserve Fund Payments. The City will also pay to the Trustee such sums, if any, as are necessary to establish, restore,
and maintain an amount equal to the Reserve Fund Requirement in the Debt Service Reserve Fund created in the Indenture at such times and
in such amounts as provided in the Indenture.

Expenses. The City will also pay to the Corporation (or at its request, the Trustee or other third parties to whom such amounts are
due) the Expenses as they are incurred.

Source of City Payments. All money required to be paid by the City to the Corporation as described above is payable solely from
those net revenues of the Utility Systems that are transferred by the CPS Board to the City in an amount not to exceed 14% of the gross
revenues of the Utility Systems less the value of gas and electric services of the Utility Systems used by the City for municipal purposes and
the amounts expended for additions to the street lighting system, subject to the flow of funds and other more specific terms of the City’s
ordinances authorizing bonds, notes, public securities and credit agreements (the "Utility Systems Ordinances") payable from the net revenues
of the Utility Systems. The Corporation and the owners of the Series 2003 Bonds shall never have the right to demand that any of these
payments shall be made from any funds raised or to be raised by taxation. The City has reserved the right to pay all or any portion of amounts
payable by the City under the Economic Development Contract with the proceeds of grants related to the City Project that are lawfully
available for such purpose in which case such payments would be credited against amounts due by the City under the Economic Development
Contract; however, no pledge or lien of any kind has been granted by the City with respect to any such grants.

Covenant Not to Sell Substantial Portion of Utility Systems. The City has agreed that it will not sell or dispose of all or a
substantial portion of the Utility Systems so long as any Bonds (including the Series 2003 Bonds) or other Obligations remain outstanding
unless the City provides for the full legal defeasance of all outstanding Bonds and other Obligations prior to or concurrent with such sale or
disposition.

Remedies Upon Payment Default. In the event of a default by the City in the payment of any sum due and payable under the
Economic Development Contract as described above which continues ten days after the Trustee gives notice of such nonpayment, the Trustee,
shall be authorized to pursue any remedies authorized by applicable law.

Qualification of City Project Under City’s Economic Development Program. The City has represented to the Corporation that
it has taken all necessary legal action to adopt an economic development program in satisfaction of Section 380.001, Texas Local Government
Code, as amended, that the City Project qualifies under the City’s economic development program established under Chapter 380, Texas Local
Government Code, that the Economic Development Contract has been authorized pursuant to Section 380.002(b), Texas Local Government
Code, asamended, and that the City’s Pledged Contract Payments under the Economic Development Contract, derived from sources described
above, satisfy and comply in all respects with Section 380.002(c), Texas Local Government Code, as amended.

Amendment of Economic Development Contract

Amendment to Economic Development Contract Not Requiring Consent of Owners. The Indenture provides that the Corporation
and the City may amend, change, or modify the Economic Development Contract without the consent of or notice to the Owners, if such
amendment, change or modification: (1) is required by the provisions of the Economic Development Contract or the Indenture; (2) cures any
ambiguity or formal defect or omission; (3) is necessary to maintain or preserve the federal tax exemption, if any, of interest on certain Bonds
(the interest on which was originally issued as being excludable from federal income taxation, which does not apply to the Series 2003 Bonds)
or to comply with any state and/or federal law, including, without limitation, any applicable regulation of the Securities and Exchange
Commission; (4) to subject to the lien and pledge of the Indenture to additional revenues, properties or collateral; (5) grants to or confers
on the Corporation additional rights, remedies, powers, or authority and the consideration given by the Corporation for such amendment,
modification or change does not reduce the amount payable under the Economic Development Contract as Pledged Contract Payments, or
extend the time of payment of such amounts or in any manner materially impair or adversely affect the rights of the Owners of the Bonds;
(6) enables the Corporation to issue Bonds; (7) enables the Corporation to issue subordinate lien Bonds or obligations; and (8) enables the
Corporation to make any change to the Economic Development Contract provided that such change does not diminish, alter or reduce the
City’s obligation and commitment to pay Pledged Contract Payments.
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Amendment to Economic Development Contract Requiring Consent of Owners. Except for the amendments, changes, or
modifications provided in the preceding paragraph, neither the Corporation nor the City may consent to any amendment, change or
modification of the Economic Development Contract without publication of notice and written approval or consent of the Owners of not less
than 51% in aggregate principal amount of the Bonds at the time Outstanding; provided, however, no amendment, modification or change
in the Economic Development Contract may in any way reduce the City’s obligation to pay Pledged Contract Payments below an amount
equal to the amount necessary to: (1) pay Debt Service on the Bonds as it becomes payable; and (2) establish and maintain all of the Funds
and Accounts and the balances therein as required by the Indenture.

BOND INSURANCE

The information contained or referred to in this Official Statement relating to the bond insurer and the financial guaranty insurance
policy has been provided by Ambac Assurance Corporation ("Ambac Assurance"). Such information has not been independently verified
by the Corporation or the Underwriters and is not guaranteed as to completeness or accuracy by the Corporation or the Underwriters and
is not to be construed as a representation of the Corporation or the Underwriters. Reference is made to the specimen of the financial guaranty
insurance policy attached hereto.

Payment Pursuant to Financial Guaranty Insurance Policy

Ambac Assurance has made a commitment to issue a financial guaranty insurance policy (the “Financial Guaranty Insurance
Policy”) relating to the Series 2003 Bonds effective as of the date of issuance of the Series 2003 Bonds. Under the terms of the Financial
Guaranty Insurance Policy, Ambac Assurance will pay to The Bank of New York, in New York, New York or any successor thereto (the
“Insurance Trustee”) that portion of the principal of and interest on the Series 2003 Bonds which shall become Due for Payment but shall
be unpaid by reason of Nonpayment by the Issuer (as such terms are defined in the Financial Guaranty Insurance Policy). Ambac Assurance
will make such payments to the Insurance Trustee on the later of the date on which such principal and interest becomes Due for Payment or
within one business day following the date on which Ambac Assurance shall have received notice of Nonpayment from the Paying Agent.
The insurance will extend for the term of the Series 2003 Bonds and, once issued, cannot be canceled by Ambac Assurance.

The Financial Guaranty Insurance Policy will insure payment only on stated maturity dates and on mandatory sinking fund
installment dates, in the case of principal, and on stated dates for payment, in the case of interest. If the Series 2003 Bonds become subject
to mandatory redemption and insufficient funds are available for redemption of all outstanding Series 2003 Bonds, Ambac Assurance will
remain obligated to 