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The$ * City of Austin, Texas Airport System Revenue Bonds, Series 2017A and the $ * City of Austin,

Texas Airport System Revenue Bonds, Series 2017B (AMT) (collectively referred to as the “Bonds”), are limited special
obligations of the City of Austin, Texas (the “City”), issued pursuant to the ordinances adopted by the City on December
15,2016 (the “Ordinances”). In the Ordinances, the City Council has delegated the authority to sell the Bonds to an
Authorized Officer (as defined in the Ordinances), subject to the parameters set forth in the Ordinances.

Proceeds from the Bonds, together with other legally available funds, will be used for the purpose of (i) designing and
constructing improvements to Austin-Bergstrom International Airport (“ABIA” or the “Airport”), as more fully described in
“DESCRIPTION OF THE 2017 PROJECTS” in this document, (i) making a deposit to the Debt Service Reserve Fund,
(iii) funding capitalized interest on the Bonds, and (iv) paying certain costs of issuance incurred in connection with the
issuance of the Bonds. See “APPENDIX C — SUMMARY OF CERTAIN PROVISIONS OF THE ORDINANCE -
Selected Definitions” and “SOURCES AND USES OF FUNDS” in this document.

Interest on the Bonds is calculated on the basis of a 360-day year consisting of twelve 30-day months. Interest on the Bonds
will accrue from their date of initial delivery, and is payable on May 15, 2017 and semiannually thereafter on November 15
and May 15 of each year until maturity or prior redemption. The City intends to utilize the Book-Entry-Only System of The
Depository Trust Company, New York, New York (“DTC”), but reserves the right on its behalf or on the behalf of DTC to
discontinue such system. Such Book-Entry—Only System will affect the method and timing of payment and the method of
transfer. See “DESCRIPTION OF THE BONDS — Book-Entry—Only System” in this document.

The Bonds are subject to optional and mandatory sinking fund redemption prior to maturity as more fully described in this
document. See “DESCRIPTION OF THE BONDS — Redemption of the Bonds” in this document.

The Bonds, together with the Currently Outstanding Revenue Bonds (defined hereafter) and any Additional Revenue Bonds
(defined hereafter), when and if issued, are limited special obligations of the City payable from, and are equally and ratably
secured by, a first lien on the Net Revenues (defined hereafter) of the Airport System (defined hereafter) and certain funds
established by the Ordinances. No mortgage of any of the physical properties forming a part of the Airport System or any
lien thereon or security interest therein has been given. The Bonds are not general obligations of the City, and neither
the taxing power of the City nor the State of Texas is pledged as security for the Bonds. See (SECURITY FOR
THE BONDS ] in this document.

The Bonds are offered for delivery when, as and if issued, subject to the opinion of the Attorney General of the State of
Texas and McCall, Parkhurst & Horton L.L.P., Bond Counsel for the City. See “APPENDIX E — Form of Bond Counsel’s
Opinions” in this document. Certain legal matters will be passed on for the underwriters listed below (the “Underwriters”)
by their counsel, Orrick, Herrington & Sutcliffe LLP. It is expected that the Bonds will be available for initial delivery to the
Underwriters through DTC on or about ,20_
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*Preliminary; subject to change.
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For purposes of compliance with Rule 15¢2-12 of the United States Securities and Exchange Commission (the “Rule”), this
document constitutes an Official Statement of the City with respect to the Bonds defined in this Official Statement that has
been deemed “final” by the City as of its date except for the omission of no more than the information permitted by the
Rule.

No dealer, broker, salesman or other person has been authorized by the City or by the Underwriters in the initial offering of
all or any of the Bonds to give any information or to make any representations, other than as contained in this Official
Statement, and if given or made such other information or representations must not be relied upon as having been
authorized by the City or the Underwriters. 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 Bonds, by any person in any jurisdiction in which it is unlawful for such
person to make such offer, solicitation or sale.

This Official Statement is submitted in connection with the sale of securities referred to in this Official Statement and may
not be reproduced or used for any other purpose. In no instance may this Official Statement be reproduced or used in part.

THE BONDS HAVE NOT BEEN REGISTERED UNDER THE SECURITIES ACT OF 1933, AS AMENDED, NOR
HAS THE ORDINANCES BEEN QUALIFIED UNDER THE TRUST INDENTURE ACT OF 1939 IN RELIANCE
ON EXEMPTIONS CONTAINED IN SUCH ACTS.

The information set forth has been furnished by the City and includes information obtained from other sources which are
believed to be reliable, but is not guaranteed as to accuracy or completeness by, and is not to be construed as a representation
by, the Underwriters. The information and expressions of the opinions in this Official Statement are subject to change
without notice and neither the delivery of this Official Statement nor any sale made under the Official Statement shall, under
any circumstances, create any implication that there has been no change in the affairs of the City or the other matters
described since the date in this Official Statement. CUSIP numbers have been assigned to the Bonds by CUSIP Global
Services for the convenience of the owners of the Bonds.

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 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 City or from Public Financial Management, Inc., the Financial Advisor to the City. Any statements made in this
Official Statement or the Appendices 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.

The Underwriters have provided the following sentence for inclusion in this Official Statement: The Underwriters have
reviewed the information in this Official Statement in accordance with, and as part of, their responsibilities to investors under
the federal securities laws as applied to the facts and circumstances of this transaction, but the Underwriters do not guarantee
the accuracy or completeness of such information.

IN CONNECTION WITH THE OFFERING OF THE BONDS, THE UNDERWRITERS MAY OVER-ALLOT OR
EFFECT TRANSACTIONS THAT STABILIZE OR MAINTAIN THE MARKET PRICE OF THE BONDS AT A
LEVEL ABOVE THAT WHICH MIGHT OTHERWISE PREVAIL IN THE OPEN MARKET. SUCHSTABILIZING,
IF COMMENCED, MAY BE DISCONTINUED AT ANY TIME.

IN MAKING AN INVESTMENT DECISION, INVESTORS MUST RELY ON THEIR OWN EXAMINATION OF
THE BONDS AND THE TERMS OF THE OFFERING, INCLUDING THE MERITS AND RISKS INVOLVED.
THESE SECURITIES HAVE NOT BEEN RECOMMENDED BY ANY FEDERAL, OR STATE SECURITIES
AUTHORITY OR REGULATORY AUTHORITY. FURTHERMORE, THE FOREGOING AUTHORITIES HAVE
NOT CONFIRMED THE ACCURACY OR DETERMINED THE ADEQUACY OF THIS DOCUMENT. ANY
REPRESENTATION TO THE CONTRARY IS A CRIMINAL OFFENSE.

References to web site addresses presented herein are for informational purposes only and maybe in the form of a hyperlink
solely for the reader’s convenience. Unless specified otherwise, such web sites and the information or links contained therein
are not incorporated into, and are not part of, this offering document.
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OFFICIAL STATEMENT

relating to

CITY OF AUSTIN, TEXAS
(Travis, Williamson and Hays Counties)
$ * $ *
Airport System Revenue Bonds, Series Airport System Revenue Bonds, Series
2017A 2017B (AMT)
INTRODUCTION

The purpose of this Official Statement, which includes the cover page and the appendices hereto, is to set forth information
concerning the City of Austin, Texas (the “City”), the Airport System (see “APPENDIX C - SUMMARY OF CERTAIN
PROVISIONS OF THE ORDINANCES - Selected Definitions” in this document for the complete definition of the
Airport System), and the City’s Airport System Revenue Bonds, Series 2017A and the Airport System Revenue Bonds, Series
2017B (AMT) (collectively referred to as the “Bonds”). The Bonds are limited special obligations of the Cityissued pursuant
to the ordinances adopted by the City on December 15, 2016 (the “Ordinances”). Unless otherwise indicated, capitalized
terms used in this Official Statement shall have the meanings established in the Ordinances. See “APPENDIX C -
SUMMARY OF CERTAIN PROVISIONS OF THE ORDINANCES - Selected Definitions” in this document.

The Bonds are being issued pursuant to Chapter 1371, Texas Government Code, as amended (“Chapter 1371”), Chapter 22,
Texas Transportation Code, as amended, and the Ordinances. In the Ordinances, the City Council has delegated the
authority to sell the Bonds to an Authorized Officer, subject to the parameters set forth in the Ordinances.

Proceeds from the Bonds, together with other legally available funds, will be used for the purpose of (i) planning, acquiring,
establishing, constructing, improving, or equiping Austin-Bergstrom International Airport (“ABIA” or the “Airport”), the
major component of the Airport System, as more fully described in “DESCRIPTION OF THE 2017 PROJECTS” in this
document, (i) making a deposit to the Debt Service Reserve Fund, (iii) funding capitalized interest on the Bonds, and (iv)
paying certain costs of issuance incurred in connection with the issuance of the Bonds. See “SOURCES AND USES OF
FUNDS” in this document.

The Bonds, together with the Currently Outstanding Revenue Bonds, are secured by and payable from a first lien on the Net
Revenues (as hereinafter defined) of the Airport System. Under certain circumstances, the Ordinances permits the issuance
of Additional Revenue Bonds which rank on a parity with the Currently Outstanding Revenue Bonds, and the Bonds are
being issued as Additional Revenue Bonds. See “SECURITY FOR THE BONDS — Additional Revenue Bonds” in this
document. The Ordinances define the “Currently Outstanding Revenue Bonds” as including the Series 2005 Bonds, the
Series 2013 Bonds, the Series 2013 A Bonds, and the Series 2014 Bonds. As of November 15, 2016, the outstanding principal
balance of the Series 2005 Bonds is $179,075,000, the outstanding principal balance of the Series 2013 Bonds is $56,410,000,
the outstanding principal balance of the Series 2013A Bonds is $17,988,000, and the outstanding principal balance of the
Series 2014 Bonds is $244,495,000.

By acceptance of the Bonds, each Owner of a Bond (i) irrevocably and specifically consents to and approves
amendments to the Ordinances and the ordinances governing the issuance of Revenue Bonds as described below,
(ii) irrevocably appoints the Aviation Director as its true and lawful attorney-in-fact to evidence an Owner(s specific
consent to and approval of the amendments described below, and (iii) confirms all actions taken by the Aviation
Director as attorney-in-fact for the Owner. The amendments described below were so approved by the Owners of
the Series 2013 Bonds and the Series 2013A Bonds, but have not been approved by the Owners of the Series 2005
Bonds. See “APPENDIX C—-SUMMARY OF CERTAIN PROVISIONS OF THE ORDINANCES” in this document.

The amendments are as follows:

Amend Section 6.01(e) of the Ordinance and the Revenue Bond Ordinances to read:

*Preliminary; subject to change.



“Refunding Bonds. If Additional Revenue Bonds are being issued for the purpose of refunding less than all previouslyissued
Prior Lien Bonds or Revenue Bonds which are then Outstanding, neither of the certifications described in (c) or (d) above
are required so long as the aggregate Debt Service Requirements after the issuance of the Additional Revenue Bonds do not
exceed the aggregate Debt Service Requirements prior to the issuance of the Additional Revenue Bonds; provided, that the
annual debt service on the refunding bonds in any Fiscal Year will not be more than 10% higher than it is in any other Fiscal
Year.”

Amend Section 9.03 of the Ordinance and the Revenue Bond Ordinances by changing the phrase “66-2 /3% of the aggregate
unpaid principal amount of the Revenue Bonds then Outstanding” to “a majority of the aggregate unpaid principal amount
of the Revenue Bonds then Outstanding”.

The amendment to Section 6.01(e) will become effective once the consent of 66 2/3% of the aggregate unpaid principal
amount of the Revenue Bonds then Outstanding is received. Since there are no Prior Lien Bonds now Outstanding, the
reference to Prior Lien Bonds above is of no force and effect. The amendment to Section 9.03 will become effective once
the consent of 100% of the aggregate unpaid principal amount of the Revenue Bonds then Outstanding is received. Since
the Series 2005 Bonds are insured, the consent of the bond insurer will be required to be obtained.

Upon the issuance of the Bonds, the percentage of bondholders of the Currently Outstanding Revenue Bonds and the Bonds
who have consented or will have been deemed to have consented to the amendments described aboveis . %.

See “APPENDIX C — SUMMARY OF CERTAIN PROVISIONS OF THE ORDINANCES - Amendments” in this
document.

DESCRIPTION OF THE 2017 PROJECTS

In response to the airlines’ request for additional space, as well as the significant increase in passenger growth at ABIA, the
City has endeavored to undertake the projects described below (collectively, the “2017 Projects”):

Airport Terminal /Apron Expansion and Improvement Project —

The Airport Terminal / Apron Expansion and Improvement Project will include nine new passenger gates; four of which will
be flexible in design to accommodate both domestic and international flights. The project scope includes utility and
infrastructure upgrades to support the new expansion and renovation work in the ticket lobby to match new technology in
order to improve customer service and balance the space needs for passengers and airlines. The Airport Terminal /Apron
Expansion and Improvement Project scope of work has been expanded from the 2014 plan to include terminal mechanical
system improvements, baggage claim level infrastructure improvements and terminal roof replacement.

The aircraft apron expansion element of the Airport Terminal/Apron Expansion and Improvement Project will include
expanding the existing apron by approximately 48 acres. The expanded apron will provide aircraft parking for the new
terminal gates and provide dual parallel taxi lanes to better accommodate existing aircraft movements as well as future larger
design group aircraft operations and safely accommodate irregular airline operations. The aircraft apron expansion element of
the Airport Terminal /Apron Expansion and Improvement Project scope of work has been expanded from the 2014 plan to
include relocation and expansion of water quality detention ponds to support aircraft deicing.

The Airport Terminal Expansion and Improvements are expected to be completed in the Fall of 2018. The overall project is
scheduled to be completed in the Summer of 2019.

Parking Garage Project Construction —

Funding is proposed for the construction work for a new, approximately 5,000-space, five-level parking garage at the Lot A
site north of the existing parking garage and west of the new rental car facility. The Parking Garage Project Construction
scope of work has been expanded to include improvements to the roadways and entry plazas for the newly constructed
garage. The garage is scheduled to be completed in November 2018.

For information on the funding plan for these projects, see “CAPIT AL IMPROVEMENT PROGRAM in this document.



SOURCES AND USES OF FUNDS

The following table sets forth the estimated application of proceeds of the Bonds.

2017A 2017B
(AMT)
Sources of Funds: $
Principal Amount
Original Issue Premium

Total Sources of Funds $ $

Uses of Funds:

Deposit to Project Account

Deposit to Capitalized Interest Account
Deposit to Debt Service Reserve Fund
Costs of Issuance

Underwriters Discount

Total Uses of Funds $ $

[The renmirder of this page is intentiorally left blarik .]



DESCRIPTION OF THE BONDS
General

The Bonds will be issued in the aggregate principal amount and at the interest rates, and will mature in the amounts and on
the dates, all as set forth on the inside cover page. The Bonds are issuable in principal denominations of $5,000 or any
integral multiple thereof. Interest on the Bonds will be calculated on the basis of a 360-day year consisting of twelve 30-day
months. Interest on the Bonds will accrue from their date of delivery to the underwriters listed on the cover page hereof (the
“Underwriters”), and will be payable on May 15, 2017, and on each November 15 and May 15 thereafter (each such date is
referred to as an “Interest Payment Date”) until maturity or prior redemption. The Bonds are initially to be registered in the
name of Cede & Co., as nominee for The Depository Trust Company, New York, New York (“DTC”), as securities
depository for the Bonds. Purchases by beneficial owners of the Bonds (the “Beneficial Owners”) are to be made in book
entry form. See “Book-Entry-Only System” below in this document.

The principal of the Bonds shall be payable in lawful money of the United States of America at the corporate trust office in
TBD (the “Designated Payment/Transfer Office”) of TBD (the “Paying Agent/Registrar”), and the interest on the Bonds
shall be paid by check or draft mailed, by first-class mail, by the Paying Agent/Registrar to the respective registered owners
thereof at their addresses as they appear on the registration books kept by the Paying Agent/Registrar pertaining to the
registration of the Bonds on the last Business Day of the month next preceding an Interest Payment Date. In lieu of mailing
such interest payment, such other method may be used at the risk and expense of a registered owner, if requested by the
registered owner and acceptable to the Paying Agent/Registrar. Notwithstanding the foregoing, during any period in which
ownership of the Bonds is determined only by a book entry at a securities depository for the Bonds, any payment to the
securities depository, or its nominee or regjstered assigns, shall be made in accordance with arrangements between the City
and the securities depository. See “ - Book-Entry-Only System” below in this document.

Redemption of the Bonds

Optioral Redenption. The City reserves the right, at its option, to redeem the Bonds in whole or in part in principal amounts of
$5,000 or any integral multiple thereof, on November 15, 2027, or any date thereafter, at the par value thereof, without
premium, plus accrued interest to the date fixed for redemption. If less than all of the Bonds are to be redeemed, the City
shall determine the respective maturities and amounts to be redeemed and, if less than all of a maturity and series is to be
redeemed, the Paying Agent/Registrar (or DTC while the Bonds are in book-entry-only form) shall determine bylot or other
customary random selection method the Bonds, or portions thereof, within such maturity and series to be redeemed.

With respect to any optional redemption of the Bonds, unless the Paying Agent /Registrar has received funds sufficient to pay
the principal and premium, if any, and interest on the Bonds to be redeemed before giving of a notice of redemption, the
notice may state the City may condition redemption on the receipt of such funds by the Paying Agent/Registrar on or before
the date fixed for the redemption, or on the satisfaction of any other prerequisites set forth in the notice of redemption. If a
conditional notice of redemption is given and such prerequisites to the redemption and sufficient funds are not received, the
notice shall be of no force and effect, the City shall not redeem the Bonds and the Paying Agent/Registrar shall give notice,
in the manner in which the notice of redemption was given, that the Bonds have not been redeemed.

Mavdatory Siviking Fund Redemption. The Bonds having stated maturities of November 15 in each of the years20__ and 20__
respectively (the “Term Bonds”), shall be subject to mandatory redemption in part prior to maturity at the redemption price
of par plus accrued interest to the date of redemption on November 15 in each of the years and in principal amounts as
follows:

% Term Bond due November 15, 20__ % Term Bond due November 15, 20__
Year Principal Amount Year Principal Amount
20 $ 20 $
20 20
20 20
20 20__
20 * 20 *

*Stated maturity.



Approximately 45 days prior to each mandatory redemption date of the Term Bonds, the Paying Agent/Registrar shall select
by lot the numbers of the Term Bonds within the stated applicable maturity to be redeemed on the next following
November 15 from moneys set aside for that purpose in the Debt Service Fund; provided, that during any period in which
ownership of the Term Bonds is determined only by a book entry at a securities depository for the Term Bonds, the
particular Term Bonds shall be selected in accordance with the arrangements between the City and the securities depository.

The principal amount of the Term Bonds of a stated maturity required to be redeemed pursuant to the operation of such
mandatory redemption provisions may be reduced, at the option of the City, by the principal amount of Term Bonds of like
maturity which, at least 50 days prior to the mandatory redemption date, (1) shall have been acquired by the City at a price
not exceeding the principal amount of such Term Bonds plus accrued interest to the date of purchase thereof, and delivered
to the Paying Agent/Registrar for cancellation, or (2) shall have been redeemed pursuant to the optional redemption
provisions and not theretofore credited against a mandatory redemption requirement.

Notice of Redemption

At least 30 days prior to a redemption date, the City shall cause a written notice of such redemption to be sent by United
States mail, first class postage prepaid, to the registered owners of each Bond to be redeemed at the address shown on the
registration books maintained by the Paying Agent/Registrar and subject to the terms, conditions and provisions relating
thereto contained in the Ordinances; provided, that during any period in which ownership of the Bonds is determined only by
a book entry at a securities depository for the Bonds, the particular Bonds shall be selected in accordance with the
arrangements between the City and the securities depository. If a Bond (or a portion of its principal sum) shall have been
duly called for redemption and notice of such redemption duly given, then upon such redemption date such Bond (or the
portion of its principal sum to be redeemed) shall become due and payable, and interest on the Bond shall cease to accrue
fromand after the redemption date of the Bond, provided moneys for the payment of the redemption price and the interest
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.

Any notice of redemption shall state the redemption date, the redemption price, the amount of accrued interest payable on
the redemption date, the place at which Bonds are to be surrendered for payment and, if less than the entire principal amount
of a Bond is to be redeemed, the portion thereof to be redeemed. Any notice given as provided in this paragraph shall be
conclusively presumed to have been duly given, whether or not the regjstered owner receives such notice. By the date fixed
for redemption, due provision shall be made with the Paying Agent/Registrar for the payment of the redemption price of the
Bonds to be redeemed, plus accrued interest to the date fixed for redemption. When the Bonds have been called for
redemption in whole or in part and due provision has been made to redeem them, the Bonds or portions thereof so
redeemed shall no longer be regarded as Outstanding except for the purpose of receiving payment solely from the funds so
provided for redemption, and the rights of the regjstered owners to collect interest which would otherwise accrue after the
redemption date on any Bond or portion thereof called for redemption shall terminate on the date fixed for redemption.

Limitation on Transfer of Bonds Called for Redemption

Neither the City nor the Paying Agent/Registrar shall be required to transfer or exchange any Bond called for redemption, in
whole or in part, within 45 days of the date fixed for redemption; provided, however, such limitation of transfer shall not be
applicable to an exchange by the registered owner of the uncalled principal of a Bond.

Defeasance of Bonds

The Ordinances provide for the defeasance of the Bonds when the payment of the principal of the Bonds, plus interest to
the due date thereof (whether such due date be by reason of maturity, redemption, or otherwise), is provided by irrevocably
depositing with a paying agency, in trust (1) money sufficient to make such payment or (2) Defeasance Obligations, certified
byan independent public accounting firm of national reputation to mature as to principal and interest in such amounts and at
such times to insure the availability, without reinvestment, of sufficient money to make such payment, and all necessary and
proper fees, compensation and expenses of the paying agent for the Bonds. The Ordinances provide that “Defeasance
Obligations” means (a) direct, noncallable obligations of the United States of America, including obligations that are
unconditionally guaranteed by the United States of America, (b) noncallable obligations of an agency or instrumentality of the
United States of America, including obligations that are unconditionally guaranteed or insured by the agency or
instrumentality and that are rated as to investment quality by a nationally recognized investment rating firm not less than
“AAA” or its equivalent, and (c) noncallable obligations of a state or an agency or a county, municipality, or other political



subdivision of a state that have been refunded and that are rated as to investment quality by a nationally recognized
investment rating firm not less than “AAA” or its equivalent. There is no assurance that the ratings for any Defeasance
Obligation will be maintained by any particular rating category. See “APPENDIX C - SUMMARY OF CERTAIN
PROVISIONS OF THE ORDINANCES — Discharge by Deposit” in this document.

Remedies

If the City defaults in the payment of principal, interest or redemption price on the Bonds when due, or the City defaults in
the observation or performance of any other covenants, conditions, or obligations set forth in the Ordinances, or the City
declares bankruptcy, the registered owners of the Bonds may seek a writ of mandamus to compel the City or City officials to
carry out the legally imposed duties with respect to the Bonds if there is no other available remedy at law to compel
performance of the Bonds or the Ordinances and the City’s obligations are not uncertain or disputed. The issuance of a writ
of mandamus is controlled by equitable principles, so rests with the discretion of the courts, but may not be arbitrarily
refused. There is no acceleration of maturity of the Bonds in the event of default and, consequently, the remedy of
mandamus may have to be relied upon from year to year. The Ordinances does not provide for the appointment of a trustee
to represent the interest of the holders of the Bonds upon any failure of the City to perform in accordance with the terms of
the Ordinances, or upon any other condition and accordingly all legal actions to enforce such remedies would have to be
undertaken at the initiative of, and be financed by, the registered owners. The City may exercise authority to issue obligations
and enter into credit agreements pursuant to Chapter 1371, secured by the Net Revenues of the Airport System. In the
proceedings authorizing the issuance of obligations or the execution and delivery of credit agreements, the Citymay agree to
waive sovereign immunity from suit or liability for the purposes of adjudicating a claim to enforce the credit agreement or
obligation or for damages for breach of the credit agreement or obligation. The Cityhas not waived the defense of sovereign
immunity with respect to the Bonds under Chapter 1371. On June 30, 2006, the Texas Supreme Court ruled in Tooke v City
of Mexia, 197 SSW.3d 325 (Tex. 2006) that a waiver of sovereign immunity in a contractual dispute must be provided for by
statute in “clear and unambiguous” language. Because it is unclear whether the State legislature has effectively waived the
City’s sovereign immunity from a suit for money damages outside of Chapter 1371, holders of the Bonds may not be able to
bring such a suit against the City for breach of the Bonds or covenants contained in the Ordinances. Even if a judgment
against the City could be obtained, it could not be enforced by direct levy and execution against the City’s property.

The City is eligible to seek relief from its creditors under Chapter 9 of the U.S. Bankruptcy Code (“Chapter 9”). Although
Chapter 9 provides for the recognition of a security interest represented by a specifically pledged source of revenue, such
provision is subject to judicial construction. Chapter 9 also includes an automatic stay provision that would prohibit, without
Bankruptcy Court approval, the prosecution of any other legal action by creditors or holders of the Bonds of an entity which
has sought protection under Chapter 9. Therefore, should the City avail itself of Chapter 9 protection from creditors, the
ability to enforce any other remedies available to the registered owners would be subject to the approval of the Bankruptcy
Court (which could require that the action be heard in Bankruptcy Court instead of other federal or state court); and the
Bankruptcy Code provides for broad discretionary powers of a Bankruptcy Court in administering any proceeding brought
before it. The opinion of Bond Counsel will note that all opinions relative to the enforceability of the Bonds are qualified
with respect to the customary rights of debtors relative to their creditors.

The Ordinances provide that in the event of a payment default on any of the Bonds or a default in the performance of any
duty or covenant provided by law or in the Ordinances, the Owner or Owners of any of the Bonds may pursue all legal
remedies afforded by the Constitution and laws of the State of Texas to compel the City to remedy such default and to
prevent further default or defaults. Without in any way limiting the generality of the foregoing, it is expressly provided that
any Owner of any of the Bonds, may at law or in equity, by suit, action, mandamus, or other proceedings, enforce and
compel performance of all duties required to be performed by the City under the Ordinances, including the making of
reasonably required rates and charges for the use and services of the Airport System, the deposit of the Gross Revenues into
the special funds provided in the Ordinances, and the application of such Gross Revenues in the manner required in the
Ordinances.

Book-Entry-Only System

The City has elected to utilize the book-entry-only system of The Depository Trust Company, New York, New
York ((IDTCL)), as desctibed under this heading. The City is obligated to timely pay the Paying Agent/Registrar
the amount due under the Otdinances. See [- Paying Agent/Registratr’] below in this document. The
responsibilities of DTC, the Direct Participants and the Indirect Participants to the Beneficial Owner of the Bonds
are described in this Official Statement.



The information in this section concerning DTC and the Book -E ntry-Orily Systern has been provided by DTC for use in disdosure docurrents sudh
as this Offidial Statervent. The and the Urderuriters believe believes this infornution to be reliable, but tak es ro resporsibility for the accuracy or
conpleteness thereof.

The City aanmot and does not give anyassurance that (1) DTC will distribute payment of debt sercice on the Bords, or redemption or other notices
to DTC Participants, (2) DTC Participants or others will distribute debt service payments paid to DTC or its nominee (as the registered ourer of
the Bords), or redemption or other notices, to the bereficial ourers, or that theywill do so on a timely basis, or (3) DTC will serce and act in the
nanver described in this Official Statervent. The current rules appliaible to DTC are on file with the United States Securities and E xduange
Commission, and the aurrent proaedures of DTC to be folloued in dealing with DTC Participants are on file with DTC.

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

DTC, the world's largest securities depository, is a limited-purpose trust company organized under the New Y ork Banking
Law; a “banking organization” within the meaning of the New Y ork Banking Law;, a member of the Federal Reserve System,
a “clearing corporation” within the meaning of the New Y ork 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 3.5 million issues of U.S. and non-U.S. equity issues, corporate and municipal debt issues, and money market
instruments (from over 100 countries) that DTC'’s 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 certificates. 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 is the holding company for
DTC, National Securities Clearing Corporation and Fixed Income Clearing Corporation, all of which are regjstered clearing
agencies. DTCC is owned by the users of its regulated subsidiaries. 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”).
Direct Participants and Indirect Participants are referred to as “Participants”. DTC has a Standard & Poor’s rating of AA+.
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 Bonds under the DTC system must be made by or through Direct Participants, which will receive a credit for
the Bonds on DTC’s records. The ownership interest of each actual purchaser of each Bond (“Beneficial Owner”) is in tumn
to be recorded on the 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 Participant through which the Beneficial Owner entered into the
transaction. Transfers of ownership interests in the Bonds are to be accomplished by entries made on the books of
Participants acting on behalf of Beneficial Owners. Beneficial Owners will not receive certificates representing their
ownership interests in Bonds, except in the event that use of the book-entry system for the Bonds is discontinued.

To facilitate subsequent transfers, all 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 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 Bonds; DTC's records reflect
only the identity of the Direct Participants to whose accounts such Bonds are credited, which may or may not be the
Beneficial Owners. The 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 Bonds may wish to take certain steps to augment the transmission to them of notices of significant
events with respect to the Bonds, such as redemptions, tenders, defauilts, and proposed amendments to the Bond documents.
For example, Beneficial Owners of Bonds may wish to ascertain that the nominee holding the 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 Paying Agent/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 Bonds within a maturity are being redeemed, DTC's practice
is to determine by lot the amount of the interest of each Direct Participant in such maturity to be redeemed.

Neither DTC nor Cede & Co. (nor any other DTC nominee) will consent or vote with respect to Bonds unless authorized by
a Direct Participant in accordance with DTC’s Procedures. Under its usual procedures, DTC mails an Omnibus Proxyto the
Cityas 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 Bonds are credited on the record date (identified in a listing attached to the Omnibus

Proxy).

All payments on the 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 City or the Paying Agent/Registrar, 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 Bonds 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 Paying
Agent/Registrar, or the City, subject to any statutory or regulatory requirements as may be in effect from time to time. All
payments to Cede & Co. (or such other nominee as may be requested by an authorized representative of DTC) are the
responsibility of the City or the Paying Agent/Registrar, disbursement of such payments to Direct Participants will be the
responsibility of DTC, and disbursement of such payments to the Beneficial Owners will be the responsibility of Participants.

DTC may discontinue providing its services as depository with respect to the Bonds at any time by giving reasonable notice
to the City or the Paying Agent/Registrar. Under such circumstances, in the event that a successor depositoryis not obtained,
Bond certificates are required to be printed and delivered.

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

Paying Agent/Registrar

Interest on and principal of the Bonds will be payable, and transfer functions will be performed at the Designated
Payment/Transfer Office designated to the City by the Paying Agent/Registrar, currently its TBD, Texas corporate trust
office. In the Ordinances, the City retains the right to replace the Paying Agent/Registrar. The City covenants to maintain
and provide a Paying Agent/Registrar at all times while the Bonds are outstanding and any successor Paying Agent /Registrar
shall be a commercial bank, trust company or other entity duly qualified and legally authorized to serve as and perform the
duties and services of Paying Agent/Registrar. Upon any change in the Paying Agent/Registrar for the Bonds, the City
agrees to promptly cause a written notice thereof to be sent to each regjstered owner of the Bonds by United States mail, first
class postage prepaid, which notice shall also give the address of the new Paying Agent/Registrar.

Transfer, Exchange and Registration

In the event the book-entry-only system should be discontinued, the Bonds may be transferred and exchanged on the
registration books of the Paying Agent/Registrar only upon presentation and surrender thereof to the Paying
Agent/Registrar at the Designated Payment/Transfer Office and such transfer or exchange shall be without expense or
service charge to the registered owner, except for any tax or other governmental charges required to be paid with respect to
such regjstration, exchange and transfer. A Bond may be assigned by the execution of an assignment form thereon or by
other instrument of transfer and assignment acceptable to the Paying Agent/Registrar. Anew Bond will be delivered by the
Paying Agent/Registrar, in lieu of the Bonds being transferred or exchanged, at the Designated Payment /Transfer Office, or
sent by United States mail, first class postage prepaid, to the new registered owner or his designee. New Bonds registered
and delivered in an exchange or transfer shall be in any integral multiple of $5,000 for any one maturity and for a like
aggregate principal amount and series as the Bonds surrendered for exchange or transfer. See “Book-Entry-Only System”
above in this document for a description of the system to be utilized initially in regard to ownership and transferability of the
Bonds.



SOURCES OF REPAYMENT FOR THE BONDS
Pledge of Net Revenues

The Bonds and the Currently Outstanding Revenue Bonds, together with any Additional Revenue Bonds (if and when
issued), are secured by and payable from a first lien on the Net Revenues. Gross Revenues shall be deposited and paid into
the special funds established and confirmed in the Ordinances and shall be applied toward the payment of all Operation and
Maintenance Expenses of the Airport System, to provide for the payment of Debt Service on the Revenue Bonds and any
Credit Agreement Obligations related to outstanding Revenue Bonds, and for the payment when due of Administrative
Expenses. Net Revenues shall mean that portion of Gross Revenues remaining after the deduction of the Operation
and Maintenance Expenses of the Airport System. Debt Service shall be payable prior to the payment of any
Administrative Expenses. See “- Flow of Funds” belowin this document. For definitions of “Gross Revenues,” Operations
and Maintenance Expenses,” and “Administrative Expense,” see “APPENDIX C — SUMMARY OF CERTAIN
PROVISIONS OF THE ORDINANCES” in this document.

The Ordinances do not constitute a mortgage of any of the physical properties forming a part of the Airport System
or create any lien thereon or security interest therein. The Bonds are not general obligations of the City, and
neither the taxing power of the City nor the State of Texas is pledged as security for the Bonds.

As of the date hereof, the Currently Outstanding Revenue Bonds are the only obligations of the City payable froma first lien
on and pledge of the Net Revenues.

Use of Passenger Facility Charges

The City covenants and agrees, for the benefit of the Owners of the Revenue Bonds, that during each Fiscal Year the City
will set aside from any passenger facility charges imposed by the City on enplaned passengers the lesser of (i) such passenger
facility charges imposed and collected by the City or (i) $4.50 derived from each passenger facility charge (“PFC”) so
imposed and collected by the City for the payment of debt service on the Revenue Bonds in the following Fiscal Year, unless
the City receives a report from an Airport Consultant showing that an alternative use of all or a portion of the PFCs will not
reduce the forecast coverage of Debt Service Requirements with respect to the Revenue Bonds by forecast Net Revenues
during the following Fiscal Year (or such longer forecast period as maybe covered in the Airport Consultant's Report) to less
than 125%. PFCs are currently being used to pay debt service on Revenue Bonds for PFC-eligible projects that have been
approved by the Federal Aviation Administration (“FAA”). See “APPENDIX C — SUMMARY OF CERTAIN
PROVISIONS OF THE ORDINANCES - Use of Passenger Facility Charges” in this document.

The proceeds of the PFCs are not part of the Net Revenues pledged by the City to the payment of Revenue Bonds,
including the Bonds. Pursuant to the terms of the Ordinances, PFCs are expressly excluded from the definition of
UGross Revenuesll. Consistent with the definition of ([Debt Service Requirements_/in the Ordinances, debt service
on Revenue Bonds for which PFCs have been appropriated and deposited into a dedicated fund or account, the
proceeds of which are required to be transferred into the Debt Service Fund or directly to the Paying
Agent/Registrar for such Revenue Bonds, is excluded from the calculation of Debt Service Requitements. See “-
Rate Covenant”, “- Additional Revenue Bonds” and the definition of “Debt Service Requirements” in “APPENDIX C -
SUMMARY OF CERTAIN PROVISIONS OF THE ORDINANCES - Selected Definitions” in this document.

The City plans to seek approval from the FAA to use PFCs to fund a portion of the 2017 Projects and to pay a
portion of the debt service on the Bonds. Upon approval, the City intends to set aside PFCs to pay PFC-eligible
debt service on the Bonds in accordance with the covenant described above. See “CERTAIN INVESTMENT
CONSIDERATIONS — Availability of PFCs and PFC Approval” and “APPENDIX A — REPORT OF THE AIRPORT
CONSULTANT - Exhibit F” in this document.

See “CAPITAL IMPROVEMENT PROGRAM - Passenger Facility Charges” in this document for data on historical PFC
collections.

[The renmirder of this pag is intentionally left blarik .]



Flow of Funds

The Ordinances confirm the prior establishment of special funds which shall be maintained and accounted for so long as any
Revenue Bond and related Credit Agreement Obligation remains Outstanding and Administrative Expenses remain unpaid.
Gross Revenues as received are required to be deposited into the Revenue Fund established by the Ordinances, and moneys
in such fund are required to be applied and allocated on a monthly basis in the manner and the priority established by the
Ordinances. See “APPENDIX C - SUMMARY OF CERTAIN PROVISIONS OF THE ORDINANCES - Funds and
Flow of Funds” in this document.

PFGs Usedto
Pay Debt Service

FLOW OF FUNDS Priority Under
DEPOSIT GROSS REVENUES OF THE AIRPORT SYSTEM the Ordinance
Revenue Fund 1

To provide for all payments of Operation and Maintenance
Expenses required by the Revenue Bond Ordinances

Debt Service Fund 2
All amounts required by the Revenue Bond Ordinances necessary to pay Debt Service on

Revenue Bonds and any related Credit Agreement Obligations (1)

Administrative Expense Fund 3
All amounts required to pay Administrative Expenses when due

Debt Service Reserve Fund 4
All amounts required by the Revenue Bond Ordinances (2)

Funds and Accounts for Subordinate Obligations 5

All amounts necessary to provide for the payment of Subordinate Obligations, or to provide
reserves for such payments, as may be required by any ordinance authorizing Subordinate
Obligations and related credit agreement obligations (3)

Funds and Accounts for General Obligation Airport Bonds 6
To provide for the payment of principal and interest on
General Obligation Airport Bonds
Operation and Maintenance Reserve Fund (held in Revenue Fund) 7

All amounts required by the Revenue Bond Ordinances

Renewal and Replacement Fund 8
All amounts ($5,000,000) required by the Revenue Bond Ordinances

Capital Fund 9
May be used for lawful purposes related to the Airport System

| Other AvailableFunds(4) | [ Minimum Capital Reserve |

(1) See"OUTSTANDING RE VENUE BONDS AND SPECTAL FACILITIES BONDS -
Finandal Transactions Related to the Series 2005 Bonds" in this document.
(2) See'- Debt Service Reserve Fund".
(3) See"- Subordinate Obligations".
(4) See "HISTORICAL FINANCIAL DATA - Table 8" and the definition of "Other Available Funds" in APPENDIX Cin this document.

[The renmirder of this page is intentiorally left blarik .]
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Rate Covenant

The City covenants in the Ordinances (see “APPENDIX C — SUMMARY OF CERTAIN PROVISIONS OF THE
ORDINANCES - Particular Covenants — Rate Covenant” in this document) that it will at all times fix, charge, impose and
collect rentals, rates, fees and other charges for the use of the Airport System, and, to the extent it legally may do so, revise
the same as may be necessary or appropriate, in order that in each Fiscal Year, the Net Revenues will be at least sufficient to
equal the larger of either (i) all amounts required to be deposited in the Fiscal Year to the credit of the Debt Service Fund,
the Debt Service Reserve Fund and the Administrative Expense Fund, and to pay any debt service or debt service reserve
fund or account for Subordinate Obligations, ot (i) an amount, together with Other Available Funds, not less than 125% of
the Debt Service Requirements for the Revenue Bonds for the Fiscal Year plus an amount equal to 100% of anticipated and
budgeted Administrative Expenses for the Fiscal Year.

If the Net Revenues in any Fiscal Year are less than the amounts specified above, the City, promptly upon receipt of the
annual audit for the Fiscal Year, must request an Airport Consultant to malke its recommendations, if any, as to a revision of
the City’s rentals, rates, fees and other charges, its Operation and Maintenance Expenses or the method of operation of the
Airport System in order to satisfy as quickly as practicable the foregoing requirements. Copies of the request and the
recommendations of the Airport Consultant shall be filed with the City Clerk. So long as the City substantially complies in a
timely fashion with the recommendations of the Airport Consultant, the City will not be deemed to have defaulted in the
performance of its duties under the Ordinances even if the resulting Net Revenues plus Other Available Funds are not
sufficient to be in compliance with the covenant set forth above, so long as Debt Service is paid when due.

For purposes of the rate covenant, as described above, Other Available Funds is defined in the Ordinances as unencumbered
funds accumulated in the Capital Fund in excess of the Minimum Capital Reserve which, before the beginning of any Fiscal
Year, are designated by the City as Other Available Funds and transferred at the beginning of such Fiscal Year to the
Revenue Fund; but in no event may this amount exceed 25% of the Debt Service Requirements for the Revenue Bonds for
such Fiscal Year. The City has had a practice of transferring Other Available Funds to the Revenue Fund pursuant to the
Revenue Bond Ordinances. See “HISTORICAL FINANCIAL DAT A - Table 8 — Historical Debt Service Coverage” in this
document.

Debt Service Reserve Fund

The Ordinances and the ordinances authorizing the Currently Outstanding Revenue Bonds establish a Debt Service Reserve
Fund for the benefit of all Revenue Bonds and require that an amount equal to the Debt Service Reserve Fund Requirement
be accumulated and maintained therein in accordance with such ordinances. The Debt Service Reserve Fund Requirement is
defined in the Ordinances and shall mean the amount required to be maintained in the Debt Service Reserve Fund. This
amount shall be computed and recomputed annually as a part of the City’s budget process and upon the issuance of each
series of Revenue Bonds to be the arithmetic average of the Debt Service Requirements scheduled to occur in the then
current and each future Fiscal Year for all Revenue Bonds then Outstanding including the series of Revenue Bonds then
being issued. In no event, however, will the amount deposited in the Debt Service Reserve Fund that is allocable to the
Revenue Bonds or Additional Revenue Bonds, in accordance with regulations promulgated under the Code, exceed the least
of (a) 10% of the stated principal amount of each issue of which the Revenue Bonds or Additional Revenue Bonds are a part,
(b) the maximum annual principal and interest requirements of the issue or (c) 125% of the average annual principal and
interest requirements of the issue, unless there is received an opinion of nationally recognized bond counsel to the effect that
the additional amount will not cause the Revenue Bonds and any Additional Revenue Bonds to be “arbitrage bonds” within
the meaning of section 148 of the Code and the regulations thereunder promulgated from time to time. The Ordinances and
the ordinances authorizing the Currently Outstanding Revenue Bonds also provide for the use of a Debt Service Reserve
Fund Surety Bond in lieu of a cash deposit. In any month in which the Debt Service Reserve Fund contains less than the
Debt Service Reserve Fund Requirement or in which the City is obligated to repay or reimburse any issuer of a Debt Service
Reserve Fund Surety Bond (in the event such Debt Service Reserve Fund Surety Bond is drawn upon), then on or before the
last Business Day of that month, after making all required transfers to the Debt Service Fund and the Administrative
Expense Fund, the City shall transfer into the Debt Service Reserve Fund from the Revenue Fund, in approximately equal
monthly installments, amounts sufficient to enable the City within an 18 month period to reestablish in the Debt Service
Reserve Fund the Debt Service Reserve Fund Requirement and satisfy any repayment obligations to the issuer of any Debt
Service Reserve Fund Surety Bond. After this amount has been accumulated in the Debt Service Reserve Fund and after
satisfying any repayment obligation to any Debt Service Reserve Fund Surety Bond issuer and so long thereafter as the Debt
Service Reserve Fund contains this amount and all repayment obligations have been satisfied, no further transfers shall be
required to be made, and any excess amounts in the Debt Service Reserve Fund shall be transferred to the Revenue Fund.
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But if and whenever the balance in the Debt Service Reserve Fund is reduced below this amount or any Debt Service Reserve
Fund Surety Bond repayment obligations arise, monthly transfers to the Debt Service Reserve Fund shall be resumed and
continued in amounts required to restore the Debt Service Reserve Fund to this amount and to pay reimbursement
obligations within an 18 month period. See “APPENDIX C - SUMMARY OF CERTAIN PROVISIONS OF THE
ORDINANCES - Funds and Flow of Funds - Debt Service Reserve Fund” in this document. Upon the issuance of the
Bonds, the aggregate Debt Service Reserve Requirement will be $ . The Debt Service Reserve Fund is currently
funded with $ of cash and a Debt Service Reserve Fund Surety Bond (the “2005 Reserve Policy”) issued by
Assured Guaranty Municipal Corp (rated “A2” by Moodys and “AA” by S&P) in the amount of $ . The 2005
Reserve Policy will remain in effect so long as all or a portion of the Series 2005 Bonds are outstanding; however, under
certain circumstances, the 2005 Reserve Policy may be cancelled prior to the final maturity of the Series 2005 Bonds (see
“OUTSTANDING REVENUE BONDS AND SPECIAL FACILITIES BONDS - Financial Transactions Related to the
Series 2005 Bonds” in this document). Pursuant to the terms of the 2005 Reserve Policy, all cash on deposit in the Debt
Service Reserve Fund must be utilized before any draw may be made on the 2005 Reserve Policy, and the proceeds of any
payments made pursuant to the 2005 Reserve Policy may only be applied to the payment of debt service on the Series 2005
Bonds. The City intends to deposit $ in the Debt Service Reserve Fund from a portion of the proceeds of the
Bonds. See “SOURCES AND USES OF FUNDS” in this document. Upon such deposit, the Debt Service Reserve Fund
will be fully funded.

Credit Agreement Obligations

Under certain circumstances, Credit Agreement Obligations may be accorded the status of Bonds. Credit Agreement
Obligations are defined under the Bond Ordinances to mean any amounts payable by the City under and pursuant to a Credit
Agreement other than amounts payable as an Administrative Expense. Credit Agreements are defined under the Ordinances
as means (i) any agreement of the City entered into in connection with and for the purpose of (A) enhancing or supporting
the creditworthiness of a series of Revenue Bonds or (B) providing liquidity with respect to Revenue Bonds which by their
terms are subject to tender for purchase, and which, by its terms, creates a liability on the part of the City on a parity with the
Revenue Bonds to which it relates, and (ii) a Swap Agreement. The Ordinances further define a Swap Agreement as a Credit
Agreement with respect to a series of Revenue Bonds pursuant to which the City has entered into an interest rate exchange
agreement or other interest rate hedge agreement for the purpose of converting in whole or in part the City's fixed or variable
interest rate liability on all or a portion of the Revenue Bonds to a fixed or variable rate liability (including converting a
variable rate liability to a different variable rate liability). For the purpose of this definition, a counterparty is not qualified
unless it holds, on the date of execution of a Swap Agreement, a current rating by at least two of the following three rating
agencies: Moody’s, and by Standard & Poor’s, and by Fitch Ratings, or their respective successors, at least equal to the rating
of each such rating agency assigned to the Revenue Bonds without reference to any Credit Agreement.

Contingent Payment Obligations

The City has entered into, and may in the future enter into, contracts and agreements in the course of its business that
include an obligation on the part of the City to make payments contingent upon the occurrence or non-occurrence of certain
future events, including events that are beyond the direct control of the City. These agreements include interest Swap
Agreements and other similar agreements, letter of credit and line of credit agreements for advances of funds to the City in
connection with its Bonds and other obligations, and other agreements. See “—Credit Agreement Obligations.”

Such contracts and agreements may provide for contingent payments that may be conditioned upon the credit ratings of the
City and/or of the other parties to the contract or agreement, maintenance by the City of specified financial ratios, the
inability of the City to obtain long-term refinancing for shorter-term obligations or liquidity arrangements, and other factors.
Such payments maybe payable on a parity with debt service on the Bonds, including any payments made pursuant to a Swap

Agreement.

The amount of any such contingent payments may be substantial. To the extent that the City did not have sufficient funds
on hand to make any such payment, it is likely that the City would seek to borrow such amounts through the issuance of
Additional Revenue Bonds or Subordinate Obligations.

Additional Revenue Bonds

The Bonds will be issued as Additional Revenue Bonds, secured by a first lien on and pledge of the Net Revenues on parity
with the Currently Outstanding Revenue Bonds.
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Additional Revenue Bonds may be issued upon satisfaction of the conditions set forth in “APPENDIX C—- SUMMARY OF
CERTAIN PROVISIONS OF THE ORDINANCES - Additional Bonds” in this document.

The City has retained substantial flexibility as to the terms of any such Additional Revenue Bonds. Such Additional Revenue
Bonds (which may include, without limitation, bonds, notes, bond anticipation notes, commercial paper, lease or installment
purchase agreements or certificates of participation therein and Credit Agreement Obligations to Credit Providers) may
mature on any date or dates over any period of time; bear interest at a fixed or variable rate; be payable in any currency or
currencies; be in any denominations; be subject to additional events of default; have any interest and principal payment dates;
be in any form (including registered, book-entry or coupon); include or exclude redemption provisions; be sold at a certain
price or prices; be further secured by any separate and additional security; be subject to optional tender for purchase; and
otherwise include such additional terms and provisions as the City may determine, subject to the then-applicable
requirements and limitations imposed by State law.

Subordinate Obligations

The City has reserved the right to issue or incur, for any lawful Airport System purpose, bonds, notes or other obligations,
including reimbursement obligations and obligations pursuant to credit agreements and interest rate hedges, secured in whole
or in part by liens on the Net Revenues that are junior and subordinate to the lien on Net Revenues securing payment of the
Bonds, Currently Outstanding Revenue Bonds, and any Additional Revenue Bonds.

Although referred to in the Ordinances as “Subordinate Obligations”, such bonds, notes or other obligations may bear any
name or designation provided by the ordinance authorizing their issuance. Such Subordinate Obligations may be secured by
any other source of revenues lawfully available for such purposes. No Subordinate Obligations are currently outstanding;
See “DEBT SERVICE REQUIREMENTS” in this document.

OUTSTANDING REVENUE BONDS AND SPECIAL FACILITIES BONDS

Outstanding Revenue Bonds

Four series of Revenue Bonds are currently outstanding: the Series 2005 Bonds, the Series 2013 Bonds, the Series 2013A
Bonds, and the Series 2014 Bonds. As of December 1, 2016, the outstanding principal balance of the Series 2005 Bonds is
$179,075,000, the outstanding principal balance of the Series 2013 Bonds is $56,410,000, the outstanding principal balance of
the Series 2013A Bonds is $17,988,000, and the outstanding principal balance of the Series 2014 Bonds is $244,495,000.

The Series 2005 Bonds are variable rate demand obligations with a final maturity of November 15, 2025; the payment of debt
service is secured by letters of credit. See “OUTSTANDING REVENUE BONDS AND SPECIAL FACILITIES BONDS
— Financial Transactions Related to the 2005 Bonds” in this document. The Series 2013 Bonds are a fixed rate direct
placement loan with Prosperity Bank under the terms of the existing ordinance and have a final maturity of May 15, 2028.
The Series 2013A Bonds are a fixed rate direct placement loan with Bank of America Merrill Lynch and have a final maturity
of November 15, 2018. The Series 2014 Bonds are fixed-rate bonds with a final maturity of November 15, 2044.

Financial Transactions Related to the Series 2005 Bonds

The Series 2005 Bonds are variable rate demand obligations and consist of four sub-series of Series 2005 Bonds. The City
has entered into a Letter of Credit and Reimbursement Agreement (the “Reimbursement Agreement”) with Sumitomo Mitsui
Banking Corporation, acting through its New York Branch (“SMBC”). Pursuant to the terms of the Reimbursement
Agreement, SMBC has issued four separate letters of credit, one for each sub-series of the Series 2005 Bonds, to provide
both liquidity and credit support for each sub-series of the Series 2005 Bonds. Payment of scheduled principal of and
interest on the Series 2005 Bonds, together with the purchase price of Series 2005 Bonds subject to optional or mandatory
tender for purchase which have not been remarketed, will be payable from amounts received under each letter of credit. If a
letter of credit is drawn upon to pay debt service or tenders of a sub-series of Series 2005 Bonds, and the funds received from
the draw are not promptly repaid by the City, SMBC will become an owner of the sub-series of Series 2005 Bonds. Series
2005 Bonds tendered for purchase will be paid first, from the proceeds of remarketing, if any, and second, from a liquidity
drawing on a letter of credit. The existing letters of credit issued by SMBC each have a scheduled expiration date of
October 15, 2018. The existing letters of credit may terminate prior to the scheduled expiration date upon the occurrence of
certain events of default as described in the Reimbursement Agreement.
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Fees of the City payable to SMBC under the Reimbursement Agreement relating to the issuance of the letters of credit, are
Credit Agreement Obligations, payable on a parity with the obligation of the City to pay debt service on the Revenue Bonds.

At the time of the issuance of the Series 2005 Bonds, a financial guaranty insurance policy (the “2005 Bond Policy”) was
issued to guarantee the scheduled payment of principal of and interest on the Series 2005 Bonds when due. The 2005 Bond
Policy was issued by Financial Security Assurance Inc.; Assured Guaranty Municipal Corp. (“AGM”) succeeded to the
interests of Financial Security Assurance Inc. under the 2005 Bond Policy and the other policies described below.

In connection with the issuance of the Series 2005 Bonds, the City entered into an interest rate swap agreement with Morgan
Stanley Capital Services, Inc., as “Counterparty” (the “Interest Rate Swap Agreement”). A financial guaranty insurance policy
(the “2005 Swap Policy”) was issued relating to the swap transaction entered into by the City with the Counterparty (the
“Swap Transaction”), and AGM is obligated to make certain payments under the 2005 Swap Policy in relation to certain
events occurring with respect to the Swap Transaction.

In connection with the Swap Transaction, the City is obligated to make payments to the Counterparty calculated on a
notional amount equal to the scheduled outstanding principal amount of the Series 2005 Bonds and a fixed interest rate of
4.051% per annum, and the Counterparty is obligated to make reciprocal payments to the City calculated on a notional
amount equal to the scheduled outstanding principal amount of the Series 2005 Bonds and a variable rate equal to 71% of the
one-month London Interbank Borrowing Rate (LIBOR) for U.S. deposits. Payments are made on anet basis on the first day
of each month, ending in November 2025. Interest on the Series 2005 Bonds is determined in a manner that differs from the
LIBOR index used to calculate amounts payable to the City under the terms of the Interest Rate Swap Agreement. On the
effective date of the Interest Rate Swap Agreement, the Counterparty was rated “Aa3” by Moody’s, “AA-" by S&P and
“AA-" by Fitch. The Cityentered into the Interest Rate Swap Agreement in conjunction with the issuance of the Series 2005
Bonds in order to effect and quantify a debt service savings on outstanding bonds that were refunded with the proceeds of
the Series 2005 Bonds. Payments to be made by the City, if any, under the terms of the Interest Rate Swap Agreement (other
than a “termination payment” as discussed below) constitute Credit Agreement Obligations and are therefore payable solely
from and equally and ratably secured by a lien on the Net Revenues of equal rank and dignity with the lien and pledge
securing the payment of the Revenue Bonds. See “APPENDIX B — AUDITED FINANCIAL STATEMENTS - Note 9b -
Variable Rate Debt Management Program” in this document for a discussion relating to the valuation of and risks associated
with the Interest Rate Swap Agreement. As of September 30, 2016, the net aggregate monthly payments the City has made
to the Counterparty under the Interest Rate Swap Agreement equal $

The City's obligation to make scheduled payments under the Interest Rate Swap Agreement is insured by AGM under the
terms of the 2005 Swap Policy issued in 2005. Any termination payment the City may become obligated to pay under the
terms of the Interest Rate Swap Agreement is not covered by the 2005 Swap Policy. A discussion of events that could resu