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RESOLUTION AUTHORIZING THE ISSUANCE, SALE AND DELIVERY
OF $1,130,000 IN AGGREGATE PRINCIPAL AMOUNT OF "ARANSAS
PASSINDEPENDENT SCHOOL DISTRICT LIMITED MAINTENANCE TAX
NOTE, SERIES 2024"; SECURING THE PAYMENT THEREOF BY
AUTHORIZING THE LEVY OF AN ANNUAL AD VALOREM
MAINTENANCE TAX; AND APPROVING AND AUTHORIZING THE
EXECUTION OF ALL INSTRUMENTS AND PROCEDURES RELATED
THERETO INCLUDING A PAYING AGENT/REGISTRAR AGREEMENT
AND A PURCHASE AND INVESTMENT LETTER

THE STATE OF TEXAS 8§
COUNTIES OF NUECES, ARANSAS, AND SAN PATRICIO 8§
ARANSAS PASSINDEPENDENT SCHOOL DISTRICT 8§

WHEREAS, Section 45.108, Texas Education Code, asamended (the"Act") authorizesthe
ARANSAS PASS INDEPENDENT ScHOOL DISTRICT (the "District") to borrow money for the
purpose of paying maintenance expenses and evidence those loans with negotiable notes in the
aggregate principal amount not to exceed 75 percent of the District's previous year's income; and

WHEREAS, the District's income (excluding income derived from federal sources and
interest and sinking fund taxes levied by the District) for the fiscal year ended August 31, 2023, is
sufficient to satisfy the 75 percent limitation set forth in the Act described in the preceding recital
and to permit the issuance of the note authorized by this Resolution; and

WHEREAS, the Act permits the notes to be payable from and secured by a lien on and
pledge of any available funds of the District, including proceeds of the District's maintenance tax;
and

WHEREAS, the duly qualified electors of the District have heretofore approved at an
election held within the District on April 4, 1959, a proposition authorizing the District to levy a
maintenance tax for the maintenance of the public free schools within the District at arate not to
exceed $1.50 per $100 of taxable assessed valuation in accordance with Article 2784e-1, Texas
Revised Civil Statutes annotated; and

WHEREAS, asrequired by the Act, the District has adopted a budget for the current school
year; and

WHEREAS, the governing body of the District desires to issue a note for the purpose of
providing funds to pay the costs incurred in connection with (i) renovating, repairing, improving,
mai ntai ning, and rehabilitating theexisting footbal | stadium, middleschool campus, and elementary
school campuses, including without limitation, improvementsto lighting, roofing, walls, masonry,
windows, electrical systems, and HVAC systems (collectively, the "Projects’), and (ii) paying
professional servicesand costs of issuancerel ated to the Projects, and desiresto financethe Projects
with proceeds received from the sale of a note as permitted by the Act; and



WHEREAS, thegoverning body of the District deemsit appropriateto adopt thisResolution
and issue the "Note" herein authorized as permitted by the Act; and

WHEREAS, it is hereby officially found and determined that the meeting at which this
Resolution was passed was open to the public, and public notice of the time, place and purpose of
said meeting was given, al as required by Chapter 551, Texas Government Code;

NOW THEREFORE, BE IT RESOLVED BY THE BOARD OF TRUSTEES OF THE
ARANSAS PASS INDEPENDENT SCHOOL DISTRICT:

SECTION 1. AMOUNT AND PURPOSE OF THE NOTE. The Note of the District is
hereby authorized to beissued and delivered in the aggregate principal amount of $1,130,000 FOR
THE PURPOSE OF PROVIDING FUNDS TO PAY THE COSTS INCURRED IN
CONNECTION WITH RENOVATING, REPAIRING, IMPROVING, MAINTAINING, AND
REHABILITATINGTHE EXISTING FOOTBALL STADIUM, MIDDLE SCHOOL CAMPUS,
AND ELEMENTARY SCHOOL CAMPUSES, INCLUDING WITHOUT LIMITATION,
IMPROVEMENTS TO LIGHTING, ROOFING, WALLS, MASONRY, WINDOWS,
ELECTRICAL SYSTEMS, AND HVAC SYSTEMS; AND PAYING PROFESSIONAL
SERVICES AND COSTS OF I SSUANCE.

SECTION2. DESIGNATION, DATE,DENOMINATIONS NUMBERS MATURITY,
AND PRINCIPAL INSTALLMENTSOF THE NOTE.

(@) Each note issued pursuant to and for the purpose described in Section 1 of this
Resolution shall be designated ARANSAS PASS INDEPENDENT SCHOOL DISTRICT LIMITED
MAINTENANCE TAX NOTE, SERIES 2024, and initially there shall be issued, sold, and delivered
hereunder one fully registered note, without interest coupons, dated August 29, 2024, in the
denomination and principal amount of $1,130,000, numbered R-1, with any note issued in
replacement thereof being in the denomination equal to the aggregate principa amount then
outstanding and numbered consecutively from R-2 upward, payablein principal installmentsto the
registered owner thereof, or to the registered assignee of said note (in each case, the "Registered
Owner").

(b) The noteissued hereunder shall have afinal maturity date of February 15, 2034, and the

principal of the note shall be payable in installments on the dates and in the principal installment
amounts and shall bear interest at the per annum rates set forth in the following schedule:

[The remainder of this page left blank intentionally]



PAYMENT DATE PRINCIPAL INTEREST PAYMENT DATE PRINCIPAL INTEREST

AMOUNT ($) RATE (%) AMOUNT ($) RATE (%)
February 15, 2025 25,000 3.720 February 15, 2030 155,000 3.720
February 15, 2026 40,000 3.720 February 15, 2031 160,000 3.720
February 15, 2027 40,000 3.720 February 15, 2032 165,000 3.720
February 15, 2028 45,000 3.720 February 15, 2033 170,000 3.720
February 15, 2029 150,000 3.720 February 15, 2034 180,000 3.720

The term "Note" as used in this Resolution shall mean and include collectively the note initially
issued and delivered pursuant to thisResol ution, aswell asall other substitute notesand replacement
notes issued pursuant hereto.

SECTION3. INTEREST. TheNoteshall bear interest from the dates specifiedinthe FORM
OF NOTE set forth in this Resolution to date of maturity at the interest rate per annum set forth
above. Said interest shall be payablein the manner provided and on the dates stated in the FORM
OF NOTE set forth in this Resolution. Interest shall be calculated on the basis of a 360-day year
composed of twelve 30-day months.

SECTION 4. CHARACTERISTICS OF THE NOTE; APPROVAL OF PAYING
AGENT/REGISTRAR AGREEMENT.

(a) Registration and Transfer; Authentication. The District shall keep or cause to be kept
at the office of THE HUNTINGTON NATIONAL BANK (the "Paying Agent/Registrar™), books or
records for the registration of the transfer of the Note (the "Registration Books"), and the District
hereby appointsthe Paying Agent/Registrar asitsregistrar and transfer agent to keep such books or
records and make such registrations of transfers under such reasonable regulations as the District
and Paying Agent/Registrar may prescribe; and the Paying Agent/Registrar shall make such
registrations and transfers as herein provided within three days of presentation in due and proper
form. Attached hereto asExhibit Aisacopy of the Paying Agent/Registrar Agreement between the
District and the Paying Agent/Registrar which is hereby approved in substantially final form, and
the President or Vice President and Secretary of the Board of Trustees of the District are hereby
authorized to execute the Paying Agent/Registrar Agreement and approve any changesin thefinal
form thereof.

The Paying Agent/Registrar shall obtain and record in the Registration Books the address
of the Registered Owner of the Note to which paymentswith respect to the Note shall be mailed, as
herein provided; but it shall be the duty of the Registered Owner to notify the Paying
Agent/Registrar in writing of the address to which payments shall be mailed, and such interest
payments shall not be mailed unless such notice has been given. The District shall have the right
to inspect the Registration Books during regular business hours of the Paying Agent/Registrar, but
otherwise the Paying Agent/Registrar shall keep the Registration Books confidential and, unless
otherwise required by law, shall not permit their inspection by any other entity. The District shall
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pay the Paying Agent/Registrar's standard or customary fees and charges for making such
registration, transfer and delivery of a substitute Note. Registration of assignment and transfer of
the Note shall be made in the manner provided and with the effect stated in the FORM OF NOTE
set forth in this Resolution. Each substitute Note shall bear aletter and/or number to distinguish it
from each other Note.

Except as provided in Section 5(c) hereof, an authorized representative of the Paying
Agent/Registrar shall, before the delivery of any such Note, date and manually sign said Note, and
no such Note shall be deemed to be issued or outstanding unless such Note is so executed. The
Paying Agent/Registrar promptly shall cancel the paid Note or aNote surrendered for transfer. No
additional ordinances, orders or resol utions need be passed or adopted by the governing body of the
District or any other body or person so as to accomplish the foregoing, and the Paying
Agent/Registrar shall provide for the printing, execution and delivery of the substitute Notein the
manner prescribed herein. Pursuant to Subchapter D, Chapter 1201, Texas Government Code, the
duty of transfer of the Note as aforesaid is hereby imposed upon the Paying Agent/Registrar, and,
upon the execution of said Note, the transferred Note shall be valid, incontestable, and enforceable
in the same manner and with the same effect as the Note which initially was issued and delivered
pursuant to this Resolution, approved by the Attorney General, and registered by the Comptroller
of Public Accounts.

(b) Payment of Note and Interest. The District hereby further appoints the Paying
Agent/Registrar to act as the paying agent for paying the principal of and interest on the Note, all
as provided in this Resolution. The Paying Agent/Registrar shall keep proper records of all
payments made by the District and the Paying Agent/Registrar with respect to the Note, and of all
transfers of the Note, and all replacements of the Note, as provided in this Resolution. However,
in the event of a nonpayment of interest on a scheduled payment date, and for thirty (30) days
thereafter, anew record datefor suchinterest payment (a" Special Record Date") will be established
by the Paying Agent/Registrar, if and when funds for the payment of such interest have been
received from the District. Notice of the Special Record Date and of the scheduled payment date
of the past due interest (which shall be 15 days after the Special Record Date) shall be sent at |east
five (5) business days prior to the Special Record Date by United States mail, first-class postage
prepaid, to the address of the Registered Owner appearing on the Registration Books at the close of
business on the fifteenth business day next preceding the date of mailing of such notice.

() In General. The Note (i) shall be issued in fully registered form, without interest
coupons, with the principal of and interest on such Noteto be payable only to the Registered Owner
thereof, (ii) may betransferred and assigned, (iii) shall havethe characteristics, (iv) shall be signed,
sealed, executed and authenticated, (v) the principal of andinterest onthe Note shall be payable, and
(vi) shall be administered, and the Paying Agent/Registrar and the District shall have certain duties
and responsibilities with respect to the Note, all as provided, and in the manner and to the effect as
required or indicated, in the FORM OF NOTE set forth in thisResolution. TheNoteinitially issued
and delivered pursuant to this Resolution is not required to be, and shall not be, authenticated by the
Paying Agent/Registrar, but on each substitute Note issued in transfer or replacement for any Note
issued under this Resolution the Paying Agent/Registrar shall execute the PAYING
AGENT/REGISTRAR'SAUTHENTICATION CERTIFICATE, intheform set forth in the FORM
OF NOTE.



(d) Substitute Paying Agent/Registrar. The District covenants with the registered Owner
of the Note that at all timeswhile the Note is outstanding the District will provide a competent and
legally qualified bank, trust company, financial institution or other agency to act asand performthe
services of Paying Agent/Registrar for the Note under this Resolution, and that the Paying
Agent/Registrar will be oneentity. TheDistrict reservestheright to, and may, at its option, change
the Paying Agent/Registrar upon not lessthan 40 dayswritten notice to the Paying Agent/Registrar,
to be effective not later than 30 days prior to the next principal or interest payment date after such
notice. Intheevent that the entity at any time acting as Paying Agent/Registrar (or its successor by
merger, acquisition, or other method) should resign or otherwise cease to act as such, the District
covenants that promptly it will appoint a competent and legally qualified bank, trust company,
financia institution, or other agency to act as Paying Agent/Registrar under this Resolution. Upon
any change in the Paying Agent/Registrar, the previous Paying Agent/Registrar promptly shall
transfer and deliver the Registration Books (or acopy thereof), along with all other pertinent books
and recordsrelating to the Note, to the new Paying Agent/Registrar designated and appointed by the
District. Upon any changein the Paying Agent/Registrar, the District promptly will causeawritten
notice thereof to be sent by the new Paying Agent/Registrar to the Registered Owner of the Note,
by United Statesmail, first-classpostage prepaid, which notice also shall givetheaddressof the new
Paying Agent/Registrar. By accepting the position and performing as such, each Paying
Agent/Registrar shall be deemed to have agreed to the provisions of this Resolution, and acertified
copy of this Resolution shall be delivered to the Paying Agent/Registrar.

(e) Ontheclosing date, onelnitial Note representing the entire principal amount of the Note,
payable to the initial purchaser identified in Section 12 hereof, executed by manual or facsimile
signature of the President or Vice President and the Secretary of the Board of Trustees of the
District, approved by the Attorney General of Texas, and registered and manually signed by the
Comptroller of Public Accounts of the State of Texas, will be ddlivered to theinitial purchaser or
its designee. The Paying Agent/Registrar shall insert the date of delivery and deliver the Note to
theinitial purchaser.

SECTION 5. FORM OF NOTE. The form of the Note, including the form of Paying
Agent/Registrar's Authentication Certificate, the form of Assignment and the form of Registration
Certificate of the Comptroller of Public Accounts of the State of Texas to be attached to the Note
initially issued and delivered pursuant to this Resolution, shall be, respectively, substantially as
follows, with such appropriate variations, omissions, or insertions as are permitted or required by
this Resolution.

[The remainder of this page left blank intentionally]



(8) Form of Note.

NO. R-1 PRINCIPAL AMOUNT
$ 1,130,000

UNITED STATESOF AMERICA
STATE OF TEXAS
COUNTIES OF NUECES, ARANSAS, AND SAN PATRICIO
ARANSAS PASSINDEPENDENT SCHOOL DISTRICT
LIMITED MAINTENANCE TAX NOTE, SERIES 2024

Interest Rate Delivery Date Maturity Date
As shown below August 29, 2024 February 15, 2034

REGISTERED OWNER:
PRINCIPAL AMOUNT: DOLLARS

ARANSASPASSINDEPENDENT SCHOOL DISTRICT (the"District"), beingapolitical
subdivision of the State of Texas located in Nueces, Aransas, and San Patricio Counties, Texas,
hereby promises to pay to the Registered Owner specified above, or registered assign (the
"Registered Owner"), the principal amount from time to time unpaid and to pay interest thereon
from the date of delivery of this Note as specified above, at the respective rates per annum set forth
inthetable below, calculated on the basis of a360-day year of twel ve 30-day months. The principal
of this Note shall mature and be paid in installments on the dates and in the amounts set forth in the
table below:

PAYMENT DATE PRINCIPAL INTEREST PAYMENT DATE PRINCIPAL INTEREST
AMOUNT ($) RATE (%) AMOUNT ($) RATE (%)
February 15, 2025 25,000 3.720 February 15, 2030 155,000 3.720
February 15, 2026 40,000 3.720 February 15, 2031 160,000 3.720
February 15, 2027 40,000 3.720 February 15, 2032 165,000 3.720
February 15, 2028 45,000 3.720 February 15, 2033 170,000 3.720
February 15, 2029 150,000 3.720 February 15, 2034 180,000 3.720

THE PRINCIPAL OF AND INTEREST ON THISNOTE are payablein lawful money of
theUnited Statesof America, without exchangeor collection charges. TheDistrict shall pay interest
on the unpaid principal amount of this Note on each February 15 and August 15, commencing on
February 15, 2025, to the date of maturity thereof. The principal amount of this Note, together with
accrued interest thereon to the maturity date thereof, shall be paid to the Registered Owner hereof
upon presentation and surrender of this Note at maturity, at the designated corporate trust or
commercia banking office of The Huntington National Bank, which is the "Paying



Agent/Registrar” for thisNote. The payment of interest on this Note shall be made by the Paying
Agent/Registrar to the Registered Owner hereof on each interest payment date by check or draft,
dated as of such interest payment date, drawn by the Paying Agent/Registrar on, and payable solely
from, funds of the District required by the resolution authorizing the issuance of this Note (the
"Resolution™) to be on deposit with the Paying Agent/Registrar for such purpose as hereinafter
provided; and such check or draft shall be sent by the Paying Agent/Registrar by United Statesmail,
first-class postage prepaid, on each such interest payment date, to the Registered Owner hereof, at
itsaddress as it appeared on the last business day of the month next preceding each such date (the
"Record Date") on the Registration Books kept by the Paying Agent/Registrar, as hereinafter
described. Inaddition, principal and interest may be paid by such other method, acceptable to the
Paying Agent/Registrar, requested by, and at the risk and expense of, the Registered Owner.

ANY ACCRUED INTEREST due at maturity as provided herein shall be paid to the
Registered Owner upon presentation and surrender of this Note for payment at the principal
corporatetrust or commercial banking office of the Paying Agent/Registrar. The District covenants
with the Registered Owner of this Note that on or before each principal payment date and interest
payment date for this Note it will make available to the Paying Agent/Registrar, from the "Interest
and Sinking Fund” created by the Resol ution, the amounts required to provide for the payment, in
immediately available funds, of all principal of and interest on the Note, when due.

IF THE DATE FOR THE PAYMENT of the principal of or interest on this Note shall be
a Saturday, Sunday, alegal holiday, or a day on which banking institutions in the city where the
principal corporate trust office of the Paying Agent/Registrar is located are authorized by law or
executive order to close, or the United States Postal Service isnot open for business, then the date
for such payment shall be the next succeeding day which is not such a Saturday, Sunday, legal
holiday, or day on which banking institutions are authorized to close, or the United States Postal
Serviceis not open for business; and payment on such date shall have the same force and effect as
if made on the original date payment was due.

THIS NOTE, DATED AS OF AUGUST 29, 2024, 1S AUTHORIZED and issued in
accordance with the Constitution and laws of the State of Texas in the principal amount of
$1,130,000 FOR THE PURPOSE OF PROVIDING FUNDSTOPAY THE COSTSINCURRED
IN CONNECTION WITH RENOVATING, REPAIRING, IMPROVING, MAINTAINING, AND
REHABILITATINGTHE EXISTING FOOTBALL STADIUM, MIDDLE SCHOOL CAMPUS,
AND ELEMENTARY SCHOOL CAMPUSES, INCLUDING WITHOUT LIMITATION,
IMPROVEMENTS TO LIGHTING, ROOFING, WALLS, MASONRY, WINDOWS,
ELECTRICAL SYSTEMS, AND HVAC SYSTEMS; AND PAYING PROFESSIONAL
SERVICES AND COSTS OF I SSUANCE.

ONANY DATE PRIORTO FEBRUARY 15, 2027, theunpaid principal installmentsof this
Note may be redeemed prior to their scheduled payment dates, at the option of the District, with
funds derived from any available source, as a whole, at a redemption price equal to 101% of the
principal amount to be redeemed, plus accrued interest thereon to the date of redemption.

ON FEBRUARY 15, 2027, OR ON ANY DATE THEREAFTER, the unpaid principal
installments of this Note may be redeemed prior to their scheduled payment dates, at the option of



the District, with funds derived from any available source, as awhole, at aredemption price equal
to 100% of the principal amount to be redeemed, plus accrued interest thereon to the date of
redemption.

THEDISTRICT SHALL GIVEWRITTEN NOTI CE of itsdirection to redeemthe principal
installments of this Note to the paying agent/registrar and the holder of this Note by United States
Mail, first-class postage prepaid, no later than 30 days prior to the redemption date.

UPON THE PAYMENT OF THE OUTSTANDING principal balance of this Note, the
Paying Agent/Registrar shall note in the Registration Books the amount of such payment, the date
said payment was made and the remaining unpaid principa balance of this Note.

THISNOTE ISISSUED ASA FULLY REGISTERED NOTE, without interest coupons,
in the denomination of the principal amount thereof. Asprovided in the Resolution, thisNote may,
at the request of the Registered Owner or the assignee hereof, be assigned or transferred for alike
aggregate principal amount of afully registered Note in the denomination of the principal amount
hereof, without interest coupons, payable to the Registered Owner or assignees as the case may be,
having the same denomination, upon surrender of this Note to the Paying Agent/Registrar for
cancellation, all in accordance with the form and procedures set forth in the Resolution. Among
other requirements for such assignment and transfer, this Note must be presented and surrendered
to the Paying Agent/Registrar, together with proper instruments of assignment, in form and with
guarantee of signatures satisfactory to the Paying Agent/Registrar, evidencing assignment of this
Note. Theform of Assignment printed or endorsed on this Note may be executed by the Registered
Owner to evidence the assignment hereof, but such method is not exclusive, and other instruments
of assignment satisfactory to the Paying Agent/Registrar may be used to evidence the assignment
of this Note by the Registered Owner. The Paying Agent/Registrar's reasonable standard or
customary fees and charges for assigning, transferring or exchanging any Note will be paid by the
District. In any circumstance, any taxes or governmental charges required to be paid with respect
thereto shall be paid by the one requesting such assignment or transfer, as a condition precedent to
the exercise of such privilege. The Paying Agent/Registrar shall not be required to make any such
transfer during the period commencing with the close of business on any Record Date and ending
with the opening of business on the next following principal or interest payment date.

INTHE EVENT ANY PAYING AGENT/REGISTRARFOR THE NOTE ISCHANGED
by the District, resigns, or otherwise ceases to act as such, the District has covenanted in the
Resolution that it promptly will appoint a competent and legally qualified substitute therefor, and
cause written notice thereof to be mailed to the Registered Owner of the Note.

IT ISHEREBY CERTIFIED, RECITED, AND COVENANTED that this Note has been
duly and validly authorized, issued, and delivered; that all acts, conditions, and things required or
proper to be performed, exist, and be done precedent to or in the authorization, issuance, and
delivery of thisNote have been performed, existed, and been donein accordance with law; that this
Note is a specia obligation of the District; and that annual ad valorem taxes sufficient to provide
for the payment of the interest on and principal of this Note, as such interest comes due and such
principal matures, have been levied and ordered to be levied against all taxable property in the



District, and have been pledged from the District's annual ad valorem maintenance tax for such
payment, within the limit prescribed by law.

THE DISTRICT ALSOHASRESERVED THE RIGHT to amend the Note Resolution as
provided therein, and under some (but not all) circumstances amendmentsthereto must be approved
by the Registered Owner of the Note.

BY BECOMING THE REGISTERED OWNER OF THISNOTE, the Registered Owner
thereby acknowledgesall of thetermsand provisions of the Resolution, agreesto be bound by such
termsand provisions, acknowledgesthat the Resol utionisduly recorded and availablefor inspection
in the official minutes and records of the governing body of the District, and agrees that the terms
and provisionsof this Note and the Resol ution constitute acontract between each Registered Owner
hereof and the District.

IN WITNESS WHEREOF, the District has caused this Note to be signed with the manual,
electronic, or facsimile signature of the President of the Board of Trustees of the District and
countersigned with the manual, electronic, or facsimile signature of the Secretary of the Board of
Trustees of the District, and has caused the official seal of the District to be duly impressed, or
placed manually, electronically, or in facsimile, on this Note.

(facsimile signature) (facsimile signature)
Secretary, Board of Trustees President, Board of Trustees
Aransas Pass Independent School District Aransas Pass Independent School District

(DISTRICT SEAL)

(b) Form of Paying Agent/Reqistrar's Authentication Certificate.

PAYING AGENT/REGISTRAR'SAUTHENTICATION CERTIFICATE
(To be executed if this Note is not accompanied by an executed Registration Certificate
of the Comptroller of Public Accounts of the State of Texas)

It is hereby certified that this Note has been issued under the provisions of the Resolution
described inthetext of thisNote; and that thisNote has been issued in replacement of , or transferred
for, aNote of a Serieswhich originally was approved by the Attorney General of the State of Texas
and registered by the Comptroller of Public Accounts of the State of Texas.

Dated: THE HUNTINGTON NATIONAL BANK

Paying Agent/Registrar

By:
Authorized Representative
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(c) Form of Assignment.

ASSIGNMENT
(Please print or type clearly)

For value received, the undersigned hereby sells, assigns and transfers
unto:

Transferee's Social Security or Taxpayer |dentification Number:

Transferee's name and address, including zip code:

the within Note and al rights thereunder, and hereby irrevocably constitutes and appoints

, attorney, to register the transfer of
the within Note on the books kept for registration thereof, with full power of substitution in the premises.

Dated:

Signature Guaranteed:

NOTICE: Signature(s) must be guaranteed by an  NOTICE: Thesignatureabovemust correspond with
eligible guarantor ingtitution participating in a  thename of the Registered Owner asit appearsupon
securities transfer association recognized signature  the front of this Note in every particular, without
guarantee program. ateration or enlargement or any changewhatsoever.

(d) Form of Reqistration Certificate of the Comptroller of Public Accounts.

COMPTROLLER'SREGISTRATION CERTIFICATE: REGISTER NO.

| hereby certify that this Note has been examined, certified as to validity, and approved by
the Attorney General of the State of Texas, and that thisNote has been registered by the Comptroller
of Public Accounts of the State of Texas.

Witness my signature and seal this

Comptroller of Public Accounts
of the State of Texas

(COMPTROLLER'S SEAL)
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SECTIONG6. INTEREST AND SINKING FUND; TAX LEVY; SECURITY
INTEREST. (@) Interest and Sinking Fund; Tax Levy. A special Interest and Sinking Fund for the
Note (the"I nterest and Sinking Fund") ishereby created solely for the benefit of the Note, and the
Interest and Sinking Fund shall be established and maintained by the District at an official
depository bank of the District. The Interest and Sinking Fund shall be kept separate and apart from
al other funds and accounts of the District, and shall be used only for paying the interest on and
principal of the Note. All ad valorem taxeslevied and collected for the District's maintenance tax
for and on account of the Note, as collected, shall be deposited to the credit of the Interest and
Sinking Fund. During each year while the Note is outstanding and unpaid, the governing body of
the District shall compute and ascertain a rate and amount of ad valorem tax for the District's
mai ntenance tax which will be sufficient to raise and produce the money required to pay theinterest
on the Note as such interest comes due, and to provide and maintain asinking fund adequate to pay
the principal of the Note as such principal matures; and said tax shall be based on thelatest approved
tax rolls of the District, with full allowance being made for tax delinquencies and the cost of tax
collection. Said rate and amount of ad valorem tax is hereby levied out of the maintenance tax of
the District, and is hereby ordered to be levied, against all taxable property in said District for each
year whilethe Noteisoutstanding and unpaid; and said tax shall be assessed and collected each such
year and deposited to the credit of the aforesaid Interest and Sinking Fund. Said ad valorem taxes
sufficient to provide for the payment of the interest on and principal of the Note as such interest
comes due and such principal matures, are hereby pledged from the maintenance tax of the District
for such payment, within the limit prescribed by law.

(b) Security Interest. Chapter 1208, Texas Government Code, appliesto theissuance of the
Note and the pledge of the ad valorem taxes granted by the District under Section 6(a) of this
Resolution, and is therefore valid, effective, and perfected. If Texas law is amended at any time
while the Note is outstanding and unpaid such that the pledge of the ad valorem maintenance and
operations taxes granted by the District under Section 6(a) of this Resolution isto be subject to the
filing requirements of Chapter 9, Texas Business & Commerce Code, then in order to preserve to
the Registered Owner of the Note the perfection of the security interest in said pledge, the District
agrees to take such measures as it determines are reasonable and necessary under Texas law to
comply with the applicable provisionsof Chapter 9, TexasBusiness& Commerce Code, and enable
afiling to perfect the security interest in said pledge to occur.

SECTION 7. CONSTRUCTION FUND. Thereis hereby created and established in the
depository of the District, afund to be called the Aransas Pass I ndependent School District Limited
Maintenance Tax Note (Series 2024) Construction Fund (herein called the "Construction Fund").
Proceeds from the sale and delivery of the Note (other than proceeds representing accrued interest
on the Note, if any, and any premium on the Note that is not used by the District to pay costs of
issuance in accordance with the provisions of Section 1201.042(d), Texas Government Code, as
amended, which shall be deposited in the Interest and Sinking Fund) shall be deposited in the
Construction Fund. Money in the Construction Fund shall be subject to disbursements by the
District for payment of all costsincurred in carrying out the purpose for which the Note isissued,
including but not limited to costs for construction, engineering, architecture, financing, financial
consultants and legal services related to the project being financed with proceeds of the Note and
theissuance of the Note. All fundsremaining on deposit in the Construction Fund upon completion
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of the projects being financed with the proceeds from the Note, if any, shall be transferred to the
Interest and Sinking Fund.

SECTION 8. INVESTMENTS. Funds on deposit in the Interest and Sinking Fund and the
Construction Fund shall be secured by the depository bank of the District in the manner and to the
extent required by law to secure other public funds of the District and may be invested from time
totimeinany investment authorized by applicablelaw, including but not limited to the Public Funds
Investment Act (Chapter 2256, Texas Government Code), and the District's investment policy
adopted in accordance with the provisions of the Public Funds Investment Act; provided, however,
that investments purchased for and held in the Interest and Sinking Fund shall have afinal maturity
no later than the next principal or interest payment date for which such funds are required, and
investments purchased for and held in the Construction Fund shall have afinal maturity of not later
than the date the District reasonably expectsthe fundsfrom such investmentswill berequired to pay
costsof the projectsfor which the Notewasissued. Income and profitsfrom such investments shall
be deposited in the respective Fund which holds such investments; however, any such income and
profitsfrom investmentsin the Construction Fund may be withdrawn by the District and deposited
inthe Interest and Sinking Fund to pay all or aportion of theinterest next coming due on the Note.

SECTION 9. DEFEASANCE OF NOTE. (@) The Note and the interest thereon shall be
deemedto be paid, retired and no longer outstanding (a" Defeased Note") within the meaning of this
Resolution, except to the extent provided in subsection (d) of this Section, when payment of the
principal of such Note, plusinterest thereon to the due date (whether such due date be by reason of
maturity or otherwise) either (i) shall have been made or caused to be made in accordance with the
terms thereof, or (ii) shall have been provided for on or before such due date by irrevocably
depositing with or making available to the Paying Agent/Registrar in accordance with an escrow
agreement or other instrument (the "Future Escrow Agreement™) for such payment (1) lawful
money of the United Statesof Americasufficient to make such payment or (2) Defeasance Securities
that mature as to principal and interest in such amounts and at such times as will insure the
availability, without reinvestment, of sufficient money to provide for such payment, and when
proper arrangements have been made by the District with the Paying Agent/Registrar for the
payment of its servicesuntil the Defeased Note shall have become due and payable. Thereafter, the
District will have no further responsibility with respect to amounts available to the Paying
Agent/Registrar for the payment of such Defeased Note, including any insufficiency therein caused
by the failure of the escrow agent under such Future Escrow Agreement to receive payment when
due on the Defeasance Securities. At such timethat the Note shall be deemed to be aDefeased Note
hereunder, as aforesaid, such Note and the interest thereon shall no longer be secured by, payable
from, or entitled to the benefits of, the ad valorem taxes or revenues herein levied and pledged as
provided inthis Resolution, and such principal andinterest shall be payable solely from such money
or Defeasance Securities.

(b) Any moneys so deposited with the Paying Agent/Registrar may at the written
direction of the District beinvested in Defeasance Securities, maturing in the amounts and times as
hereinbefore set forth, and all income from such Defeasance Securities received by the Paying
Agent/Registrar that is not required for the payment of the Note and interest thereon, with respect
to which such money has been so deposited, shall be turned over to the District, or deposited as
directed in writing by the District. Any Future Escrow Agreement pursuant to which the money
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and/or Defeasance Securities are held for the payment of the Defeased Note may contain provisions
permitting the investment or reinvestment of such moneys in Defeasance Securities or the
substitution of other Defeasance Securities upon the satisfaction of the requirements specified in
subsection (a)(i) or (ii) of this Section. All incomefrom such Defeasance Securitiesreceived by the
Paying Agent/Registrar which is not required for the payment of the Defeased Note, with respect
to which such money has been so deposited, shall be remitted to the District or deposited as directed
in writing by the District.

(© The term "Defeasance Securities’ means (i) direct, noncallable obligations of the
United States of America, including obligations that are unconditionally guaranteed by the United
States of America, (i) 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, on the date of the purchase thereof are rated asto investment quality by a
nationally recognized investment rating firm not less than AAA or its equivalent, (iii) noncallable
obligations of a state or an agency or acounty, municipality, or other political subdivision of astate
that have been refunded and that, on the date on the date the governing body of the District adopts
or approvesthe proceedingsauthorizing thefinancial arrangementsarerated astoinvestment quality
by anationally recognized investment rating firm not lessthan AAA or itsequivalent, and (iv) any
other then authorized securitiesor obligations under applicable state law that may be used to defease
obligations such as the Note.

(d) Until the Defeased Note shall have become due and payable, the Paying
Agent/Registrar shall perform the services of Paying Agent/Registrar for the Defeased Note the
same asif they had not been defeased, and the District shall make proper arrangements to provide
and pay for such services as required by this Resolution.

SECTION10. DAMAGED,MUTILATED,LOST,STOLEN,ORDESTROYED NOTE.

@ Replacement Note. In the event the Note is damaged, mutilated, lost, stolen, or
destroyed, the Paying Agent/Registrar shall causeto be printed, executed, and delivered, anew Note
of the same principal amount, maturity date and interest rate as the damaged, mutilated, lost, stolen,
or destroyed Note, in replacement for such Note in the manner hereinafter provided.

(b)  Application for Replacement Note. Application for replacement of a damaged,
mutilated, lost, stolen, or destroyed Note shall be made by the Registered Owner thereof to the
Paying Agent/Registrar. Inevery case of loss, theft, or destruction of aNote, the Registered Owner
applying for areplacement Note shall furnish to the District and to the Paying Agent/Registrar such
security or indemnity as may be required by them to save each of them harmless from any loss or
damage with respect thereto. Also, in every case of loss, theft, or destruction of a Note, the
Registered Owner shall furnish to the District and to the Paying Agent/Registrar evidence to their
satisfaction of the loss, theft, or destruction of such Note, as the case may be. In every case of
damage or mutilation of aNote, the Registered Owner shall surrender to the Paying Agent/Registrar
for cancellation the Note so damaged or mutilated.
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(© No Default Occurred. Notwithstanding the foregoing provisions of this Section, in
the event any such Note shall have matured, and no default has occurred which is then continuing
in the payment of the principal of or interest on the Note, the District may authorize the payment of
the same (without surrender thereof except in the case of a damaged or mutilated Note) instead of
issuing a replacement Note, provided security or indemnity is furnished as above provided in this
Section.

(d) Chargefor Issuing Replacement Note. Prior totheissuanceof any replacement Note,
the Paying Agent/Registrar shall charge the Registered Owner of such Notewith all legal, printing,
and other expenses in connection therewith. Every replacement Note issued pursuant to the
provisions of this Section by virtue of the fact that any Note is lost, stolen, or destroyed shall
constitute a contractual obligation of the District whether or not the lost, stolen, or destroyed Note
shall be found at any time, or be enforceable by anyone, and shall be entitled to all the benefits of
this Resolution.

(e Authority for Issuing Replacement Note. In accordance with Chapter 1206, Texas
Government Code, this Section of this Resolution shall constitute authority for the issuance of any
such replacement Note without necessity of further action by the governing body of the District or
any other body or person, and the duty of the replacement of such Note is hereby authorized and
imposed upon the Paying Agent/Registrar, and the Paying Agent/Registrar shall authenticate and
deliver such Note in the form and manner and with the effect, as provided in Section 4(a) of this
Resolution for a Note issued in exchange for another Note.

SECTION11. CUSTODY, APPROVAL, AND REGISTRATION OF NOTE; BOND
COUNSEL'SOPINION, INSURANCE, AND CUSIP NUMBERS. The President of the Board
of Trustees of the District, on behalf of the District, ishereby authorized to have control of the Note
initially issued and delivered hereunder and all necessary records and proceedings pertaining to the
Note pendingitsdelivery andtheir investigation, examination, and approval by the Attorney General
of the State of Texas, and their registration by the Comptroller of Public Accounts of the State of
Texas. Upon registration of the Note said Comptroller of Public Accounts (or adeputy designated
inwriting to act for said Comptroller) shall manually signthe Comptroller's Registration Certificate
attached to such Note, and the seal of said Comptroller shall be impressed, or placed in facsimile,
on such Certificate. The approving legal opinion of the District's Bond Counsel and the assigned
CUSIP numbers, if any, may, at the option of the District, be printed on the Note issued and de-
livered under this Resolution, but neither shall have any legal effect, and shall be solely for the
convenience and information of the Registered Owner of the Note. In addition, if municipal bond
insurance is obtained, the Note may bear an appropriate legend as provided by the insurer.

SECTION 12. SALE OF NOTE. Upon the receipt of bids for the purchase of the Note
submitted on thedate hereof by variousfinancial institutions (at therequest of RBC Capital Markets,
LLC, actingastheDistrict's"independent registered municipal advisor"), the District hasdetermined
that the Note shall be initially sold and delivered to Huntington Public Capital Corporation (the
"Purchaser") at a price of $1,130,000 (which amount is equal to par), and no accrued interest, all
pursuant to aPurchaseand Investment Letter, in substantially theform attached hereto as Exhibit C,
which the President of the Board of Trustees is hereby authorized to accept, approve all changes,
and execute on behalf of the District. In satisfaction of Section 1201.022(a)(3), Texas Government
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Code, and upon consultation with the District's Financial Advisor, the Board of Trustees hereby
determines that the final terms of the Note as set forth in this Resolution are in the District's best
interests. The Note initialy shall be registered in the name of Huntington Public Capital
Corporation.

SECTION 13. COVENANTSTO MAINTAIN TAX-EXEMPT STATUS.

@ Covenants. The Issuer covenants to take any action necessary to assure, or refrain
from any action which would adversely affect, the treatment of the Note as an obligation described
in section 103 of the Internal Revenue Code of 1986, as amended (the Code), the interest on which
is not includable in the "gross income" of the holder for purposes of federal income taxation. In
furtherance thereof, the Issuer covenants as follows:

(i) totake any action to assure that no more than 10 percent of the proceeds of the Note or
the projects financed therewith (less amounts deposited to a reserve fund, if any) are used
for any "private business use,” as defined in section 141(b)(6) of the Code or, if more than
10 percent of the proceeds or the projects financed therewith are so used, such amounts,
whether or not received by the Issuer, with respect to such private business use, do not,
under the terms of this Order or any underlying arrangement, directly or indirectly, secure
or provide for the payment of more than 10 percent of the debt service on the Notes, in
contravention of section 141(b)(2) of the Code;

(i) totakeany action to assurethat in the event that the "private business use" described in
subsection (1) hereof exceeds 5 percent of the proceeds of the Note or the projects financed
therewith (Iess amounts deposited into areserve fund, if any) then the amount in excess of
5 percent isused for a"private business use" which is"related" and not "disproportionate,”
within the meaning of section 141(b)(3) of the Code, to the governmental use;

(iii) to take any action to assure that no amount which is greater than the lesser of
$5,000,000, or 5 percent of the proceeds of the Note (Iess amounts deposited into areserve
fund, if any) isdirectly or indirectly used to financeloansto persons, other than state or local
governmental units, in contravention of section 141(c) of the Code;

(iv) torefrain fromtaking any action whichwould otherwiseresult in the Note being treated
as "private activity bonds" within the meaning of section 141(b) of the Code;

(v) to refrain from taking any action that would result in the Note being "federally
guaranteed" within the meaning of section 149(b) of the Code;

(vi) torefrain from using any portion of the proceeds of the Note, directly or indirectly, to
acquire or to replace funds which were used, directly or indirectly, to acquire investment
property (as defined in section 148(b)(2) of the Code) which produces a materially higher
yield over the term of the Notes, other than investment property acquired with:
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(a) proceeds of the Note invested for a reasonable temporary period of 3 years or
less or, in the case of arefunding bond, for a period of 90 days or less until such
proceeds are needed for the purpose for which the bonds are issued,

(b) amountsinvested in abonafide debt service fund, within the meaning of section
1.148-1(b) of the Treasury Regulations, and

(c) amounts deposited in any reasonably required reserve or replacement fund to the
extent such amounts do not exceed 10 percent of the proceeds of the Notes;

(vii) to otherwiserestrict the use of the proceeds of the Note or amountstreated as proceeds
of the Note, as may be necessary, so that the Note does not otherwise contravene the
requirements of section 148 of the Code (relating to arbitrage);

(viii) to refrain from using the proceeds of the Note or proceeds of any prior bonds to pay
debt service on another issue more than 90 days after the date of issue of the Notes in
contravention of the requirements of section 149(d) of the Code (relating to advance
refundings); and

(ix) to pay to the United States of America at least once during each five-year period
(beginning on the date of delivery of the Note) an amount that is at least equal to 90 percent
of the"Excess Earnings," within the meaning of section 148(f) of the Code and to pay to the
United States of America, not later than 60 days after the Note has been paid in full, 100
percent of the amount then required to be paid as aresult of Excess Earnings under section
148(f) of the Code.

(b) Rebate Fund. In order to facilitate compliance with the above covenant (ix), a
"Rebate Fund” is hereby established by the Issuer for the sole benefit of the United States of
America, and such fund shall not be subject to the claim of any other person, including without
limitation the bondhol ders. The Rebate Fund i sestablished for the additional purpose of compliance
with section 148 of the Code.

(© Proceeds. The Issuer understands that the term "proceeds’ includes "disposition
proceeds" as defined in the Treasury Regulations and, in the case of refunding bonds, transferred
proceeds (if any) and proceeds of the refunded bonds expended prior to the date of issuance of the
Note. Itisthe understanding of the Issuer that the covenants contained herein areintended to assure
compliance with the Code and any regulations or rulings promulgated by the U.S. Department of
the Treasury pursuant thereto. In the event that regulations or rulings are hereafter promul gated
which modify or expand provisions of the Code, as applicable to the Note, the Issuer will not be
required to comply with any covenant contained herein to the extent that such failure to comply, in
the opinion of nationally recognized bond counsel, will not adversely affect the exemption from
federal income taxation of interest on the Note under section 103 of the Code. In the event that
regulations or rulings are hereafter promulgated which impose additional requirements which are
applicable to the Note, the I ssuer agrees to comply with the additional requirements to the extent
necessary, in the opinion of nationally recognized bond counsel, to preserve the exemption from
federal incometaxation of interest on the Note under section 103 of the Code. In furtherance of such
intention, thelssuer hereby authorizesand directs President and Secretary, respectively, of theBoard
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and any Authorized Official to execute any documents, certificates or reports required by the Code
and to make such elections, on behalf of the Issuer, which may be permitted by the Code as are
consistent with the purpose for the issuance of the Note.

(d) Allocation Of, and Limitation On, Expendituresfor the Project. Thelssuer covenants
to account for the expenditure of sale proceeds and investment earningsto be used for the purposes
described in Section 1 of this Resolution (the Project) on its books and records in accordance with
the requirements of the Internal Revenue Code. TheIssuer recognizesthat in order for the proceeds
to be considered used for the reimbursement of costs, the proceeds must be all ocated to expenditures
within 18 months of the later of the date that (1) the expenditure is made, or (2) the Project is
completed; but in no event later than three years after the date on which the original expenditureis
paid. Theforegoing notwithstanding, thelssuer recognizesthat in order for proceedsto be expended
under the Internal Revenue Code, the sale proceeds or investment earnings must be expended no
more than 60 days after the earlier of (1) thefifth anniversary of the delivery of the Note, or (2) the
datetheNoteisretired. Thelssuer agreesto obtain the advice of nationally-recognized bond counsel
if such expenditure fails to comply with the foregoing to assure that such expenditure will not
adversely affect the tax-exempt status of the Note. For purposes hereof, the issuer shall not be
obligated to comply with this covenant if it obtains an opinion that such failure to comply will not
adversely affect the excludability for federal incometax purposesfrom grossincomeof theinterest.

(e Disposition of Project. Thelssuer covenantsthat the property constituting the Project
will not be sold or otherwise disposed in atransaction resulting in the receipt by the Issuer of cash
or other compensation, unless any action taken in connection with such disposition will not
adversely affect the tax-exempt status of the Note. For purpose of theforegoing, the Issuer may rely
on an opinion of nationally-recognized bond counsel that the action taken in connection with such
sale or other disposition will not adversely affect the tax-exempt status of the Notes. For purposes
of the foregoing, the portion of the property comprising persona property and disposed in the
ordinary course shall not be treated as a transaction resulting in the receipt of cash or other
compensation. For purposes hereof, the Issuer shall not be obligated to comply with this covenant
if it obtains an opinion that such failure to comply will not adversely affect the excludability for
federal income tax purposes from gross income of the interest.

) Designation asQualified Tax-Exempt Obligations. Thelssuer hereby designatesthe
Note as "qualified tax-exempt bonds" as defined in section 265(b)(3) of the Code. In furtherance
of such designation, the Issuer represents, covenants and warrantsthe following: (a) that during the
calendar year in which the Note is issued, the Issuer (including any subordinate entities) has not
designated nor will designate bonds, which when aggregated with the Note, will result in more than
$10,000,000 of "qualified tax-exempt bonds" being issued; (b) that the | ssuer reasonably anticipates
that the amount of tax-exempt obligations issued, during the calendar year in which the Note is
issued, by thel ssuer (or any subordinate entities) will not exceed $10,000,000; and () that the I ssuer
will take such action or refrain from such action as necessary, and as more particularly set forthin
this Section, in order that the Note will not be considered "private activity bonds"' within the
meaning of section 141 of the Code.

(9) Written Procedures. Unless superseded by another action of the Issuer, to ensure
compliance with the covenants contained herein regarding private business use, remedial actions,
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arbitrage and rebate, the Board hereby adopts and establishes the instructions attached hereto as
Exhibit D asthe Issuer's written procedures.

(h) Reimbursement. ThisResolutionisintended to satisfy theofficial intent requirements
set forth in section 1.150-2 of the Treasury Regulations.

SECTION 14. NO RULE 15c2-12 UNDERTAKING; ANNUAL FINANCIAL
STATEMENTS. TheDistrict hasnot made an undertaking in accordance with Rule 15¢2-12 of the
Securities and Exchange Commission (the "Rul€e") in connection with the issuance of the Note
inasmuch as the Purchaser is not acting as an "underwriter in a primary offering of municipal
securities’ within the meaning of the Rule. The District is not, therefore, obligated pursuant to the
Ruleto provide any on-going disclosure relating to the District or the Note; however, solong asthe
Purchaser or its assignee isthe sole Registered Owner of the Note, unlesswaived by the Purchaser,
the District shall provide audited financial statements to the Purchaser within twelve months after
the close of each District fiscal year ending on and after August 31, 2024.

SECTION15. AUTHORITY TO EXECUTE DOCUMENTS AND APPROVE
CHANGES. The President, Vice President and Secretary of the Board of Trustees of the District,
and the Superintendent and the Director of Business and Finance of the District are each hereby
expressly authorized, empowered, and directed from timeto time and at any timeto do and perform
all such acts and things and to execute, acknowledge, and deliver in the name and under the
corporate seal and on behalf of the District all such instruments, whether or not herein mentioned,
as may be necessary or desirable in order to carry out the terms and provisions of this Resolution
and the Note. In addition, prior to the initial delivery of the Note, the Superintendent and the
Director of Business and Finance of the District and the District's Bond Counsel are hereby
authorized and directed to approve any technical changes or correction to this Resolution or to any
of the instruments authorized and approved by this Resolution necessary in order to (i) correct any
ambiguity or mistake or properly or more completely document the transactions contemplated and
approved by thisResolution, (ii) obtain arating from any of the national bond rating agencies, if any
rating isobtained, or satisfy any requirements of the provider of amunicipal bond insurance policy,
if any, or (iii) obtain the approval of the Note by the Attorney General of the State of Texas. Bond
Counsel isfurther authorized to institute any bond validation suit under Chapter 1205, as amended,
Texas Government Code (or any successor statute thereto) related to the Note while the Note is
outstanding and unpaid. In case any officer whose signature shall appear on any Note shall cease
to be such officer before the delivery of such Note, such signature shall nevertheless be valid and
sufficient for all purposes the same as if such officer had remained in office until such delivery.

SECTION16. RESOLUTIONA CONTRACT; AMENDMENTS. ThisResolution shall
constitute a contract with the Registered Owner of the Note, binding on the District and its
successors and assigns, and shall not be amended or repealed by the District as long as any Note
remains outstanding except as permitted in this Section. The District may, without the consent of
or notice to the Registered Owner (other than the Purchaser aslong asthe Purchaser isaRegistered
Owner, in which case the District must receive the Purchaser's prior written consent to), amend,
change, or modify this Resolution as may be required (i) by the provisions hereof, (ii) for the
purpose of curing any ambiguity, inconsistency, or formal defect or omission herein, or (iii) in
connection with any other change which is not to the prejudice of the Registered Owner. The
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District may, with the written consent of the Registered Owner of the Note, amend, change, modify,
or rescind any provisions of this Resolution not otherwise permitted to be amended in accordance
with the preceding sentence. Whenever the District shall desireto make any amendment or addition
to or rescission of thisResolution requiring consent of the Registered Owner, the District shall cause
notice of the amendment, addition, or rescission to be sent by first class mail, postage prepaid, to
the Registered Owner at the respective addresses shown on the Registration Books. Whenever at
any time within one year after the date of the giving of such notice, the District shall receive an
instrument or instruments in writing executed by the Registered Owner of the Note requiring the
consent of the Registered Owner, which instrument or instruments shall refer to the proposed
amendment, addition, or rescission described in such notice and shall specifically consent to and
approve the adoption thereof in substantially the form of the copy thereof referred to in such notice,
thereupon, but not otherwise, the District may adopt such amendment, addition, or rescission in
substantially such form, except as herein provided. No Registered Owner may thereafter object to
the adoption of such amendment, addition, or rescission, or to any of the provisions thereof, and
such amendment, addition, or rescission shall be fully effective for all purposes.

SECTION 17. DEFAULTSAND REMEDIES. In addition to all the rights and remedies
provided by the laws of the State of Texas, it isspecifically covenanted and agreed particularly that
in the event the District (i) defaultsin the payment of the principal, premium, if any, or interest on
the Note, (ii) defaults in the deposits and credits required to be made to the Interest and Sinking
Fund, or (iii) defaults in the observance or performance of any other of the covenants, conditions
or obligations set forth in this Resolution and the continuation thereof for 30 days after the District
has received written notice of such defaults, the Registered Owner of the Note shall be entitled to
seek a writ of mandamus issued by a court of proper jurisdiction compelling and requiring the
governing body of the District and other officers of the District to observe and perform any
covenant, condition or obligation prescribed in this Resolution.

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

SECTION 18. INTERESTED PARTIES. Nothing in this Resolution expressed or implied
isintended or shall be construed to confer upon, or to give to, any person or entity, other than the
District and the Registered Owner of the Note, any right, remedy or claim under or by reason of this
Resolution or any covenant, condition or stipul ation hereof, and all covenants, stipulations, promises
and agreementsin this Resol ution contained by and on behalf of the District shall befor the soleand
exclusive benefit of the District and the Registered Owner of the Note.

SECTION 19. INCORPORATION OF RECITALS. The Digtrict hereby finds that the
statements set forth in the recitals of this Resolution are true and correct, and the District hereby
incorporates such recitals as a part of this Resolution.

SECTION20. SEVERABILITY. Theprovisionsof thisResolution areseverableandif any
provision or the applicability thereof to any person or circumstance is ever held by a court of
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competent jurisdiction to be invalid or unconstitutional for any reason, the remainder of this
Resolution and the application of such provisions to other persons or circumstances shall not be
affected thereby.

SECTION21. EFFECTIVEDATE. Pursuanttotheprovisionsof Section 1201.028, Texas
Government Code, this Resol ution shall become effectiveimmediately upon adoption by the Board
of Trustees.

[The remainder of this page intentionally left blank]
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PASSED AND APPROVED BY THE BOARD OF TRUSTEESOF THE ARANSASPASS
INDEPENDENT SCHOOL DISTRICT AT A REGULAR MEETING ON THE 12™ DAY OF
AUGUST, 2024, AT WHICH MEETING A QUORUM WAS PRESENT.

President, Board of Trustees
Aransas Pass I ndependent School District

ATTEST:

Secretary, Board of Trustees
Aransas Pass Independent School District

(District Seal)

Signature Page to the Resolution Authorizing the I ssuance of
Aransas Pass Independent School District Limited Maintenance Tax Note, Series 2024



EXHIBIT A
FORM OF PAYING AGENT/REGISTRAR AGREEMENT

THE PAYING AGENT/REGISTRAR AGREEMENT ISOMITTED AT THIS POINT
ASIT APPEARS IN EXECUTED FORM ELSEWHERE IN THIS TRANSCRIPT.



EXHIBITB

WRITTEN PROCEDURESRELATING TO

CONTINUING COMPLIANCE WITH FEDERAL TAX COVENANTS

A.

Arbitrage. With respect to the investment and expenditure of the proceeds of the

Note, the District's chief financial officer (the "Responsible Person"), which currently is the
District's Director of Business and Finance, will:

(i)

(i)

(iii)

(iv)

(v)

(vi)

(vii)

(viii)

instruct the appropriate person or persons that the construction, renovation or
acquisition of the facilities must proceed with due diligence and that binding
contracts for the expenditure of at least 5% of the proceeds of the Note will be
entered into within six (6) months of the date of delivery of the Note (the "Issue
Date");

monitor that at |east 85% of the proceeds of the Note to be used for the construction,
renovation or acquisition of any facilities are expended within three (3) years of the
Issue Date;

restrict the yield of the investments to the yield on the Note after three (3) years of
the Issue Date;

monitor all amounts deposited into a sinking fund or funds (e.g., the Interest and
Sinking Fund), to assure that the maximum amount invested at ayield higher than
the yield on the Note does not exceed an amount equal to the debt service on the
Noteinthesucceeding 12 month period plusacarryover amount equal to one-twelfth
of the principal and interest payable on the Note for the immediately preceding
12-month period;

ensure that no more than 50% of the proceeds of the Note are invested in an
investment with a guaranteed yield for 4 years or more,

maintain any official action of the District (such as a reimbursement resolution)
stating its intent to reimburse with the proceeds of the Note any amount expended
prior to the I ssue Datefor the acquisition, renovation or construction of thefacilities,

ensure that the applicable information return (e.g., IRS Form 8038-G, 8038-GC, or
any successor forms) istimely filed with the IRS; and

assurethat, unless excepted from rebate and yield restriction under section 148(f) of
the Code, excessinvestment earnings are computed and paid to the U.S. government
at such time and in such manner as directed by the IRS (A) at least every five (5)
years after the Issue Date and (B) within 30 days after the date the Note is retired.
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B. Private BusinessUse. With respect to the use of thefacilitiesfinanced or refinanced
with the proceeds of the Note the Responsible Person will:

() monitor the date on which the facilities are substantially complete and available to
be used for the purpose intended;

(i) monitor whether, at any time the Note is outstanding, any person, other than the
Digtrict, the employees of the District, the agents of the District or members of the
general public has any contractual right (such as alease, purchase, management or
other service agreement) with respect to any portion of the facilities;

(iii)  monitor whether, at any time the Note is outstanding, any person, other than the
District, the employees of the District, the agents of the District or members of the
general public has a right to use the output of the facilities (e.g., water, gas,
electricity);

(iv)  monitor whether, at any time the Note is outstanding, any person, other than the
District, the employees of the District, the agents of the District or members of the
general public has aright to use the facilities to conduct or to direct the conduct of
research;

(V) determine whether, at any time the Note is outstanding, any person, other than the
District, has a naming right for the facilities or any other contractual right granting
an intangible benefit;

(vi)  determine whether, at any time the Note is outstanding, the facilities are sold or
otherwise disposed of; and

(vii) takesuchactionasisnecessary to remediate any failureto maintain compliancewith
the covenants contained in the Resolution related to the public use of the facilities.

C. Record Retention. The Responsible Person will maintain or cause to be maintained
al recordsrelating to the investment and expenditure of the proceeds of the Note and the use of the
facilities financed or refinanced thereby for a period ending three (3) years after the complete
extinguishment of the Note. If any portion of the Note is refunded with the proceeds of another
series of tax-exempt obligations, such records shall be maintained until the three (3) years after the
refunding obligations are completely extinguished. Such records can be maintained in paper or
electronic format.

D. Responsible Person. The Responsible Person shall receive appropriate training
regarding the District's accounting system, contract intake system, facilities management and other
systems necessary to track the investment and expenditure of the proceeds and the use of the
facilitiesfinanced or refinanced with the proceeds of the Note. The foregoing notwithstanding, the
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Responsible Person is authorized and instructed to retain such experienced advisors and agents as
may be necessary to carry out the purposes of these instructions.
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EXHIBIT C
FORM OF PURCHASE AND INVESTMENT LETTER

THE PURCHASE AND INVESTMENT LETTER ISOMITTED AT THISPOINT
ASIT APPEARS IN EXECUTED FORM ELSEWHERE IN THIS TRANSCRIPT.



