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A RESOLUTION OF THE TEXAS WATER DEVELOPMENT BOARD
APPROVING AN APPLICATION FOR FINANCIAL ASSISTANCE FROM THE CLEAN
WATER STATE REVOLVING FUND THROUGH THE PROPOSED PURCHASE OF
$28,035,000 TRINITY RIVER AUTHORITY DENTON CREEK REGIONAL WASTEWATER
SYSTEM REVENUE BONDS, PROPOSED SERIES 2011

(10-90)

WHEREAS, Trinity River Authority, on behalf of its Denton Creek Regional Wastewater
System, (the “TRA” or “Authority™), has filed an application for financial assistance in the amount of
$28,035,000 from the Clean Water State Revolving Fund to finance certain wastewater system
improvements; and

WHEREAS, TRA seeks financial assistance from the Texas Water Development Board (the
“Board”") through the Board’s proposed purchase of $28,035,000 Trinity River Authority Denton
Creek Repional Wastewater System Revenue Bonds, Proposed Series 2011, (the “Obligations™), all as
is more specifically set forth in the application and in recommendations of the Board’s Project Finance
and Construction Assistance staff, to which documents express reference is made; and

WHEREAS, in accordance with §15.607, Water Code, the Board hereby finds:

1. that in its opinion the revenues pledged by TRA will be sufficient to meet all the obligations
assumed by the TRA;

2. that the application and financial assistance requested meet the requirements of the Federal
Water Pollution Control Act, 33 U.S.C. §§1251 e seq. (1972), a3 amended, as well as state
law;

3. that the TRA will consider cost-effective, innovative methods of treatment; and

4. that the TRA has adopted and is implementing a water conservation program for the more
efficient use of water that will meet reasonably anticipated local needs and conditions and that
incorporates practices, techniques or technology prescribed by the Texas Water Code and the
Board’s rules.

NOW THEREFORE, based on these considerations and findings, the Texas Water
Development Board resolves as follows:

A commitment is made by the Board to Trinity River Authority’s Denton Creek Regional Wastewater
System for financial assistance in the amount of $28,035,000 from the Clean Water State Revolving
Fund, to be evidenced by the Board’s proposed purchase of $28,035,000 Trinity River Authority
Denton Creek Regional Wastewater System Revenue Bonds, Proposed Series 2011. This commitment
will expire on September 30, 2011,



Such commitment is conditioned as follows:

|

10.

Il

this commitment is contingent on a future sale of bonds by the Board or on the availability of
funds on hand;

this commitment is contingent upon issuance of a written approving opinion of the Attorney
General of the State of Texas stating that all of the requirements of the laws under which said
obligations were issued have been complied with; that said obligations were issued in
conformity with the Constitution and laws of the State of Texas; and that said obligations are
valid and binding obligations of TRA;

this commitment is contingent upon TRA’s compliance with all applicable requirements
contained in the rules and regulations of the Board,;

TRA’s bond counsel must prepare a written opinion that states that the interest on the
obligations is excludable from gross income or is exempt from federal income taxation. Bond
counse] may rely on covenants and representations of the District when rendering this opinion;

TRA'’s bond counsel must also state in the written opinion that the obligations are not "private
activity bonds." Bond counsel may rely on covenants and representations of the District when
rendering this opinion;

the ordinance/resolution authorizing the issuance of these obligations, (hereinafter referred to
as the “Authorizing Document”™), must include a provision prohibiting TRA from using the
proceeds of this loan in a manner that would cause the obligations to become “private activity
bonds”;

the Authorizing Document must include a provision requiring TRA to comply with the
provisions of §148 of the Internal Revenue Code of 1986 (relating to arbitrage);

the Authorizing Document must inchxde a provision requiring TRA to make any required
rebate to the United States of arbitrage earnings;

the Authorizing Document must include a provision prohibiting TRA from taking any action
which would cause the interest on the obligations to be includable in gross income for federal
income tax purposes;

the Authorizing Document must provide that TRA will not cause or permit the obligations to
be treated as “federally guaranteed” obligations within the meaning of §149(b) of the Internal
Revenue Code; .

the bond transcript must include a No Arbitrage Certificate or similar Federal Tax Certificate
setting forth TRAs reasonable expectations regarding the use, expenditure and investment of
the proceeds of the obligations;
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the bond transcript must include evidence that the information reporting requirements of
§149(c) of the Intemal Revenue Code of 1986 will be satisfied. This requirement is currently
satisfied by filing IRS Form 8038 with the Internal Revenue Service. A completed copy of
IRS Form 8038 must be provided to the Executive Administrator of the Board prior to the
release of funds;

the Authorizing Document must provide that the obligations can be called for early redemption
only in inverse order of maturity, and on any date beginning on or after the first interest
payment date which is 10 years from the dated date of the obligations, at a redemption price of
par, together with acerued interest to the date fixed for redemption;

TRA, or an obligated person for whom financial or operating data is presented to the Board in
the application for financial assistance either individually or in combination with other issuers
of TRA’s obligations or obligated persons, will, at a minimum, covenant to comply with
requirements for continuing disclosure on an ongoing basis substantially in the manner
required by Securities and Exchange Commission (*SEC™) rule 15¢2-12 and determined as if
the Board were a Participating Underwriter within the meaning of such rule, such continuing
disclosure undertaking being for the benefit of the Board and the beneficial owner of TRAs
obligations, if the Board sells or otherwise transfers such obligations, and the beneficial owners
of the Board's bonds if TRA is an obligated person with respect to such bonds under SEC rule
15¢2-12;

prior to closing, TRA shall submit documentation evidencing the adoption and implementation
of sufficient system rates and charges or, if applicable, the levy of an interest and sinking tax
rate sufficient for the repayment of all system debt service requirements;,

prior to ar at closing, TRA shall pay a 1.85% origination fee to the Board calculated pursuant
to Board rules;

prior to closing, TRA shall adopt and provide an executed copy of a escrow agreement or a
trust agreement, the form and substance of which is acceptable to the Executive Administrator,
addressing the deposit of bond proceeds into an escrow account or a trust fund;

if a bond insurance policy or a surety policy in lieu of a cash reserve are utilized:

(a) thirty (30) days before vclosing, TRA shall submit a draft of the policy to the Board’s
Executive Administrator for a determination on whether the policy provides appropriate
secutity in accordance with Board policies;

(b) prior to closing, TRA shall provide the executed underlying documents of the policy
(e.g.; commitment letter, specimen policy) in a form and substance that is satisfactory to
the Board’s Execuiive Administrator; and

(c) prior to closing, the Attomey General of the State of Texas must have considered the use
of said policy as a part of its approval of the proposed bond issue.
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subject to the availability of funds, TRA's debt structure or the timing of its funding nceds, the
Board’s Executive Administrator may request that TRA execute a scparate financing
agreement in a form and substance acceptable to the Board;

all laborers and mechanics employed by contractors and subcontractors for projects shall be
paid wages at rates not less than those prevailing on projects of a similar character in the
locality in accordance with the Davis-Bacon Act, and the U.S, Department of Labor’s
implementing regulations. The recipient, all contractors, and all sub-contractors shall ensure
that all project contracts mandate compliance with Davis-Bacon;

fees to be reimbursed under any consulting contract must be reasonable to the services
performed and must be reflected in a contract acceptable to the Executive Administrator;

loan proceeds shall not be used by TRA when sampling, testing, removing or disposing of
contaminated soils and/or media at the project site. The Authorizing Document shall include
an environmental indemnification provision wherein TRA agrees to indemnify, hold harmless
and protect the Board from any and all claims, causes of action or damages to the person or
property of third parties arising from the sampling, analysis, transport, storage, treatment and
disposition of any contaminated sewage sludge, contaminated sediments and/or contaminated
media that may be genersted by TRA, its contractors, consuitants, agents, officials and
employees as a result of activities relating to the project to the extent permitted by law;

TRA shall submit outlay reports with sufficient supporting documentation (e.g.; invoices,
receipts) on at least a quarterly basis. The Board shall retain the right to request project
progress reports and outlay reports monthly as the project proceeds through each project phase;

at the Board's option, the Board may fund the financial assistance under this Resolution with
either available cash-on-hand or from bond proceeds. If the financial assistance is fimded with
available cash-on-hand, the Board reserves the right to change the designated source of funds
to bond proceeds issued for the purpose of reimbursing funds used to provide the financial
assistance approved in this Resolution; and

should one or more of the provisions in this resolution be held to be null, void, voidable or, for
any reason whatsoever, of no force and effect, such provision(s) shall be construed as severable
from the remainder of this resolution and shall not affect the validity of all other provisions of
this resolution which shall remain in full force and effect.

PROVIDED, however, the Authorizing Document is subject to the following special

conditions:

26.

27.

the loan is approved for funding under the Board's pre-design funding option as specified in 31
TAC §375.14, and initial and future releases of funds are subject to all rules of the Board
relating to such funding option;

the Authorizing Document contain a provision that stating that the Authority will maintain



rates and. ebarges to the Contracling Parties sufficient 10 mioet the debf sevvide reguirements on
the vuistanding obligations of the Authority thint oré supparted by stich revenves, and that the
Auﬂmnly will réquire in its cofilracts with the Conaeting Paruu: that:the Contrdcting Parties
aintiin, tates and charges for ity water and. sewer systems suilicient to pay the Contracting.
Paitigs obligations séeured by-and made payable from. the revenues derived fron the dperation
of its water and sewer systems;

28.  upon request by the Execitive Administrator, the Autberity shall submit sunual audits: of
Contraciing Parties for the Exceutive Administrator’s review; dnd
29, if.a reseive fund s funded with proceeds from this foan. then that reserve fund -shall be used
solely for the purpose-of retiring-the last bond payment, paying prisicipal and interest when and
fo the extent the amounts in the imterest and sinking fund are insufficient to satisfy the debt
service Tequirements, or for purposes otherwise authorized by the Board’s Bxecutive
Aduilhistrator.
APPROVED and ordered of record fhis, the 23rd day of Septeniber, 2010,
TEXAS WATER DEVELOPMENT BOARD
".-’_,.u-.\-“g‘z"‘ﬂ;ﬁazm‘!h” #, !'—_é'.«w\.m,_..-,:..-:.g\l 4
¢t rir—
- { Jagies E. Herring, Chairmm( )
o rl ‘“""' --?/ \‘*.‘.“'
ATTEST:

v “".- - 0 . 3 . ™ .
Execulive Administiator
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NEW ISSUE BOOK-ENTRY-ONLY

Dated:

PRIVATE PLACEMENT MEMORANDUM DATED JANUARY 14,2011

On the date of initial delivery of the Obligations (defined below), Issuer Bond Counsel (defined on page 2) will render its
opinion substantially in the form attached in APPENDIX C - FORM OF OPINION OF BOND COUNSEL.

319,465,000
TRINITY RIVER AUTHORITY OF TEXAS

DENTON CREEK REGIONAL WASTEWATER TREATMENT SYSTEM REVENUE BONDS

February 1, 2011
Interest Date;

Record Date:

Date Interest Accrues:

Redemption:

Authorized
Denominations:

Paying

Agent/Registrar/Registrar:

Book-Entry-Only System

Issuer:
Official Action:

Purpose:

Security for the
Obligations:

Ratings:
Delivery Date:

SERIES 2011 (the “Obligations”)
Due: February 1

Interest on the Obligations will be payable on February 1 and August 1 each year,
commencing August I, 2011 (each an “Interest Payment Date”). The Obligations
will bear interest at the rates per annum set forth in “APPENDIX A - MATURITY
SCHEDULE.”

The close of business on the fifteenth calendar day of the calendar month
immediately preceding the applicable Interest Payment Date.

Each Bond shall bear interest from the Delivery Date thereof or the most recent
Interest Payment Date to which interest has been paid or provided for at the rate set
forth, such interest payable semiannually on February 1 and August 1 of each year
until the earliest of maturity or prior redemption, commencing on the February 1, or
August 1, immediately following the Delivery Date,

The Obligations are subject to redemption prior to maturity as provided herein. See
“THE OBLIGATIONS - Redemption Provisions™ herein,

The Obligations are being issued as fully registered bonds in denominations of
$5,000, or any integral multiple thereof,

The paying agent (“Paying Agent/Registrar/Registrar™) for the Obligations is The
Bank of New York Mellon Trust Company, National Association.

Upon initial issuance, the ownership of the Obligations will be registered in the
registration books of the Issuer kept by the Paying Agent/Registrar, in the name of
Cede & Co., as nominee of The Depository Trust Company, New York, New York
(“DTC”) to which principal, redemption premium, if any, and interest payments on
the Obligations will be made. The purchasers of the Obligations will not receive
physical delivery of bond certificates. Principal of, interest, and premium if any, on
the Obligations will be payable at the designated office of the Paying Agent/Registrar
in Dallas, Texas as the same become due and payable.

Trinity River Authority of Texas.

Bond resolution adopted on October 27, 2010 and the related Certificate of General
Manager dated January 14, 2011.

See “APPENDIX B - OFFICIAL ACTION.”
See APPENDIX B - OFFICIAL ACTION.”

See “OTHER INFORMATION - Ratings”
February 22, 2011.

See “APPENDIX A - MATURITY SCHEDULE?” for Principal Amounts, Maturities, Interest Rates,

Prices or Yields, and Initial CUSIP Numbers

HOU:2990066.1



TRINITY RIVER AUTHORITY OF TEXAS

Linda D. Timmerman, Ed.D., President Keith W. Kidd
Harold L. Barnard, Vice President Jess A, Laird
Howard S. Slobodin, Secretary Nancy E. Lavinski
Herschel S. Brannen I1I David B. Leonard
Karl R. Butler Andrew Martinez
Patricia Carlson Kevin Maxwell
William W. Collins, Ir. James W, Neale
Michael Cronin Manny Rachal
Steve Cronin Amir Rupani
Amanda Davis Ana Laura Saucedo
Ronald Goldman Shirley K. Seale
Martha A. Hemandez 1. Carol Spillars
John W. Jenking _ Kim C. Wyatt

McCall, Parkhurst & Horton, L. L.P., Bond Counsel
First Southwest Company, Financial Advisor

The Bank of New York Mellon Trust Company, National Association, Paying Agent/Registrar

HOU:2990066.1



TABLE OF CONTENTS

INTRODUCTION L. .ouisoctiinrines e eeee et eneeeseioeeeeanessass 1o 120 che s tassamsass 14 abtesmeb 4 ab b et b aob b anbesb e tet sae e s s st sae s bberansaenes

THE OBLIGATIONS ...t RO POV P U OO PP PRROPUPRT
L€ T e B Ten o) | DO PO USTU SO
V0 o oS O P SO
AUThOTItY O ISSUAIGE ..ottt e e ettt s e oot er ke sme e s st s eme e ee e
Secutity £Or the OBIBAIONS. .......ocv i oeei e et et e e se e e e ee s s et et s e ine et et ans
RedempPtion PrOVISIONS. ......ocooiiii ettt en e £ bbbt
Notice of Redemption; Selection of Obligations to Be Redeemed...............coooiiciiiiin,
Book-Entry-Only SYSICIN ........oi it e e e e b

Estimated Draw SChedUIe ...t e e e e s

T A M AT TR S oo it et et e e et as et e e e aaba e e e s amb e £r e oe e e e et e e e st rn e ve s e e e eatn e e e emnnneaenneeas
OPIIIOIL. . .....c.vieiteite s tes it et ere st st se vt et e s es ekt fresm oo ek bete o r et eae e r oo oo es s et em et e d e et

O (7N () OO T PP PO UUPRURSR
L€ (1<) | TSP PSP
T FEBUIET ... o oo ier ettt et ettt eeteereretseesaesaesaesassae et e e e eeeee e te et ettt e e e e e e e e e eeeae e et e e teaeeeteaea et er e At e e rata s taneaaraan

CONTINUING DISCLOSURE OF INFORMATION . ..ottt eeeetiet et e e e eas e e n s enssnnene s
Compliance with Prior Undertakings ...

MISCELLANEOUS Lot s e esea b ab b a2 e e s es s ea e s e e
ADDITIONAL INFORMATION ...ttt ettt isiie ettt e e e s taa s e en e tss

APPENDIX A MATURITY SCHEDULE

APPENDIX B FORM OF OFFICTAL ACTION
APPENDIX C FORM OF QPINION OF BOND COUNSEL
APPENDIX D DRAW SCHEDULE

it

HOU:2990066,1



Private Placement Memorandum
relating to

$19,465,000

TRINITY RIVER AUTHORITY OF TEXAS
DENTON CREEK REGIONAL WASTEWATER TREATMENT SYSTEM REVENUE BONDS
SERIES 2011 (the “Obligations™)

INTRODUCTION
This Private Placement Memorandum, including the cover page and appendices, contains brief descriptions
of the Issuer, provides certain information with respect to the issuance by the Issuer, and summaries of certain
provisions of the “Obligations” pursuant to the Official Action. Except as otherwise set forth herein, capitalized
terms used but not defined in this Private Placement Memorandum have the meanings assigned to them in the
Official Action. See “APPENDIX B - “FORM OF OFFICIAL ACTION” attached hereto.

APPENDIX A contains the maturity schedule for the Obligations. APPENDIX B contains the Official
Action and a description of the purpose for the proceeds of the Obligations. APPENDIX C contains a copy of the
proposed opinion of Bond Counsel with respect to the Obligations. The summaries of the documents contained in
the forepart of this Private Placement Memorandum are not complete or definitive, and every statement made in this
Private Placement Memorandum concerning any provision of any document is qualified by reference to such
document in its entirety.

THE OBLIGATIONS
General Description

The Obligations are being issued in the aggregate principal amount set forth in APPENDIX A of this
Private Placement Memorandum and will mature and be subject to redemption prior to maturity as described therein.
The Obligations are being issued as fully registered bonds in denominations of $5,000, or any integral multiple
thereof. The Cbligations will be dated as of the stated date of issue and will mature on the dates referenced thereon,
and will bear interest at the rates per annum set forth in “APPENDIX A - MATURITY SCHEDULE.”

Interest on the Obligations is payable semiannually on each Interest Payment Date, and will be calculated
or the basis of a 360-day year consisting of twelve 30-day months. Principal of and the redemption price with
respect to the Obligations will be payable to the Owners upon presentation and surrender at the principal office of
the Paying Agent/Registrar.

Purpose

See “APPENDIX B - FORM QF OFFICIAL ACTION.”
Authority for Issnance

The Obligations are issued pursuant to Chapter 518, Acts of the 54th Texas Legislature, Regular Session,
1955, as amended, which created and empowers the Issuer, Chapter 30, Texas Water Code and other applicable
laws, as amended, and the Official Action adopted by the Issuer.
Security for the Obligations

See “APPENDIX B - FORM OF OFFICIAL ACTION.”
Redemption Provisions

On February 1, 2021, or on any date thereafter, the Obligations maturing on and after February 1, 2022
may be redeemed prior to their scheduled maturities, upon the written direction of the Issuer, with funds provided by

the Issuer, at par plus accrued interest to the date fixed for redemption as a whole, or in part, and if less than all of a
maturity is to be redeemed the Paying Agent/Registrar will determine by lot the Obligations, or portions thereof

HOU:2990066.1



within such maturity to be redeemed (provided that a portion of a Bond may be redeemed only in Authorized
Denominations).

Notice of Redemption; Selection of Obligations to Be Redeemed
See “APPENDIX B - FORM OF OFFICIAL ACTION.”

The Paying Agent/Registrar, so long as a Book-Entry-Only System is used for the Bonds, will send any
notice of redemption of the Bonds, notice of proposed amendment to the Order or other notices with respect to the
Bonds only to DTC. Any failure by DTC to advise any DTC participant, or of any DTC participant or indirect
participant to notify the beneficial owner, shall not affect the validity of the redemption of the Bonds called for
redemption or any other action premised on any such notice. Redemption of portions of the Bonds by the Issuer will
reduce the outstanding principal amount of such Bonds held by DTC.

Book-Entry-Only System

The information in this caption concerning The Depository Trust Company, New York, New York (“DTC")
and DTC's book entry system has been obtained from DTC and the Issuer makes no representation or warranty nor
takes any responsibility for the accuracy or completeness of such information,

DTC will act as securities depository for the Obligations. The Obligations will be issued as fully-registered
securities registered in the name of Cede & Co. (DTC’s partnership nominee) or such other name as may be
requested by an authorized representative of DTC. One fully-registered certificate will be issued for each maturity
of the Obligations and deposited with DTC. See APPENDIX B - “FORM OF OFFICIAL ACTION.”

DTC is a limited-purpose trust company organized under the New York Banking Law, a “banking
organization” within the meaning of the New York Banking Law, a member of the Federal Reserve System, a
“clearing corporation” within the meaning of the New York Uniform Commercial Code, and a “clearing agency”
registered pursuant to the provisions of Section 17A of the Securities Exchange Act of 1934. DTC holds and
provides asset servicing for over 3.5 million issues of U.S. and non-U.S. equity, corporate and municipal debt issues,
and money market instrument (from over 100 countries) that DTC's participants (the “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. securitics 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 Clearance
Corporation, and Fixed Income Clearance Corporation, all of which are registered 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”), DTC has Standard & Poor’s highest rating; “AAA.” The DTC Rules applicable to its Participants
are on file with the Securities and Exchange Commission. More information about DTC can be found at
www.dtce.com and www.dtc.org,

Estimated Draw Schedule

See “APPENDIX D — DRAW SCHEDULE,”

TAX MATTERS
Qpinicn

Bond Counsel will deliver its opinion on the date of delivery of the Obligations substantially in the form as
attached in “APPENDIX C - FORM OF OPINION OF BOND COUNSEL.”

HOU:2990066.1
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OTHER INFORMATION
Forward Looking Statements

The statements contained in this Private Placement Memorandum, including the cover page, appendices,
and any other information or documents provided by the Issuer, that are not purely historical, are forward-looking
statements, including statements regarding the Issuer’s expectations, hopes, intentions, or strategies regarding the
future. Holders and beneficial owners of the Obligations have placed reliance on forward-looking statements. All
forward looking statements included in this Private Placement Memorandum are based on information available to
the Issuer on the date hereof. It is important to note that the Issuer’s actual results could differ materially from those
in such forward-looking statements.

Ratings

The bonds are rated “AA™ by Standard & Poor’s, a Division of The McGraw-Hill Companies, Inc. An
explanation of the significance of such ratings may be obtained from the company furnishing the rating. The ratings
reflect only the respective views of such organizations and the Issuer makes no representation as to the
appropriateness of the ratings, There is no assurance that such ratings will continue for any given period of time or
that they will not be revised downward or withdrawn entirely by any or all of such rating companics, if in the
judgment of any or all companies, circumstances so warrant. Any such downward revision or withdrawal of such
ratings, or either of them, may have an adverse effect on the market price of the Qbligations.

LITIGATION
General

On the date of delivery of the Obligations to the initial purchasers thereof, the Issuer will execute and
deliver a certificate to the effect that, except as disclosed herein, no litigation of any nature has been filed or is
pending, as of that date, to restrain or enjoin the issnance or delivery of the Obligations or which would affect the
provisions made for their payment or security or in any manner questioning the validity of the Obligations,

The Issuer

There is no litigation, proceeding, inquiry, or investigation pending by or before any court or other
governmental authority or entity (or, to the best knowledge of the Issuer, threatened) that adversely affccts the
power, authority or obligation of the Issuer to deliver the Obligations, the security for, or the validity of, the
Obligations or the financial condition of the Issuer.

CONTINUING DISCLOSURE OF INFORMATION

In the Official Action, the Issuer has made the following agreement for the benefit of the holders and
beneficial owners of the Obligations. The Issuer is required to cbserve the agreement for so long as it remains
obligated to advance funds to pay the Obligations. Under the agreement, the Issuer and the Contracting Parties (as
defined in the Official Action) will be obligated to provide timely notice of specified material events and the
Contracting Parties will be obligated to provide certain updated financial information and operating data, to certain
other information vendors, SEE APPENDIX B - “FORM OF OFFICIAL ACTION.”

Compliance with Prior Undertakings

During the last five years, the Issucr has complied in all material respects with its continuing disclosure
agreements in accordance with the Rule,

MISCELLANEQUS

Any statements made in this Private Placement Memorandum involving matters of opinion or of 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 the estimates will be realized. Neither this Private Placement Memorandum nor any statement that
may have been made verbally or in writing is to be construed as a contract with the owners of the Obligations.

HOU:2990066.1



The information contained above is neither guaranteed as to accuracy or completeness nor to be construed
as a representation by the Issuer. The information and expressions of opinion herein are subject to change without
notice and neither the delivery of this Private Placement Memorandum nor any sale made hereunder is to create,
under any circumstances, any implication that there has been no change in the affairs of the Issuer or the Issuer from
the date hereof.

The Private Placement Memorandum is submitted in connection with the sale of the securities referred to
her¢in and may not be reproduced or used, as a whole or in part, for any other purpose.

ADDITIONAL INFORMATION

The Private Placement Memorandum speaks only as of its date and the information contained herein is
subject to change. Descriptions of the Obligations and the Official Action and any other agreements and documents
contained herein constitute summaries of certain provisions thereof and do not purport to be complete. This Private
Placement Memorandum was approved by the Issuer.

Danny Vance Ajeneral ager
Trinity Rivey Authopi#y of Texas

HOU:2990066.1



T | P AW

APPENDIX A
MATURITY SCHEDULE
CUSIP Prefix 896564

MATURITY DATE PRINCIPAL INTEREST INITIAL CUSIP
(February 1) AMOUNT($) RATE(%) YIELD(%) Suffix
2013 200,000 0.33 0.33 QP9

2014 200,000 0.68 0.68 QQ7

2015 200,000 1,03 1.03 QRS

2016 200,000 1.28 1.28 QS3

2017 200,000 1.68 1.68 QT!I

2018 200,000 2.03 2.03 QUS

2019 200,000 2.33 2.33 QV6

2020 200,000 2.58 2.58 QW4

2021 200,000 2.83 2.83 QX2

2022 200,000 3.03 3.03 QY0

2023 200,000 3.18 3.18 QZ7

2024 200,000 3.28 328 RAl

2025 200,000 3.38 3.38 RB9

2026 200,000 3.53 3.53 RC7

2027 200,000 3.63 3.63 RD5

2028 2,500,000 3.78 378 RE3

2029 2,450,000 3.88 3.88 RFO

2030 2,400,000 3.93 3.93 RG8

2031 2,350,000 4.03 4.03 RH6

2032 2,300,000 4.08 4.08 RI2

2033 1,300,000 4.13 4.13 RK9

2034 1,100,000 4.23 4.23 RL7

2035 1,000,000 4.33 4.33 RMS5

2036 600,000 4.38 4.38 RN3

2037 250,000 4.38 4.38 RPS

2038 215,000 438 4.38 RQ6



APPENDIX B
FORM OF OFFICIAL ACTION
BOND RESOLUTION
RESOLUTION NO. R-1310

RESOLUTION AUTHORIZING THE ISSUANCE, SALE, AND DELIVERY OF TRINITY RIVER
AUTHORITY OF TEXAS DENTON CREEK REGIONAL WASTEWATER TREATMENT
SYSTEM REVENUE BONDS AND APPROVING AND AUTHORIZING INSTRUMENTS AND
PROCEDURES RELATING THERETO

THE STATE OF TEXAS
TRINITY RIVER AUTHORITY OF TEXAS

WHEREAS, Trinity River Authority of Texas, is an agency and pelitical subdivision of the
State of Texas, being a conservation and reclamation district created and functioning under Article 16,
Section 59, of the Texas Constitution, pursuant to the provisions of Chapter 518, Acts of the 54th
Legislature, Regular Session, 1955, as amended (the "Authority Act"); and

WHEREAS, a "Trnity River Authority of Texas - Denton Creek Regional Wastewater
Treatment System Contract” (the "Base Contract"), dated as of October 28, 1987, has been duly
executed between Trinity River Authority of Texas (hereinafier called the "Issuet” or the "Authority™)
and the Cities of Fort Worth, Haslet, and Roanoke, Texas, with respect to the acquisition and
construction by the Issuer, for the benefit of said cities, of a Denton Creek regional wastewater
treatment "System", as described and defined in the Base Contract; and

WHEREAS, as permitted by the Base Contract, and each subsequent supplemental contract,
the Issuer has entered into the following supplemental contracts:

"Trinity River Authority of Texas - Denton Creek Regional Wastewater Treatment System
Supplemental Contract (City of Southlake and Lake Turner Municipal Utility District No. 1)"
(the "First Supplemental Contract"), dated as of April 27, 1988,

"Trinity River Authority of Texas - Denton Creek Regional Wastewater Treatment System
Second Supplemental Contract (City of Keller, Texas)" (the "Second Supplemental Contract"),
dated as of April 22, 1992;

“Trinity River Authority of Texas - Denton Creek Regional Wastewater Treatment System
Third Supplemental Contract (Lake Tumer Municipal Utility District No. 3)" (the "Third
Supplemental Contract”), dated as of August 24, 1994;

"Trinity River Authority of Texas - Denton Creek Regional Wastewater Treatment System
Fourth Supplemental Contract (Town of Flower Mound, Texas)" (the "Fourth Supplemental
Contract"), dated as of March 1, 2000,

"Trinity River Authority of Texas - Denton Creek Regional Wastewater Treatment System
Fifth Supplemental Contract (Town of Westlake, Texas)" (the "Fifth Supplemental Contract"},
dated as of March 1, 2000;



"Trinity River Authority of Texas - Denton Creek Regional Wastewater Treatment System
Sixth Supplemental Contract (Town of Northlake, Texas)" (the "Sixth Supplemental
Contract™), dated as of December 1, 2001,

"Trinity River Authority of Texas - Denton Creek Regional Wastewater Treatment System
Seventh Supplemental Contract (Town of Argyle, Texas)", dated as of December 6, 2006 and
amended as of December 5, 2007 (the "Seventh Supplemental Contract"); and

WHEREAS, the Base Contract and the First, Second, Third, Fourth, Fifth, Sixth and Scventh

Supplemental Contracts are hereby referred to and adopted for all purposes, the same as if they had
been set forth in their entirety in this Resolution; and

bonds;

WHEREAS, as permitted by said contracts the Issuer has duly issued the following series of
Trinity River Authority of Texas Denton Creek Regional Wastewater Treatment System
Revenue Bonds, Series 1988 (the "Series 1988 Bonds"), which issue is no longer outstanding;

Trinity River Authority of Texas Denton Creek Regional Wastewater Treatment System
Revenue Refunding Bonds, Series 1993 (the "Series 1993 Bonds"), which issue is no longer

outstanding;

Trinity River Authority of Texas Denton Creek Regional Wastewater Treatment System
Revenue Bonds, Series 1996 (the "Series 1996 Bonds'");

Trinity River Authority of Texas Denton Creek Regional Wastewater Treatment System
Revenue Bonds, Series 2000 (the "Series 2000 Bonds"),

Trinity River Authority of Texas Denton Creek Regional Wastewater Treatment System
Revenue Improvement and Refunding Bonds, Series 2003 (the "Series 2003 Bonds"),

Trinity River Authority of Texas Denton Creck Regional Wastewater Treatment System
Revenue Improvement Bonds, Series 2006 (the "Series 2006 Bonds");

Trinity River Authority of Texas Denton Creek Regional Wastewater Treatment System
Revenue Improvement Bonds, Series 2007 (the "Series 2007 Bonds");

Trinity River Authority of Texas Denton Creek Regional Wastewater Treatment System
Revenue Bonds, Series 2008 (the "Series 2008 Bonds");

Trinity River Authority of Texas Denton Creek Regional Wastewater Treatment System
Revenue Bonds, Series 2009 (the "Series 2009 Bonds"); and

WHEREAS, the resolutions of the Issuer authorizing the issuance of the Series 1996 Bonds,

the Series 2000 Bonds, the Series 2003 Bonds, the Series 2006 Bonds, the Series 2007 Bonds, the
Series 2008 Bonds and the Series 2009 Bonds provide for the issuance of additional parity revenue
bonds for the acquisition and construction of improvements and extensions to the System; and

WHEREAS, the Issuer has determined to issue the bonds (the "Bonds") hereinafter authorized

on a parity with the Series 1996 Bonds, Series 2000 Bonds, Series 2003 Bonds, Series 2006 Bonds,



Series 2007 Bonds, Series 2008 Bonds and Senes 2009 Bonds to be outstanding after the delivery of
the Bonds to obtain funds to acquire and construct improvements and extensions to the System; and

WHEREAS, the Bonds authorized to be issued by this resolution (the "Bond Resolution" or
"Resolution") are to be issued and delivered pursuant to the Authority Act, Chapter 30, Texas Water
Code, as amended, Chapter 1371, Texas Government Code, as amended, and other applicable laws;
and

WHEREAS, the Base Contract and the First, Second, Third, Fourth, Fifth, Sixth and Seventh
Supplemental Contracts authorize the Issuer to issue the Bonds in the manner and amount and with the
security, as hereinafter provided.

THEREFORE, BE IT RESOLVED BY THE BOARD OF DIRECTORS OF TRINITY
RIVER AUTHORITY OF TEXAS, THAT:

Section 1. RECITALS, AMOUNT AND PURPOSE OF THE BONDS. The Board of
Directors hereby incorporates the recitals set forth in the preamble hereto as if set forth in full at this
place and further finds and determines that said recitals are true and correct. In order to obtain funds to
pay for the acquisition and construction of improvements and extensions to the Denton Creek Regional
Wastewater Treatment System, the Board of Directors hereby authorizes and directs the issuance of

revenue bonds of the Issuer, in one or more series, in the aggregate principal amount of not to exceed
$19,465,000,

Section 2. DESIGNATION, DATE, DENOMINATIONS, NUMBERS, MATURITIES AND
SALE OF BONDS. (a)} Each bond issued pursuant to this Resolution shall, subject to paragraph (b) of
this section, be designated: "TRINITY RIVER AUTHORITY OF TEXAS DENTON CREEK
REGIONAL WASTEWATER TREATMENT SYSTEM REVENUE BOND, SERIES "

(b) As authorized by Chapter 1371, Texas Government Code, as amended, the General
Manager of the Issuer is hereby designated as the "Authorized Officer" of the Issuer, and is hereby
authorized, appointed, and designated as the officer or employee of the Issuer authorized to act on
behalf of the Issuer in the selling and delivering of the Bonds and carrying out the other procedures
specified in this Resolution, including the use of a book-entry-only system with respect to the Bonds
and the execution of an appropriate letter of representations if deemed appropriate, the determining
and fixing of the date of the Bonds, any additional or different designation or title by which the Bonds
shall be known, the price at which the Bonds will be sold, the aggregate principal amount of the Bonds
and the amount of each maturity of pnincipal thereof, the due date of each such maturity (not exceeding
forty years from the date of the Bonds), the rate of interest to be borne by each such maturity, the
interest payment dates and periods, the dates, price and terms upon and at which the Bonds shall be
subject to redemption prior to due date or maturity at the option of the Issuer, any mandatory sinking
fund redemption provisions, procuring municipal bond insurance, and approving modifications to this
Resolution and executing such instruments, documents and agreements as may be necessary with
respect thereto, if it is deternmined that such insurance would be financially desirable and
advantageous, and all other matters relating to the issuance, sale and delivery of the Bonds. The
Authorized Officer, acting for and on behalf of the Issuer, is authorized to arrange for the Bonds to be
sold, in one or more issues, at negotiated sale to the Texas Water Development Board, at such price, in
an amount not to exceed the aggregate principal amount set forth above, with such maturities of
principal, with such interest rates, and with such optional and mandatory sinking fund redemption
provisions, if any, and other matters, as shall be mutually acceptable. The Bonds shall not be sold at a
price less than 95% of the initial aggregate principal amount thereof plus accrued interest thereon from
their date to their delivery, and no Bond shall bear interest at a rate greater than 10% per annum. The



Authorized Officer is further authorized, for and on behalf of the Issuer, to approve any notice of sale,
bidding forms, official statement, and any supplements thereto relating to the Bonds and referred to in
any such certification. It is further provided, however, that, notwithstanding the foregoing provisions,
the Bonds shall not be delivered unless, prior to their delivery, the Bonds have been rated by a
nationally recognized rating agency for municipal long term obligations, as required by said Chapter
1371, Texas Government Code, as amended.

Section 3. CHARACTERISTICS OF THE BONDS. Registration, Transfer, Conversion and
Exchange; Authentication. (a) The Issuer shall keep or cause to be kept at the principal corporate
trust office of The Bank of New York Mellon Trust Company, National Association, Dallas, Texas
(the "Paying Agent/Registrar") books or records for the registration of the transfer, conversion and
exchange of the Bonds (the "Registration Books"), and the Issuer hereby appoints the Paying
Agent/Registrar as its registrar and transfer agent to keep such books or records and make such
registrations of transfers, conversions and exchanges under such reasonable regulations as the Issuer
and Paying Agent/Registrar may prescribe; and the Paying Agent/Registrar shall make such
registrations, transfers, conversions and exchanges as herein provided. The Paying Agent/Registrar
shall obtain and record in the Registration Books the address of the registered owner of each Bond to
which payments with respect to the Bonds shall be mailed, as herein provided, but it shall be the duty
of each 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 Issuer 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 Issuer shall pay the Paying Agcnt/Registrar s standard or customary fees and charges
for making such registration, transfer, conversion, exchange and delivery of a substitute Bond or
Bonds. Registration of assignments, transfers conversions and exchanges of Bonds shall be made in
the manner provided and with the effect stated in the FORM OF BOND set forth in this Resolution.
Each substitute Bond shall bear a letter and/or number to distinguish it from each other Bond.

Except as provided in Section 3(c) hereof, an authorized representative of the Paying
Agent/Registrar shall, before the delivery of any such Bond, date and manually sign said Bond, and no
such Bond shall be deemed to be issued or outstanding unless such Bond is so executed. The Paying
Agent/Registrar promptly shall cancel all paid Bonds and Bonds surrendered for conversion and
exchange. No additional ordinances, orders, or resolutions need be passed or adopted by the
governing body of the Issuer or any other body or person so as to accomplish the foregoing conversion
and exchange of any Bond or portion thereof, and the Paying Agent/Registrar shall provide for the
printing, execution, and delivery of the substitute Bonds in the manner prescribed herein, and said
Bonds shall be of type composition printed on paper with lithographed or steel engraved borders of
customary weight and strength. Pursuant to Subchapter D, Chapter 1201, Texas Government Code,
the duty of conversion and exchange of Bonds as aforesaid is hercby imposed upon the Paying
Agent/Registrar, and, upon the execution of said Certificate, the converted and exchanged Bond shall
be valid, incontestable, and enforceable in the same manner and with the same effect as the Bonds
which initially were issued and delivered pursuant to this Resolution, approved by the Attorney
General, and registered by the Comptroller of Public Accounts.

(b) Payment of Bonds and Interest. The Issuer hereby further appoints the Paying
Agent/Registrar to act as the paying agent for payving the principal of and interest on the Bonds, all as
provided in this Resolution, The Paying Agent/Registrar shall keep proper records of all payments
made by the Issuer and the Paying Agent/Registrar with respect to the Bonds, and of all conversions
and exchanges of Bonds, and all replacements of Bonds, 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,




a new record date for such interest payment {a "Special Record Date") will be established by the
Paying Agent/Registrar, if and when funds for the payment of such interest have been received from
the Issuer. 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 least five (5) business
days prior to the Special Record Date by United States mail, first-class postage prepaid, to the address
of cach registered owner appearing on the Registration Books at the close of business on the last
business day next preceding the date of mailing of such notice.

(¢) In General. The Bonds (i) shall be issued in fully registered form, without interest
coupons, with the principal of and interest on such Bonds to be payable only to the registered owners
thereof, (ii) may or shall be redeemed prior to their scheduled maturities (notice of which shall be
given to the Paying Agent/Registrar by the Issuer at least 50 days prior to any such redemption date),
(iii) transferred and assigned, (iv) may be converted and exchanged for other Bonds, (v) shall have the
characteristics, {vi) shall be signed, sealed, executed and authenticated, (vii} the prncipal of and
interest on the Bonds shall be payable, and (viii) shall be administered and the Paying Agent/Registrar
and the Issuer shall have certain duties and responsibilities with respect to the Bonds, all as provided,
and in the manner and to the effect as required or indicated, in the FORM OF BOND set forth in this
Resclution, The Bonds initially issued and delivered pursuant to this Resolution are not required to be,
and shall not be, authenticated by the Paying Agent/Registrar, but on each substitute Bond issued in
conversion of and exchange for any Bond or Bonds issued under this Resolution the Paying
Agent/Registrar shall execute the PAYING AGENT/REGISTRAR'S AUTHENTICATION
CERTIFICATE, in the form set forth in the FORM OF BOND.

{(d) Substitute Paving Agent/Registrar. The Issuer covenants with the registered owners of the
Bonds that at all times while the Bonds are outstanding the Issuer will provide a competent and legally
qualified bank, trust company, financial institution, or other agency to act as and perform the services
of Paying Agent/Registrar for the Bonds under this Resolution, and that the Paying Agent/Registrar
will be one entity. The Issuer reserves the right to, and may, at its option, change the Paying
Agent/Registrar upon not less than 120 days written notice to the Paying Agent/Registrar, to be
effective not later than 60 days prior to the next principal or interest payment date after such notice. In
the cvent 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 Issuer covenants that
promptly it will appoint a competent and legally qualified bank, trust company, financial 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 a copy thereof), along with all other pertinent books and records relating to the
Bonds, to the new Paying Agent/Registrar designated and appointed by the Issuer. Upon any change
in the Paying Agent/Registrar, the Issuer promptly will cause a written notice thereof to be sent by the
new Paying Agent/Registrar to each registered owner of the Bonds, by United States mail, first-class
postage prepaid, which notice also shall give the address of 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 a certified copy of this Resolution shall be delivered to
each Paying Agent/Registrar.

(e) Book-Entry Only System. The Bonds issued in exchange for the Bonds initially issued to
the purchaser specified herein shall be initially issued in the form of a separate single fully registered
Bond for each of the maturities thereof. Upon initial issuance, the ownership of each such Bond shall
be registered in the name of Cede & Co., as nominee of The Depository Trust Company of New York
("DTC"), and except as provided in subsection (f) hereof, all of the outstanding Bonds shail be
registered in the name of Cede & Co., as nominee of DTC.



With respect to Bonds registered in the name of Cede & Co., as nominee of DTC, the Issuer
and the Paying Agent/Registrar shall have no responsibility or obligation to any securities brokers and
dealers, banks, trust companies, clearing corporations and certain other organizations on whose behalf
DTC was created {"DTC Participant”) to hold securities to facilitate the clearance and settiement of
securities transactions among DTC Participants or to any person on behalf of whom such a DTC
Participant holds an interest in the Bonds. Without limiting the immediately preceding sentence, the
Issuer and the Paying Agent/Registrar shall have no responsibility or obligation with respect to (i) the
accuracy of the records of DTC, Cede & Co. or any DTC Participant with respect to any ownership
interest in the Bonds, (ii) the delivery to any DTC Participant or any other person, other than a
registered owner of Bonds, as shown on the Registration Books, of any notice with respect to the
Bonds, or (iii) the payment to any DTC Participant or any other person, other than a registered owner
of Bonds, as shown in the Registration Books of any amount with respect to principal of or interest on
the Bonds. Notwithstanding any other provision of this Resolution to the contrary, the Issuer and the
Paying Agent/Registrar shall be entitled to treat and consider the person in whose name each Bond is
registered in the Registration Books as the absolute owner of such Bond for the purpose of payment of
principal and interest with respect to such Bond, for the purpose of registering transfers with respect to
such Bond, and for all other purposes whatsoever. The Paying Agent/Registrar shall pay all principal
of and interest on the Bonds only to or upon the order of the registered owners, as shown in the
Registration Books as provided in this Resolution, or their respective attorneys duly authorized in
writing, and all such payments shall be valid and effective to fully satisfy and discharge the Issuer's
obligations with respect to payment of principal of and interest on the Bonds to the extent of the sum
or sums so paid. No person other than a registered owner, as shown in the Registration Books, shall
receive a Bond certificate evidencing the obligation of the Issuer to make payments of principal and
interest pursuant to this Resolution. Upon delivery by DTC to the Paying Agent/Registrar of written
notice to the effect that DTC has determined to substitute a new nominee in place of Cede & Co., and
subject to the provisions in this Resolution with respect to interest checks being mailed to the
registered owner at the close of business on the Record date, the words "Cede & Co." in this
Resolution shall refer to such new nominee of DTC.

(D Successor Securities Depository; Transfers Qutside Book-Entry Only System. In the event
that the Issuer determines that DTC is incapable of discharging its responsibilities described herein and
in the representation letter of the Issuer to DTC or that it is in the best interest of the beneficial owners
of the Bonds that they be able to obtain certificated Bonds, the Issuer shall (i) appoint a successor
securities depository, qualified to act as such under Section 17A of the Securities and Exchange Act of
1934, as amended, notify DTC and DTC Participants of the appointment of such successor securities
depository and transfer one or more separate Bonds to such successor securities depository or (i1)
notify DTC and DTC Participants of the availability through DTC of Bonds and transfer one or more
separate Bonds to DTC Participants having Bonds credited to their DTC accounts. In such event, the
Bonds shall no longer be restricted to being registered in the Registration Books in the name of Cede
& Co., as nominee of DTC, but may be registered in the name of the successor securities depository,
or its nominee, or in whatever name or names registered owners transferring or exchanging Bonds
shall designate, in accordance with the provisions of this Resolution.

(g) Payments to Cede & Co. Notwithstanding any other provision of this Resolution to the
contrary, so long as any Bond is registered in the name of Cede & Co., as nominee of DTC, all
payments with respect to principal of and interest on such Bond and all notices with respect to such
Bond shall be made and given, respectively, in the manner provided in the representation letter of the
Issuer to DTC.

(h) Notice of Redemption. (i) In addition to the notice of redemption set forth in the FORM
OF BOND, the Paying Agent/Registrar shall give notice of redemption of the Bonds by first class



mail, postage prepaid at least thirty (30) days prior to a redemption date to each registered securities
depository and to any national information service that disseminates redemption notices. In addition,
in the event of a redemption caused by an advance refunding of the Bonds, the Paying Agent/Registrar
shall send a second notice of redemption to the persons specified in the immediately preceding
sentence at least thirty (30) days but not more than ninety (90) days prior to the actual redemption date.
Any notice sent to the registered securities depositories or such national information services shall be
sent so that they are received at least two (2) days prior to the general mailing or publication date of
such notice. The Paying Agent/Registrar shall also send a notice of prepayment or redemption to the
Registered Owner of any Bond who has not sent the Bonds in for redemption sixty (60) days after the
redemption date.

(ii) Each notice of redemption given by the Paying Agent/Registrar, whether required in the
FORM OF BOND or in this Section, shall contain a description of the Bonds to be redeemed including
the complete name of the Bonds, the Series, the date of issue, the interest rate, the maturity date, the
CUSIP number, the certificate numbers, the amounts called of each certificate, the publications and
mailing date for the notice, the date of redemption, the redemption price, the name of the Paying
Agent/Registrar and the address at which the Bonds may be redeemed, including a contact person and
telephone number.

(iii) All redemption payments made by the Paying Agent/Registrar to the Registered Owners
shall include a CUSIP number relating to each amount paid to such Registered Owner.

Section 4, FORM OF BONDS. The form of the Bonds, including the form of Paying
Agent/Registrar's Authentication Certificate, the form of Assignment and the form of Registration
Certificate of the Comptrolier of Public Accounts of the State of Texas to be attached to the Bonds
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.

FORM OF BOND
NO. R- UNITED STATES OF AMERICA PRINCIPAL
STATE OF TEXAS AMOUNT

TRINITY RIVER AUTHORITY OF TEXAS $
DENTON CREEK REGIONAL WASTEWATER TREATMENT SYSTEM
REVENUE BOND, SERIES

INTEREST RATE DATE OF BONDS MATURITY DATE CUSIP NO.
REGISTERED OWNER:
PRINCIPAL AMOUNT: DOLLARS

ON THE MATURITY DATE specified above, the TRINITY RIVER AUTHORITY OF
TEXAS (the "Issuer"), being a governmental agency, and body corporate and politic of the State of
Texas, hereby promises to pay to the Registered Owner set forth above, or registered assigns



(hereinafter called the "registered owner") the principal amount set forth above, and to pay interest
thereon from the Date of Bonds as set forth above, on 1, and semiannually thereafter
on gach 1 and 1 to the maturity date specified above, or the date of redemption prior
to maturity, at the interest rate per annum specified above, calculated on the basis of a 360-day year
composed of twelve 30-day months; except that if this Bond is required to be authenticated and the
date of its authentication is later than the first Record Date (hereinafier defined), such principal amount
shall bear interest from the interest payment date next preceding the date of authentication, unless such
date of authentication is after any Record Date but on or before the next following interest payment
date, in which case such principal amount shall bear interest from such next following interest
payment date; provided, however, that if on the date of authentication hereof the interest on the Bond
or Bonds, if any, for which this Bond is being exchanged or converted from is due but has not been
paid, then this Bond shall bear interest from the date to which such interest has been paid in full.

THE PRINCIPAL OF AND INTEREST ON this Bond are payable in lawful money of the
United States of America, without exchange or collection charges. The principal of this Bond shall be
paid to the registered owner hereof upon presentation and surrender of this Bond at maturity or upon
the date fixed for its redemption prior to maturity, at the principal corporate trust office of The Bank of
New York Mellon Trust Company, National Association, Dallas, Texas, which is the "Paying
Agent/Registrar" for this Bond. The payment of interest on this Bond 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 Issuer required by the Resolution authorizing the issuance of this Bond (the "Bond
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 States mail,
first-class postage prepaid, on each such interest payment date, to the repistered owner hereof, at its
address as it appeared on the fifteenth calendar 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; provided, however, that for so long as the Texas Water Development Board ("TWDB") is
the registered owner of the Bonds, all payments of principal and interest will be made in wire transfer
form at no cost to the TWDB. In addition, 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. In the
event of a non-payment of interest on a scheduled payment date, and for 30 days thercafter, a new
record date for such interest payment (a "Special Record Date") will be established by the Paying
Agent/Registrar, if and when funds for the payment of such interest have been received from the
Authority. 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 least five business days
prior to the Special Record Date by United States mail, first-class postage prepaid, to the address of
each owner of a Bond appearing on the Registration Books at the close of business on the last business
day next preceding the date of mailing of such notice,

ANY ACCRUED INTEREST due at maturity or upon the redemption of this Bond prior to
maturity as provided herein shall be paid to the registered owner upon presentation and surrender of
this Bond for redemption and payment at the principal corporate trust office of the Paying
Agent/Registrar. The Issuer covenants with the registered owner of this Bond that on or before each
principal payment date, interest payment date, and accrued interest payment date for this Bond it will
make available to the Paying Agent/Registrar, from the "Interest and Redemption Fund” created by the
Bond Resolution, the amounts required to provide for the payment, in immediately available funds, of
all principal of and interest on the Bonds, when due.

IF THE DATE for the payment of the principal of or interest on this Bond shall be a Saturday,
Sunday, a legal 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, 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 arc authorized to close; and payment on
such date shall have the same force and effect as if made on the original date payment was due.

THIS BOND is one of a Series of Bonds dated , authorized in accordance
with the Constitution and laws of the State of Texas in the principal amount of § , IN
ORDER TO OBTAIN FUNDS TO PAY THE COSTS OF THE ACQUISITION AND
CONSTRUCTION OF IMPROVEMENTS AND EXTENSIONS TO THE DENTON CREEK
REGIONAL WASTEWATER TREATMENT SYSTEM.

ON , , or on any date thereafter, the Bonds of this Series may be redeemed prior
to their scheduled maturities, at the option of the Authority, with funds derived from any available and
lawful source, as a whole, or in part in inversé order of maturity, and, if in part, the particular Bonds to
be redeemed shall be selected and designated by the Authority, at the redemption price of the principal
amount, plus accrued interest to the date fixed for redemption.

AT LEAST 30 days prior to the date fixed for any redemption of Bonds or portions thereof
prior to maturity a written notice of such redemption shall be sent by the Paying Agent/Registrar by
United States mail, first-class postage prepaid, to the registered owner of each Bond to be redeemed at
its address as it appeared on the day such notice of redemption is mailed and to major sccurities
depositories, national bond rating agencies and bond information services; provided, however, that the
failure of the registered owner to receive such notice, or any defect therein or in the sending or mailing
thereof, shall not affect the validity or effectiveness of the proceedings for the redemption of any
Bond. By the date fixed for any such redemption, due provision shall be made with the Paying
Agent/Registrar for the payment of the required redemption price for the Bonds or portions thereof
which are to be so redeemed. If such written notice of redemption is sent and if due provision for such
payment is made, all as provided above, the Bonds or portions thereof which are to be so redeemed
thereby automatically shall be treated as redeemed prior to their scheduled maturities, and they shall
not bear interest after the date fixed for redemption, and they shall not be regarded as being
outstanding except for the right of the registered owner to receive the redemption price from the
Paying Agent/Registrar out of the funds provided for such payment. If a portion of any Bond shall be
redeemed a substitute Bond or Bonds having the same maturity date, bearing interest at the same rate,
in any denomination or denominations in any integral multiple of $5,000, at the written request of the
registered owner, and in aggregate amount equal to the unredeemed portion thereof, will be issued to
the registered owner upon the surrender thereof for cancellation, at the expense of the Issuer, all as
provided in the Bond Resolution.

IF AT THE TIME OF MAILING of notice of optional redemption there shall not have either
been deposited with the Paying Agent/Registrar or legally authonzed escrow agent immediately
available funds sufficient to redeem all the Bonds called for redemption, such notice must state that it
is conditional, and is subject to the deposit of the redemption moneys with the Paying Agent/Registrar
or legally authorized escrow agent at or prior to the redemption date, and such notice shall be of no
cffect unless such moneys are so deposited on or prior to the redemption date. If such redemption is
not effectuated, the Paying Agent/Registrar shall, within 5 days thereafter, give notice in the manner in
which the notice of redemption was given that such moneys were not so received and shatl rescind the
redemption.

ALL BONDS OF THIS SERIES are issuable solely as fully registered Bonds, without interest
coupons, in the denomination of any integral multiple of $5,000. As provided in the Bond Resolution,
this Bond, or any unredeemed portion hereof, may, at the request of the registered owner or the



assignee or assignees hereof, be assigned, transferred, converted into and exchanged for a like
aggregate principal amount of fully registered Bonds, without interest coupons, payable to the
appropriate registered owner, assignee or assignees, as the case may be, having the same denomination
or denominations in any integral multiple of $5,000 as requested in writing by the appropriate
registered owner, assignee or assignees, as the case may be, upon surrender of this Bond to the Paying
Agent/Registrar for cancellation, all in accordance with the form and procedures set forth in the Bond
Resolution. Among other requirements for such assignment and transfer, this Bond 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 Bond or any portion or portions hereof in any integral multiple of $5,000 to the
assignee or assignees in whose name or names this Bond or any such portion or portions hereof is or
are to be registered. The form of Assignment printed or endorsed on this Bond 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 Bond or any portion or portions hereof from time to time by the registered owner.
The Paying Agent/Registrar's reasonable standard or customary fees and charges for assigning,
transferring, converting and exchanging any Bond or portion thereof will be paid by the Issuer. In any
circumstance, any taxes or governmental charges required to be paid with respect thereto shall be paid
by the one requesting such assignment, transfer, conversion or exchange, as a condition precedent to
the exercise of such privilege. The Paying Agent/Registrar shall not be required to make any such
transfer, conversion, or exchange (i) 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, or, (ii) with respect to any Bond or any portion thereof called for redemption prior to
maturity, within 30 days prior to its redemption date.

IN THE EVENT any Paying Agent/Registrar for the Bonds is changed by the Issuer, resigns,
or otherwise ceases to act as such, the Issuer has covenanted in the Bond Resolution that it promptly
will appoint a competent and legally qualified substitute therefor, and cause written notice thereof to
be mailed to the registered owners of the Bonds.

IT IS HEREBY certified, recited, and covenanted that this Bond has been duly and validly
authorized, issued, sold, 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 this Bond
have been performed, existed, and been done in accordance with law; that this Bond and other parity
bonds, are special obligations of the Issuer payable from and secured by a first lien on and pledge of
the "Pledged Revenues”, as defined in the Bond Resolution, which include payments and amounts
derived by the Issuer from various contracts styled "Trinity River Authority of Texas - Denton Creck
Regional Wastewater Treatment System Contract,” between the Issuer and the Cities of Fort Worth,
Haslet, Keller, Roanoke and Southlake, Texas, the Towns of Argyle, Flower Mound, Northlake and
Westlake, Texas and Circle T Municipal Utility District Nos. 1 and 3 of Tarrant and Denton Counties,
Texas.

THE ISSUER has reserved the right, subject to the restrictions stated or referred to in the Bond
Resolution, to issue additional parity revenue bonds which also may be made payable from and
secured by a first lien on and pledge of the aforesaid Pledged Revenues.

THE ISSUER also has reserved the right to amend the Bond Resolution with the approval of
the owners of a majority in principal amount of all outstanding bonds secured by and payable from a
first lien on and pledge of the aforesaid Pledged Revenues, subject to the restrictions stated in the
Bond Resolution.



THE REGISTERED OWNER hercof shall never have the right to demand payment of this
Bond or the interest hereon from taxes or from any source whatsoever other than specified in the Bond
Resolution.

BY BECOMING the registered owner of this Bond, the registered owner thereby
acknowledges all of the terms and provisions of the Bond Resolution, agrees to be bound by such
terms and provisions, acknowledges that the Bond Resolution is duly recorded and available for
inspection in the official minutes and records of the goveming body of the Issuer, and agrees that the
terms and provisions of this Bond and the Bond Resolution constitute a contract between cach
registered owner hereof and the Issuer.

IN WITNESS WHEREOF, the Issuer has caused this Bond to be signed with the manual or
facsimile signature of the President of the Board of Directors of the Issuer and countersigned with the
manual or facsimile signature of the Secretary of the Board of Directors of the Issuer, and has caused
the official seal of the Issuer to be duly impressed, or placed in facsimile, on this Bond.

Secretary, Board of Directors President, Board of Directors,
Trinity River Authority of Texas Trinity River Authority of Texas
(SEAL)

FORM OF

PAYING AGENT/REGISTRAR'S AUTHENTICATION CERTIFICATE

PAYING AGENT/REGISTRAR'S
AUTHENTICATION CERTIFICATE

(To be executed if this Bond 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 Bond has been issued under the provisions of the Bond
Resolution described in the text of this Bond, and that this Bond has been issued in conversion or
replacement of, or in exchange for, a bond, bonds, or a portion of a bond or bonds of a Series which
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 BANK OF NEW YORK MELLON TRUST COMPANY,
NATIONAL ASSOCIATION
Paying Agent/Registrar

By

Authorized Representative



FORM OF ASSIGNMENT
ASSIGNMENT

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

Please insert Social Security or Taxpayer
Identification Number of Transferee

(Please print or typewrite name and address,
including zip code of Transferee)

the within Bond and all rights therecunder, and hereby irrevecably constitutes and appoints
, attomey, to register the transfer of the within Bond on the books kept for
registration thereof, with full power of substitution in the premses.

Dated:

Signature Guaranteed:

NOTICE: Signature(s) must be guaranteed by
an eligible guarantor institution participating in
a securities transfer association recognized
signature guarantee program.



NOTICE: The signature above must correspond with the name of the registered owner as it appears upon
the front of this Bond in every particular, without alteration or enlargement or any change whatsoever.

FORM OF REGISTRATION CERTIFICATE
OF

THE COMPTROLLER OF _ PUBLIC

ACCOUNTS:
COMPTROLLER'S REGISTRATION CERTIFICATE: REGISTER NO.

[ hereby certify that this Bond has been examined, certified as to validity, and approved by the
Attorney General of the State of Texas, and that this Bond 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)

5. DEFINITIONS. The definitions set forth in the preamble hereto are incorporated herein as if
set forth in this section. As used in this Resolution the following terms shall have the meanings set forth
below, unless the text hereof specifically indicates otherwise:

The terms "Authority” and "Issuer” shall have the meaning set forth in the preamble.

The term "Board" means the Board of Directors of the Issuer, being the governing body of the
Issuer and it is further resolved that the declarations and covenants of the Issuer contained in this
Resolution are made by, and for and on behalf of the Board and the Issuer, and are binding upon the
Board and the Issuer for all purposes.

The terms "Bond Resolution" and "Resolution” mean this resolution adopted by the Board of
Directors of the Issuer on October 28, 2009, authorizing the issuance of the Bonds.

The term "Bonds" means collectively the Bonds authorized by this Resolution, and all substitute
bonds exchanged therefor and other substitute bonds as provided for in this Resolution.

The term "Parity Bonds" means collectively (i) the Bonds and (i) any Series 1996 Bonds, Series
2000 Bonds, Senies 2003 Bonds, Series 2006 Bonds, Series 2007 Bonds, Series 2008 Bonds and Series
2009 Bonds which will be outstanding and payable from the Pledged Revenues afier the delivery of the
Bonds.

The term "Additional Bonds" means the additional parity bonds permitted to be authorized in this
Resolution.
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The terms "Denton Creek System” and "System" mean all of the Issuer's wastewater reception,
treatment, and disposal facilities, as described and defined in the Contracts, serving the Contracting
Parties in the area of the watershed or drainage basin of Denton Creek (a tributary of the Trinity River) in
Denton and Tarrant Counties, Texas, together with all improvements and additions to and extensions,
enlargements, and replacements of such facilitics. However, said terms do not include any facilities
acquired or constructed by the Issuer with the proceeds from the issuance of "Special Facilities Bonds",
which are hereby defined as being revenue obligations of the Issuer which are not issued as Additional
Bonds, and which are payable from any source, contract, or revenues whatsoever other than the Pledged
Revenues; and Special Facilities Bonds may be issued for any lawful purpose and made payable from any
source, contract, or revenues whatsoever other than the Pledged Revenues.

The term "Initial Contracting Parties” means the Cities of Fort Worth, Haslet, and Roanoke,
Texas.

The term "First Supplemental Contracting Parties" means the City of Southlake, Texas, and
Circle T Municipal Utility District No. 1 of Tarrant and Denton Counties, Texas (formerly Lake Turner
Municipal Utility District No. 1 of Tarrant and Denton Counties, Texas).

The term "Second Supplemental Contracting Party” means the City of Keller, Texas.

The term "Third Supplemental Contracting Party” means Circle T Municipal Utility District No.
3 of Tarrant and Denton Counties, Texas (formerly Lake Turner Municipal Utility District No. 3 of
Tarrant and Denton Counties, Texas).

The term "Fourth Supplemental Contracting Party" means the Town of Flower Mound, Texas.
The term "Fifth Supplemental Contracting Party" means the Town of Westlake, Texas.

The term "Sixth Supplemental Contracting Party" means the Town of Northlake, Texas.

The term "Seventh Supplemental Contracting Party” means the Town of Argyle, Texas.

The term "Contracting Parties” means the Initial Contracting Parties, the First Supplemental
Contracting Parties, the Second Supplemental Contracting Party, the Third Supplemental Contracting
Party, the Fourth Supplemental Contracting Party, the Fifth Supplemental Contracting Party, the Sixth
Supplemental Contracting Party, the Seventh Supplemental Contracting Party, and any other entity which
becomes an Additional Contracting Party and therefore a Contracting Party pursuant to the Base Contract,
the First Supplemental Contract, the Second Supplemental Contract, the Third Supplemental Contract, the
Fourth Supplemental Contract, the Fifth Supplemental Contract, the Sixth Supplemental Contract and the
Seventh Supplemental Contract.

The term "Base Contract” means the Trinity River Authority of Texas-Denton Creek Regional
Wastewater Treatment System Contract, dated October 28, 1987, between the Issuer and the Initial
Contracting Partics.

The term "First Supplemental Contract” means the Trinity River Authority of Texas - Denton
Creek Regional Wastewater Treatment System Supplemental Contract (City of Southlake and Lake
Tumer Municipal Utility District No. 1), dated April 27, 1988, between the Issuer and the First
Supplemental Contracting Parties.

The term "Second Supplemental Contract” means the Trinity River Authority of Texas - Denton

Creek Regional Wastewater Treatment System Second Supplemental Contract (City of Keller, Texas),
dated April 22, 1992, between the Issuer and the Second Supplemental Contracting Party.
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The term "Third Supplemental Contract” means the Trinity River Authority of Texas - Denton
Creek Regional Wastewater Treatment System Third Supplemental Contract (Lake Turmer Municipal
Utility District No. 3), dated August 24, 1994, between the Issuer and the Third Supplemental Contracting

Party.

The term "Fourth Supplemental Contract” means the Trinity River Authority of Texas - Denton
Creek Regional Wastewater Treatment System Fourth Supplemental Contract (Town of Flower Mound,
Texas), dated March 1, 2000, between the Issuer and the Fourth Supplemental Contracting Party.

The term "Fifth Supplemental Contract” means the Trinity River Authority of Texas - Denton
Creek Regional Wastewater Treatment System Fifth Supplemental Contract (Town of Westlake, Texas),
dated March 1, 2000, between the Issuer and the Fifth Supplemental Contracting Party.

The term "Sixth Supplemental Contract” means the Trimty River Authority of Texas - Denton
Creek Regional Wastewater Treatment System Sixth Supplemental Contract (Town of Northlake, Texas),
dated December 1, 2001, between the Issuer and the Sixth Supplemental Contracting Party.

The term "Seventh Supplemental Contract” means the Trnity River Authority of Texas - Denton
Creck Regional Wastewater Treatment System Sixth Supplemental Contract (Town of Argyle, Texas),
dated December 6, 2006, as amended on December 5, 2007, between the Issuer and the Seventh
Supplemental Contracting Party.

The term "Contracts” means collectively (a) the Base Contract, {b) the First Supplemental
Contract, (¢} the Second Supplemental Contract, {d) the Third Supplemental Contract, (e) the Fourth
Supplemental Contract, (f) the Fifth Supplemental Contract, (g) the Sixth Supplemental Contract, (h) the
Seventh Supplemental Contract, (i) any contracts with any entity which becomes an Additional
Contracting Party and therefore a Contracting Party pursuant to the Base Contract, and (j) all other
contracts and agreements executed between the Issuer and other entities in connection with the services of
the System.

The terms "Gross Revenues of the System" and "Gross Revenues" mean all of the revenues,
income, rentals, rates, fees, and charges of every nature derived by the Issuer from the operation and/or
ownership of the System, including specifically all payments and amounts received by the Issuer from
Contracts, and any income from the investment of money in any Funds created by this Resolution,
excepting any amounts required to be rebated to the Internal Revenue Service in accordance with this
Resolution.

The term "Operation and Maintenance Expenses" means all costs and expenses of operation and
maintenance of the System, including (for greater certainty but without limiting the generality of the
foregoing) repairs and replacements for which no special fund is ¢reated in the resolutions authorizing the
issuance of Parity Bonds, operating personnel, the cost of utilities, the costs of supervision, engineering,
accounting, auditing, legal services, supplies, services, administration of the System, including general
overhead expenses of the Issuer aftributable to the System, insurance premiums, equipment necessary for
proper operation and maintenance of the System, and payments made by the Issuer in satisfaction of
judgments resulting from claims not covered by the Issuer's insurance arising in connection with the
operation and maintenance of the System. The term also includes the charges of the bank or banks and
other entities acting as paying agents and/or registrars for any Bonds. The term does not include
depreciation.

The terms "Net Revenues of the Authority's System", "Net Revenues of the System" and "Net
Revenues" shall mean the Gross Revenues of the System less the Operation and Maintenance Expenses of
the System.
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The term "Pledged Revenues” means: (a) the Net Revenues of the System and (b) any additional
revenues, income, receipts, donations, or other resources derived or received or to be recetved from any
public or private source, whether pursuant to an agreement or otherwise, which in the future may, at the
option of the Issuer, be pledged to the payment of the Bonds or the Additional Bonds.

The terms "year" or "fiscal year" shall mean the Authority's fiscal year, which initially shall be
the year commencing December 1 of each calendar year and ending on November 30 of the following
calendar year, but which subsequently may be any other 12 month period hereafter established by the
Issuer as a fiscal year.

Section 6. PLEDGE. (a) The Bonds authorized by this Resolution are "Additional Bonds" as
permitted by Sections 18 and 19 of the resolutions authorizing the issuance of the Series 1996 Bonds, the
Series 2000 Bonds, the Series 2003 Bonds, Series 2006 Bonds, Series 2007 Bonds, Series 2008 Bonds
and Series 2009 Bonds, and Sections 5 through 21 of this Resolution are supplemental to and cumulative
of Sections 5 through 21 of the resolutions authorizing the issuance of the Series 1996 Bonds, Series 2000
Bonds, Series 2003 Bonds, Series 2006 Bonds, Series 2007 Bonds, Series 2008 Bonds and Series 2009
Bonds, with Sections 5 through 21 of this Resolution to be applicable to all Parity Bonds. The Parity
Bonds and any Additional Bonds, and the interest thereon, are and shall be secured equally and ratably on
a parity by and payable from a first lien on and pledge of the Pledged Revenues, and the Pledged
Revenues are further pledged to the establishment and maintenance of the Interest and Sinking Fund, the
Reserve Fund, and the Contingency Fund as provided in this Resolution.

(b) Chapter 1208, Government Code, applies to the issuance of the Bonds and the pledge of the
Pledged Revenues granted by the Issuer under this Section, and is therefore valid, effective, and
perfected. If Texas law is amended at any time while the Bonds are outstanding and unpaid such that the
pledge of the Pledged Revenues granted by the Issuer under this Section is to be subject to the filing
requirements of Chapter 9, Business & Commerce Code, then in order to preserve to the registered
owners of the Bonds the perfection of the security interest in said pledge, the Issuer agrees to take such
measures as it determines are reasonable and necessary under Texas law to comply with the applicable
provisions of Chapter 9, Business & Commerce Code and enable a filing to perfect the security interest in
said pledge to occur.

Section 7. REVENUE FUND CREATION. There has been created, and there shall be
established and maintained on the books of the Issuer, and accounted for separate and apart from all other
funds of the Issuer, a special fund to be entitled the "Trinity River Authority of Texas Denton Creck
Regional Wastewater Treatment System Revenue Bonds Revenue Fund” (hereinafter called the "Revenue
Fund"). All Gross Revenues of the System (excepting investment income from any Fund other than the
Revenue Fund) shall be credited to the Revenue Fund promptly after they become available. All
Operation and Maintenance Expenses of the System shall be paid from the Gross Revenues of the
System, as a first charge against same.

Section 8. INTEREST AND SINKING FUND. For the sole purpose of providing an interest and
sinking fund for paying the principal of and interest on all Parity Bonds and any Additional Bonds, as the
same come due, there has been created and there shall be established and maintained on the books of the
Issuer a separate fund to be entitled the "Trinity River Authority of Texas Denton Creek Regional
Wastewater Treatment System Revenue Bonds Interest and Sinking Fund” (hereinafier called the "Interest
and Sinking Fund").

Section 9. RESERVE FUND. There has been created and there shall be established and
maintained on the books of the Issuer a separate fund to be entitled the "Trinity River Authority of Texas
Denton Creek Regional Wastewater Treatment System Revenue Bonds Reserve Fund (hereinafter called
the "Reserve Fund”). The Reserve Fund shall be used solely for the purpose of finally retiring the last of
any Parity Bonds or Additional Bonds, or for paying when due the principal of and interest on any Parity
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Bonds or Additional Bonds when and to the extent the amounts in the Interest and Sinking Fund and
Contingency Fund are insufficient for such purpose.

Section 10. CONTINGENCY FUND. There has been created and there shall be established and
maintained on the books of the Issuer a separate fund to be entitled the "Trinity River Authority of Texas
Denton Creek Regional Wastewater Treatment System Revenue Bonds Contingency Fund" (hereinafter
called the "Contingency Fund"). The Contingency Fund shall be used solely for the purpose of paying the
costs of improvements, enlargements, extensions or additions, or other capital expenditures relating to the
System, and unexpected or extraordinary repairs or replacements of the System for which System funds
arc not otherwise available, or for paying unexpected or extraordinary Operation and Maintenance
Expenses of the System for which System funds are not otherwise available, or for paying principal of
and interest on any Parity Bonds or Additional Bonds, when and to the extent the amount in the Interest
and Sinking Fund is insufficient for such purpose.

Section 11. REVENUE FUND. All Pledged Revenues shall be credited as received by the Issuer
to the Revenue Fund, and shall be deposited from the Revenue Fund into the other Funds created by this
Resolution, in the manner and amounts hereinafier provided, and each of such Fund shall have priority as
to such deposits in the order in which they are treated in the following Sections.

Section 12. INTEREST AND SINKING FUND REQUIREMENTS. There shall be deposited
into the Interest and Sinking Fund the following;

(a) promptly after the delivery of the Bonds the Issuer shall cause to be deposited to the credit of
the Interest and Sinking Fund, from the proceeds received from the sale and delivery of the Bonds, the
accrued interest received, if any, plus a sum of money sufficient to pay interest on the Bonds issued for
the acquisition and construction of the Project for a period not exceeding 24 months following the
delivery of the Bonds, as designated by the Authorized Officer, and such deposit shall be used to pay part
of the interest coming due on the Bonds during the period of the acquisition and construction of
improvements and extensions to the Systemn.

(b) on or before the last day of the January or July, whichever comes first, immediately following
delivery of the Bonds to the purchaser thereof, and semiannually thereafter, on or before the last day of
each January and July, an amount sufficient, together with other amounts, if any, then on hand in the
Interest and Sinking Fund and available for such purpose, to pay the interest and/or principal and interest
scheduled to accrue and come due on the Parity Bonds and any Additional Bonds on the next succeeding
interest payment date.

The Interest and Sinking Fund shall be used solely to pay the principal of and interest on the Parity Bonds
and any Additional Bonds as such principal matures and such interest comes due.

Section 13. RESERVE REQUIREMENTS. Immediately after the delivery of the Bonds, the
Issuer will deposit in the Reserve Fund an amount of money derived from the sale of the Bonds which,
when added to the amount of money and investments now on deposit will at least equal in market value
the average annual principal and interest requirements of the Parity Bonds (the "Reserve Required
Amount"). No deposits shall be made into the Reserve Fund as long as the money and investments in the
Reserve Fund are at least equal in market value to the Reserve Required Amount; but if and whenever the
market value of money and investments in the Reserve Fund is reduced below said Reserve Required
Amount because of a decrease in market value of investments, then the Issuer shall require the
Contracting Parties to increase their payments under their Contracts as soon as practicable, and in any
event within one year, in an amount sufficient to restore the Reserve Fund to the Reserve Required
Amount; and in the event the Reserve Fund is used to pay the principal of or interest on the Parity Bonds
because of insufficient amounts being available in the Interest and Sinking Fund and/or the Contingency
Fund, then the Issuer shall require the Contracting Parties to increase their payments under their Contracts
in an amount sufficient to restore the Reserve Fund to the Reserve Required Amount in market value, and
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the Issuer shall deposit in the Reserve Fund, in approximately equal semiannual installments, such
amounts as are required to restore the Reserve Fund to the Reserve Required Amount in market value
within five years from any date of the use of the Reserve Fund to pay such principal or interest. If and
whenever Additional Bonds are issued pursuant to Section 18, then the term "Reserve Required Amount”
thereafter shall mean an amount in market value equal to the average annual principal and interest
requirements of all Parity Bonds and Additional Bonds which will be outstanding after the issuance of
each installment of Additional Bonds.

Section 14. CONTINGENCY REQUIREMENTS. There is currently on deposit in the
Contingency Fund the sum of $100,000. No additional deposits are required to be made to the credit of
the Contingency Fund unless and until such amount therein is reduced or depleted or unless the Issuer,
upon the advice and recommendation of an independent engineer or firm of engineers, determines it
necessary to increase such amount in order adequately to provide for contingencies related to the System,
or unless the Issuer provides for an increase in such amount in any resolution authorizing Additional
Bonds. If and when such amount in the Contingency Fund is reduced or depleted, or an increase in such
amount has been provided for, then, subject and subordinate to making the required deposits to the credit
of the Interest and Sinking Fund and the Reserve Fund, such reduction or depletion shall be restored,
and/or such amount shall be increased, to the extent not otherwise funded, from amounts which shall be
provided for such purpose in the Issuer's Annual Budget for the next ensuing fiscal year or years,
provided that the Issuer is not required to budget more than one third of the amount to be accumulated for
such purpose durtng any one fiscal year. So long as the Contingency Fund contains money and
investments not less than the amount of $100,000 (or the amount to which the Contingency Fund may be
increased as aforesaid) in market value, any surplus in the Contingency Fund over said amount shall,
immediately upon receipt, be deposited to the credit of the Interest and Sinking Fund.

Section 15, INVESTMENTS. (a) Money in any Fund maintained pursuant to this Resolution
may, at the option of the Issuer, be placed in interest bearing time deposits with banks secured by
obligations of the kind hereinafter described, or be invested in direct obligations of the United States of
America, obligations the principal of and interest on which are guaranteed by the United States of
America, or invested in direct obligations of the Federal Intermediate Credit Banks, Federal Land Banks,
Banks for Cooperatives, or Federal Home Loan Banks. Such deposits and investments shall be made
consistent with the estimated requirements of such Funds, and any obligation in which money is so
invested shall be kept and held for the benefit of the owners of the Parity Bonds, and shall be promptly
sold and the proceeds of sale applied to the making of all payments required to be made from the Fund
from which the investment was made. All earnings from the deposit or investment of any such Fund shall
be credited to such Fund, except that if on February | of any vear the Reserve Fund should contain an
amount in excess of the Reserve Required Amount in market value, such excess shall be deposited into
the Interest and Sinking Fund. All investment earnings on deposit in the Interest and Sinking Fund shall
reduce the amounts which otherwise would be required to be deposited therein. Uninvested money in any
Fund shall be secured in the manner prescribed by law for securing funds of the Issuer.

(b) Notwithstanding any other provisions of this Resolution, all investment income, if any,
required by the United States Internal Revenue Code to be rebated by the Issuer to the Internal Revenue
Service in order to prevent the Parity Bonds from being or becoming taxable "arbitrage bonds" under said
Code shall be withdrawn from each Fund created by this Resolution and so rebated to the extent so
required.

Section 16. DEFICIENCIES; EXCESS PLEDGED REVENUES. (a) If on any occasion there
shall not be sufficient Pledged Revenues to make the required deposits into the Interest and Sinking Fund,
the Reserve Fund, and the Contingency Fund, then such deficiency shall be made up as soon as possible
from the next available Pledged Revenues.

(b) Subject to making the required deposits to the credit of the Interest and Sinking Fund, the
Reserve Fund, and the Contingency Fund, when and as required by this Resolution, or any resolution
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authorizing the issuance of Additional Bonds, the excess Pledged Revenues may be used for any lawful
purpose relating to the System.

Section 17. PAYMENT OF PARITY BONDS AND ADDITIONAL BONDS. On or before the
February 1 or August 1, whichever comes first, immediately following delivery of the Bonds to the
purchaser thereof, and semiannually on or before each February 1 and August 1 thercafter while any of
the Parity Bonds or Additional Bonds are outstanding and unpaid, the Issuer shall make available to the
Paying Agent/Registrar, out of the Interest and Sinking Fund, or the Contingency Fund or the Reserve
Fund, if necessary, money sufficient to pay such interest on and such principal of the Parity Bonds and
Additional Bonds as will be payable on each such February 1 and August 1.

Section 18. ADDITIONAL BONDS. (a) The Issuer shall have the right and power at any time
and from time to time, and in one or more Series or issues, to authorize, issue, and deliver additional
parity revenue bonds (herein called "Additional Bonds"), in accordance with law, in any amounts, for any
lawful purpose related to the System, including the refunding of any Parity Bonds or Additional Bonds.
Such Additional Bonds, if and when authorized, issued, and delivered in accordance with the provisions
hereof, shall be secured by and made payable equally and ratably on a parity with the Parity Bonds, from
a first lien on and pledge of the Pledged Revenues.

{(b) The Interest and Sinking Fund, the Reserve Fund, and the Contingency Fund established
pursuant to this Resolution shall secure and be used to pay all Additional Bonds as well as the Parity
Bonds, all on a parity. However, each resolution under which Additional Bonds are issued shal! provide
and require that, in addition to the amounts required by the provisions of this Resolution and the
provisions of each resolution authorizing Additional Bonds to be deposited to the credit of the Interest
and Sinking Fund, the Issuer shall deposit to the credit of the Interest and Sinking Fund at least such
amounts as are required for the payment of all principal of and interest on said Additional Bonds then
being issued, as the same come due; and that the aggregate amount to be accumulated and maintained in
the Reserve Fund shall be increased (if and to the extent necessary) to an amount not less than the average
annual principal and interest requirements of all Parity Bonds and Additional Bonds which will be
outstanding after the issuance and delivery of the then proposed Additional Bonds; and that the required
additional amount shall be so accumulated by the deposit in the Reserve Fund of all or any part of said
required additional amount in cash immediately after the delivery of the then proposed Additional Bonds,
or, at the option of the Issuer, by the deposit of said required additional amount (or any balance of said
required additional amount not deposited in cash as permitted above) in 120 approximately equal monthly
installments, made on or before the 25th day of each month following the delivery of the then proposed
Additional Bonds.

(c) All calculations of average annual principal and interest requirements made pursuant to this
Section shall be made as of and from the date of the Additional Bonds then proposed to be issued.

{d) The principal of all Additional Bonds must be scheduled to be paid or mature on February 1
of the years in which such principal is scheduled to be paid or mature; and all interest thereon must be
payable on February 1 and August 1, and for the purposes of this and all other Sections of this Resolution,
principal amounts of any Parity Bonds or Additional Bonds or portions thereof which are required to be
prepaid or redeemed on any date prior to scheduled due date or maturity pursuant to any mandatory
redemption requirements shall be deemed to be due and maturing amounts of principal on the date
required to be prepaid or redeemed.

Section 19. FURTHER REQUIREMENTS FOR ADDITIONAL BONDS. Additional Bonds
shall be issued only in accordance with the provisions hereof, but notwithstanding any provisions hereof
to the contrary, no installment, series, or issue of Additional Bonds shall be issued or delivered unless the
President and the Secretary of the Board of Directors of the Issuer sign a written certificate to the effect
that the Issuer is not in default as to any covenant, condition, or obligation in connection with all
outstanding Parity Bonds and Additional Bonds, and the resolutions authorizing the same, that the Interest
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and Sinking Fund and the Reserve Fund each contains the amount then required to be therein, and that
either (1) based on a report of an independent engineer or firm of engineers, the Pledged Revenues, in
each fiscal year thereafter, commencing with the third complete fiscal year following the date of such
report, are estimated to be at least equal to 1.25 times the average annual principal and interest
requirements of all Parity Bonds and Additional Bonds to be outstanding after the delivery of the then
proposed Additional Bonds, or (2) based upon an opinion of legal counsel to the Issuer, there are
Contracts then in effect pursuant to which the Contracting Parties and others, if any, which are parties to
such Contracts are obligated to make payments to the Issuer during each fiscal year (including during
periods when services of the System may not be available to such Contracting Parties and others) in such
amounts as shall be necessary to provide to the Issuer Pledged Revenues sufficient to pay when due all
principal of and interest on all Parity Bonds and Additional Bonds to be outstanding after the issuance of
the proposed Additional Bonds, and to make the deposits into the Reserve Fund as required under this
Resolution.

Section 20. GENERAL COVENANTS. The Issuer further covenants and agrees that:

(a) PERFORMANCE. I will faithfully perform at all times any and all covenants, undertakings,
stipulations, and provisions contained in each resolution authorizing the issuance of the Parity Bonds and
any Additional Bonds, and in each and every Parity Bond and Additional Bond; that it will promptly pay
or cause to be paid the principal of and interest on every Parity Bond and Additional Bond, on the dates
and in the places and manner prescribed in such resolutions and Parity Bonds or Additional Bonds, and
that it will, at the times and in the manner prescribed, deposit or cause to be deposited the amounts
required to be depostted into the Interest and Sinking Fund and the Reserve Fund and any holder of the
Parity Bonds or Additional Bonds may require the Issuer, its Board of Directors, and its officials and
employees, to carry out, respect, or enforce the covenants and obligations of each resclution authorizing
the issuance of the Parity Bonds and Additional Bonds, by all legal and equitable means, including
specifically, but without lmitation, the use and filing of mandamus proceedings, in any court of
competent jurisdiction, against the Issuer, its Board of Directors, and its officials and employees.

(b) ISSUER'S LEGAL AUTHORITY. It is a duly created and existing conservation and
reclamation district of the State of Texas pursuant to Article 16, Section 59, of the Texas Constitution,
and Chapter 518, Acts of the 54th Legislature, Regular Session, 1955, as amended, and is duly
authorized under the laws of the State of Texas to create and issuc the Parity Bonds; that all action on its
part of the creation and issuance of the Parity Bonds has been duly and effectively taken, and that the
Parity Bonds in the hands of the owners thereof are and will be valid and enforceable special obligations
of the Issuer in accordance with their terms.

(¢) TITLE. It has or will obtain lawful title to, or the lawful right to use and operate, the lands,
buildings, and facilities constituting the System and will use its best efforts to acquire and construct the
System as provided in the Contracts, that it warrants that it will defend the title to or lawful right to use
and operate, all of the aforesaid lands, buildings, and facilities, and every part thereof, for the benefit of
the owners of the Parity Bonds and Additional Bonds against the claims and demands of all persons
whomsoever, that it is lawfully qualified to pledge the Pledged Revenues to the payment of the Parity
Bonds and Additional Bonds in the manner prescribed herein, and has lawfully exercised such rights.

(d) LIENS. It will from time to time and before the same become delinquent pay and discharge
all taxes, assessments, and governmental charges, if any, which shall be lawfully imposed upon it, or the
System, that it will pay all lawful claims for rents, royalties, labor, materials, and supplies which if unpaid
might by law become a lien or charge thereon, the lien of which would be prior to or interfere with the
liens hereof, so that the priority of the liens granted hereunder shall be fully preserved in the manner
provided herein, and that it will not create or suffer to be created any mechanic's, laborer's, materialman's,
or other lien or charge which might or could be prior to the liens hereof, or do or suffer any matter or
thing whereby the liens hereof might or could be impaired; provided, however, that no such tax,
assessment, or charge, and that no such claims which might be used as the basis of a mechanic's, laborer's,
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materialman's, or other lien or charge, shall be required to be paid so long as the validity of the same shall
be contested in good faith by the Issuer.

(e) OPERATION OF SYSTEM. That while the Parity Bonds or any Additional Bonds are
outstanding and unpaid it will cause the System to be continuously and efficiently operated and
maintained in good condition, repair, and working order, and at a reasonable cost.

() FURTHER ENCUMBRANCE. That while the Parity Bonds or any Additional Bonds are
outstanding and unpaid the Issuer shall not additionally encumber the Pledged Revenues in any manner,
except as permitted hereby in connection with Additional Bonds, unless said encumbrance is made junior
and subordinate in all respects to the liens, pledges, covenants and agreements hereof and any resolution
authorizing the issuance of Additional Bonds; but the right of the Issuer and the Board to issue revenue
bonds for any lawful purpose payable from a subordinate lien on the Pledged Revenues is specifically
recognized and retained.

(g) SALE OF FROPERTY. That while the Parity Bonds or any Additional Bonds, are
outstanding and unpaid, the Issuer will maintain its current legal corporate status as a conservation and
reclamation district, and the Issuer shall not sell, convey, mortgage, or in any manner transfer title to, or
lease, or otherwise dispose of the entire System, or any significant or substantial part thereof, provided
that whenever the Issuer deems it necessary or advisable to dispose of any real or personal property,
machinery, fixtures, or equipment, it may sell or otherwise dispose of such property, machinery, fixtures,
or equipment if the Issuer determines that such property, machinery, fixtures, or equipment are not needed
for System purposes, or if the Issuer has made arrangements to replace the same or provide substitutes
therefor.

(h) INSURANCE. (1) That it will carry fire, casualty, public liability, and other insurance
(including self-insurance to the extent deemed advisable by the Issuer) on the System for purposes and in
amounts which ordinarily would be carried by a privately owned utility company owning and operating
such facilities, except that the Issuer shall not be required to carry liability insurance except to insure itself
against risk of loss due to claims for which it can, in the opinion of the Issuer's legal counsel, be liable
under the Texas Tort Claims Act or any similar law or judicial decision. Such insurance will provide, to
the extent feasible and practical, for the restoration of damaged or destroyed properties and equipment to
minimize the interruption of the services of such facilities.

All such policies shall be open to the inspection of the owners of the Parity Bonds and their
representatives at all reasonable times.

(2) Upon the happening of any loss or damage covered by insurance from one or more of said
causes, the Issuer shall make due proof of loss and shall do all things necessary or desirable to cause the
insuring companies to make payment in full directly to the Issuer. The proceeds of insurance covering
such property, together with any other funds necessary and available for such purpose, shall be used
forthwith by the Issuer for repairing the property damaged or replacing the property destroyed; provided,
however, that if said insurance proceeds and other funds are insufficient for such purpose, then said
insurance proceeds pertaining to the System shall be used promptly as follows:

(a) for the redemption prior to maturity of the Parity Bonds and Additional Bonds, if any, ratably in the
proportion that the outstanding principal of cach Scries or issue of Parity Bonds or Additional Bonds
bears to the total outstanding principal of all Parity Bonds and Additional Bonds; provided that if on any
such occasion the principal of any such Serics or issue is not subject to redemption, it shall not be
regarded as outstanding in making the foregoing computation, or

(b) if none of the outstanding Parity Bonds or Additional Bonds is subject to redemption, then for the

purchase on the open market and retirement of said Parity Bonds and Additional Bonds, in the same
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proportion as prescribed in the foregoing clause (2), to the extent practicable; provided that the purchase
price for any such Parity Bond or Additional Bond shall not exceed the redemption price of such Parity
Bond or Additional Bond on the first date upon which it becomes subject to redemption; or

(c) to the extent that the foregoing clauses (a) and (b) cannot be complied with at the time, the
insurance proceeds, or the remainder thereof, shall be deposited in a special and separate trust fund, at an
official depository of the Issuer, to be designated the Insurance Account. The Insurance Account shall be
held until such time as the foregoing clauses (a) and/or (b) can be complied with, or until other funds
become available which, together with the Insurance Account, will be sufficient to make the repairs or
replacements originally required, whichever of said events occurs first.

(i) RATE COVENANT. It will fix, establish, maintain, and collect such rentals, rates, charges,
and fees for the use and availability of the System as are necessary to produce Gross Revenues of the
System sufficient, together with any other Pledged Revenues, (a) to pay all Operation and Maintenance
Expenses of the System, and (b) to make all payments and deposits required to be made into the Interest
and Sinking Fund and to maintain the Reserve Fund and the Contingency Fund, when and as required by
the resolutions authorizing all Parity Bonds and Additional Bonds,

(i) RECORDS. Proper books of records and account will be kept in which full, true, and correct
entries will be made of all dealings, activities, and transactions relating to the System, the Pledged
Revenues, and all Funds created pursuvant to this Bond Resolution; and all books, documents, and
vouchers relating thereto shall at all reasonable times be made available for inspection upon request of the
owner of any Parity Bond.

(k) AUDITS. Each fiscal year while any of the Parity Bonds or Additional Bonds are
outstanding, an aundit will be made of its books and accounts relating to the System and the Pledged
Revenues by an independent certified public accountant or an independent firm of certified public
accountants. As soon as practicable after the close of each fiscal year, and when said audit has been
completed and made available to the Issuer, a copy of such audit for the preceding fiscal year shall be
mailed to any owner of any Parity Bond who shall so request in writing. Such annual audit reports shall
be open to the inspection of the owners of the Parity Bonds and their agents and representatives at all
reasonable times,

() GOVERNMENTAL AGENCIES. It will comply with all of the terms and conditions of any
and all franchises and permits applicable to the System granted by any governmental agency, and all
franchises, permits, and agreements applicable to the System and the Parity Bonds or Additional Bonds
entered into between the Issuer and any governmental agency, and the Issuer will take all action necessary
to enforce said terms and conditions; and the Issuer will obtain and keep in full force and effect all
franchises, permits, and other requirements necessary with respect to the acquisition, construction,
operation, and maintenance of the System.

(m} CONTRACTS. It will comply with the terms and conditions of the Contracts and will cause
the Contracting Parties and others to comply with all of their obligations thereunder by all lawful means;
and that the Contracts will not be changed, rescinded, modified, or amended in any way which would
have a materially adverse effect on the operation and maintenance of the System by the Issuer or the
rights of owners of the Parity Bonds or Additional Bonds.

(n) ANNUAL BUDGET. The Issuer shali prepare and adopt an Annual Budget for the System
for each fiscal year as required by the Contracts.

Section 21, AMENDMENT OF RESOLUTION. (a) The owners of Parity Bonds and
Additional Bonds aggregating a majority in principal amount of the aggregate principal amount of then
outstanding Parity Bonds and Additional Bonds shall have the right from time to time to approve any
amendment to any re¢solution authorizing the 1ssuance of any Parity Bonds or Additional Bonds, which
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may be deemed necessary or desirable by the Issuer, provided, however, that nothing herein contained
shall permit or be construed to permit the amendment of the terms and conditions in said resolutions or in
the Parity Bonds or Additional Bonds so as to:

(N Make any change in the maturity of the outstanding Parity Bonds or Additional Bonds;

(2) Reduce the rate of interest borne by any of the outstanding Parity Bonds or Additional
Bonds;

3) Reduce the amount of the principal payable on the outstanding Parity Bonds or
Additional Bonds;

&) Modify the terms of payment of principal of or interest on the outstanding Parity Bonds
or Additional Bonds, or impose any conditions with respect to such payment;

(5) Affect the rights of the owners of less than all of the Parity Bonds and Additional Bonds
then outstanding;

(6) Change the minimum percentage of the principal amount of Parity Bonds and Additional
Bonds necessary for consent to such amendment.

(b) If at any time the Issuer shall desire to amend a resclution under this Section, the Issuer shall
cause notice of the proposed amendment to be published in a financial newspaper or journal published in
The City of New York, New York, once during each calendar week for at least two successive calendar
weeks. Such notice shall briefly set forth the nature of the proposed amendment and shall state that a
copy thereof is on file at the principal office of each Paying Agent/Registrar for the Parity Bonds and
Additional Bonds, for inspection by all owners of Parity Bonds and Additional Bonds. Such publication
is not required, however, if such notice in writing is given to the owner of each of the Parity Bonds and
Additional Bonds.

(c) Whenever at any time not less than thirty days, and within one year, from the date of the first
publication of said notice or other service of written notice the Issuer shall receive an instrument or
instruments executed by the owners of at least a majority in aggregate principal amount of all Parity
Bonds and Additional Bonds then outstanding, which instrument or instruments shall refer to the
proposed amendment described in said notice and which specifically consent to and approve such
amendment in substantially the form of the copy thereof on file as aforesaid, the Issuer may adopt the
amendatory resolution in substantially the same form.

(d) Upon the adoption of any amendatory resolution pursuant to the provisions of this Section,
the resolution being amended shall be deemed to be amended in accordance with the amendatory
resolution, and the respective rights, duties, and obligations of the Issuer and all the owners of then
outstanding Parity Bonds and Additional Bonds and all future Additional Parity Bonds shall thereafter be
determined, exercised, and enforced hereunder, subject in all respects to such amendment.

(e) Any consent given by the owner of a Parity Bond or Additional Bonds pursuant to the
provisions of this Section shall be irrevocable for a period of six months from the date of the first
publication of the notice provided for in this Section, and shall be conclusive and binding upon such
owner and all future owners of the principal amount of such Parity Bond or Additional Bond and any
bond issued in substitution and exchange therefor during such period. Such consent may be revoked at
any time after six months from the date of the first publication of such notice by the owner who gave such
consent, or by a successor in title, by filing notice thereof with the Paying Agent/Registrar for such Parity
Bond or Additional Bond, and the Issuer, but such revocation shall not be effective if the owner of a
majority in aggregate principal amount of then outstanding Panty Bonds and Additional Bonds as in this
Section defined have, prior to the attempted revocation, consented to and approved the amendment.
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(D For the purpose of this Section, all matters relating to the ownership of Parity Bonds and
Additional Bonds shall be determined from the Registration Books of the Issuer kept by the
Paying/Registrar for such Parity Bonds and Additional Bonds.

Section 22. DEFEASANCE OF BONDS. (a) Any Bond and the interest thereon shall be
deemed to be paid, retired, and no longer outstanding (a "Defeased Bond") within the meaning of this
Resolution, except to the extent provided in subsection (d) of this Section, when payment of the principal
of such Bond, plus interest 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 Apent/Registrar in accordance with an escrow agreement or other instrument (the
"Future Escrow Agrecement") for such payment (1) lawful money of the United States of America
sufficient 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 Issuer with the
Paying Agent/Registrar for the payment of its services until all Defeased Bonds shall have become due
and payable. At such time as a Bond shall be deemed to be a Defeased Bond hereunder, as aforesaid,
such Bond and the interest thereon shall no longer be secured by, payable from, or entitled to the benefits
of, the Pledged Revenues as provided in this Resolution, and such principal and interest shall be payable
solely from such money or Defeasance Securities. Notwithstanding any other provision of this
Resolution to the contrary, it is hereby provided that any determination not to redeem Defeased Bonds
that is made in conjunction with the payment arrangements specified in subsection 22(a)(i) or (i) shall not
. be irrevocable, provided that: (1) in the proceedings providing for such payment arrangements, the Issuer
expressly reserves the right to call the Defeased Bonds for redemption; (2) gives notice of the reservation
of that right to the owners of the Defeased Bonds immediately following the making of the payment
arrangements; and (3) directs that notice of the reservation be included in any redemption notices that it
authorizes.

(b) Any moneys so deposited with the Paying Agent/Registrar may at the written direction of the
Issuer also be invested in Defeasance Secunties, 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 Bonds and interest thereon, with respect to which such money has been so
deposited, shall be turned over to the Issuer, or deposited as directed in writing by the Issuer. Any Future
Escrow Agreement pursuant to which the money and/or Defeasance Securities are held for the payment of
Defeased Bonds 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 22(a)(1) or (ii). All income from such Defeasance Securities
received by the Paying Agent/Registrar which is not required for the payment of the Defeased Bonds,
with respect to which such money has been so deposited, shall be remitted to the Issuer or deposited as
directed in writing by the Issuer.

(c) The term "Defeasance Securities" means any securities and obligations now or hereafter
authorized by State law that are eligible to discharge obligations such as the Bonds.

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

(e In the event that the Issuer elects to defease less than all of the principal amount of Bonds
of a maturity, the Paying Agent/Registrar shall select, or cause to be selected, such amount of Bonds by
such random method as it deems fair and appropriate.

B-12

v -29annAA 1



Section 23. DAMAGED, MUTILATED, LOST, STOLEN OR DESTROYED BONDS. (a)
Replacement Bonds. In the event any outstanding Bond is damaged, mutilated, lost, stolen or destroyed,
the Paying Agent/Registrar shall cause to be printed, executed and delivered, a new bond of the same
principal amount, maturity and interest rate, as the damaged, mutilated, lost, stolen or destroyed Bond, in
replacement for such Bond in the manner hereinafter provided.

(b) Application for Replacement Bonds. Application for replacement of damaged, mutilated,
lost, stolen, or destroyed Bonds shall be made by the registered owner thereof to the Paying
Agent/Registrar. In every case of loss, theft or destruction of a Bond, the registered owner applying for a
replacement bond shall furnish to the Issuer 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 Bond, the registered owner shall furnish to the Issuer
and to the Paying Agent/Registrar evidence to their satisfaction of the loss, theft or destruction of such
Bond, as the case may be. In every case of damage or mutilation of a Bond, the registered owner shall
surrender to the Paying Agent/Registrar for cancellation the Bo