APPLICATION FOR FINANCIAL ASSISTANCE

FOR WATER AND WASTEWATER INFRASTRUCTURE PROJECTS

This application is comprehensive, covering all loan and grant assistance applications for water
and wastewater infrastructure financing through the various Texas Water Development Board
(TWDB) programs. The format of the application is intended to expedite the review process for
both the applicant and TWDB staff. This application can be used by political subdivisions,
including water supply corporations.

Please submit one double-sided original and one indexed, electronic copy, via electronic storage
media such as CD or flash drive using MS Word, Excel and/or Adobe Acrobat.

Please submit your application to:

Texas Water Development Board

Water Supply and Infrastructure-Regional Water Planning and Development
P O Box 13231

1700 N. Congress Avenue, 5™ Floor

Austin, Texas 78711-3231

(78701 for courier deliveries)

A complete application consists of all of the applicable information and forms requested in this
document. When preparing this application please review the Application and all Guidance and
Forms, listed at the end.

For more information, please contact your Regional Project Implementation Team at:

http://www.twdb.texas.gov/financial/programs/swift/regional project teams.asp

Thank you.

TWDB Use Only

Name of Applicant:

Date application received:

Date administratively complete:



http://www.twdb.texas.gov/financial/programs/swift/regional_project_teams.asp
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Part A: General Information
The legal authority under which the applicant was created and operates.

1.

a)
b)
c)
d)
e)
f)

g)
h)
i)

O = [ [

TYPE A GENERAL-LAW MUNICIPALITY (Texas Local Gov’t Code Sec. 5.001)

TYPE B GENERAL-LAW MUNICIPALITY (Texas Local Gov’t Code Sec. 5.002)

TYPE C GENERAL-LAW MUNICIPALITY (Texas Local Gov’t Code Sec. 5.003)

HOME-RULE MUNICIPALITY (Texas Local Gov’t Code Sec. 5.004)

SPECIAL-LAW MUNICIPALITY (Texas Local Gov't Code Sec. 5.005)

NONPROFIT ORGANIZATION (Business Organization Code Chapter 22)

NONPROFIT WATER SUPPLY OR SEWER SERVICE CORP. (Texas Water Code Chapter 67)
ALL DISTRICTS (Texas Water Code Chapter 49)

OTHER (attach)

Applicant Name and Contact Information:

Name: City of Fort Worth

County: Tarrant, Johnson, Parker, Denton, and Wise
Physical | 1000 Throckmorton Street

Address: | Fort Worth, Texas 76102

Mailing 1000 Throckmorton Street

Address: | Fort Worth, Texas 76102

Phone: 817-392-8203

Fax: 817-392-8195

Website: | www.fortworthtexas.gov/water

Brief description of the project:

The City of Fort Worth is seeking funding to develop and implement an Advanced Metering
Infrastructure (AMI) system comprised of state-of-the-art electronic/digital hardware and software,
which combines interval data measurement with continuously available remote communications
and leak detection capability.

Applicant’s Officers and Members:

Name Office Held

Betsy Price Mayor, Place 1

Salvador Espino Councilmember, Place 2
W.B. ‘Zim’ Zimmerman Councilmember, Place 3
Cary Moon Councilmember, Place 4
Gyna Bivens Councilmember, Place 5
Jungus Jordan Councilmember, Place 6
Dennis Shingleton Councilmember, Place 7
Kelly Allen Gray Councilmember, Place 8
Ann Zadeh Councilmember, Place 9



http://www.statutes.legis.state.tx.us/Docs/LG/htm/LG.5.htm#5.001
http://www.statutes.legis.state.tx.us/Docs/LG/htm/LG.5.htm#5.002
http://www.statutes.legis.state.tx.us/Docs/LG/htm/LG.5.htm#5.003
http://www.statutes.legis.state.tx.us/Docs/LG/htm/LG.5.htm#5.004
http://www.statutes.legis.state.tx.us/Docs/LG/htm/LG.5.htm#5.005
http://www.statutes.legis.state.tx.us/Docs/BO/htm/BO.22.htm
http://www.statutes.legis.state.tx.us/Docs/WA/htm/WA.67.htm
http://www.statutes.legis.state.tx.us/Docs/WA/htm/WA.49.htm
http://www.fortworthtexas.gov/water

TWDB-0148
Version: 4-28-15

Please label each attachment with the number of the pertinent application section (i.e. “Part D5")

5.

Applicant’s primary contact person for day-to-day project implementation.

Name: Ms. Stacy Walters
Title: Regulatory-Environmental Coordinator
Address: | Fort Worth Water Department

1000 Throckmorton, Fort Worth, Texas 76102
Phone: 817-392-8203
Fax: 817-392-8195
Email: stacy.walters@fortworthtexas.gov

Applicant’'s Consultants (Attach copies of all draft and/or executed contracts for consultant
services to be used by the Applicant in applying for financial assistance or constructing the
proposed project.):

a) Applicant Engineer NA [
Firm To Be Determined
Name:
Contact:
Address:
Phone:
Fax:
Email:
b) Bond Counsel NA [
Firm Kelly Hart & Hallman LLP
Name:
Contact: | Mr. Dan Settle
Address: | 201 Main Street, Suite 2500
Fort Worth, Texas 76102
Phone: 817-878-3536
Fax: 817-878-9736
Email: dan.settle@kellyhart.com
c) Co-Financial Advisors N/A  []

Firm First Southwest Company First Southwest Company

Name:

Contact: | Mr. W. Boyd London, Jr. Ms. Laura Alexander

Address: | 325 North St. Paul, Suite 800 777 Main Street, Suite 1200
Dallas, Texas 75201 Fort Worth, Texas 76102

Phone: 214-953-4000 817-332-9710

Fax: 214-953-4050 817-336-5572

Email: boyd.london@firstsw.com laura.alexander@firstsw.com

Firm Estrada Hinojosa & Company, Inc.

Name:

Contact: | Mr. U.S. Williams

Address: | 1717 Main Street, Suite 4740

Lockbox 47
Dallas, Texas 75201



mailto:stacy.walters@fortworthtexas.gov
mailto:dan.settle@kellyhart.com
mailto:boyd.london@firstsw.com
mailto:laura.alexander@firstsw.com
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Phone: 214-658-1670
Fax: 214-658-1671
Email: uswilliams@ehmuni.com

d) Certified Public Accountant (or other appropriate rep) NA [
Firm City of Fort Worth
Name: Financial Management Services Department
Contact: | Mr. Aaron Bovos
Address: | 1000 Throckmorton, Fort Worth, Texas 76102
Phone: 817-392-8517
Fax: 817-392-8502
Email: aaron.bovos@fortworthtexas.gov
e) Legal Counsel (if other than Bond Counsel) NA [
Firm City of Fort Worth
Name: City Attorney’s Office
Contact: | Ms. Sarah J. Fullenwider
Address: | 1000 Throckmorton, Fort Worth, Texas 76102
Phone: 817-392-7600
Fax: 817-392-8359
Email: sarah.fullenwider @fortworthtexas.gov
f) _Any other consultant representing the Applicant before the Board NA [

Firm Freese & Nichols, Inc.

Name:

Contact: | Ms. Amy D. Kaarlela, P.H.

Address: | 4055 International Plaza, Suite 200, Fort Worth, Texas 76109
Phone: 817-735-7438

Fax: 817-735-7491

Email: adk@freese.com

List the counties within the Applicant’s service area. Tarrant, Denton, Johnson, Parker, and
Wise Counties

Identify the Applicant’s total service area population: 1,185,739

Applicant is requesting funding from which programs? Check all that apply.

a)
b)
c)
d)
e)
f)
9)
h)

N <

PROGRAM
Drinking Water State Revolving Fund (DWSRF)
Clean Water State Revolving Fund (CWSRF)

Texas Water Development Fund (DFund)

State Participation

Rural Water Assistance Fund (RWAF)

State Water Implementation Fund for Texas (SWIFT)
Economically Distressed Areas Program (EDAP)

If other please explain:

AP DR R

AMOUNT REQUESTED

76,000,000.00



mailto:uswilliams@ehmuni.com
mailto:Aaron.bovos@fortworthtexas.gov
mailto:sarah.fullenwider@fortworthtexas.gov
mailto:adk@freese.com
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10. Other Funding Sources: Provide a list of any other funding source(s) being utilized to complete
the project, including Applicant’s local contribution, if any, or commitments applied for and/or
received from any other funding agency for this project or any aspect of this project. Provide
commitment letters if available. Additional funding sources must be included within the
Project Budget (TWDB-1201).

Anticipated or
Funding Type of Funds Date Applied Funding Secured
Source (Loan/Grant) Amount ($) for Funding Date

N/A

Total
Funding $
from All
Sources

Comments:

11. Applicant is requesting funding for which phase(s)? Check all that apply.

X Planning
X  Acquisition
X Design

X Construction

12. Is Applicant requesting funding to refinance existing debt?
Yes If yes, attach a copy of the document securing the debt to be refinanced.
[] Attached document

X No
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Part B: Legal Information

13.

14,

15.

16.

17.

18.

19.

20.

Cite the legal authority under which the Applicant can issue the proposed debt including the
authority to make a proposed pledge of revenues.
Chapter 1502, Texas Government Code

What type of pledge will be used to repay the proposed debt?
X Systems Revenue
[] Taxes
] Combination of systems revenues and taxes
[] Other (Contract Revenue, etc.)

Provide the full legal name of the security for the proposed debt issue(s).
City of Fort Worth, Texas Water and Sewer System Revenue Bonds, Series 2015B

Describe the pledge being offered and any existing rate covenants.

Net Revenues of Water and Sewer System (the “System”). The Master Ordinance, Section 3,
contains the rate covenant: the City will fix such rates, charges and fees for the use and
availability of the System at all times to produce Gross Revenues and other Pledged Revenues
sufficient (1) to pay all current Operating Expenses, (2) to produce Net Revenues for each Fiscal
Year at least equal to the Annual Debt Service Requirements during such Fiscal Year of the then
Outstanding Parity Obligations and (3) to pay all other financial obligations of the System
reasonably anticipated to be paid from Gross Revenues.

Attach the resolution from the governing body requesting financial assistance.
TWDB-0201A (http://www.twdb.texas.gov/financial/instructions/)
X Attached Resolution

Attach the Application Affidavit
TWDB-0201 (http://www.twdb.texas.gov/financial/instructions/)
XI  Attached Applicant Affidavit

Attach the Certificate of Secretary
TWDB-201B (http://www.twdb.texas.gov/financial/instructions/)
X Attached Certificate of Secretary

Is the applicant a Water Supply Corporation (WSC)?

Yes If yes, attach each of the following:
Articles of Incorporation
Certificate of Incorporation from the Texas Secretary of
State evidencing that the current Articles of Incorporation are
on file with the Secretary
By-laws and any amendments
Certificate of Status from the Texas Secretary of State (i.e.
Certificate of Existence)
Certificate of Account Status from the Texas Comptroller of
Public Accounts (certifies that the WSC is exempt from the
franchise tax and that the WSC is in good standing).

N I O W (I


http://www.twdb.texas.gov/financial/instructions/)
http://www.twdb.state.tx.us/financial/instructions/
http://www.twdb.state.tx.us/financial/instructions/
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21.

22.

23.

24.

25.

Is the applicant proposing to issue revenue bonds?

Yes If yes, attach copies of the most recent resolution/ordinance(s) authorizing
any outstanding parity debt. This is essential to insure outstanding bond
covenants are consistent with covenants that might be required for TWDB
financing.
= Attached resolution/ordinance(s)

Attached are the City’s Master Ordinance; the most recent
supplement, the Twenty-Fifth Supplemental Ordinance; and the
draft Twenty-Sixth Supplemental Ordinance scheduled to be
considered for action by the Fort Worth City Council on June 16,
2015 with bonds scheduled to be issued in August 2015.

[] No

Does the applicant possess a Certificate of Convenience and Necessity (CCN)?
Yes If yes, attach a copy of the CCN and service area map showing the areas
the applicant is allowed to provide water or wastewater services.
X Attached CCN and service area map
[] No If no, indicate the status of the CCN.
] N/A

Has the applicant been the subject of any enforcement action by the Texas Commission on
Environmental Quality (TCEQ), the Environmental Protection Agency (EPA), or any other entity
within the past three years?
Yes If yes, attach a brief description of every enforcement action within
the past three years and action(s) to address requirements.
X Attached
[] No

Are any facilities to be constructed or the area to be served within the service are of a
municipality or other public utility?

Yes If yes, has the applicant obtained an affidavit stating that the utility does not
object to the construction and operation of the services and facilities in its
service area?

] If yes, attach a copy of the affidavit.
[] Attached affidavit
] If no, provide an explanation as to why not.

X No

If the assistance requested is more than $500,000 a Water Conservation Plan (WCP) is required.
The WCP cannot be more than FIVE years old and must have been adopted by the applicant.
Has the applicant adopted a Board-approved WCP? (Check one and attach requested
information, if any.)
= Yes Enter date of Applicant's WCP adoption:_April 8, 2014
] No If no, attach a copy of a draft Water Conservation Plan and Drought
Contingency Plan prepared in accordance with the TWDB WCP Checklist
(http://www.twdb.state.tx.us/financial/instructions/doc/TWDB-1968. pdf)
] Attached Draft WCP and Drought Contingency Plan
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[] Attached Utility Profile TWDB-1965
http://www.twdb.state.tx.us/financial/instructions/doc/TWDB-1965.pdf

] N/A  (Request is $500,000 or less per Water Code 88 15.106(c), 17.125(c),
17.277(c), and 17.857(c))

Note: If the applicant will utilize the project financed by the TWDB to furnish services to
another entity that in turn will furnish services to the ultimate consumer, the requirements
for the WCP may be met through contractual agreements between the applicant and the
other entity providing for establishment of a water conservation plan. The provision
requiring a WCP shall be included in the contract at the earliest of: the original execution,
renewal or substantial amendment of that contract, or by other appropriate measures.

26. Does the applicant provide retail water services?
= Yes If yes, has the applicant already submitted to the TWDB the annual water
use survey of groundwater and surface water for the last THREE years?

X Yes
] No If no, please download survey forms and attach a copy of
the completed water use surveys to the application.
http://www.twdb.texas.gov/waterplanning/waterusesurvey/index.asp
[] Attached Water Use Survey
[] No
27. Is the applicant a retail public utility that provides potable water?

Yes If yes, has the applicant already submitted the most recently required water

loss audit to the TWDB?

X Yes

] No If no, and if applying for a water supply project, please
complete the online TWDB Water Audit worksheet found at
http://www.twdb.texas.gov/conservation/resources/waterloss
-resources.asp and attach a copy to the application.
X Attached TWDB Water Audit worksheet

[] No

28. Does the Applicant provide wastewater services?
X Yes
[] No


http://www.twdb.texas.gov/conservation/resources/waterloss-resources.asp
http://www.twdb.texas.gov/conservation/resources/waterloss-resources.asp
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Part C: Financial Information

Regional or wholesale providers, complete questions 29-31.
Retail providers, complete questions 32-34.

29. List top TEN customers of the system by annual usage in gallons and percentage of total usage,
including whether any are in bankruptcy.

a. WATER
Percent of Usage Bankruptcy
Customer Name Annual Usage (gal) (Wholesale) (Y/N)
City of Southlake 3,220,075,479 15% N
City of Keller 2,843,484,142 13% N
City of North Richland Hills 2,299,574,610 11% N
City of Hurst 1,930,431,260 9% N
City of Haltom City 1,713,020,790 8% N
City of Burleson 1,585,732,714 7% N
City of Saginaw 1,083,711,550 5% N
Bethesda Water Supply Corp. 891,715,528 4% N
City of Grand Prairie 840,424,546 4% N
Trophy Club MUD #1 797,442,425 4% N
Comments:
b. Wastewater
Percent of Usage Bankruptcy
Customer Name Annual Usage (gal) (Wholesale) (Y/N)
Trinity River Authority 1,623,548,000 15% N
City of Haltom City 1,355,011,300 13% N
City of Burleson 1,146,598,100 11% N
City of Hurst 916,654,000 9% N
City of Benbrook 812,951,050 8% N
City of Saginaw 739,594,157 7% N
City of Watauga 594,831,000 6% N
City of Forest Hill 582,008,500 5% N
City of White Settlement 519,431,238 5% N
City of North Richland Hills 486,294,000 4% N

10
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30. List the top TEN customers of the system by gross revenues and percent of total revenues, including

whether any are in bankruptcy

a. WATER
Annual Percent of Revenue Bankruptcy
Customer Name Revenue($) (Wholesale) (Y/N)

City of Southlake $8,280,631 16% N

City of Keller $7,373,114 14% N

City of North Richland Hills $5,476,689 10% N

City of Hurst $4,197,414 8% N

City of Haltom City $4,016,743 8% N

City of Burleson $3,766,918 7% N

City of Saginaw $2,460,288 5% N
Bethesda Water Supply Corp. $2,392,697 5% N
Trophy Club MUD #1 $2,004,114 4% N

City of Grand Prairie $1,636,480 3% N

b. WASTEWATER

Annual Percent of Revenue Bankruptcy
Customer Name Revenue($) (Wholesale) (Y/N)

Trinity River Authority $3,630,963 15% N

City of Haltom City $2,927,306 12% N

City of Burleson $2,516,120 10% N

City of Saginaw $2,151,532 9% N

City of Hurst $2,027,373 8% N

City of Benbrook $1,698,697 7% N

City of Watauga $1,346,192 6% N

City of North Richland Hills $1,341,271 6% N

City of Forest Hill $1,288,903 5% N

City of White Settlement $1,017,424 4% N

11
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31. Provide a summary of the wholesale contracts with customers

Annual Return on
Minimum Usage fee Operations Annual Rate Base &
Contract Type annual per 1,000 and Capital Annual Depreciation
amount gallons Maintenance Costs Debt Other
Service
Uniform Water | N/A $2.1001 $16,052,965 | Notin Cost | Notin Cost | $17,297,557
Basis Basis
Uniform N/A $1.1495 $14,393,877 | Notin Cost | Notin Cost | $8,923,957
Wastewater Basis Basis
Uniform N/A $1.50 $259,173.00 | N/A $810,000
Reclaimed
32. List top TEN customers of the water and/or wastewater system by annual revenue with
corresponding usage and percentage of total use, including whether any are in bankruptcy.
a. WATER
Annual Usage Percent of Total Water Bankruptcy
Customer Name (gal) Revenue (Retail) (Y/N)
Miller Brewing Company 735,273,750 1.22% N
Fort Worth ISD 267,673,103 0.83% N
Alcon Laboratories 341,050,038 0.81% N
Chesapeake Energy 169,465,672 0.68% N
Tarrant County 234,354,820 0.56% N
Texas Christian University 184,997,649 0.55% N
Texas Health Resources 202,055,227 0.52% N
American Airlines 170,910,103 0.41% N
Lockheed Martin Tactical A/S 227,686,928 0.39% N
Kettle Cooked Foods 158,870,331 0.33% N

12
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b. WASTEWATER

Percent of Total
Annual Usage Wastewater Revenue Bankruptcy
Customer Name (gal) (Retail) (Y/N)
Miller Brewing Company 466,599,545 3.21% N
Tarrant County 197,426,921 0.85% N
Alcon Laboratories 255,495,167 0.83% N
Fort Worth ISD 172,188,206 0.75% N
Dannon Company Inc. 101,243,306 0.65% N
Texas Health Resources 132,142,215 0.57% N
Texas Christian University 123,852,294 0.53% N
Kroger Food Stores 78,755,629 0.47% N
Lockheed Martin Tactical A/S 131,706,671 0.45% N
Federal Correctional Institute 84,628,064 0.43% N

33. Current Average Residential Usage and Rate Information

Avg.
Date of Last Monthly
Rate Avg. Monthly Avg. Increase Projected Monthly
Increase Usage Monthly Bill Per Increase Necessary
Service (gallons) ($) Customer($) $)
Water 01/01/2015 7,435.64 $32.30 $2.11 $2.11
Wastewater 01/01/2015 4,630.44 $24.87 $1.20 $1.20
34. Provide the number of customers for each of the past five years.
Year Number of
Customers
2010 220,652
2011 222,585
2012 225,411
2013 228,374
2014 234,376

All applicants complete questions 35-51 of the financial section, as applicable.

35. Disclose all issues that may affect the project or the applicant's ability to issue and/or repay debt
(such as anticipated lawsuits, judgments, bankruptcies, major customer closings, etc.).
None

36. Has the applicant ever defaulted on any debt?

[] Yes If yes, disclose all circumstances surrounding prior default(s).

XI  No

37. Does the applicant have taxing authority?
Yes
[] No

13
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38. Provide the last five-years of data showing total taxable assessed valuation including net ad
valorem taxes levied, corresponding tax rate (detailing debt service and general purposes), and

tax collection rate.

Fiscal Interest & Percentage | Percentage

Year Net Taxable Tax General Sinking Tax Levy Current Total
Ending | Assessed Value Rate Fund Fund ($000s) Collections | Collections
2010 $41,851,014,698 | 0.8550 | $0.7109 | $0.1441 | $362,551 97.81% 98.69%
2011 $41,022,067,413 | 0.8550 | $0.7109 | $0.1441 | $350,050 98.16% 99.10%
2012 $41,986,043,329 | 0.8550 | $0.7009 | $0.1541 | $358,954 98.28% 99.09%
2013 $43,496,924,717 | 0.8550 | $0.6859 | $0.1691 | $366,361 98.23% 98.61%
2014 $44,265,767,682 | 0.8550 | $0.6759 | $0.1791 | $377,584 98.23% 98.23%

Comments:

39. Attach the last five-years of tax assessed values delineated by Classification (Residential,
Commercial and Industrial). If applicant does not have taxing authority, provide the

assessed values of the county.

a) X 2014 attached
b) X 2013 attached
C) X 2012 attached
d) X 2011 attached
e) X 2010 attached

40. Attach the direct and overlapping tax rate table:

X Attached tax rate table

41. Provide the current top TEN taxpayers showing percentage of ownership to total assessed
valuation. State if any are in bankruptcy and explain anticipated prospective impacts in the
Comments blank, below. If any of these have changed in the past three years, please provide
information on the changes to the top ten. Top 10 taxpayers from 2011 attached.

Taxpayer Name Assessed Value Percent of Total Bankruptcy
($000s) (Y/N)

TU Elect./Oncor Elect Deliv. Co, LLC | $365,328 0.86% N
DDR/DTC City Investments, LP $217,491 0.51% N
Bell Helicopter Inc. $210,091 0.50% N
XTO Energy Inc $199,124 0.47% N
Chesapeake Operating (WI) $196,646 0.46% N
Alcon Laboratories, Inc. $175,993 0.41% N
AAL/American Airlines Inc. $172,481 0.41% N
Wal-Mart Real Estate Bus. $151,345 0.36% N
Trust/Stores

Mercantile Partners LP $141,525 0.33% N
Behringer Harvard Burnet PLZ $137,904 0.33% N

Comments: American Airlines emerged from bankruptcy through a merger with US Airways.

14
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42. Provide the maximum tax rate permitted by law per $100 of property value. $1.90 (City Home
Rule Charter)

43. Does the applicant collect sales tax?
Yes  Provide the sales tax collection history for the past five years.

Fiscal Year
Ending Total Collections
2010 143,073,123
2011 153,035,951
2012 161,246,768
2013 173,219,936
2014 183,713,579
[] No
44, Indicate the tax status of the proposed loan?
X Tax-Exempt
[] Taxable
45, Proforma (Select one of the four listed below) Please be sure the proforma reflects the

schedule requested, including multi-phased funding options.
a. System revenues are anticipated to be used to repay the proposed debt. Attach a proforma
indicating the following information for each year the debt is outstanding:
X projected gross revenues
X operating and maintenance expenditures
X outstanding and proposed debt service requirements
X net revenues available for debt service and coverage of current and proposed
debt paid from revenues

b. Taxes are anticipated to be used to repay the proposed debt. Attach a pro forma indicating
the following information for each year the debt is outstanding:
] outstanding and proposed debt service requirements
[] the tax rate necessary to repay current and proposed debt paid from taxes
] list the assumed collection rate and tax base used to prepare the schedule

c. Combination of system revenues and taxes to be used to repay the proposed debt. Attach a
pro forma indicating the following information for each year the debt is outstanding:
[ ] projected gross revenues, operating and maintenance expenditures, net revenues
available for debt service
] outstanding and proposed debt service requirements
[ ] the tax rate necessary to pay the current and proposed debt
[ ] list the assumed collection rate and tax base used to prepare the schedule

d. Another type of pledge will be used to repay the proposed debt. Attach a pro forma with
information for each year the debt is outstanding, which includes projected revenues, annual
expenditures, outstanding debt requirements, and revenues available for debt service.

[] Attached

15
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46.

47,

48.

49.

Attach a FIVE year comparative system operating statement (not condensed) including audited
prior years and an unaudited year-to-date statement. Unaudited year-to-date statement must
reflect the financial status for a period not exceeding the latest six months.

= Attached Operating Statement.

Attach ONE copy of an annual audit of financial statements, including the management letter, for
the preceding fiscal year prepared by a certified public accountant or firm of accountants and, if
the last annual audit was more than 6 months ago, then, provide interim financial information.

X Attached Annual Audit

X Attached Management Letter

X If applicable, attached interim financial information

Does the applicant have any outstanding debt? (Check all that apply)
Yes, General obligation debt

XI  Yes, Revenue debt

& Yes, Authorized but unissued debt

[] No

Attach a listing of total outstanding debt and identify the debt holder. Segregate by type (General
Obligation or Revenue) and present a consolidated schedule for each, showing total annual
requirements. Note any authorized but unissued debt.

a. General Obligation Debt:

X Yes
X Attached schedule. The schedule should also identify the debt
holder.
[] No
b. Revenue:
X Yes
X Attached schedule. The schedule should also identify the debt
holder.
[] No
C. Authorized but Unissued Debt:
X Yes
X Attached schedule. The schedule should also identify the debt
holder.
[] No
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Please label each attachment with the number of the pertinent application section (i.e. “Part D5")

50.

51.

52.

List the ten largest employers of the Applicant’s service area:

Name Number of Employees
AAL/American Airlines 22,169
Lockheed Martin 14,988
NAS Fort Worth Joint Reserve Base 11,350
Fort Worth Independent School District 11,000
City of Fort Worth 6,195
JPS Health Network 4,872
Cook Children's Health Care System 4,826
Tarrant County 4,173
Texas Health Harris Methodist Hospital 3,968
Bell Helicopter-Textron, Inc. 3,820

Comments (example, any anticipated changes to the tax base, employers etc.)

Provide any current bond ratings with date received.

Standard Date Date Date
& Poor's | Received Moody's Received Fitch Received
G.O. AA+ 8/2011 Aal 9/2013 AA+ 9/2013
Drainage
Revenue AA+ 10/2011 NR N/A AA+ 10/2011
Water &
Sewer
Revenue AA 3/2015 Aal 2/2014 AA 2/2014

Is the project intended to allow the applicant to provide or receive water or sewer services to or
from another entity?
If yes, the applicant must attach, at a minimum, the proposed agreement, contract,
or other documentation establishing the service relationship, with the final and

binding agreements provided prior to loan closing.
[] Attached

[] Yes.

X No.
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Please label each attachment with the number of the pertinent application section (i.e. “Part D5")
Part D: Project Information

53. Description of Project Need (for example, is the project needed to address a current compliance
issue, avoid potential compliance issues, extend service, expand capacity, etc.):

In an effort to enhance the City of Fort Worth’'s water conservation efforts and to provide a higher level of
customer service, the City is pursuing implementation of a full scale Advanced Metering Infrastructure
(AMI) project along with an automated leak detection system. During 2015, the City is completing a
preliminary assessment that will identify opportunities to reduce water loss and increase revenue through
the implementation of AMI. The City of Fort Worth Water Department (FWWD) is addressing complex
business challenges with technology to improve operational efficiencies and empower decision making.
The FWWD completed its Information Technology (IT) Strategic Plan in 2010, which laid out a five-year
program comprising projects for implementation. Projects related to customer service management
include developing and implementing a phased approach to AMI and customer information system (CIS)
integrations to enable real-time information interchange between customer service representatives and
field service technicians. The Business Services Division (Division) of the FWWD identified
improvements in meter management and service order management as its most immediate objectives.
The Division’s strategic goals include adopting best practices in the following areas:

1) Develop and implement strategies for implementing AMI technology to improve customer
management and utility operations efficiencies.

2) Update meter specifications to include requirements for future migration to AMI with minimum
cost.

3) Develop and implement a meter testing program to verify that meter accuracies are within
specified American Water Works Association (AWWA) limits.

4) Implement a new Mobile Workforce Management (MWM) technology or expand the use of
Maximo to automate the work order management process.

5) Build interfaces amongst CIS, GIS, and CMMS for information sharing to facilitate work order
management and transparency.

6) Develop management reports to manage operations and analyze trends for process
improvements.

54. Description of Project, including a bulleted list of project elements/components, and alternatives
considered (including existing facilities):

Full implementation of an Advanced Metering Infrastructure system includes the following elements:

1) Implementation of a fixed-base AMI system

2) Replacement of older, inaccurate water meters

3) Retrofitting of remaining water meters

4) Right typing/sizing of large water meters

5) Automatic leak detection system

6) Meter Data Management system

7) District area metering/distribution system leak monitoring to further reduce water loss percentages
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Please label each attachment with the number of the pertinent application section (i.e. “Part D5")

A complete preliminary engineering feasibility data must include:
a. A description and purpose of the project, including existing facilities.
e Note: CWSRF and DWSRF must address issues scored in Intended Use Plan
submittal

X] Attached

b. If projectis for Construction only, then attach the appropriate Engineering
Feasibility Report:
a) Water (TWDB-0555
at http://www.twdb.texas.gov/financial/instructions/doc/TWDB-0555.pdf)
X Attached (Westin Engineering Feasibility Report Attached)

b) Wastewater (TWDB-0556
at http://www.twdb.texas.gov/financial/instructions/doc/TWDB-0556.pdf)
[ ] Attached

c. DWSREF applicants must complete a Projected Draw Schedule
(TWDB-1202 at http://www.twdb.texas.gov/financial/instructions/doc/TWDB-1202.xIs)

55. Water Made Available (For projects requesting a construction component):

a. New supply___N/A (acre-feet/year) N/A (%) capital cost

0 Theincrease in the total annual volume of water supply that will be made available to the
recipient(s) by the proposed project.

o Water Plan project examples: new groundwater wells, reservoir development, pipelines to
sources.

b. New Conservation savings_9,450 (acre-feet/year) $76,000,000.00 ($) capital cost

o Annual volume of anticipated water savings resulting from implementation of the proposed
conservation project (including water loss) and other conservation activities,

0 Water Plan project examples: municipal conservation, advanced Water Conservation, on-
farm conservation, brush control, irrigation conservation.

c. New Reuse supply N/A (acre-feet/year) _N/A (%) capital cost

0 Increase in the annual volume of (direct or indirect) reuse water supply that will be made
available to the recipient(s) by the proposed project.
o0 Water Plan project examples: direct reuse, non-potable reuse, recycled water programs.

d. Maintenance of Current Supply N/A (acre-feet/year) N/A ($) capital cost

o Volume of recipients’ current supplies that will be maintained by implementing the
proposed project

0 Water Plan project examples: treatment rehabilitation, system storage facilities, system
upgrades.
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Please label each attachment with the number of the pertinent application section (i.e. “Part D5")

56.

57.

58.

59.

60.

Project Location: City of Fort Worth City Limits

Attach a map of the service area and drawings as necessary to locate and describe the project.
The map should show the project footprint and major project components.
X Attached

Attach the Census tract numbers in which the applicant’s service area is within. The Census
tracts within your area may be found
at: http://factfinder2.census.gov/faces/nav/jsf/pages/searchresults.xhtml?refresh=t.

Please follow these steps:

e Select Advanced Search.

e Select the Geographies button located below Topics (left side of page).

¢ On the top of the window select the Name tab.

¢ In the text box, type "All Census Tracts within__ " (Fill in the blank with the name
of a County Subdivision or a Place.) Select "Go".

e If your town is a County Subdivision, select the geography labeled "All Census
Tracts (or parts) within City, County, State" from the Geography Results. If your
town is a place select the geography labeled "All Census Tracts (or parts) full-or-
partially within City, State" from the Geography Results.

o Close the Geographies Search window.

e Use the Topics on the left side of the page to further refine your search or to select
a table(s) from your search results.

X Attached Census tracts

Project Schedule:
a) Requested loan closing date.
November 2015
b) Estimated date to submit environmental planning documents.

Not Applicable
c) Estimated date to submit engineering planning documents.

Not Applicable

d) Estimated date for completion of design.
December 2016

e) Estimated Construction start date for first contract.
January — February 2017

f) Estimated Construction end date for last contract.
December 2020

Attach a copy of current and future populations and projected water use or wastewater flows.
Include entities to be served.
X Attached

Attach the most current itemized project cost estimate (include all costs and funding sources).
Utilize the budget format provided (TWDB-1201

at http://www.twdb.texas.gov/financial/instructions/ . If applying for pre-construction costs only
(i.e., P, A, D) then itemize only the relevant portions in the attached budget template

X Attached
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Please label each attachment with the number of the pertinent application section (i.e. “Part D5")

61.

62.

63.

Attach the appropriate Project Information Form:
] Wastewater: Attached a completed Wastewater Project Information Form
WRD-253a http://www.twdb.texas.gov/financial/instructions/index.asp

= Water: Attached a completed Water Project Information Form
WRD-253d http://www.twdb.texas.gov/financial/instructions/index.asp

If the project is for Construction only, wastewater projects that involve the construction of a new
plant or the expansion of an existing plant and/or associated facilities, attach evidence that an
application for a new Texas Pollution Discharge Elimination System Permit or amendment to an
existing permit related to the proposed project has been filed with the Texas Commission on
Environmental Quality (TCEQ). Final permit authorization must be obtained from the TCEQ
before funds can be released for construction activities.
[] Attached
X Not Applicable. Provide explanation: Permits are not required or necessary for this AMI
project. We will not be constructing any new facilities or expanding other facilities.
Also, no TPDES permit or amendment to an existing permit is required to be filed or
obtained from the TCEQ.

If this project will result in: (a) an increase by the applicant in the use of groundwater, (b) drilling a
new water well, or (c) an increase by the applicant in use of surface water, then the applicant
must demonstrate that it has acquired — by contract, ownership or lease — the necessary property
rights, groundwater permits, and/or surface water rights sufficient for the project before funds can
be released for construction.

a) Does the applicant currently own all the property rights, groundwater permits and surface
water rights needed for this project?
Yes If yes, please attach the completed, appropriate form.
1. WRD 208A (http://www.twdb.texas.gov/financial/instructions/index.asp) (Surface Water)
[] Attached
2. WRD 208B ( http://www.twdb.texas.gov/financial/instructions/index.asp) (Groundwater)
[] Attached
[] No
= Not Applicable. This AMI project will not result in an increased use of groundwater or new
well water, and will not increase the City’s use of surface water. This project does not
require the acquisition of any additional water rights.

b) If all property rights, groundwater permits, and surface water rights, needed for this project
have not yet been acquired, identify the rights and/or permits that will need to be acquired
and provide the anticipated date by which the applicant expects to have acquired such rights
and/or permits.

Not Applicable: For this AMI project, it will not be necessary nor will the City acquire any
such rights and/or permits.
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Please label each attachment with the number of the pertinent application section (i.e. “Part D5")

64.

65.

Type of Entity from which

Permit the permit or right | Acquired by lease Expected Permit / Water
Water Right | must be acquired or full ownership | acquisition date Right ID No.
N/A

¢) List any major permits not identified elsewhere that are necessary for completion of project.
Also, list any more necessary minor permits that may involve particular difficulty due to the
nature of the proposed project.

Permit

Issuing Entity

Permit Acquired (Y/N)

N/A

Has the applicant obtained all necessary land and easements for the project?

[] Yes.

If yes, attach the site certificate (ED-101 at
http://www.twdb.texas.gov/financial/instructions/index.asp
IXI  NOT APPLICABLE

] No. If no, fill out the table below and describe the land or easements that will need to
be acquired, provide the anticipated date by which the applicant expects to have
the land or easements, and indicate if funding from TWDB is to be used for the
acquisition.

Description

of Land or | Entity from which the Expected

Easement | permit or right must | Acquired by lease or | acquisition | To Be Funded by
Permit be acquired full ownership date TWDB (Yes/No)

N/A N/A N/A N/A N/A

Has a Categorical Exclusion (CE), Determination of No Effect (DNE), Finding of No Significant
Impact (FONSI), Record of Decision (ROD), or any other environmental determination been
issued for this project?

[] Yes

] Attach a copy of the finding.
= Not Applicable to this AMI project. No environmental impacts will result from
designing or implementing this project.
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Please label each attachment with the number of the pertinent application section (i.e. “Part D5")

66.

67.

Is the project potentially eligible for a Categorical Exclusion (CE)/ Determination of No Effect
(DNE) because it involves only minor rehabilitation or the functional replacement of existing

equipment?
X Yes
[] No

This fixed-base AMI project with automated leak detection system involves only
minor/functional replacement of existing water meters throughout the city.

Are there potentially adverse environmental or social impacts that may require mitigation or
extensive regulatory agency or public coordination (e.g. known impacts to properties eligible for
listing on the National Register of Historic Places; potentially significant public controversy; need
for an individual permit from the U.S. Army Corps of Engineers)?

[] Yes
[] If yes, attach additional information
X No

The AMI project does not include potential adverse environmental or social impacts. This area is
entirely urban and the project will not affect any area that is not currently developed. No wetlands
or agricultural lands are impacted.

23



TWDB-0148
Version: 4-28-15

Please label each attachment with the number of the pertinent application section (i.e. “Part D5")

Part E: State Water Implementation Fund for Texas (SWIFT) Applicants Only:

68.

69.

70.

71.

Identify the type of SWIFT funding (If more than one funding option is being requested indicate
the amount of funding for each):

[] Deferred $
X Low Interest Loan $ 76,000,000.00
[] Board Participation $

For multi-year funding request or phased commitments, provide a schedule reflecting the closing
dates for each loan requested.
X] Attached

Notice to SWIFT Applicants: Texas Water Code Sec. 15.435(h) requires all recipients of
financial assistance from the SWIFT to acknowledge any applicable legal obligations in federal
law, related to contracting with disadvantaged business enterprises, and state law, related to
contracting with historically underutilized businesses. Checking the boxes below serves as this
acknowledgement.

= As an applicant for financial assistance from SWIFT, | acknowledge that this project must
comply with any applicable legal obligations in federal law related to contracting with
disadvantaged business enterprises.

= As an applicant for financial assistance from SWIFT, | acknowledge that this project must
comply with applicable legal obligations in state law (Texas Government Code Chapter 2161 and
Texas Administrative Code Chapter 20, Subchapter B) related to contracting with historically
underutilized businesses.

Provide drafts of the following documents:
a. Proposed Bond Ordinance

X Attached

b. Private Placement Memorandum

X Attached
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Please label each attachment with the number of the pertinent application section (i.e. “Part D5")

Part F: Economically Distressed Programs (EDAP) Applicants Only:

In accordance with TWDB Rules (31 TAC Chapter 363), an application for EDAP will not be considered
until the County has adopted and is enforcing the Model Subdivision Rules (MSRs) Texas Water Code §
16.343. If the proposed project is within a municipality or its extraterritorial jurisdiction (ETJ), or if the
applicant is a municipality, the municipality must also have adopted and be enforcing MSRs.

72.

73.

74.

75.

76.

7.

Describe procedures for collecting monthly customer bills (include procedures for collection of
delinquent accounts)

Is financing being requested for a wastewater project?
Yes If yes, does the applicant have the required resolution/ordinance
establishing a mandatory hookup policy?
] Yes. If yes, attach a copy of the resolution/ordinance.
[] Attached
[] No. If no, explain

[] No

Required documentation for the project area for Preliminary EDAP Eligibility (31 TAC Chapter
363)

] Attached documentation of inadequacy of water and/or wastewater services.

] Attached documentation regarding the financial resources of the residential users
in the EDAP area. Census data or documentation regarding median household
income should be provided.

] Attached documentation demonstrating existence of a residence in the project
area prior to June 1, 2005. This could include tax records of residence, dated
aerial maps, or, other documentation demonstrating existence of a residence.

Has the Department of State Health Services issued a determination stating a public health
nuisance exists in the project area?
] Yes If yes, attach a copy of the determination.
[] Attached
[] No If no determination exists, attach documentation demonstrating a
public health nuisance exists in the project area. (Photographs may be
submitted, but they must be labeled with location and date when taken. If the soil
types are mentioned in the project area as an issue, include soil profile maps) This
documentation will be used by TWDB staff to request a determination from
the Department of State Health Services
[] Attached

Is this project providing new service?
Yes If yes, attach plats of the affected subdivisions.
[] Attached

[] No

Attach an EDAP Facility Engineering Plan/Scope of Services report that complies with the
requirements of WRD-023A. http://www.twdb.texas.gov/financial/instructions/index.asp
[] Attached
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Please label each attachment with the number of the pertinent application section (i.e. “Part D5")
Part G: CWSRF/DWSRF Applicants Only

Only applicants applying for funding from the CWSRF and DWSRF Programs must complete this
section.

Pursuant to Federal Funding Accountability and Transparency Act (FFATA) the applicant is required to
obtain a DUNS number that will represent a universal identifier for all federal funding assistance. DUNS
numbers can be obtained from Dun and Bradstreet at http://fedgov.dnb.com/webform/

78. Applicant’s Data Universal Number System (DUNS) Number:
DUNS

Pursuant to Federal Funding Accountability and Transparency Act (FFATA) the applicant is required to
register with System for Award Management (SAM) and maintain current registration at all times during
which the Board loan agreement is active or under consideration by the Board. Register

at: https://sam.gov.

79. The applicant has registered and will maintain current SAM registration at all times during which
a federal subaward is active or under consideration by the Board.

[] Yes
[] No
80. Federal Awards information:

1. Did applicant receive over 80% of their revenue from Federal Awards last year?
[] Yes
[] No

2. Did applicant receive over $25 million in Federal Awards last year?
[] Yes
[] No

3. Public does not have access to executive compensation information via SEC or IRS reports?
[] Yes
[] No

81. If applicant checked YES to ALL three boxes in 3 above, applicant is required to disclose the name
and compensation of the five most highly compensated officers.

Officer's Name Officer's Compensation ($)

82.Complete form WRD 213 (http://www.twdb.texas.gov/financial/instructions/index.asp) - Certification
Regarding Lobbying
Attached [] Yes
[] No
L] N/A
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Please label each attachment with the number of the pertinent application section (i.e. “Part D5")

83.

84.

85.

If applying for CWSRF Equivalency or DWSRF, attach the Certification Regarding Debarment,
Suspension and Other Responsibility. SRF-404
(http://www.twdb.texas.gov/financial/instructions/doc/SRF-404.pdf)
Attached [] Yes

[] No

] N/A

If applying for CWSRF Equivalency or DWSRF, attach the Assurances — Construction Programs.
EPA-424D (http://www.twdb.texas.gov/financial/doc/EPA-424D.pdf)
Attached [] Yes

[] No

] N/A

The applicant must comply with the Davis-Bacon Act regarding prevailing wage rates. The
applicant acknowledges that they are aware of, and will abide by, the Davis-Bacon Act
requirements.

[] Yes
[ ] No

Further information on the Davis-Bacon requirement is available through the TWDB Guidance
document, DB-0156 (http://www.twdb.texas.gov/financial/instructions/index.asp)

All project costs funded by the TWDB through CWSRF Equivalency or DWSRF must comply with the
federal Disadvantaged Business Enterprise (DBE) program rules and requirements. The federal DBE
program requires a good faith effort to contract with DBE'’s for all procurements including: professional
and non-professional consulting services, equipment, supplies and construction to be funded by federal
equivalency dollars. Guidance and forms are found at:

TWDB-0210 (http://www.twdb.texas.gov/financial/instructions/doc/TWDB-0210.pdf)

86.

87.

At a minimum, you must complete and attach the Applicant Affirmative Steps Certification and
Goals. This form is required to obtain a financial assistance commitment.
TWDB-0215 (http://www.twdb.texas.gov/financial/instructions/doc/TWDB-0215.pdf)
Attached [] Yes
[] No

If you have already solicited contractors, complete and attach the Affirmative Steps Solicitation
Report. This form is required prior to loan closing and release of any funds; therefore, if this
guestion is not applicable at this time, select N/A.
TWDB-216 (http://www.twdb.texas.gov/financial/instructions/doc/TWDB-0216.pdf)
Attached [] Yes

[] No

] N/A
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Please label each attachment with the number of the pertinent application section (i.e. “Part D5")

88.

89.

90.

If you have awarded contracts to contractors, complete and attach the Loan/Grant Participation
Summary. This form must be submitted for review prior to loan closing and release of funds. This
form is required prior to loan closing and release of any funds; therefore, if this question is not
applicable at this time, select N/A.
TWDB-0373 (http://www.twdb.texas.gov/financial/doc/TWDB-0373.pdf)
Attached [] Yes

[] No

L] N/A

All Contractors that have been awarded will need to complete and attach the Prime Contractor
Affirmative Steps Certification and Goals This form is required prior to loan closing and release of
any funds; therefore, if this question is not applicable at this time, select N/A.
TWDB-217 (http://www.twdb.texas.gov/financial/instructions/doc/TWDB-0217.pdf)
Attached [] Yes
[] No
] N/A

All CWSRF applicants must be a Designated Management Agency (DMA) for wastewater
collection and treatment. Please complete and attach DMA resolutions. WRD-210
(http://www.twdb.texas.gov/financial/doc/WRD-210.pdf) is an example of this type of resolution.
[] Attached

L] N/A
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Part H: Documentation of “Green” Projects and Project Components
CWSRF and DWSRF Applicants Only

All SRF applicants must complete this section if green benefits are all or part of the project (more
than an incidental benefit). Project is defined as the entire project or a stand-alone component of the
project. This section is required so that the TWDB may determine whether the project qualifies as
“green” pursuant to Environmental Protection Agency (EPA) Guidance.

A project (or project component) is “green” if the primary purpose qualifies under EPA Guidance as one
of the following:

a. Green Infrastructure,

b. Water Efficiency-related,

c. Energy Efficiency-related, or
d. Environmentally Innovative.

You must use the Green Project Reserve guidance to complete this section. Current guidance may be
found at: Green Project Reserve: Guidance for determining project eligibility
TWDB-0161 (http://www.twdb.texas.gov/financial/instructions/doc/TWDB-0161.pdf)

91. Does your project or a component of your project qualify as Green, per EPA guidance?
[] Yes
[] No

If Yes, Please complete the remainder of Section G.

92. Type of Green Project
[] Water [ ] Energy [] Green [] Environmentally
Efficiency Efficiency Infrastructure Innovative

93. The correct worksheets must be completed.
Green Project Reserve: CWSRF Green Project Worksheets
TWDB-0162 (http://www.twdb.texas.gov/financial/instructions/doc/TWDB-0162.pdf)
Attached [] Yes
[] No
] N/A

Green Project Reserve: DWSRF Green Project Worksheets
TWDB-0163 (http://www.twdb.texas.gov/financial/instructions/doc/TWDB-0163.pdf)
Attached [] Yes

[] No

] N/A

TWDB will make the final determination whether your project (or project component) meets

federal criteria as “green”. You may be required to submit a business case, utilizing the Green
guidance
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Part I: Summary of attachments to application

Following is a list of the documents that may be necessary in order to process this application. While not all of the
listed information below may be required for all projects, an applicant should review the application carefully
because incomplete applications will not be processed until all of this information has been provided. In addition,
please make sure your entity system name appears on every attachment. Label each attachment with the
number of the pertinent application section (i.e. “Part B5").

Check list for your convenience

Part A
[INo. 6
[INo. 12

Part B

[INo. 17
[INo. 18
[INo. 19
[INo. 20

[INo. 21
[ INo. 22
[ INo. 23
[ INo. 24
[ INo. 25
[ INo. 26

[ INo. 27

Part C

[INo. 39
[INo. 40
[INo. 45
[INo. 46
[INo. 47
[INo. 49
[INo. 52

General Information
Draft or executed consulting contracts (engineering, financial advisor, bond counsel)
Existing security document for refinancing

Legal

Resolution (TWDB-0201A)

Application Affidavit (TWDB-0201)

Certificate of Secretary (TWDB-201B)

Water Supply Corporations
[]Articles of Incorporation
[ICertificate of incorporation from the Texas Secretary of State
[IBy-laws and any amendments
[ICertificate of status from the Texas Secretary of State
[Certificate of account status from Texas Comptroller

Resolution/ordinance authorizing the issuance of parity debt

Certificate of Convenience & Necessity

Enforcement Actions

Affidavit of No Objection

Two copies of the Water Conservation Plan (TWDB-1968 and TWDB-1965)

Water use surveys
http://www.twdb.texas.gov/waterplanning/waterusesurvey/index.asp

Water Loss Audit
http://www.twdb.texas.gov/conservation/resources/waterloss-resources.asp

Financial

Assessed Values by Classifications

Direct and Overlapping Tax Table

Proforma for each year of debt outstanding

Five year comparative system operating statement.
Annual audit and management letter

Outstanding debt schedule

Service provider contracts
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Part D

XINo. 54a
XINo. 54b

[ INo.
XINo.
XINo.
XINo.
XINo.
XINo.

[ INo.
[INo.
[INo.
XINo.
[INo.
[ INo.

Part E
] No.

] No. 71a
[ ] No. 71b

Part F
[INo.
[ INo.

[ INo.
[ INo.
[INo.

Part G
[INo.
[INo.

[INo.

[INo.
[ INo.
[INo
[ INo.
[INo.

Part H

[INo.

54c
56
57
59
60
61

62
63
63c
64
65

67

69

73
74

75
76
77

82

83

84

86
87

.88

89
90

93

Project Information
Preliminary Engineering Feasibility Data (PEFD) TWBD-0555 (Not a fillable form)
Engineering Feasibility Report (Westin Engineering Feasibility Report)
Water (TWDB-0555)
Wastewater (TWDB-0556)
Project Draw Schedule (TWDB-1202) (Same as 54a) (See Question 60)
Project Map
Census Tract(s)
Current and future populations and projected water use or wastewater flows
Project Cost Estimate Budget (TWDB-1201)
Wastewater Project Information Form (WRD-253a)
Water Project Information Form (WRD-253d)
Texas Pollution Discharge Elimination System Permit (Not Applicable)
If applicant has property rights and permits (Not Applicable)
a. WRD-208A (Surface Water)
b. WRD-208B (Groundwater)
Additional Permits (Not Applicable)
Site certificate, evidencing land ownership for the project. (ED-101) (Looking for
Guidance from TWDB)
Categorical Exclusion (CE), Finding of No Significant Impact (FONSI), Record of Decision
or any other supporting document (Not Applicable)
Social or environmental issues (Not Applicable)

State Water Implementation Fund for Texas
Multi-year/phased commitment schedule

Draft Bond Ordinance

Private Placement Memorandum

Economically Distressed Areas Program
Resolution/ordinance establishing a mandatory hookup policy
EDAP applicants
[] Inadequacy documentation
[] Financial resources documentation
[] Existence of residences prior to 06/01/2005
Public health nuisance
Plats
EDAP Planning Phase — Facility Engineering Plan/Scope of Services (WRD-023A)

CWSRF/DWSRF Applicants Only

Lobbying Activities (WRD-213)

Certification Regarding Debarment, Suspension and Other Responsibility
Requirements. (SRF-404)

Assurances — Construction Programs (EPA-424D)

Disadvantaged Business Requirements Guidance (TWDB-0210)
Affirmative Steps Certification and Goals (TWDB-0215)

Affirmative Steps Solicitation Report (TWDB-216)

Loan/ Grant Participation Summary (TWDB-0373)

Prime Contractor Affirmative Steps Certification and Goals (TWDB-217)
Designated Management Agency (WRD-210)

Green Projects

Guidance (TWDB-0161)

CWSRF Green Project Worksheets (TWDB-0162)
DWSRF Green Project Worksheets (TWDB-0163)
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Part J: Guidance and Forms

Part A

Part D

Part H

General Information

CWSRF - 31 TAC 375

DWSRF - 31 TAC 371

EDAP and SWIFT - 31 TAC 363

For more information visit, http://www.twdb.texas.gov/about/rules/index.asp.

Project Information

State Programs - 31 TAC 363

Drinking Water State Revolving Fund - 31 TAC 371

Clean Water State Revolving Fund / Equivalency - 31 TAC 375
Clean Water State Revolving Fund / Non-Equivalency - 31 TAC 375

Guidelines for Environmental Assessment, Clean Water Non-Equivalency (ED-001A)

Clean Water EID Instructions (SRF-099)

Guidelines for Environmental Assessment, State Participation, DFund, RWAF and WIF,
(ED-001B)

Guidelines for Environmental Assessment, EDAP (ED-001C)

Drinking Water EID Instructions (DW-001)

Green Projects and Project Components
Green Project Reserve: Guidance for determining project eligibility
(TWDB-0161)
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RECEIVED MAR 3 0 206

City of Fort Worth

Part A6a
CITY SECRETARY
CONTRACT NO, D"

This PROFESSIONAL SERVICES AGREEMENT (“Agreement”) is made and entered into
by and between the CITY OF FORT WORTH (the “City”), a home rule municipal corporation
sitnated in portions of Tarrant, Denton and Wise Counties, Texas, acting by and through Fernando
Costa, its duly authorized Assistant City Manager, and SL-serco Inc¢. ("Contractor”™), a
Minnesota Corporation chartered under to laws of the State of Minnesota and acting by and through
Laurie Allen, CFOQ, its duly authorized Project Principal each individually referred to as a “party” and
collectively referred to as the “parties.”

The City owns and maintains approximately 240,000 water meters, which are eurrently read manually.
Residential meters are wead by a third party service provider, and commercial and industrial meters are read
in-house by City staff through a combination of meter reading systems, The City desires to outsource the residential
and commercial meter reading services through the use of Advanced Metering Infrastructure (AMI), To achieve this,
the City will be required to specify, select, and implerent the new AML The City has also identified a number of
significant business process improvements and operational cost savings that can be realized through the adoption of
the AMI technology. The Contractor will provide the City with professional services for the development of an
AMI Request for Qualifications (RFQ) document.

1. SCOPE OE SERVICES.

Contractor hereby agrees to provide the City with professional services of creating a Request for
Qualifications document, acceptable and in compliance with the City’s standard policies and procedures, for
the creation of an AMI infrastructure program for the City of Fort Worth Water Department. Contractor shall
also evaluate and make recommendations to support the project,

Contractor will work closely with City staff to perform the folowing activities:

s Contractor shall walk the City through the creation of an advanced metering Request for Qualifications
from interested parties who shall provide the four items below. Secondly, the Contractor will remain
with the City to score the responses. Specifically, Fort Worth has listed the four goals below:

1) Detailed audit to create / expand revenue streams and reduce water 10ss
2) Guide City’s Advanced Metering Infrastructure effort

3) Cost effective program management from design through installation
4y Performance based contract preferred

s Assemble City stakeholders and conduct a kick-off meeting. During the kick-off meeting, the Contractor
shall review the project objectives, approach, and the RFQ schedule, which must be approved by the

City.

s Following the kick-off meeting, the Contractor shall schedule interviews with City stakeholders
and subject matter experts. The purpose of the interviews will be to gather relevant information about
the City’s current status and future needs of the City relative to meter reading and AMI. The Contractor will
also work to understand the procurement and contractual requirements of the City. The interviews will be a
combination of in-person and phone interviews,
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» Using information gathered during the interview process, the Contractor shall develop the system
requirements for the new AMI. The requirements will consider the following aspeets of the system:
functional (what the system should be able to do), technical (how the system is designed), and
integration (how the system interacts with other systems).

» Develop a draft RFQ document for the Advanced Metering Systems Integrator and provide the draft to
the City for review and acceptance. While the system requirements form the core of the RFQ, there are a
number of other items that should be put fo the respondents,

Firm qualifications

Personnel

Experience

Overview of the tecbnical architecture of the proposed solution

Approach that will be used to implement the proposed solution

Software licensing model

Warranties

o Terms and Conditions

» Conduet a requirements and RFQ review workshop with City staff. During this workshop, the Contractor
will present the drafl functional and technical requirements, and will walk through the draft RFQ to gather
feedback, edits and acceptance by the City.

»  After receipts of comments and edits from the City, the Contractor will finalize the RFQ and provide the
finalized RFQ to City.

» Sl -serco shall perform these services following a 12 week or longer process in order to complete Fort
Worth’s Request for Qualifications.

s Gather data on meter database, performance information, service and functional requirements, Then
with that data build a project charter, The project charter will outline tasks, people involved,
schedule and tools used to complete the project. Have a phone introduction with key project
stakeholders and staff.

O o 0 O O O O

Kickoff meeting which will include a | day process share review
Phone meeting to create the long list of options

Meet onsite to further understand costs and utility processes
Evaluate data and build Case Studies

Survey similar utilities for lessons and process changes
Present Case Studies onsite

Define project risks

Start building RFQ with Procurement Departiment

Continue Draft RFQ

Decision to publish

Completed REQ Document

OO0 000000000

Basic Assumptions

Contractor further agrees to the following:

» The kick-off meeting and interviews shall be conducted over the course of a twelve (12) week continuous

Period,
¢ Project meetings will be a combination of on-site at the City’s offices, telephone conference cails, and

Web meetings.
» The City will provide appropriate access to their information systems, including access to system
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Documentation, as required to perform the scope of work.

s The City will provide a dedicated AMI Program Manager and IT subject matter expert as part of the
City’s team to work closely with the Contractor’s IT subject matter expert.

City’s Responsibilities
o Provide feedback as needed throughout the project as well as at the end

¢ Tracking and payment of invoices within 30 day terms
s  Assist in communication between SL-Serco and other vendors as needed

Deliverables and Acceptance Criteria

Deliverables Acceptance Criferia
Draft RFQ Document Draft RFQ document is submitted to the City for review,

Final RFQ Decument The City’s RFQ review comments have been addressed and the final REP
document submitted to the City,

2. TERM.

This Agreement shall commenee upon the date it is completely executed (“Effective Date™) and
shall expire on the last day of the twelfth week from the Effective Date, unless additional time is required for
the Contractor to complete the final RFQ document or terminated earfier in accordance with the provisions

of this Agreement,

3. COMPENSATION.

The City shall pay Contractor an amount not to exceed $48,500.00 in accordance with the
provisions of this Agreement. The Contractor will invoice the City on a lump-sum basis, with 50% of the
fee due upon delivery of the draft RFQ Document, and the remaining 50% due upon delivery and
acceptance of the Final RFQ Document including seoring the responses. Contractor shall not perform any
additional services for the City not specified by this Agreement unless the City requests and approves in
writing the additional costs for such services. The City shall not be liable for any additional expenses of
Contractor not specified by this Agreement unless the City first approves such expenses in writing.
Contractor agrees that it can provide the services described in Section 1 for the not to exceed amount.

4. TERMINATION.

4.1. Written Notice.

The City or Contractor may terminate this Agreement at any time and for any reason by
providing the other party with fifteen (15) days written notice of termination. The City may also
issue notice of termination for Contractor’s failure to perform in accordance with Section 1,
Contractor shall respond and correct any failure to perform five (5) business ciays of such notice
of termination, otherwise the Agreement shall be terminated at the end of the 5™ business day.

4,2 Non-appropriation of Funds,

In the event no funds or insufficient funds are appropriated by the City perloci for any
Professional Services Agreement — Sk-serco, Inc,
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payments due hereunder, City will notify Contractor of such occurrence and this Agreement shali
terminate on the last day for which appropriations were received without penalty or expense to
the City of any kind whatsoever, except as o the portions of the payments herein agreed upon for
which funds shall have been appropriated.

4.3 Puties and Obligations of the Parties,

In the event that this Agreement is terminated prior to the Expiration Date, the City
shall pay Contractor for services actually rendered up to the effective date of termination and
Contractor shall continue to provide the CHy with services requested by the City and In
accordance with this Agreement up to the effective date of termination.

Contractor hereby warrants o the City that Contractor has made full disclosure in writing of any
existing or potential conflicts of interest related fo Contractor’s services under this Agreement, In the
event that any conflicts of interest arise after the Effective Date of this Agreement, Contractor hereby
agrees immediately to make full diselosure to the City in writing. Contractor, for itself and its officers,
agents and employees, further agrees that it shall treat all information provided to it by the City as
confidential and shall not disclose any such information to a third party without the prior written
approval of the City. Contractor shall store and maintain City Information in a seeure manner and shall
not allow unauthorized users to access, modify, delete or otherwise corrupt City Information in any way.
Contractor shall notify the City immediately if the security or integrity of any City information has been
compromised or is believed to have been compromised.

6. RIGHT IO AUDIT.

Contractor agrees that the City shall, until the expiration of three (3) years after final payment
under this contract, have access to and the right to examine at reasonable times any directly pertinent
books, doecuments, papers and records of the Contractor involving transactions relating to this Contract
at no additional cost to the City. Contractor agrees that the City shall have access during normal
working hours to all necessary Contractor facilities and shall be provided adequate and appropriate work
space in onder to conduct audits in compliance with the provisions of this seetion. The City shall give
Contractor reasonable advance notice of intended audits,

Contractor further agrees to include in all its subcontractor agreements hereunder a provision to
the effect that the subcontractor agrees that the City shall, until expiration of three (3) years after final
payment of the subcontract, have access to and the right to examine at reasonable times any directly
pertinent books, documents, papers and records of such subcontractor involving transactions related to the
subcontract, and further that City shall have aceess during normal working hours fo all subcontractor
facilities and shall be provided adequate and appropriate work space in order fo conduct audifs in
compliance with the provisions of this paragraph. City shall give subeontractor reasonable notice of
intended audits.

7. INDEPENDENT CONTRACTOR.

It is expressly understood and agreed that Contractor shall operate as an independent contractor
as to all rights and privileges granted herein, and not as agent, representative or employee of the City.
Subject to and in accordance with the conditions and provisions of this Agreement, Contractor shall
have the exclusive right to control the details of its operations and activitics and be solely responsible
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for the acts and omissions of its officers, agents, servants, employees, contractors and subcontractors.
Contractor acknowledges that the doctrine of respondeat superior shall not apply as between the City,
its officers, agents, servants and employees, and Contractor, its officers, agents, employees, servants,
contractors and subcontractors. Contractor further agrees that nothing herein shall be construed as the
creation of a partnership or joint enterprise between City and Contractor.

CONTRACTOR SHALL BE LIABLE AND RESPONSIBLE FOR ANY AND ALL
PROPERTY LOSS, PROPERTY DAMAGE AND/OR PERSONAL INJURY, INCLUDING DEATH,
TO ANY AND ALL PERSONS, OF ANY KIND OR CHARACTER, WHETHER REAL OR
ASSERTED, TO THE EXTENT CAUSED BY THE NEGLIGENT ACT(S} OR OMISSION(S),
MALFEASANCE OR INTENTIONAL MISCONDUCT OF CONTRACIOR, ITS OFFICERS,
AGENTS, SERVANTS OR EMPLOYEES.

CONTRACTOR COVENANTS AND AGREES 10, AND DOES HEREBY, INDEMNIFY,
HOLD HARMLESS AND DEFEND THE CITY, ITS OFFICERS, AGENTS, SERVANIS AND
EMPLOYEES, FROM AND AGAINST ANY AND ALL CLAIMS OR LAWSUITS FOR EITHER
PROPERTY DAMAGE OR LOSS (INCLUDING ALLEGED DAMAGE OR LOSS 1O
CONTRACTOR’S BUSINESS AND ANY RESULTING LOST PROFITS) AND/OR PERSONAL
INJURY, INCLUDING DEATH, TO ANY AND ALL PERSONS, OF ANY KIND OR CHARACTER,
WHETHER REAL OR ASSERTED, ARISING OUT OF OR IN CONNECTION WITH THIS
AGREEMENT, TO THE EXTENT CAUSED BY THE NEGLIGENT ACTS OR OMISSIONS OR
MALFEASANCE OF CONTRACTOR, ITS OFFICERS, AGENTS, SERVANTS OR EMPLOYEES.

9. ASSIGNMENT AND SUBCONTRACTING.

Contractor shall not assign or subcontract any of its duties, obligations or rights under this
Agreement without the prior written consent of the City. If the City grants consent to an assignment, the
assignee shall execute a wriften agreement with the City and the Contractor under which the assignee
agrees to be bound by the duties and obligations of Contractor under this Agreement. The Contractor and
Assignee shall be jointly Hable for all obligations under this Agreement prior to the assignment. If the
City grants consent to a subcontract, the subcontractor shall execute a written agresment with the
Contractor referencing this Agreement under which the subcontractor shall agree to he hound by the
duties and obligations of the Contractor under this Agreement as such dutics and obligations may apply.
The Contractor shall provide the City with a fully executed copy of any such subcontract,

10.  INSURANCE.

Contractor shall provide the City with certificate(s) of insurance documenting policies of the
following minimum coverage limits that are fo be in effect prior to commencement of any work pursuant

to this Agreement:
10.1  Coverage and Limits

{a) Commercial General Liahility
$1,000,000 Each Occurrence
$2,000,000 Aggregate

(b) Automobile Liahility
£1.,000,000 Each accident on a combined single limif basis or
$250,000 Bodily injury per person
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$500,000 Bodily injury per occurrence
$100,000 Property damage

Coverage shall be on any vehicle vsed by the Coniractor, ifs employecs, agents,
representatives in the course of the providing services under this Agreement. “Any
vehicle” shall be any vehicle owned, hired and non-owned

{(c) Worker’s Compensation
Statutory limits Employer's

liability
$100,000 Each accident/occurrence
$100,000 Disease - per each employee

$500,000 Disease - policy Hmit
This coverage may be written as follows:

Workers’ Compensation and Employers’ Liability coverage with limits consistent with
statutory benefits outlined in the Texas workers’ Compensation Act (Art. 8308 — 1.01 et seq.
Tex. Rev. Civ. Stat) and minimum policy limits for Employers’ Liability of $100,000 each
aecident/occurrence, $500,000 bodily injury disease policy limit and $100,000 per disease per
employee

{d) Professional Liability (Errors & Omissions)
$1,000,600 Each Claim Limit
$1,000,000 Aggregate Limit

Professional Liability coverage may be provided through an endorsement to the
Commercial General Liability (CGL) policy, or a separate policy specific to
Professional E&Q. Either is acceptable if coverage meets all other requirements.
Coverage shall be claims-made, and maintained for the duration of the
contractual agreement and for two (2) years following completion of services
provided. An annual certificate of insurance shall be submitted to the City to evidence

COverage.

Certificates,

Certificates of Insurance evidencing that the Contractor has obtained all required
insurance shall be delivered to the City prior to Contractor proceeding with any work
pursnant to this Agreement. All policies except Workers’ Compensation and
Professional Liability shall be endorsed to name tbe City as an additional insured
thereon, as its interests may appear. All policies shall contain a Waiver of Subrogation for
the benefit of the City of Fort Worth. The term City shall include its employees, officers,
officials, agent, and volunteers in respect to the contracted services. Any failure on the part of
the City to request required insurance documentation shall not constitute a waiver of the
insurance requirement. A minimum of thirfy {30) days’ notice of cancellation or reduction in
limits of coverage shall be provided to the City. Ten (10) days’ notice shall be acceptable
in the event of non-payment of premium. Such terms shall be endorsed onto Contractor’s
insurance policies. Notice shall be sent to the Risk Manager, City of Fort Worth, 1000
Throckmorton, Fort Worth, Texas 76102, with copies to the City Attorney at the same

address.
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1. COMPLIANCE WITH LAWS, ORDINANCES, RULES AND REGULATIONS.

Contractor agrees to comply with all applicable federal, state and local laws, ordinances, rules
and regulations. If the City notifies Contractor of any violation of such laws, ordinances, rules or
regulations, Contractor shall immediately desist from and correct the violation.

12, NONDISCRIMINATION COVENANT.

Contractor, for itsclf, its personal representatives, assigns, subcontractors and successors in
interest, as part of the consideration herein, agrees that in the performance of Contractor’s duties and
obligations hereunder, it shall not discriminate in the treatment or employment of any individual or group
of individuals on any basis prohibited by law including Chapter 17, Article I of the Code of the City of
Fort Worth, If any claim arises from an alleged violation of this non-discrimination covenant by
Comntractor, its personal representatives, assigns, subcontractors or successors in interest, Contractor
agrees to assume such liability and to indemnify and defend the City and hold the City harmless from

such claim.

13, NOTICES.

Notices required pursuant to the provisions of this Agreement shall be conclusively determined
to have been delivered when (1) hand-delivered to the other party, its agents, employees, servants or
representatives, (2) delivered by facsimile with electronic confirmation of the transmission, or (3)
received by the other party by United States Mail, registered, return receipt requested, addressed as
follows:

To CITY: To CONTRACTOR:
City of Fort Worth SL-serco, Inc,

Attn: Femando Costa Attn; Lauric Allen
1000 Throckmorton Street 2817 Anthony lane 8§
Fort Worth, TX 76102-6311 Suite # 104

Facsimile: (817) 392-8654 St. Anthony, MN 55418

Phone: 612-709-6107 or 912-618-4747
Fax; 612-782.9782

14, SQLICITATION OF EMELOYEES.

Neither the City nor Contractor shall, during the term of this agreement and additionally for a
period of one year after its termination, solicit for employment or employ, whether as employee or
independent contractor, any person who is or has been employed by the other during the term of this
agreement, without the prior written consent of the person’s employer.

15. GOVERNMENTAL POWERS.

I is understood and agreed that by exccution of this Agreement, the City does not waive or
surrender any of its governmental powers.

16. DNOWAIVER.
The failure of the City or Contractor to insist upon the performance of any term or provision of
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this Agreement or to exercise any right granted herein shall not constitute a waiver of the City’s or
Contractor’s respective right fo insist upon appropriate performance or to assert any such right on any

future oceasion,

17. GOVERNING LAY / VENUE.

This Agreement shall be construed in accordance with the internal laws of the State of Texas. If
any action, whether real or asserted, at law or in cquity, is brought on the basis of this Agreement, venue
for such action shall lie in state courts located in Tarrant County, Texas or the United States District Court

for the Northern District of Texas, Fort Worth Division.

18.  SEVERABILITY.

H any provision of this Agreement is held to be invalid, illegal or unenforceable, the validity,
legality and enforceability of the remaining provisions shall not in any way be affected or impaired.

19.  FORCE MAJEURE.

The City and Contractor shall exercise their best efforts to meet their respective duties and
obligations as set forth in this Agreement, but shall not be held lable for any delay or omission in
performance due to force majeurs or other causes beyond their reasonable control (force majeure),
including, but not limited to, compliance with any government law, ordinance or regulation, acts of God,
acts of the public enemy, fires, strikes, lockouts, natural disasters, wars, riots, material or labor
restrictions by any governmental authority, transportation problems and/or any other similar causes.

20.  HEADINGS NOT CONTROLLING.

Headings and titles used in this Agreement are for reference purposes only and shall not be
deemed a part of this Agreement.

21.  AMENDMENIS/MODIFICATIONS / EXTENSIONS.

No extension, modification or amendment of this Agreement shall be binding upon a party hereto
unless such extension, modification, or amendment is set forth in a written instrument, which is executed
by an authorized representative and delivered on behalf of such party.

22. ENTIRELIX OF AGREEMENT.

This Agreement, including the schedule of exhibits attached hereto and any documents
incorporated herein by reference, contains the entire understanding and agreement between the City and
Contractor, their assigns and successors in interest, as fo the matters contained herein, Any prior or
contemporaneous oral or written agreement is hereby declared null and void to the extent in conflict

with any provision of this Agreement,

24.  SIGNATURE AUTHORILY.

The person signing this agreement hereby warrants that he/she has the legal authority to execute
this agreement on behalf of the respective party, and that such binding authority has been granted by
proper order, resolution, ordinance or other authorization of the entity, The other party is fully entitled to
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rely on this warranty and representation in entering into this Agreement.

[SIGNATURE PAGE FOLLOWS]
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IN WITNESS WHEREOF, the parties hereto have executed this Agreement in multiples this ?ﬁay of
, 2015.

¥

ACCEPTED AND AGREED:

CITY OF FORT WORTH: SL-gerco, Inc.

By:

Fernando Costa : ' .
Assistant City Manager Laurie Allen, CFO

Date: __J,Z&é,é{-‘" Date: WMQ Q\D} 9\5316

APPROVAL RECOMMENDED:

% O 4/6 WITNESS:
Andy Cronberg _ By C e b Q\QF

Director, Acting Name: . cor o\, b. Ak

m Titler Sdodw o PALC
Date: 2)"'3\(0“ \% !

CAROLE LOIS ART
Notary Public
M Séata of aneEsota
. ¥ ommission Kpif&ﬁ
By: MAS) January 31, 2019
Kara\Shur
Assistant Water Director

Business Services
APPR()VED AS TOFORM AND

Fﬁ%ﬁ Loy - /Cbx?}mﬁc- %

Christa \Qopw-Reyno'léy
Senior Assistant City Attorney

Date: g 2‘1‘8.

Lity Secretary
/ o
Date: (/_i,// >

M&C: Not Required
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A Resolution

NO, 4217-07-2013

AUTHORIZING EMPLOYMENT OF THE FIRMS OF MCCALL, PARKHURST
& HORTON L.L.P. AND KELLY HART & HALLMAN LLP TO SERVE AS
BOND CO-COUNSEL AND REPRESENT THE CITY IN MATTERS RELATED
TO THE ISSUANCE OF BONDS AND OTHER DEBT INSTRUMENTS

WHEREAS, the issuance of municipal bonds and other debt instruments requires highly
specialized knowledge of complex legal issues related to government debt obligations and associated
financial matters, including, but not limited to, federal tax laws and regulations, the Texas constitution,
and federal and state statutory and regulatory law; and

WHEREAS, the firms of McCall, Parkhurst & Horton L.L.P. and Kelly Hart & Hallman LLP
have the requisite knowledge, expertise, and experience to effectively represent the City in connection
with the issuance of bonds and other municipal debt instruments and have satisfactorily performed such
services for the City in connection with multiple debt issuances for a number of years.; and

WHEREAS, given the firms’ expertise, familiarity with City operations, and successful past
performance, the City Manager’s Office recommends that the firms continue as bond co-counsel.

NOW, THEREFORE, BE IT RESOLVED BY THE CITY COUNCIL OF THE CITY OF
FORT WORTH, TEXAS, THAT:

1.

In accordance with Chapter VI, Section 3 of the Charter of the City of Fort Worth, the City
Attomey is authorized to employ the firms of McCall, Parkhurst & Horton L.L.P. and Kelly Hart &
Hallman LLP to represent the City as bond co-counsel in matters related to the issuance of bonds and
other debt instruments and to enter into any agreements related thereto consistent with the terms of this
Resolution.

2.
Payment of fees and reimbursement for expenses to the firms of McCall, Parkhurst & Horton
[..L.P. and Kelly Hart & Hallmar L.LP in connection with the issuance of bonds or other municipal debt
instruments shall be paid from the proceeds of the debt issue and shall be included as costs of issuance
in ordinances authorizing debt issuance. No fees or expenses for debt issuance will be incurred or paid
if debt does not issue.

ADOPTED this 9™ day of July, 2013,
ATTEST:

A .

TR g \\\}\ -
sy ) LI Y g

I
Mary J. .Kayse‘f,ifhty Secretary
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City of Fort Worth, Texas
Mayor and Council Communication

CGU%\ECiL ACTEON Approved on 7{912013 Reso!at;on No. 421 7~07~20‘!3

DATE: Tuesday July 08, 2013 REFERENCE NO.: **C 26308

LOG NAME: 12BOND
SUBJECT:

Adopt Resolution Authonzmg Employment of McCall, Parkhurst & Horton LL.P. and Kelly Hart & Hallman
LLP, to Represent the Cily in Matters Related to the Issuance of Bonds and Other Debt Instruments (ALL
COUNCIL DISTRICTS)

RECOMMENDATION:

It is recommended that the City Council adopt the attached resolution authorizing employment of McCall,
Parkhurst & Horton L.L.P. and Kelly Hart & Hallman LLP, to represent the City in matters related to the
issuance of municipal bonds and other debt instruments.

DISCUSSION:

McCall, Parkhurst & Horton L.L.P. and Kelly Hart & Hallman LLP, have served the City as bond co-
counse! since 1901 (M&C C-12784, April 2, 1881, M&C C-15245, January 23, 1996, M&C C-16321,
September 23, 1987 and M&C C-18295, October 15, 2002),

Issuance of City debt instruments requires highly specialized legal services, including providing opinions
that bonds and cther debt are being issued in accordance with the Constitution and laws of the State of
Texas, that the bonds constitute: valid and legaily binding obligations of the City, and that the interest on
the bonds is exempt from federal income taxes under existing siatutes, regulations, rulings and court
decisions.

The two firms have performed satisfactorily and cooperatively throughout the term of their retention by the
City. Given the two firms' subject matter expertise, familiarity with City operations, and successiul past
performance, the City Manager's Office recommends that the City Aftorney continue to engage the two
firms to serve as co-counse! for issues refated to bonds and other debt instruments.

The proposed Agreement would:have a three-year initial term with two, one-year renewal options. Fees in
conneclion with bond issuance are based on a percentage of the doflar amount of debt being issued and
would not be incurred uniess bonds are actually sold. Payment for these services would come from the
bond proceeds and would be approved on a case-by-case basis as part of the approval for each debt
issuance.

In an effort to engage minority law firms in the debt-issuance process, the proposed Agreement includes a
requirement for the two firms to make on-going, good faith efforts to identify smaller, discrete issues that
are suitable for subcontracting and to select and engage qualified minority bond counsel to handle these
83U€e8,

FISCAL INFORMATION / CERTIFICATION:

The Financial Management Services Director certifies that funds required to pay legal fees related to debt

Logname: 12ZBOND Page 1 of 2
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issuances will be avaiiable from the proceeds of bond sales and/or appropriate debt service funds.
FUND CENTERS:
TO Fund/Account/Centers FROM Fund/Account/Centers

CERTIFICATIONS:

Submitted for City Manager's Office by: ALL ACMs (6222}
Sarah Fullenwider (7623)

Sarah Fullenwider {7623)

Originating Department Head:

Additional information Contact:

Logname: 12BOND Page 2 of 2
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FINANCIAL ADVISORY AGREEMENT  CITY SECRETARY / ’ i‘ ,, ¢

CONTRACT NO.

This Financial Advisory Agreement {the "Agreement”™) is made and entered into by and between
City of Fort Worth, a home-rule municipal corporation of the State of Texas {"lssuer") and First
Southwest Company, a Delaware corporation ("FSC") effective as of August 1, 2013,

WEFNESSETH:

WHEREAS, the lssucr will have under consideration from fime fo time the authorization and
issuance of indebtedness in amounts and forms which cannot presently be determined and, in connection
with the authorization, sale, issuance and delivery of such indebtedness, Issuer desires to retain an

independent financial advisor; and

WHEREAS, the Issuer desires to obtain the professional services of FSC to advise the Issuer
regarding the issuance and sale of certain evidences of indebtedness or debt obligations that may be
authorized and issued or otherwise created or assumed by the [ssuer (hereinafter referred to colicctively as
the "Debt Instruments”) from time to time during the period in which this Agrecement shall be effective;

and

WHEREAS, FSC is willing to provide its professional services and its facilities as financial advisor
in connection with all programs of financing as may be considered and authorized by Issuer during the

period in which this Agreement shall be effective,

NOW, THEREFORE, the Issuer and FSC, in consideration of the mutual covenants and

agreements herein contained and other good and valuable consideration, do hereby agree as follows:

SECTION I
DESCRIPTION OF SERVICES

Upon the request of an authorized representative of the Issuer, FSC agrees to perform the financial
advisory services stated in the following provisions of this Section I; and for having rendered such

services, the Issuer agrees to pay to FSC the compensation as provided in Section IV hereof.

A.  Financial Planning. At the direction of [ssuer, FSC shall:

1. Survey and Analysis. Conduct a survey of the financial resources of the Issuer to

determine the extent of its capacity to authorize, issue and service any Debt Instruments

contemplated.  This survey will include an analysis of any exi
compared with the existing and projected sources of revenues wh @W{ﬁhﬂﬂﬁﬂﬂg
CiTY SECRETARY
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secure payment of debt service and, where appropriate, will include a study of the trend of the
assessed valuation, taxing power and present and future taxing requirements of the {ssuer. in
the event revenues of existing or projected facilitics operated by the Issuer are 1o be pledged
to repayment of the Debt Instruments then under consideration, the survey will take into
account any outstanding indebtedness payable from the revenues thereof, additional revenues
to be available from any proposed rate increases and additional revenues, as projected by
consuiting engineers cmployed by the Issuer, resulting from improvements to be financed by

the Debt Instruments under consideration.

2. Future Financings. Consider and analyze future financing needs as projected by the

issuer's staff and consulting engineers or other experts, if any, employed by the Issuer,

3. Recommendations for Debt lnstruments. On the basis of the information developed by

the survey described above, and other information and cxperience available, submit to the
Issuer recommendations regarding the Debt Instruments under consideration, including such
clements as the date of issue, interest payment dates, schedule of principal maturities, options
of prior payment, security provisions, and such other provisions as may be appropriate in
order to make the issue atfractive o investors while achieving the objectives of the Issuer.
Alf recommendations will be consistent with the goal of designing the Debt Instruments to be
sold on terms which are advantageons to the Issuer, including the lowest interest cost

eonsistent with all other considerations.

4. Market Information. Advise the Issuer of FSC's interpretation of current bond market
conditions, other related forthcoming bond issues and general information, with economic
data, which might normally be expected to influence interest rates or bidding conditions so

that the date of sale of the Debt Instruments may be set at a favorable time.

5.  Elections. In the eveat if is necessary to hold an ¢lection to authorize the Debt
Instruments then ender consideration, FSC will assist in coordinating the assemibly of such
data as may be required for the preparation of necessary petitions, orders, resolutions,
ordinances, notices and certificates in connection with the election, including assistance in the
transmission of such data to a firm of municipal bond attorneys {"Bond Counsel") retained by

the Issner.

Debt Management and Financial Implementation. At the direction of [ssuer, FSC shall:

. Method of Sale. Evaluate the particular financing being contemplated, giving

consideration to the complexity, market acceptance, rating, size and structure in order to

make a recornmendation as to an appropriate method of sale, and:

Financial Advisory Agreement - CFW and First Southwest Company
Page 2 of 7
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a.  Ifthe Debt Instruments are to be sold by an advertised competitive sale, FSC will:
{1} Supervise the sale of the Debt Instrnments;

{2) Disseminate information to prospective bidders, organize such informational
meetings as may be necessary, and facilitate prospective bidders® efforts in making

timely submission of proper bids;

(3) Assist the staff of the [ssuer in coordinating the receipt of bids, the safekeeping

of good faith checks and the tabulation and comparison of submitted bids; and

(4) Advise the Issuer regarding the best bid and provide advice regarding

acceptance or rejection of the bids,
b, I1fthe Debt Instruments are to be sold by negotiated sale, FSC will:

(1} Recommend for Issuer’s final approval and acceptance one or more investment
banking firms as managers of an underwriting syndicate for the purpose of

negotiating the pnrchase of the Debt Instruments,

(2y Cooperate with and assist any selected managing underwriter and their counsel
i connection with their efforts to prepare any Official Statement or Offering
Memorandum.  FSC will cooperate with and assist the underwriters in the
preparation of a bond purchase contract, an underwriters agreement and other
related documents. The costs incusred in such efforts, including the printing of the
docnments, will be paid in accordance with the terms of the Issuer’s agreement
with the underwriters, but shall not be or become an obligation of FSC, except to
the extent specifically provided otherwise in this Agreement or assumed in writing
by FSC.

(3) Assist the staff of the issuer in the safekeeping of any good faith checks, to the
extent there are any such, and provide a cost comparison, for both expenses and
interest which are suggested by the underwriters, to the then cirrent market,

(4) Advise the Issuer as to the fairness of the price offered by the underwriters.

2. Qffering Doenments. Coordinate the preparation of the notice of sale and bidding

instructions, official statement, official bid form and such other documents as may be

Financial Advisory Agreement - CFW and First Southwest Company
Page 3 of 7
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required and submit afl such documents to the lssuer for examination, approval and
certification. After such examination, approval and cestification, FSC shall provide the lssuer
with a supply of all such documents sufficient to its needs and distribute by maii or, where
appropriate, by electronic delivery, sets of the same fo prospective purchasers of the Debt
Instruments. Also, FSC shall provide copies of the final Official Statement to the purchaser of

the Debt Instruments in accordance with the Notice of Sale and Bidding Instructions.

3. Credit Ratings. Make recommendations to the 1ssuer as to the advisability of obtaining
a credit rating, or ratings, for the Debt Instruments and, when directed by the Issuer,
coordinate the preparation of such information as may be appropriate for submission to the
rating agency, or agencies. In those cases where the advisabitity of personal preseatation of
information to the rating agency, or agencies, may be indicated, FSC will arrange for such
personal presentations, utilizing such composition of representatives from the Issuer as may

be finally approved or directed by the Issuer.

4. Trustce, Paying Agent, Registrar. Upon request, counsel with the Issuer in the selection

of a Trustee and/or Paving Agent/Registrar for the Debt Instruments, and assist in the

negotiation of agreements pertinent to these services and the fees incident thereto.

5. Financial Publications. When appropriate, advise financial publications of the

forthcoming sale of the Debt Instruments and provide them with all pertinent information.
6. Consultants. After consulting with and receiving directions from the Issuer, arrange for
such reports and opinions of recognized independent consultants as may be appropriate for

the successful marketing of the Debt Iastruments.

7. Auditors. In the event formal verification by an independent auditor of any calculations

incident to the Debt Instruments is required, make arrangements for such services.

8. Issuer Meetings. Attend meetings of the governing body of the Issuer, its stafl]

representatives or committees as requested at all times when FSC may be of assistance or

service and the subject of financing is to be discussed.

9. Printing. To the extent authorized by the Issner, coordinate all work incident to printing

of the offering documents and the Debt Instruments,

10. Bond Conpsel. Maintain liaison with Bond Connsel in the preparation of all legal

documents pertaining to the authorization, sale and issuance of the Debt Instruments.

Financial Advisory Agreement .- CFW and First Seuthwest Company
Page 4 of 7
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H. Changes in Laws. Provide to the Issuer copies of proposed or enacted changes in

federat and state laws, rules and regulations having, or expected to have, a significant effect
on the municipal bond market of which FSC becomes aware in the ordisary course of its
business, it being understood that FSC does not and may net act as an attorney for, or provide

legal advice or serviees to, the Issuer.

12. Delivery of Debt Instruments. As soon as a bid for the Debt Instruments is accepted by

the Issuer, coordinate the efforts of all concerned to the end that the Debt Instruments may be
delivered and paid for as expeditiously as possible and assist the Issuer in the preparation or

verification of final closing figures incident to the delivery of the Debt Instruments,

13. Debt Service Schedule; Authorizing Resolution. After the closing of the sale and

delivery of the Debt Instruments, deliver to the Issuer a schedule of anmuai debt service
requirements for the Debt Instruments and, in coordination with Bond Counsel, ensure that
the paying agent/registrar and/or trustee has been provided with a copy of the authorizing

ordinance, order or resolution.

SECTION H
TERM OF AGREEMENT

This Agreement shall become effective on Angust 1, 2013, and, unless terminated by cither party
pursuant fo Section HI of this Agreement, shall remain 1 effect until July 31, 2014, Unless FSC or Issuer
shall notify the other party in writing at feast thirty (30) days in advance of the applicable anniversary date
that this Agreement will not be renewed, this Agreement wili be automatically renewed beginning August

1, 2014 for two additional one {1} year periods.

SECTION [
TERMINATION

This Agreement may be terminated with or without cause by the Issuer or FSC upon the giving of
at least thirty (30) days' prior written notice to the other party of its intention to terminate, specifying in
such notice the effective date of such termination. 1n the event of such termination, it is undersiood and
agreed that only the amounts due FSC for services provided and expenses incurred to the date of
termination wiil be due and payable. No penalty will be assessed for termination of this Agreement.

Financial Advisory Agreement — CFW and First Southwest Campany
Page 5 of 7
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SECTION IV
COMPENSATION AND EXPENSE REIMBURSEMENT

The fees due to FSC for the services set forth and described in Section | of this Agreement with
respect o each issuance of Debt Instruments during the term of this Agreement shall be calculated in
accordasice with the schedule set forth on Appendix A attached hereto. Unless specifically provided
otherwise on Appendix A or in a separate written agreement between Issuer and FSC, such fees, together
with any other fees as may have been mutually agreed upon and all expenses for which FSC is entitled to
reimbursement under the terms of Exhibit A, shall become due and payable concurrently with the delivery

of the Debt Instruments to the purchaser.

SECTION V
MISCELLANEQUS

I. Chojce of Law. This Agreement shall be construed and given effect in accordance with the laws of

the State of Texas.

2. Binding Effect; Assignment. This Agreement shall be binding upon and inure to the benefit of the

Issuer and FSC, their respective successors and assigns; provided however, neither party hereto may

assign or transfer any of its rights or obligations hereunder without the prior wrilten consent of the other

party.

3. Entire_Agreement. This instrument {including all exhibits attached hereto} contains the entire

agreement between the parties relating to the rights herein granted and obligations herein assumed. Any
oral or written representations or modifications concerning this Agreement shall be of no force or effect

except for a subsequent modification in writing signed by ali parties hereto.

FIRST SOUTHWEST COD%Y

y
N R
4 A -
By: AL —
David K. Medanich

Vice Chairinan

By: LQ,LM& MM

Laura B. Alexander

Managing Director

Financial Advisory Agreement - CFW and First Southwest Company
Pape 6 of 7
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CITY OF FORT WORTH, TEXAS

..........

By /[
titb et Civy hames e

Date: 13 f ;LELLIQ

ATTEST:

APPROVED AS TO

Foam?;ﬁ thALITY:

ASSIgTAN'E@TY ATTORNEY
Mt ( (-267%0

OFFICIAL RECORD
GITY SECRETARY
F1. WORTH, TX

Advisory Agreement - CFW and First Southwest Compagy
Page 7ot 7

Financial




City of Fort Worth
Part A6cl

APPENDIX A
Base Fee Per Issue $35,000
Plus $06.75 per 1,000 Bonds

As co-financial advisor, FSC 1s entitled to 65% of the above charges.

The charges for ancillary services, including official statement printing and preparation, shall be ievied
only for those services which are reasonably necessary in completing the transaction and which are
reasonable in amount, unless such charges were incurred at the specific direction of the Issuer.

The pavment of charges for financial advisory services described in Section 1 of the foregoing Agreement
shall be contingent upon the delivery of bonds and shall be due at the time that bonds are delivered. The
payment of charges for services described below under "Hourly Compensation Rates” shall be due and
pavable in accordance with the mutual agreement therefore between FSC and Issuer.

The [ssuer shall be responsible for the following expenses, if and when applicable, whether they are
charged to the Issuer directly as expenses or charged fo the Issuer by FSC as reimbursable expenses:

Bond counsel

Publication of notices

Bond ratings

Creditf enhancement

CPA fees

Official statement preparation and printing

Paying agent/registrar/trustee

Travel expenses

Underwriter and underwriters counsel

MisceHaneous expenses, including copy, delivery, and phone charges

The payment of reimbursable expenses that FSC has assumed on behalf of the Issuer shall NOT be
contingent upon the delivery of bonds and shall be due at the time that services are rendered and payable
upon receipt of an invoice therefor submitied by FSC.

HOURLY COMPENSATION RATES

For related assignments not associated with the issuance of Debt Instruments, the Issuer may request FSC
and/or its co-financial advisor to provide additional services, to be mutually agreed upon. With respect to
such additionai services, the following hourly rates would apply:

Managing Director/Executive Vice President/Senior Vice President $250
Vice President 200
Assistant Vice President/ Associate 156
Administraiive Assistant 75

The hourly rate structure will be implemented only with prior approval of the [ssuer and only at the point
when the actual services going forward can be clearly identified.
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City of Fort Worth, Texas
Mayor and Council Communication

COUNCIL ACTION: Approved on 7/23/2013

DATE: Tuesday, July 23, 2013 REFERENCE NO.: **C-26350
LOG NAME: 1313 FA CONTRACT
SUBJECT:

Authorize Necessary and Related Agreements with First Southwest Company, First Southwest Asset
Management, Inc., and kstrada Hinojosa & Company, Inc., for the Provision of Financial Advisory,
Arbitrage Rebate and Continuing Disclosure Services {ALL COQUNCIHL DISTRICTS)

RECOMMENDATION:
It is recommended that the City Council;

1. Authorize the execution of necessary and related Agreements with First Southwest Company, First
Southwest Asset Management, Inc., and Estrada Hinojosa & Company, inc.. for the provisien of financial
advisory, arbitrage rebate and continuing disclosure services; and

2. Authorize a commencement date of August 1, 2013 and expiration date of July 31, 2014 with two one-
year renewal options for each Agreement.

DISCUSSION:

First Southwest Company and Estrada Hinojosa & Company, Inc. {(Estrada Hinojosa), have satisfactorily
served as the City's co-financial advisors for over a decade. During this same period, First Scuthwest
Asset Management, Inc., and First Southwest Company's FSC Disclosure Services Division have
provided arbitrage rebate compliance services and continuing disclosure services to the City.

Staff is recommending that the City continue these relationships with First Southwest Company serving as
lead financial advisor and Estrada Hinojosa, a minority-owned firm, acting as co-financial advisor,
Approval of the Agreements will ensure continuity as the City enters its traditional debt-issuance season.

The fee structure for financial advisory services will be a base fee in the amount of $35 000.00 plus $0.75
per $1,000.00 denomination for each senes of bond issues. As in the current contract, the fee will be split
65/35 netween the two firms, respectively.

First Southwest Company, the iead financial advisor, and Estrada Hinojosa, a certified minority-owned firm
and the co-financial advisor, are in compliance with the City's BDE Ordinance by commiiting to the work
fees on bond transactions being split 65/38 between the two firms respectively on this project.

Typically, no charges for financial advisory services reiated to bond transactions are incurred uniess
honds are actuafly sold. The Agreements will also provide for the financiat advisors to provide special
financial consulting work not directly related to a bond sale with compensation paid based on an hourly
rate ranging from the amount of $75.00 for work performed by administrative assistants to the amount of
$250.00 per hour for work perfermed by managing directors, executive vice presidents or senior vice
presidents. An individual engagement letter will be executed for each special project compensated on an
houtly basis.

Arbitrage rebate compliance services will be provided by First Southwest Asset Management, inc., and

FSC Disclosure Services, a Division of First Scuthwest Company, will provide continuing disclosure
services. Disclosure services will be compensated at a rate of $2,500.00 per year for assistance in

http://apps.cfwnet.org/ecouncil/printme.asp?id=18709& print=true& Doc |y pe=Print F120/2013
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preparation and distribution of each annual report and the amount of $3,.500.00 per vear for distribution of
audited financial statements. Arbitrage rebate compliance services will be compensated at 3 rate of
$1,400.00 per computation year. Additional fees would apply for specialized arbitrage-related services, i
needed, in connection with an IRS refund request of commercial paper calutations. The costs for those
services are reflected in the fee schedule, which is altached.

FISCAL INFORMATION [ CERTIFICATION:

The Financial Management Services Director certifies that funds required to pay financial advisory fees
will be available from proceeds of bond sales, appropriate debt service funds, and/or appropriate
operating funds.

FUND CENTERS:

TOQ Fund/Account/iCenters FROM Fund/Account/Centers
PE47 554010 0132000 0.00
GDo6 554010 0132000 0.00

CERTIFICATIONS:

Submitted for City Manager's Office by: Susan Alaris (8180)
Jay Chapa (8517)

Lisa Parks (6630}

Originating Department Head;

Additional Information Contact:

ATTACHMENTS
1. CFW 2013 Fee Scheduie pdf (Public)
2. exampie.pdf (CFW internal)

http://apps.ciwnet.org/ecouncil/printme.asp?id=] 8709& print=true& Doc Ty pe=Print F1/20/2013
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FINANCIAL ADVISORY AGREEMENT

This Financial Advisory Agreement (the "Agreement”) is made and entered into by and between
City of Fort Worth, a home-rule municipal corporation of the State of Texas ("Issuer™) and Estrada
Hinojosa & Company, Inc. a Texas corporation ("EI") effective as of August §, 2013,

WITNESSETH:

WHEREAS, the Issuer will have under consideration from time to time the authorization and
issuance of indebtedness in amounts and forms which cannat presently be determined and, in connection
with the authorization, sale, issuance and delivery of such indebtedness, Issuer desires to retain an
independent financial advisor; and

WHEREAS, the Issuer desires to obtain the professional services of EH to advise the Issuer
regarding the issuance and sale of certain evidences of indebtedness or debt obligations that may be
authorized and issued or etherwise created or assumed by the Issuer (hereinafter referred to collectively as
the "Diebt Instruments™) from time to time during the period in which this Agreement shali be effective;
and

WHEREAS, EH is willing to provide its professional services and ifs facilities as financial advisor
in connection with all programs of financing as may be considered and authorized by Issuer during the
period in which this Agreement shall be etfective.

NOW, THEREFORE, the issuer and EH, in consideration of the mutual covenanis and agreements
herein contained and other good and valuable consideration, do hereby agree as follows:

SECTION |
DESCRIPTION OF SERVICES

Upon the request of an anthorized representative of the Issuer, EH agrees to perform the financial
advisory services siated in the following provisions of this Section I; and for having rendered such
services, the Issuer agrees 1o pay to BH the compensation as provided in Appendix A hereof.

A.  Financial Planning. At the direction of issuer, M shall;

1. Survey and Analysis. Conduct a survey of the financial resources of the Issuer to

determine the exient of its capacity to swthorize, issuc and serviee any Debt Instruments
contemplated. This survey will include an analysis of any existing debt structure as
compared with the existing and projected sources of revenues which may be pledged to

Financial Advisory Agreement — CFW und Estrada Hinojosa & Company
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secure payment of debt service and, where appropriate, will inchide a study of the trend of the
assessed valuation, taxing power and present and future taxing requirements of the Issuer, In
the event revenues of existing or projecied facilities operated by the Issuer are to be pledged
to repayment of the Debt Instruments then under consideration, the survey will take into
account any outstanding indebtedness payable from the revenues thereof, additional revenues
to be available from any proposed rate increases and additional revenues, as projected by
consulting engineers employed by the Issuer, resulting from improvements to be financed by
the Debt Instruments under consideration.

2. Funwe Finageings. Consider and analyze future financing needs as projected by the

issuer's staff and consuliing engineers or other experts, if any, emploved by the issuer.

3. Recommendations for Debt Instruments. On the basis of the information developed by
the survey described above, and other information and experience availuble, submit to the
Issuer recommendations regarding the Debt Instruments under censideration, including such
elements as the date of issue, interest payment dates, schedule of principal maturities, options
of prior payment, security provisions, and such other provisions as may be appropriate in
order to make the issue attractive to investors while achieving the objectives of the Issuer.
All recommendations will be consistent with the goal of designing the Debt Instruments fo be
sold on terms which are advastageous to the Issuer, including the lowest interest cost
consistent with ali other considerations.

4, Market Information. Advise the Issuer of EH's interpretation of current bord market

conditions, other related forthcoming bond issues and general information, with economic
data, which might normally be expected to influence interest rates or bidding condifions so
that the date of saie of the Debt Instruments may be set at a favorable time.

3. Elections. In the event it 13 necessary fo heid an election to authorize the Debt
instruments then under consideration, EH will assist in coordinating the assembly of such
data as may be required for the preparation of necessary petitions, orders, resciutions,
ordinances, notices and certificates in connection with the clection, including assistance in the
transmission of such data to a firm of municipal bond attorneys ("Bond Counsel™) retained by

the fssuer,

Debt Management and Figancial Implementation. At the direction of issuer, EH shall:

1. Method of Sale. FEvaluate the particular financing being comtemplated, giving
consideration to the complexity, market acceptance, rating, size and structure in order to

make a recommendation as to an appropriate method of sale, and:

Financial Advisory Agreement — CFW and Estrada Hinojosa & Company
Page 2 of 7
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a.  Ifthe Debt Instruments are 0 be sold by an advertised competitive sale, EH will:
{1} Supervise the sale of the Debt Instruments;

(2} Disseminate information to prospective bidders, organize such informational
meetings as may be necessary, and facilitate prospective bidders’ efforts in making
timely submission of proper bids;

(3} Assist the staff of the Issuer in coordinating the reccipt of bids, the safekeeping
of good faith checks and the tabulation and comparison of submitied bids; and

(4) Advise the Issuer regarding the best bid and provide advice regarding
acceptance or rejection of the bids.

b. I the Debt Instruments are to be sold by negotiated sate, EM will:

{1} Recommend for {ssuer’s final approval and acceptance one or more investment
banking firms as managers of an underwriting syndicate for the purpose of
negotiating the purchase of the Debt instruments.

{2y Cooperate with and assist any selected managing underwriter and their counsel
in connection with their efforts to prepare any Officlal Statement or Offering
Memorandum. EH will cooperate with and assist the underwriters in the
preparation of a bond purchase confract, an underwriters agreement and other
related documents. The costs incurred in such efforts, including the printing of the
docuinents, will be paid in accordance with the terms of the lssner’s agreement
with the underwriters, but shall net be or become an obligation of EH, except to
the extent specifically provided otherwise in this Agreement or assumed in writing
by EH.

{3) Assist the staff of the Issuer in the safekeeping of any goed faith checks, to the
extent there are any such, and provide a cost comparison, for both expenses and
interest which are suggested by the underwriters, to the then current market,

{4y Advise the Issuer as to the fairness of the price offered by the underwriters.

2. Offering Documents.  Coordinate the preparation of the notice of sale and bidding

instructions, official statement, official bid form and such other documents as may be

Financial Advisory Agreement — CFW and Estrada Hinojoss & Company
Page 3 of 7
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required and submit all such documents to the Issuer for examination, approval and
certification. Afier such examination, approval and certification, EH shall provide the {ssuer
with a supply of all such documents sufficient to its needs and distribute by mail or, where
appropriate, by electronic delivery, sets of the same to prospective purchasers of the Debt
Instruments, Also, EH shall provide copies of the final Official Statement to the purchaser of
the Debt fnstruments in accordance with the Notice of Sale and Bidding Instroctions,

3. Credit Ratings. Make recommendations to the Issucr as to the advisability of obtaining
a credit rating, or ratings, for the Debt Instruments and, when directed by the Issuer,
coordinate the preparation of such information as may be appropriate for submission to the
rating agency, or agencies. In those cases where the advisability of personal presentation of
information to the rating agency, ot agencies, may be indicated, TH wili arrange for such
personal presentations, wtifizing such composition of representatives from the Issuer as may

be finally approved or directed by the Issuer.

4, Trustee Paving Agent, Registrar. Upon request, counsel with the issuer in the selection

of a Trusiee and/or Paying Agent/Registrar for the Debt lnstruments, and assist in the
negotiation of agreements pertinent to these services and the fees incident thereto.

5,  Financial Publications. When appropriate, advise financial publications of the

forthcoming sale of the Debt Instruments and provide them with all pertinent information.

6.  Conpsultants, After consufting with and receiving directions from the Issuer, arrange for

such reports and opinions of recognized independent consultants as may be appropriate for
the successtul marketing of the Debt Instruments.

7. Auditors, Inthe event formal verification by an independent auditor of any calculations

incident to the Debt Instruments is required, make arrangemcnts for such services,

8. lssuer Meetings. Aftend mestings of the governing body of the lssuer, its staff,
representatives or committees as requested at all times when TH may be of assistance or
service and the subject of financing is to be discussed,

9. Printing. To the extent anthorized by the Issuer, coordinate al} wark incident to printing
of the offering documents and the Debt Instruments,

10. Bond Counsel. Maintain liaison with Bond Counsel in the preparation of all legal
documents pertaining to the authorization, sale and issuance of the Debt Instruments.

Financial Advisory Agreement - CFW and Estrada Hinojosa & Company
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1i. Changes in Laws. Provide to the Issuer copies of proposed or enacted changes in
federal and state laws, rules and regulations having, or expected to have, a significant effect
on the municipal bond market of which EM becomes aware in the ordinary course of its
business, it being understood that EH does not and may not act as an attorney for, or provide

legal adviee or services to, the Issuer.

12, Belivery of Debt lnstruments. As soen as a bid for the Debt Instruments is accepted by

the Issuer, coordinate the efforts of all concerned to the end that the Debt Instruments may be
delivered and paid for as expeditiousty as possible and assist the Issuer in the preparation or
verification of fimal closing figures incident to the delivery of the Debt Instruments.

13. Debt Service Schedule, Authorizing Resolution.  After the closing of the sale and
delivery of the Debt Instrumenis, defiver to the Issuer a schedule of annual debt service

requirements for the Debt lostraments and, in coordination with Bond Counsel, ensure that
the paying agent/registrar andfor trustee has been provided with a copy of the authorizing
ordinance, order or reselution.

SECTIONIT
TERM OF AGREEMENT

This Agreement shall become elfective on August 1, 2013, and, unless terminated by either party
pursuant fo Section I of this Agreement, shall remain in effect until July 31, 2014, Unless EH or Issuer
shall notify the other party in writing at least thirty (30) days in advance of the applicable anniversary date
that this Agreement will not be renewed, this Agreement will be automutically renewed beginning August

1, 2014 for two additional one (1) year periods.

SECTION 1
TERMINATION

This Agreement may be terminated with or without cause by the Issuer or EH upon the giving of at
least thirty (30) days' prior written notice to the other party of its intention to terminate, specifying in such
notice the effective date of such termination. In the event of such termination, it is understood and agreed
that only the amounts due EH for services provided and expenses incurred to the date of termination will
be due and payable. No penalty will be assessed lor termination of this Agreement.

Finaneial Advisory Agreement - CFW and Estrada Hincjosa & Company
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SECTION IV
COMPENSATION AND EXPENSE REIMBURSEMENT

The fees due to EH for the services set forth and described in Section 1 of this Agreement with
respect 10 each issuance of Debt Instruments during the term of this Agreement shall be calculated in
aceordance with the schedule set forth on Appendix A attached hereto. Unless specifically provided
otherwise on Appendix A or in a separate writlen agreement between Issuer and EH, such fees, together
with any other fees as may have been mutually agreed upon and all expenses for which EH is entitled to
reimbursement under the terms of Exhibit A, shall become due and payable concurrently with the delivery
of the Debt Instruments to the purchaser,

SECTION YV
MISCELLANEGUS

L Choice of Law. This Agreement shall be construed and given effect in accordance with the laws of
the State of Texas.

2. Binding Effect: Assignment. This Agreement shall be hinding upon and inure to the benefit of the

Issuer and EH, their respective successors and assigns; provided however, neither party hereio may assign
or transfer any of its rights or obligations hereunder without the prior written consent of the other party.

3. Entire Agreement, This instrument (including all exhibits attached hereto} contains the entire

agreement between the parties relating fo the rights herein granted and obligations herein assumed. Any
oral or written representations or modifications concerning this Agreement shall be of no force or effect
except for a subsequent modification in writing signed by all parties hereto.

ESTRADA HINCQJOSA & COMPANY, INC.

Robert A. Estrada
Senjor Managing Director

V2

{ )
L1.5. Williams, Jr.
Executive Vice President

Financial Advisory Agreement - CFW and Estrada Hinojosa & Company
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CITY OF FORT WORTH, TEXAS

By: W .
Titlel__Msst. Caty Vovesen

Date; i!?!!ﬂ"

ATTEST:

APPROVED AS TO

“iﬂ'w mi;g%uw;

ASS‘(STANZT ITY ATTORNEY
M C Lo

OFFICIAL RECORD
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APPENDIX A
Base Fee Per Issue $35,000
Plus $4.75 per 1,000 Bonds

As co-financial advisor, EH is entitled 1o 35% of the above charges,

The charges for anciliary services, including official statement printing and preparation, shall be levied
only for those services which are reasonably nccessary in completing the transaction and which are
reasonable in amount, unless such charges were incurred at the specific direction of the Issuer.

The payment of charges for financiol advisory services described in Section 1 of the foregoing Agreement
shall be contingent upon the delivery of bonds and shatl be due af the time that bondys are defivered. The
pavment of charges for services described below under "Howrly Compensation Rates” shall be due and
pavable in accordance with the mutual agreement therefore between EH and Issuer.,

The issuer shall be responsible for the following expenses, if and when applicable, whether they are
charged to the Issuer directly as expenses or charged to the Issuer by EF as reimbursable expenses:

Bond eounse!

Publication of notices

Bond ratings

Credit enhancement

CPA fees

Official statement preparation and printing

Paying agent/registrar/trustee

Travel expenses

Underwriter and underwriters counsel

Miscellaneous expenses, including copy, delivery, and phone charges

The pavment of reimbursable expenses that EH has assumed on behdf of the Issuer shall NOT be
contingent upon the delivery of bonds and shall be due at the fime that services are rendered and payable
upon receipt of an invoice therefor submitied by EH.

HOURLY COMPENSATION RATES

For related assignments not associated with the issiance of Debt Instraments, the Issuer may request EH
and/or its co-financial advisor to provide additional services, to be mutually agreed upon. With respect 10
such additional services, the following hourly rates would apply:

Managing Director/Executive Vice President/Senior Vice President 8250
Vice President 200
Assistant Vice President/Associate 150
Administrative Assistant 75

The hourly rate structure will be implemented onfy with prior approval of the Issuer and only at the point
when the actual services going forward can be clearly identitied.
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City of Fort Worth, Texas
Mayor and Council Communication

COUNCIL ACTION: Approved on 7/23/2013

DATE: Tuesday, July 23, 2013 REFERENCE NO.: **C-26350

LOG NAME: 1313 FA CONTRACT
SUBJECT.

Authorize Necessary and Related Agreements with First Southwest Company, First Socuthwest Asset
Management, Inc., and Estrada Hinojosa & Company, Inc., for the Provision of Financial Advisory,
Arbitrage Rebate and Continuing Disclosure Services (ALL COUNCIL DISTRICTS)

RECOMMENDATION:
It is recommended that the City Council:

1. Authorize the execution of necessary and related Agreements with First Southwest Com pany, First
Southwest Asset Management, Inc., and Estrada Hinojosa & Company, Inc., for the provision of financial
advisory, arbitrage rebate and continuing disclosure services; and

2. Authorize a commencement date of August 1, 2013 and expiration date of July 31, 2014 with two one-
year renewal options for each Agreement.

DISCUSSION:

First Southwest Company and Estrada Hinojosa & Company, inc. (Estrada Hinojosa), have satisfactorily
served as the City's co-financial advisors for over a decade. During this same period, First Southwest
Asset Management, Inc., and First Southwest Company’'s F3C Disclosure Services Division have
provided arbitrage rebate compliance services and continuing disclosure services 10 the City.

Staff is recommending that the City continue these relationships with First Southwest Company serving as
lead financial advisor and Estrada Hingjosa, a minority-owned firm, acting as co-financial advisor.
Approval of the Agreements will ensure continuity as the Cily enters its traditional debt-issuance season.

The fee structure for financial advisory services will be a base fee in the amount of $35,000.00 pius $0.75
per $1,000.00 dencmination for each series of bond issues. As in the current contract, the fee will be split
65/35 between the two firms, respectively.

First Southwest Company, the {ead financial advisor, and Estrada Hinojosa, a certified minority-owned firm
and the co-financial advisor, ars in compliance with the City's BDE Ordinance by committing to the work
fees on bond transactions being split 65/35 between the two firms respectively on this project.

Typically, no charges for financial advisory services related to bond transactions are incurred uniess
honds are actually sold, The Agresments will also provide for the financial advisors {o provide special
financial consulting work not directly related to a bond sale with compensation paid based or an hourly
rate ranging from the amount of $75.00 for work performed by administrative assistants to the amount of
$250.00 per hour for work performed by managing directors, executive vice presidents or senior vice
presidents. An individual engagement leiter will be executed for each special project compensated on an
howtly basis.

Arbitrage rebate compliance services will be provided by First Southwest Asset Management, Inc., and

FSC Disclosure Services, a Division of First Southwest Company, will provide continuing disclosure
services. Disclosure services will be compensated at a rate of $2,500.00 per vear for assistance in

http/fapps.chwnet.org/ecouncil/printme.asp?id=18709& print=true& DocType=Print 12/24/2613
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preparation and distribution of each annual report and the amount of $3,500.00 per year for distribution of
audited financial statements. Arbitrage rebale compliance services will be compensated at a rate of
$1,400.00 per computalion year. Additional fees would apply for specialized arbitrage-related services, if
needed, in connection with an IRS refund request of commercial paper calulations. The costs for those
services are reflected in the fee schedule, which is attached.

FISCAL INFORMATION / CERTIFICATION:

The Financial Management Services Director certifies that funds required to pay financial advisory fees
will be avaiiable from proceeds of bond sales, appropriate debt service funds, and/or appropriate
operating funds.

FUND CENTERS:
TO FundiAcscount/Centers FROM Fund/Acecount/iCenters
PE47 584016 0132000 Q.00
D06 584010 0132000 2.00
CERTIFICATIONS:

Susan Alanis {8180)
Jay Chapa {8517}
tisa Parks (6630)

Submitted for City Manager's Office by:

Originating Department Head:

Additional Information Contact,

ATTACHMENTS
1. CFW 2013 Fee Schedule.pdf (Public)
2. example pdf (CFW Internal)

http://apps.cfwnet.org/ecouncil/printme.asp?id=18709&print=true& Doc Type=Print 12/24/2013
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Responseto Question 6, City of Fort Worth’s SWIFT Application (Project 51014)
Question 6a: Applicant Engineer

The City of Fort Worth (City) started the process of developing a Request for Qualifications (RFQ) in
April 2015. The City contracted with a consultant, SL-serco, to assist and lead the City in developing a
fixed-base Advanced Metering Infrastructure (AMI) system including system components, evaluation of
available systems, advanced functionality, network communications, leak detection, IT integration,
customer relations, billing integration requirements, and field deployment of the AMI system. A copy of
that consulting contract with SL-serco is attached to thisresponse. The first draft review of the RFQ for
the City’s AMI implementation was completed on June 2, 2015. SL-serco and the City are currently
revising the RFQ based on the June 2, 2015 joint meeting. SL-serco isjointly coordinating with the
City’ s Purchasing Department and the Fort Worth Water Department (FWWD) to finalize the RFQ,
which is dated to be delivered in final form to the City no later than June 30.

The planned RFQ schedule for the AMI program is as follows:

*  Juned-June29 Revise and approve afinal AMI RFQ with SL-serco, FNWD
AMI Program Team and Purchasing Department

* June30-August 3 Coordinate the AMI RFQ with City Purchasing, Legal
and FWWD AMI Program Team for release of RFQ

Wednesday, August 5, 2015  Release RFQ
* Wednesday, August 12, 2015 Pre-Proposal Conference
*  Wednesday, August 19, 2015 Deadline for proposers’ questions

e Thursday, September 3, 2015 RFQ submittals due

*  Sept. 4— Sept. 26, 2015 Evaluate submittals and select a short list of potential
providers/integrators for oral presentations

e Sept28-—-0ct. 26 Select a provider/integrator; negotiate and finalize AMI contract

* Nov. 17, 2015 Present contract to Fort Worth City Council for approval

 Nov. 18, 2015 Award contract with an effective start date of January 3, 2016

Question 6b: Bond Counsel

The resolution and City Council action items approving use of bond counsel (Kelly Hart & Hallman) are
attached.
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Question 6¢: Co-Financial Advisors

Current contracts with First Southwest Company and Estrada Hinojosa & Company are attached.

Question 6f: Other Consultant

Freese & Nichols, Inc., is not providing engineering services in applying for financial assistance under
this application. However, Freese & Nichols, Inc. did provide consulting services before the Texas Water
Development Board and Region C in processing the City’ s amendment to the 2011 Region C Water Plan.
A copy of that task order contract is also included in this response.
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Question 6¢: Co-Financial Advisors

Current contracts with First Southwest Company and Estrada Hinojosa & Company are attached.

Question 6f: Other Consultant

Freese & Nichols, Inc., is not providing engineering services in applying for financial assistance under
this application. However, Freese & Nichols, Inc. did provide consulting services before the Texas Water
Development Board and Region C in processing the City’ s amendment to the 2011 Region C Water Plan.
A copy of that task order contract is also included in this response.
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City of Fort Worth

Part A6a
CITY SECRETARY
CONTRACT NO, D"

This PROFESSIONAL SERVICES AGREEMENT (“Agreement”) is made and entered into
by and between the CITY OF FORT WORTH (the “City”), a home rule municipal corporation
sitnated in portions of Tarrant, Denton and Wise Counties, Texas, acting by and through Fernando
Costa, its duly authorized Assistant City Manager, and SL-serco Inc¢. ("Contractor”™), a
Minnesota Corporation chartered under to laws of the State of Minnesota and acting by and through
Laurie Allen, CFOQ, its duly authorized Project Principal each individually referred to as a “party” and
collectively referred to as the “parties.”

The City owns and maintains approximately 240,000 water meters, which are eurrently read manually.
Residential meters are wead by a third party service provider, and commercial and industrial meters are read
in-house by City staff through a combination of meter reading systems, The City desires to outsource the residential
and commercial meter reading services through the use of Advanced Metering Infrastructure (AMI), To achieve this,
the City will be required to specify, select, and implerent the new AML The City has also identified a number of
significant business process improvements and operational cost savings that can be realized through the adoption of
the AMI technology. The Contractor will provide the City with professional services for the development of an
AMI Request for Qualifications (RFQ) document.

1. SCOPE OE SERVICES.

Contractor hereby agrees to provide the City with professional services of creating a Request for
Qualifications document, acceptable and in compliance with the City’s standard policies and procedures, for
the creation of an AMI infrastructure program for the City of Fort Worth Water Department. Contractor shall
also evaluate and make recommendations to support the project,

Contractor will work closely with City staff to perform the folowing activities:

s Contractor shall walk the City through the creation of an advanced metering Request for Qualifications
from interested parties who shall provide the four items below. Secondly, the Contractor will remain
with the City to score the responses. Specifically, Fort Worth has listed the four goals below:

1) Detailed audit to create / expand revenue streams and reduce water 10ss
2) Guide City’s Advanced Metering Infrastructure effort

3) Cost effective program management from design through installation
4y Performance based contract preferred

s Assemble City stakeholders and conduct a kick-off meeting. During the kick-off meeting, the Contractor
shall review the project objectives, approach, and the RFQ schedule, which must be approved by the

City.

s Following the kick-off meeting, the Contractor shall schedule interviews with City stakeholders
and subject matter experts. The purpose of the interviews will be to gather relevant information about
the City’s current status and future needs of the City relative to meter reading and AMI. The Contractor will
also work to understand the procurement and contractual requirements of the City. The interviews will be a
combination of in-person and phone interviews,

Professional Services Agreement ~ Sk-serco, Inc,
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» Using information gathered during the interview process, the Contractor shall develop the system
requirements for the new AMI. The requirements will consider the following aspeets of the system:
functional (what the system should be able to do), technical (how the system is designed), and
integration (how the system interacts with other systems).

» Develop a draft RFQ document for the Advanced Metering Systems Integrator and provide the draft to
the City for review and acceptance. While the system requirements form the core of the RFQ, there are a
number of other items that should be put fo the respondents,

Firm qualifications

Personnel

Experience

Overview of the tecbnical architecture of the proposed solution

Approach that will be used to implement the proposed solution

Software licensing model

Warranties

o Terms and Conditions

» Conduet a requirements and RFQ review workshop with City staff. During this workshop, the Contractor
will present the drafl functional and technical requirements, and will walk through the draft RFQ to gather
feedback, edits and acceptance by the City.

»  After receipts of comments and edits from the City, the Contractor will finalize the RFQ and provide the
finalized RFQ to City.

» Sl -serco shall perform these services following a 12 week or longer process in order to complete Fort
Worth’s Request for Qualifications.

s Gather data on meter database, performance information, service and functional requirements, Then
with that data build a project charter, The project charter will outline tasks, people involved,
schedule and tools used to complete the project. Have a phone introduction with key project
stakeholders and staff.

O o 0 O O O O

Kickoff meeting which will include a | day process share review
Phone meeting to create the long list of options

Meet onsite to further understand costs and utility processes
Evaluate data and build Case Studies

Survey similar utilities for lessons and process changes
Present Case Studies onsite

Define project risks

Start building RFQ with Procurement Departiment

Continue Draft RFQ

Decision to publish

Completed REQ Document

OO0 000000000

Basic Assumptions

Contractor further agrees to the following:

» The kick-off meeting and interviews shall be conducted over the course of a twelve (12) week continuous

Period,
¢ Project meetings will be a combination of on-site at the City’s offices, telephone conference cails, and

Web meetings.
» The City will provide appropriate access to their information systems, including access to system

Professional Services Agreement - SL-serco, inc,
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Documentation, as required to perform the scope of work.

s The City will provide a dedicated AMI Program Manager and IT subject matter expert as part of the
City’s team to work closely with the Contractor’s IT subject matter expert.

City’s Responsibilities
o Provide feedback as needed throughout the project as well as at the end

¢ Tracking and payment of invoices within 30 day terms
s  Assist in communication between SL-Serco and other vendors as needed

Deliverables and Acceptance Criteria

Deliverables Acceptance Criferia
Draft RFQ Document Draft RFQ document is submitted to the City for review,

Final RFQ Decument The City’s RFQ review comments have been addressed and the final REP
document submitted to the City,

2. TERM.

This Agreement shall commenee upon the date it is completely executed (“Effective Date™) and
shall expire on the last day of the twelfth week from the Effective Date, unless additional time is required for
the Contractor to complete the final RFQ document or terminated earfier in accordance with the provisions

of this Agreement,

3. COMPENSATION.

The City shall pay Contractor an amount not to exceed $48,500.00 in accordance with the
provisions of this Agreement. The Contractor will invoice the City on a lump-sum basis, with 50% of the
fee due upon delivery of the draft RFQ Document, and the remaining 50% due upon delivery and
acceptance of the Final RFQ Document including seoring the responses. Contractor shall not perform any
additional services for the City not specified by this Agreement unless the City requests and approves in
writing the additional costs for such services. The City shall not be liable for any additional expenses of
Contractor not specified by this Agreement unless the City first approves such expenses in writing.
Contractor agrees that it can provide the services described in Section 1 for the not to exceed amount.

4. TERMINATION.

4.1. Written Notice.

The City or Contractor may terminate this Agreement at any time and for any reason by
providing the other party with fifteen (15) days written notice of termination. The City may also
issue notice of termination for Contractor’s failure to perform in accordance with Section 1,
Contractor shall respond and correct any failure to perform five (5) business ciays of such notice
of termination, otherwise the Agreement shall be terminated at the end of the 5™ business day.

4,2 Non-appropriation of Funds,

In the event no funds or insufficient funds are appropriated by the City perloci for any
Professional Services Agreement — Sk-serco, Inc,
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payments due hereunder, City will notify Contractor of such occurrence and this Agreement shali
terminate on the last day for which appropriations were received without penalty or expense to
the City of any kind whatsoever, except as o the portions of the payments herein agreed upon for
which funds shall have been appropriated.

4.3 Puties and Obligations of the Parties,

In the event that this Agreement is terminated prior to the Expiration Date, the City
shall pay Contractor for services actually rendered up to the effective date of termination and
Contractor shall continue to provide the CHy with services requested by the City and In
accordance with this Agreement up to the effective date of termination.

Contractor hereby warrants o the City that Contractor has made full disclosure in writing of any
existing or potential conflicts of interest related fo Contractor’s services under this Agreement, In the
event that any conflicts of interest arise after the Effective Date of this Agreement, Contractor hereby
agrees immediately to make full diselosure to the City in writing. Contractor, for itself and its officers,
agents and employees, further agrees that it shall treat all information provided to it by the City as
confidential and shall not disclose any such information to a third party without the prior written
approval of the City. Contractor shall store and maintain City Information in a seeure manner and shall
not allow unauthorized users to access, modify, delete or otherwise corrupt City Information in any way.
Contractor shall notify the City immediately if the security or integrity of any City information has been
compromised or is believed to have been compromised.

6. RIGHT IO AUDIT.

Contractor agrees that the City shall, until the expiration of three (3) years after final payment
under this contract, have access to and the right to examine at reasonable times any directly pertinent
books, doecuments, papers and records of the Contractor involving transactions relating to this Contract
at no additional cost to the City. Contractor agrees that the City shall have access during normal
working hours to all necessary Contractor facilities and shall be provided adequate and appropriate work
space in onder to conduct audits in compliance with the provisions of this seetion. The City shall give
Contractor reasonable advance notice of intended audits,

Contractor further agrees to include in all its subcontractor agreements hereunder a provision to
the effect that the subcontractor agrees that the City shall, until expiration of three (3) years after final
payment of the subcontract, have access to and the right to examine at reasonable times any directly
pertinent books, documents, papers and records of such subcontractor involving transactions related to the
subcontract, and further that City shall have aceess during normal working hours fo all subcontractor
facilities and shall be provided adequate and appropriate work space in order fo conduct audifs in
compliance with the provisions of this paragraph. City shall give subeontractor reasonable notice of
intended audits.

7. INDEPENDENT CONTRACTOR.

It is expressly understood and agreed that Contractor shall operate as an independent contractor
as to all rights and privileges granted herein, and not as agent, representative or employee of the City.
Subject to and in accordance with the conditions and provisions of this Agreement, Contractor shall
have the exclusive right to control the details of its operations and activitics and be solely responsible

Professional Services Agreement - Sl-serco, inc,
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for the acts and omissions of its officers, agents, servants, employees, contractors and subcontractors.
Contractor acknowledges that the doctrine of respondeat superior shall not apply as between the City,
its officers, agents, servants and employees, and Contractor, its officers, agents, employees, servants,
contractors and subcontractors. Contractor further agrees that nothing herein shall be construed as the
creation of a partnership or joint enterprise between City and Contractor.

CONTRACTOR SHALL BE LIABLE AND RESPONSIBLE FOR ANY AND ALL
PROPERTY LOSS, PROPERTY DAMAGE AND/OR PERSONAL INJURY, INCLUDING DEATH,
TO ANY AND ALL PERSONS, OF ANY KIND OR CHARACTER, WHETHER REAL OR
ASSERTED, TO THE EXTENT CAUSED BY THE NEGLIGENT ACT(S} OR OMISSION(S),
MALFEASANCE OR INTENTIONAL MISCONDUCT OF CONTRACIOR, ITS OFFICERS,
AGENTS, SERVANTS OR EMPLOYEES.

CONTRACTOR COVENANTS AND AGREES 10, AND DOES HEREBY, INDEMNIFY,
HOLD HARMLESS AND DEFEND THE CITY, ITS OFFICERS, AGENTS, SERVANIS AND
EMPLOYEES, FROM AND AGAINST ANY AND ALL CLAIMS OR LAWSUITS FOR EITHER
PROPERTY DAMAGE OR LOSS (INCLUDING ALLEGED DAMAGE OR LOSS 1O
CONTRACTOR’S BUSINESS AND ANY RESULTING LOST PROFITS) AND/OR PERSONAL
INJURY, INCLUDING DEATH, TO ANY AND ALL PERSONS, OF ANY KIND OR CHARACTER,
WHETHER REAL OR ASSERTED, ARISING OUT OF OR IN CONNECTION WITH THIS
AGREEMENT, TO THE EXTENT CAUSED BY THE NEGLIGENT ACTS OR OMISSIONS OR
MALFEASANCE OF CONTRACTOR, ITS OFFICERS, AGENTS, SERVANTS OR EMPLOYEES.

9. ASSIGNMENT AND SUBCONTRACTING.

Contractor shall not assign or subcontract any of its duties, obligations or rights under this
Agreement without the prior written consent of the City. If the City grants consent to an assignment, the
assignee shall execute a wriften agreement with the City and the Contractor under which the assignee
agrees to be bound by the duties and obligations of Contractor under this Agreement. The Contractor and
Assignee shall be jointly Hable for all obligations under this Agreement prior to the assignment. If the
City grants consent to a subcontract, the subcontractor shall execute a written agresment with the
Contractor referencing this Agreement under which the subcontractor shall agree to he hound by the
duties and obligations of the Contractor under this Agreement as such dutics and obligations may apply.
The Contractor shall provide the City with a fully executed copy of any such subcontract,

10.  INSURANCE.

Contractor shall provide the City with certificate(s) of insurance documenting policies of the
following minimum coverage limits that are fo be in effect prior to commencement of any work pursuant

to this Agreement:
10.1  Coverage and Limits

{a) Commercial General Liahility
$1,000,000 Each Occurrence
$2,000,000 Aggregate

(b) Automobile Liahility
£1.,000,000 Each accident on a combined single limif basis or
$250,000 Bodily injury per person
Professional Services Agreement — Sk-serco, Inc.
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$500,000 Bodily injury per occurrence
$100,000 Property damage

Coverage shall be on any vehicle vsed by the Coniractor, ifs employecs, agents,
representatives in the course of the providing services under this Agreement. “Any
vehicle” shall be any vehicle owned, hired and non-owned

{(c) Worker’s Compensation
Statutory limits Employer's

liability
$100,000 Each accident/occurrence
$100,000 Disease - per each employee

$500,000 Disease - policy Hmit
This coverage may be written as follows:

Workers’ Compensation and Employers’ Liability coverage with limits consistent with
statutory benefits outlined in the Texas workers’ Compensation Act (Art. 8308 — 1.01 et seq.
Tex. Rev. Civ. Stat) and minimum policy limits for Employers’ Liability of $100,000 each
aecident/occurrence, $500,000 bodily injury disease policy limit and $100,000 per disease per
employee

{d) Professional Liability (Errors & Omissions)
$1,000,600 Each Claim Limit
$1,000,000 Aggregate Limit

Professional Liability coverage may be provided through an endorsement to the
Commercial General Liability (CGL) policy, or a separate policy specific to
Professional E&Q. Either is acceptable if coverage meets all other requirements.
Coverage shall be claims-made, and maintained for the duration of the
contractual agreement and for two (2) years following completion of services
provided. An annual certificate of insurance shall be submitted to the City to evidence

COverage.

Certificates,

Certificates of Insurance evidencing that the Contractor has obtained all required
insurance shall be delivered to the City prior to Contractor proceeding with any work
pursnant to this Agreement. All policies except Workers’ Compensation and
Professional Liability shall be endorsed to name tbe City as an additional insured
thereon, as its interests may appear. All policies shall contain a Waiver of Subrogation for
the benefit of the City of Fort Worth. The term City shall include its employees, officers,
officials, agent, and volunteers in respect to the contracted services. Any failure on the part of
the City to request required insurance documentation shall not constitute a waiver of the
insurance requirement. A minimum of thirfy {30) days’ notice of cancellation or reduction in
limits of coverage shall be provided to the City. Ten (10) days’ notice shall be acceptable
in the event of non-payment of premium. Such terms shall be endorsed onto Contractor’s
insurance policies. Notice shall be sent to the Risk Manager, City of Fort Worth, 1000
Throckmorton, Fort Worth, Texas 76102, with copies to the City Attorney at the same

address.

Professional Services Agreement - SL-serco, Inc.
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1. COMPLIANCE WITH LAWS, ORDINANCES, RULES AND REGULATIONS.

Contractor agrees to comply with all applicable federal, state and local laws, ordinances, rules
and regulations. If the City notifies Contractor of any violation of such laws, ordinances, rules or
regulations, Contractor shall immediately desist from and correct the violation.

12, NONDISCRIMINATION COVENANT.

Contractor, for itsclf, its personal representatives, assigns, subcontractors and successors in
interest, as part of the consideration herein, agrees that in the performance of Contractor’s duties and
obligations hereunder, it shall not discriminate in the treatment or employment of any individual or group
of individuals on any basis prohibited by law including Chapter 17, Article I of the Code of the City of
Fort Worth, If any claim arises from an alleged violation of this non-discrimination covenant by
Comntractor, its personal representatives, assigns, subcontractors or successors in interest, Contractor
agrees to assume such liability and to indemnify and defend the City and hold the City harmless from

such claim.

13, NOTICES.

Notices required pursuant to the provisions of this Agreement shall be conclusively determined
to have been delivered when (1) hand-delivered to the other party, its agents, employees, servants or
representatives, (2) delivered by facsimile with electronic confirmation of the transmission, or (3)
received by the other party by United States Mail, registered, return receipt requested, addressed as
follows:

To CITY: To CONTRACTOR:
City of Fort Worth SL-serco, Inc,

Attn: Femando Costa Attn; Lauric Allen
1000 Throckmorton Street 2817 Anthony lane 8§
Fort Worth, TX 76102-6311 Suite # 104

Facsimile: (817) 392-8654 St. Anthony, MN 55418

Phone: 612-709-6107 or 912-618-4747
Fax; 612-782.9782

14, SQLICITATION OF EMELOYEES.

Neither the City nor Contractor shall, during the term of this agreement and additionally for a
period of one year after its termination, solicit for employment or employ, whether as employee or
independent contractor, any person who is or has been employed by the other during the term of this
agreement, without the prior written consent of the person’s employer.

15. GOVERNMENTAL POWERS.

I is understood and agreed that by exccution of this Agreement, the City does not waive or
surrender any of its governmental powers.

16. DNOWAIVER.
The failure of the City or Contractor to insist upon the performance of any term or provision of

Professional Services Agreement - SL-serco, Inc.
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this Agreement or to exercise any right granted herein shall not constitute a waiver of the City’s or
Contractor’s respective right fo insist upon appropriate performance or to assert any such right on any

future oceasion,

17. GOVERNING LAY / VENUE.

This Agreement shall be construed in accordance with the internal laws of the State of Texas. If
any action, whether real or asserted, at law or in cquity, is brought on the basis of this Agreement, venue
for such action shall lie in state courts located in Tarrant County, Texas or the United States District Court

for the Northern District of Texas, Fort Worth Division.

18.  SEVERABILITY.

H any provision of this Agreement is held to be invalid, illegal or unenforceable, the validity,
legality and enforceability of the remaining provisions shall not in any way be affected or impaired.

19.  FORCE MAJEURE.

The City and Contractor shall exercise their best efforts to meet their respective duties and
obligations as set forth in this Agreement, but shall not be held lable for any delay or omission in
performance due to force majeurs or other causes beyond their reasonable control (force majeure),
including, but not limited to, compliance with any government law, ordinance or regulation, acts of God,
acts of the public enemy, fires, strikes, lockouts, natural disasters, wars, riots, material or labor
restrictions by any governmental authority, transportation problems and/or any other similar causes.

20.  HEADINGS NOT CONTROLLING.

Headings and titles used in this Agreement are for reference purposes only and shall not be
deemed a part of this Agreement.

21.  AMENDMENIS/MODIFICATIONS / EXTENSIONS.

No extension, modification or amendment of this Agreement shall be binding upon a party hereto
unless such extension, modification, or amendment is set forth in a written instrument, which is executed
by an authorized representative and delivered on behalf of such party.

22. ENTIRELIX OF AGREEMENT.

This Agreement, including the schedule of exhibits attached hereto and any documents
incorporated herein by reference, contains the entire understanding and agreement between the City and
Contractor, their assigns and successors in interest, as fo the matters contained herein, Any prior or
contemporaneous oral or written agreement is hereby declared null and void to the extent in conflict

with any provision of this Agreement,

24.  SIGNATURE AUTHORILY.

The person signing this agreement hereby warrants that he/she has the legal authority to execute
this agreement on behalf of the respective party, and that such binding authority has been granted by
proper order, resolution, ordinance or other authorization of the entity, The other party is fully entitled to

Professionai Services Agreement ~ SL-serco, Inc.
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rely on this warranty and representation in entering into this Agreement.

[SIGNATURE PAGE FOLLOWS]

Professionai Services Agreement — Sl-serco, Inc.




City of Fort Worth
Part A6a

IN WITNESS WHEREOF, the parties hereto have executed this Agreement in multiples this ?ﬁay of
, 2015.

¥

ACCEPTED AND AGREED:

CITY OF FORT WORTH: SL-gerco, Inc.

By:

Fernando Costa : ' .
Assistant City Manager Laurie Allen, CFO

Date: __J,Z&é,é{-‘" Date: WMQ Q\D} 9\5316

APPROVAL RECOMMENDED:

% O 4/6 WITNESS:
Andy Cronberg _ By C e b Q\QF

Director, Acting Name: . cor o\, b. Ak

m Titler Sdodw o PALC
Date: 2)"'3\(0“ \% !

CAROLE LOIS ART
Notary Public
M Séata of aneEsota
. ¥ ommission Kpif&ﬁ
By: MAS) January 31, 2019
Kara\Shur
Assistant Water Director

Business Services
APPR()VED AS TOFORM AND

Fﬁ%ﬁ Loy - /Cbx?}mﬁc- %

Christa \Qopw-Reyno'léy
Senior Assistant City Attorney

Date: g 2‘1‘8.

Lity Secretary
/ o
Date: (/_i,// >

M&C: Not Required
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A Resolution

NO, 4217-07-2013

AUTHORIZING EMPLOYMENT OF THE FIRMS OF MCCALL, PARKHURST
& HORTON L.L.P. AND KELLY HART & HALLMAN LLP TO SERVE AS
BOND CO-COUNSEL AND REPRESENT THE CITY IN MATTERS RELATED
TO THE ISSUANCE OF BONDS AND OTHER DEBT INSTRUMENTS

WHEREAS, the issuance of municipal bonds and other debt instruments requires highly
specialized knowledge of complex legal issues related to government debt obligations and associated
financial matters, including, but not limited to, federal tax laws and regulations, the Texas constitution,
and federal and state statutory and regulatory law; and

WHEREAS, the firms of McCall, Parkhurst & Horton L.L.P. and Kelly Hart & Hallman LLP
have the requisite knowledge, expertise, and experience to effectively represent the City in connection
with the issuance of bonds and other municipal debt instruments and have satisfactorily performed such
services for the City in connection with multiple debt issuances for a number of years.; and

WHEREAS, given the firms’ expertise, familiarity with City operations, and successful past
performance, the City Manager’s Office recommends that the firms continue as bond co-counsel.

NOW, THEREFORE, BE IT RESOLVED BY THE CITY COUNCIL OF THE CITY OF
FORT WORTH, TEXAS, THAT:

1.

In accordance with Chapter VI, Section 3 of the Charter of the City of Fort Worth, the City
Attomey is authorized to employ the firms of McCall, Parkhurst & Horton L.L.P. and Kelly Hart &
Hallman LLP to represent the City as bond co-counsel in matters related to the issuance of bonds and
other debt instruments and to enter into any agreements related thereto consistent with the terms of this
Resolution.

2.
Payment of fees and reimbursement for expenses to the firms of McCall, Parkhurst & Horton
[..L.P. and Kelly Hart & Hallmar L.LP in connection with the issuance of bonds or other municipal debt
instruments shall be paid from the proceeds of the debt issue and shall be included as costs of issuance
in ordinances authorizing debt issuance. No fees or expenses for debt issuance will be incurred or paid
if debt does not issue.

ADOPTED this 9™ day of July, 2013,
ATTEST:

A .

TR g \\\}\ -
sy ) LI Y g

I
Mary J. .Kayse‘f,ifhty Secretary
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City of Fort Worth, Texas
Mayor and Council Communication

CGU%\ECiL ACTEON Approved on 7{912013 Reso!at;on No. 421 7~07~20‘!3

DATE: Tuesday July 08, 2013 REFERENCE NO.: **C 26308

LOG NAME: 12BOND
SUBJECT:

Adopt Resolution Authonzmg Employment of McCall, Parkhurst & Horton LL.P. and Kelly Hart & Hallman
LLP, to Represent the Cily in Matters Related to the Issuance of Bonds and Other Debt Instruments (ALL
COUNCIL DISTRICTS)

RECOMMENDATION:

It is recommended that the City Council adopt the attached resolution authorizing employment of McCall,
Parkhurst & Horton L.L.P. and Kelly Hart & Hallman LLP, to represent the City in matters related to the
issuance of municipal bonds and other debt instruments.

DISCUSSION:

McCall, Parkhurst & Horton L.L.P. and Kelly Hart & Hallman LLP, have served the City as bond co-
counse! since 1901 (M&C C-12784, April 2, 1881, M&C C-15245, January 23, 1996, M&C C-16321,
September 23, 1987 and M&C C-18295, October 15, 2002),

Issuance of City debt instruments requires highly specialized legal services, including providing opinions
that bonds and cther debt are being issued in accordance with the Constitution and laws of the State of
Texas, that the bonds constitute: valid and legaily binding obligations of the City, and that the interest on
the bonds is exempt from federal income taxes under existing siatutes, regulations, rulings and court
decisions.

The two firms have performed satisfactorily and cooperatively throughout the term of their retention by the
City. Given the two firms' subject matter expertise, familiarity with City operations, and successiul past
performance, the City Manager's Office recommends that the City Aftorney continue to engage the two
firms to serve as co-counse! for issues refated to bonds and other debt instruments.

The proposed Agreement would:have a three-year initial term with two, one-year renewal options. Fees in
conneclion with bond issuance are based on a percentage of the doflar amount of debt being issued and
would not be incurred uniess bonds are actually sold. Payment for these services would come from the
bond proceeds and would be approved on a case-by-case basis as part of the approval for each debt
issuance.

In an effort to engage minority law firms in the debt-issuance process, the proposed Agreement includes a
requirement for the two firms to make on-going, good faith efforts to identify smaller, discrete issues that
are suitable for subcontracting and to select and engage qualified minority bond counsel to handle these
83U€e8,

FISCAL INFORMATION / CERTIFICATION:

The Financial Management Services Director certifies that funds required to pay legal fees related to debt

Logname: 12ZBOND Page 1 of 2
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issuances will be avaiiable from the proceeds of bond sales and/or appropriate debt service funds.
FUND CENTERS:
TO Fund/Account/Centers FROM Fund/Account/Centers

CERTIFICATIONS:

Submitted for City Manager's Office by: ALL ACMs (6222}
Sarah Fullenwider (7623)

Sarah Fullenwider {7623)

Originating Department Head:

Additional information Contact:

Logname: 12BOND Page 2 of 2
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FINANCIAL ADVISORY AGREEMENT  CITY SECRETARY / ’ i‘ ,, ¢

CONTRACT NO.

This Financial Advisory Agreement {the "Agreement”™) is made and entered into by and between
City of Fort Worth, a home-rule municipal corporation of the State of Texas {"lssuer") and First
Southwest Company, a Delaware corporation ("FSC") effective as of August 1, 2013,

WEFNESSETH:

WHEREAS, the lssucr will have under consideration from fime fo time the authorization and
issuance of indebtedness in amounts and forms which cannot presently be determined and, in connection
with the authorization, sale, issuance and delivery of such indebtedness, Issuer desires to retain an

independent financial advisor; and

WHEREAS, the Issuer desires to obtain the professional services of FSC to advise the Issuer
regarding the issuance and sale of certain evidences of indebtedness or debt obligations that may be
authorized and issued or otherwise created or assumed by the [ssuer (hereinafter referred to colicctively as
the "Debt Instruments”) from time to time during the period in which this Agrecement shall be effective;

and

WHEREAS, FSC is willing to provide its professional services and its facilities as financial advisor
in connection with all programs of financing as may be considered and authorized by Issuer during the

period in which this Agreement shall be effective,

NOW, THEREFORE, the Issuer and FSC, in consideration of the mutual covenants and

agreements herein contained and other good and valuable consideration, do hereby agree as follows:

SECTION I
DESCRIPTION OF SERVICES

Upon the request of an authorized representative of the Issuer, FSC agrees to perform the financial
advisory services stated in the following provisions of this Section I; and for having rendered such

services, the Issuer agrees to pay to FSC the compensation as provided in Section IV hereof.

A.  Financial Planning. At the direction of [ssuer, FSC shall:

1. Survey and Analysis. Conduct a survey of the financial resources of the Issuer to

determine the extent of its capacity to authorize, issue and service any Debt Instruments

contemplated.  This survey will include an analysis of any exi
compared with the existing and projected sources of revenues wh @W{ﬁhﬂﬂﬁﬂﬂg
CiTY SECRETARY
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secure payment of debt service and, where appropriate, will include a study of the trend of the
assessed valuation, taxing power and present and future taxing requirements of the {ssuer. in
the event revenues of existing or projected facilitics operated by the Issuer are 1o be pledged
to repayment of the Debt Instruments then under consideration, the survey will take into
account any outstanding indebtedness payable from the revenues thereof, additional revenues
to be available from any proposed rate increases and additional revenues, as projected by
consuiting engineers cmployed by the Issuer, resulting from improvements to be financed by

the Debt Instruments under consideration.

2. Future Financings. Consider and analyze future financing needs as projected by the

issuer's staff and consulting engineers or other experts, if any, employed by the Issuer,

3. Recommendations for Debt lnstruments. On the basis of the information developed by

the survey described above, and other information and cxperience available, submit to the
Issuer recommendations regarding the Debt Instruments under consideration, including such
clements as the date of issue, interest payment dates, schedule of principal maturities, options
of prior payment, security provisions, and such other provisions as may be appropriate in
order to make the issue atfractive o investors while achieving the objectives of the Issuer.
Alf recommendations will be consistent with the goal of designing the Debt Instruments to be
sold on terms which are advantageons to the Issuer, including the lowest interest cost

eonsistent with all other considerations.

4. Market Information. Advise the Issuer of FSC's interpretation of current bond market
conditions, other related forthcoming bond issues and general information, with economic
data, which might normally be expected to influence interest rates or bidding conditions so

that the date of sale of the Debt Instruments may be set at a favorable time.

5.  Elections. In the eveat if is necessary to hold an ¢lection to authorize the Debt
Instruments then ender consideration, FSC will assist in coordinating the assemibly of such
data as may be required for the preparation of necessary petitions, orders, resolutions,
ordinances, notices and certificates in connection with the election, including assistance in the
transmission of such data to a firm of municipal bond attorneys {"Bond Counsel") retained by

the Issner.

Debt Management and Financial Implementation. At the direction of [ssuer, FSC shall:

. Method of Sale. Evaluate the particular financing being contemplated, giving

consideration to the complexity, market acceptance, rating, size and structure in order to

make a recornmendation as to an appropriate method of sale, and:

Financial Advisory Agreement - CFW and First Southwest Company
Page 2 of 7
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a.  Ifthe Debt Instruments are to be sold by an advertised competitive sale, FSC will:
{1} Supervise the sale of the Debt Instrnments;

{2) Disseminate information to prospective bidders, organize such informational
meetings as may be necessary, and facilitate prospective bidders® efforts in making

timely submission of proper bids;

(3) Assist the staff of the [ssuer in coordinating the receipt of bids, the safekeeping

of good faith checks and the tabulation and comparison of submitted bids; and

(4) Advise the Issuer regarding the best bid and provide advice regarding

acceptance or rejection of the bids,
b, I1fthe Debt Instruments are to be sold by negotiated sale, FSC will:

(1} Recommend for Issuer’s final approval and acceptance one or more investment
banking firms as managers of an underwriting syndicate for the purpose of

negotiating the pnrchase of the Debt Instruments,

(2y Cooperate with and assist any selected managing underwriter and their counsel
i connection with their efforts to prepare any Official Statement or Offering
Memorandum.  FSC will cooperate with and assist the underwriters in the
preparation of a bond purchase contract, an underwriters agreement and other
related documents. The costs incusred in such efforts, including the printing of the
docnments, will be paid in accordance with the terms of the Issuer’s agreement
with the underwriters, but shall not be or become an obligation of FSC, except to
the extent specifically provided otherwise in this Agreement or assumed in writing
by FSC.

(3) Assist the staff of the issuer in the safekeeping of any good faith checks, to the
extent there are any such, and provide a cost comparison, for both expenses and
interest which are suggested by the underwriters, to the then cirrent market,

(4) Advise the Issuer as to the fairness of the price offered by the underwriters.

2. Qffering Doenments. Coordinate the preparation of the notice of sale and bidding

instructions, official statement, official bid form and such other documents as may be

Financial Advisory Agreement - CFW and First Southwest Company
Page 3 of 7
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required and submit afl such documents to the lssuer for examination, approval and
certification. After such examination, approval and cestification, FSC shall provide the lssuer
with a supply of all such documents sufficient to its needs and distribute by maii or, where
appropriate, by electronic delivery, sets of the same fo prospective purchasers of the Debt
Instruments. Also, FSC shall provide copies of the final Official Statement to the purchaser of

the Debt Instruments in accordance with the Notice of Sale and Bidding Instructions.

3. Credit Ratings. Make recommendations to the 1ssuer as to the advisability of obtaining
a credit rating, or ratings, for the Debt Instruments and, when directed by the Issuer,
coordinate the preparation of such information as may be appropriate for submission to the
rating agency, or agencies. In those cases where the advisabitity of personal preseatation of
information to the rating agency, or agencies, may be indicated, FSC will arrange for such
personal presentations, utilizing such composition of representatives from the Issuer as may

be finally approved or directed by the Issuer.

4. Trustce, Paying Agent, Registrar. Upon request, counsel with the Issuer in the selection

of a Trustee and/or Paving Agent/Registrar for the Debt Instruments, and assist in the

negotiation of agreements pertinent to these services and the fees incident thereto.

5. Financial Publications. When appropriate, advise financial publications of the

forthcoming sale of the Debt Instruments and provide them with all pertinent information.
6. Consultants. After consulting with and receiving directions from the Issuer, arrange for
such reports and opinions of recognized independent consultants as may be appropriate for

the successful marketing of the Debt Iastruments.

7. Auditors. In the event formal verification by an independent auditor of any calculations

incident to the Debt Instruments is required, make arrangements for such services.

8. Issuer Meetings. Attend meetings of the governing body of the Issuer, its stafl]

representatives or committees as requested at all times when FSC may be of assistance or

service and the subject of financing is to be discussed.

9. Printing. To the extent authorized by the Issner, coordinate all work incident to printing

of the offering documents and the Debt Instruments,

10. Bond Conpsel. Maintain liaison with Bond Connsel in the preparation of all legal

documents pertaining to the authorization, sale and issuance of the Debt Instruments.

Financial Advisory Agreement .- CFW and First Seuthwest Company
Page 4 of 7



City of Fort Worth
Part A6cl

H. Changes in Laws. Provide to the Issuer copies of proposed or enacted changes in

federat and state laws, rules and regulations having, or expected to have, a significant effect
on the municipal bond market of which FSC becomes aware in the ordisary course of its
business, it being understood that FSC does not and may net act as an attorney for, or provide

legal advice or serviees to, the Issuer.

12. Delivery of Debt Instruments. As soon as a bid for the Debt Instruments is accepted by

the Issuer, coordinate the efforts of all concerned to the end that the Debt Instruments may be
delivered and paid for as expeditiously as possible and assist the Issuer in the preparation or

verification of final closing figures incident to the delivery of the Debt Instruments,

13. Debt Service Schedule; Authorizing Resolution. After the closing of the sale and

delivery of the Debt Instruments, deliver to the Issuer a schedule of anmuai debt service
requirements for the Debt Instruments and, in coordination with Bond Counsel, ensure that
the paying agent/registrar and/or trustee has been provided with a copy of the authorizing

ordinance, order or resolution.

SECTION H
TERM OF AGREEMENT

This Agreement shall become effective on Angust 1, 2013, and, unless terminated by cither party
pursuant fo Section HI of this Agreement, shall remain 1 effect until July 31, 2014, Unless FSC or Issuer
shall notify the other party in writing at feast thirty (30) days in advance of the applicable anniversary date
that this Agreement will not be renewed, this Agreement wili be automatically renewed beginning August

1, 2014 for two additional one {1} year periods.

SECTION [
TERMINATION

This Agreement may be terminated with or without cause by the Issuer or FSC upon the giving of
at least thirty (30) days' prior written notice to the other party of its intention to terminate, specifying in
such notice the effective date of such termination. 1n the event of such termination, it is undersiood and
agreed that only the amounts due FSC for services provided and expenses incurred to the date of
termination wiil be due and payable. No penalty will be assessed for termination of this Agreement.

Financial Advisory Agreement — CFW and First Southwest Campany
Page 5 of 7
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SECTION IV
COMPENSATION AND EXPENSE REIMBURSEMENT

The fees due to FSC for the services set forth and described in Section | of this Agreement with
respect o each issuance of Debt Instruments during the term of this Agreement shall be calculated in
accordasice with the schedule set forth on Appendix A attached hereto. Unless specifically provided
otherwise on Appendix A or in a separate written agreement between Issuer and FSC, such fees, together
with any other fees as may have been mutually agreed upon and all expenses for which FSC is entitled to
reimbursement under the terms of Exhibit A, shall become due and payable concurrently with the delivery

of the Debt Instruments to the purchaser.

SECTION V
MISCELLANEQUS

I. Chojce of Law. This Agreement shall be construed and given effect in accordance with the laws of

the State of Texas.

2. Binding Effect; Assignment. This Agreement shall be binding upon and inure to the benefit of the

Issuer and FSC, their respective successors and assigns; provided however, neither party hereto may

assign or transfer any of its rights or obligations hereunder without the prior wrilten consent of the other

party.

3. Entire_Agreement. This instrument {including all exhibits attached hereto} contains the entire

agreement between the parties relating to the rights herein granted and obligations herein assumed. Any
oral or written representations or modifications concerning this Agreement shall be of no force or effect

except for a subsequent modification in writing signed by ali parties hereto.

FIRST SOUTHWEST COD%Y

y
N R
4 A -
By: AL —
David K. Medanich

Vice Chairinan

By: LQ,LM& MM

Laura B. Alexander

Managing Director

Financial Advisory Agreement - CFW and First Southwest Company
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CITY OF FORT WORTH, TEXAS

..........

By /[
titb et Civy hames e

Date: 13 f ;LELLIQ

ATTEST:

APPROVED AS TO

Foam?;ﬁ thALITY:

ASSIgTAN'E@TY ATTORNEY
Mt ( (-267%0

OFFICIAL RECORD
GITY SECRETARY
F1. WORTH, TX
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APPENDIX A
Base Fee Per Issue $35,000
Plus $06.75 per 1,000 Bonds

As co-financial advisor, FSC 1s entitled to 65% of the above charges.

The charges for ancillary services, including official statement printing and preparation, shall be ievied
only for those services which are reasonably necessary in completing the transaction and which are
reasonable in amount, unless such charges were incurred at the specific direction of the Issuer.

The pavment of charges for financial advisory services described in Section 1 of the foregoing Agreement
shall be contingent upon the delivery of bonds and shall be due at the time that bonds are delivered. The
payment of charges for services described below under "Hourly Compensation Rates” shall be due and
pavable in accordance with the mutual agreement therefore between FSC and Issuer.

The [ssuer shall be responsible for the following expenses, if and when applicable, whether they are
charged to the Issuer directly as expenses or charged fo the Issuer by FSC as reimbursable expenses:

Bond counsel

Publication of notices

Bond ratings

Creditf enhancement

CPA fees

Official statement preparation and printing

Paying agent/registrar/trustee

Travel expenses

Underwriter and underwriters counsel

MisceHaneous expenses, including copy, delivery, and phone charges

The payment of reimbursable expenses that FSC has assumed on behalf of the Issuer shall NOT be
contingent upon the delivery of bonds and shall be due at the time that services are rendered and payable
upon receipt of an invoice therefor submitied by FSC.

HOURLY COMPENSATION RATES

For related assignments not associated with the issuance of Debt Instruments, the Issuer may request FSC
and/or its co-financial advisor to provide additional services, to be mutually agreed upon. With respect to
such additionai services, the following hourly rates would apply:

Managing Director/Executive Vice President/Senior Vice President $250
Vice President 200
Assistant Vice President/ Associate 156
Administraiive Assistant 75

The hourly rate structure will be implemented only with prior approval of the [ssuer and only at the point
when the actual services going forward can be clearly identified.
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City of Fort Worth, Texas
Mayor and Council Communication

COUNCIL ACTION: Approved on 7/23/2013

DATE: Tuesday, July 23, 2013 REFERENCE NO.: **C-26350
LOG NAME: 1313 FA CONTRACT
SUBJECT:

Authorize Necessary and Related Agreements with First Southwest Company, First Southwest Asset
Management, Inc., and kstrada Hinojosa & Company, Inc., for the Provision of Financial Advisory,
Arbitrage Rebate and Continuing Disclosure Services {ALL COQUNCIHL DISTRICTS)

RECOMMENDATION:
It is recommended that the City Council;

1. Authorize the execution of necessary and related Agreements with First Southwest Company, First
Southwest Asset Management, Inc., and Estrada Hinojosa & Company, inc.. for the provisien of financial
advisory, arbitrage rebate and continuing disclosure services; and

2. Authorize a commencement date of August 1, 2013 and expiration date of July 31, 2014 with two one-
year renewal options for each Agreement.

DISCUSSION:

First Southwest Company and Estrada Hinojosa & Company, Inc. {(Estrada Hinojosa), have satisfactorily
served as the City's co-financial advisors for over a decade. During this same period, First Scuthwest
Asset Management, Inc., and First Southwest Company's FSC Disclosure Services Division have
provided arbitrage rebate compliance services and continuing disclosure services to the City.

Staff is recommending that the City continue these relationships with First Southwest Company serving as
lead financial advisor and Estrada Hinojosa, a minority-owned firm, acting as co-financial advisor,
Approval of the Agreements will ensure continuity as the City enters its traditional debt-issuance season.

The fee structure for financial advisory services will be a base fee in the amount of $35 000.00 plus $0.75
per $1,000.00 denomination for each senes of bond issues. As in the current contract, the fee will be split
65/35 netween the two firms, respectively.

First Southwest Company, the iead financial advisor, and Estrada Hinojosa, a certified minority-owned firm
and the co-financial advisor, are in compliance with the City's BDE Ordinance by commiiting to the work
fees on bond transactions being split 65/38 between the two firms respectively on this project.

Typically, no charges for financial advisory services reiated to bond transactions are incurred uniess
honds are actuafly sold. The Agreements will also provide for the financiat advisors to provide special
financial consulting work not directly related to a bond sale with compensation paid based on an hourly
rate ranging from the amount of $75.00 for work performed by administrative assistants to the amount of
$250.00 per hour for work perfermed by managing directors, executive vice presidents or senior vice
presidents. An individual engagement letter will be executed for each special project compensated on an
houtly basis.

Arbitrage rebate compliance services will be provided by First Southwest Asset Management, inc., and

FSC Disclosure Services, a Division of First Scuthwest Company, will provide continuing disclosure
services. Disclosure services will be compensated at a rate of $2,500.00 per year for assistance in

http://apps.cfwnet.org/ecouncil/printme.asp?id=18709& print=true& Doc |y pe=Print F120/2013
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preparation and distribution of each annual report and the amount of $3,.500.00 per vear for distribution of
audited financial statements. Arbitrage rebate compliance services will be compensated at 3 rate of
$1,400.00 per computation year. Additional fees would apply for specialized arbitrage-related services, i
needed, in connection with an IRS refund request of commercial paper calutations. The costs for those
services are reflected in the fee schedule, which is altached.

FISCAL INFORMATION [ CERTIFICATION:

The Financial Management Services Director certifies that funds required to pay financial advisory fees
will be available from proceeds of bond sales, appropriate debt service funds, and/or appropriate
operating funds.

FUND CENTERS:

TOQ Fund/Account/iCenters FROM Fund/Account/Centers
PE47 554010 0132000 0.00
GDo6 554010 0132000 0.00

CERTIFICATIONS:

Submitted for City Manager's Office by: Susan Alaris (8180)
Jay Chapa (8517)

Lisa Parks (6630}

Originating Department Head;

Additional Information Contact:

ATTACHMENTS
1. CFW 2013 Fee Scheduie pdf (Public)
2. exampie.pdf (CFW internal)

http://apps.ciwnet.org/ecouncil/printme.asp?id=] 8709& print=true& Doc Ty pe=Print F1/20/2013
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CITY SECRETARY
somwﬁgw 57 1Y

FINANCIAL ADVISORY AGREEMENT

This Financial Advisory Agreement (the "Agreement”) is made and entered into by and between
City of Fort Worth, a home-rule municipal corporation of the State of Texas ("Issuer™) and Estrada
Hinojosa & Company, Inc. a Texas corporation ("EI") effective as of August §, 2013,

WITNESSETH:

WHEREAS, the Issuer will have under consideration from time to time the authorization and
issuance of indebtedness in amounts and forms which cannat presently be determined and, in connection
with the authorization, sale, issuance and delivery of such indebtedness, Issuer desires to retain an
independent financial advisor; and

WHEREAS, the Issuer desires to obtain the professional services of EH to advise the Issuer
regarding the issuance and sale of certain evidences of indebtedness or debt obligations that may be
authorized and issued or etherwise created or assumed by the Issuer (hereinafter referred to collectively as
the "Diebt Instruments™) from time to time during the period in which this Agreement shali be effective;
and

WHEREAS, EH is willing to provide its professional services and ifs facilities as financial advisor
in connection with all programs of financing as may be considered and authorized by Issuer during the
period in which this Agreement shall be etfective.

NOW, THEREFORE, the issuer and EH, in consideration of the mutual covenanis and agreements
herein contained and other good and valuable consideration, do hereby agree as follows:

SECTION |
DESCRIPTION OF SERVICES

Upon the request of an anthorized representative of the Issuer, EH agrees to perform the financial
advisory services siated in the following provisions of this Section I; and for having rendered such
services, the Issuer agrees 1o pay to BH the compensation as provided in Appendix A hereof.

A.  Financial Planning. At the direction of issuer, M shall;

1. Survey and Analysis. Conduct a survey of the financial resources of the Issuer to

determine the exient of its capacity to swthorize, issuc and serviee any Debt Instruments
contemplated. This survey will include an analysis of any existing debt structure as
compared with the existing and projected sources of revenues which may be pledged to

Financial Advisory Agreement — CFW und Estrada Hinojosa & Company
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secure payment of debt service and, where appropriate, will inchide a study of the trend of the
assessed valuation, taxing power and present and future taxing requirements of the Issuer, In
the event revenues of existing or projecied facilities operated by the Issuer are to be pledged
to repayment of the Debt Instruments then under consideration, the survey will take into
account any outstanding indebtedness payable from the revenues thereof, additional revenues
to be available from any proposed rate increases and additional revenues, as projected by
consulting engineers employed by the Issuer, resulting from improvements to be financed by
the Debt Instruments under consideration.

2. Funwe Finageings. Consider and analyze future financing needs as projected by the

issuer's staff and consuliing engineers or other experts, if any, emploved by the issuer.

3. Recommendations for Debt Instruments. On the basis of the information developed by
the survey described above, and other information and experience availuble, submit to the
Issuer recommendations regarding the Debt Instruments under censideration, including such
elements as the date of issue, interest payment dates, schedule of principal maturities, options
of prior payment, security provisions, and such other provisions as may be appropriate in
order to make the issue attractive to investors while achieving the objectives of the Issuer.
All recommendations will be consistent with the goal of designing the Debt Instruments fo be
sold on terms which are advastageous to the Issuer, including the lowest interest cost
consistent with ali other considerations.

4, Market Information. Advise the Issuer of EH's interpretation of current bord market

conditions, other related forthcoming bond issues and general information, with economic
data, which might normally be expected to influence interest rates or bidding condifions so
that the date of saie of the Debt Instruments may be set at a favorable time.

3. Elections. In the event it 13 necessary fo heid an election to authorize the Debt
instruments then under consideration, EH will assist in coordinating the assembly of such
data as may be required for the preparation of necessary petitions, orders, resciutions,
ordinances, notices and certificates in connection with the clection, including assistance in the
transmission of such data to a firm of municipal bond attorneys ("Bond Counsel™) retained by

the fssuer,

Debt Management and Figancial Implementation. At the direction of issuer, EH shall:

1. Method of Sale. FEvaluate the particular financing being comtemplated, giving
consideration to the complexity, market acceptance, rating, size and structure in order to

make a recommendation as to an appropriate method of sale, and:

Financial Advisory Agreement — CFW and Estrada Hinojosa & Company
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a.  Ifthe Debt Instruments are 0 be sold by an advertised competitive sale, EH will:
{1} Supervise the sale of the Debt Instruments;

(2} Disseminate information to prospective bidders, organize such informational
meetings as may be necessary, and facilitate prospective bidders’ efforts in making
timely submission of proper bids;

(3} Assist the staff of the Issuer in coordinating the reccipt of bids, the safekeeping
of good faith checks and the tabulation and comparison of submitied bids; and

(4) Advise the Issuer regarding the best bid and provide advice regarding
acceptance or rejection of the bids.

b. I the Debt Instruments are to be sold by negotiated sate, EM will:

{1} Recommend for {ssuer’s final approval and acceptance one or more investment
banking firms as managers of an underwriting syndicate for the purpose of
negotiating the purchase of the Debt instruments.

{2y Cooperate with and assist any selected managing underwriter and their counsel
in connection with their efforts to prepare any Officlal Statement or Offering
Memorandum. EH will cooperate with and assist the underwriters in the
preparation of a bond purchase confract, an underwriters agreement and other
related documents. The costs incurred in such efforts, including the printing of the
docuinents, will be paid in accordance with the terms of the lssner’s agreement
with the underwriters, but shall net be or become an obligation of EH, except to
the extent specifically provided otherwise in this Agreement or assumed in writing
by EH.

{3) Assist the staff of the Issuer in the safekeeping of any goed faith checks, to the
extent there are any such, and provide a cost comparison, for both expenses and
interest which are suggested by the underwriters, to the then current market,

{4y Advise the Issuer as to the fairness of the price offered by the underwriters.

2. Offering Documents.  Coordinate the preparation of the notice of sale and bidding

instructions, official statement, official bid form and such other documents as may be

Financial Advisory Agreement — CFW and Estrada Hinojoss & Company
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required and submit all such documents to the Issuer for examination, approval and
certification. Afier such examination, approval and certification, EH shall provide the {ssuer
with a supply of all such documents sufficient to its needs and distribute by mail or, where
appropriate, by electronic delivery, sets of the same to prospective purchasers of the Debt
Instruments, Also, EH shall provide copies of the final Official Statement to the purchaser of
the Debt fnstruments in accordance with the Notice of Sale and Bidding Instroctions,

3. Credit Ratings. Make recommendations to the Issucr as to the advisability of obtaining
a credit rating, or ratings, for the Debt Instruments and, when directed by the Issuer,
coordinate the preparation of such information as may be appropriate for submission to the
rating agency, or agencies. In those cases where the advisability of personal presentation of
information to the rating agency, ot agencies, may be indicated, TH wili arrange for such
personal presentations, wtifizing such composition of representatives from the Issuer as may

be finally approved or directed by the Issuer.

4, Trustee Paving Agent, Registrar. Upon request, counsel with the issuer in the selection

of a Trusiee and/or Paying Agent/Registrar for the Debt lnstruments, and assist in the
negotiation of agreements pertinent to these services and the fees incident thereto.

5,  Financial Publications. When appropriate, advise financial publications of the

forthcoming sale of the Debt Instruments and provide them with all pertinent information.

6.  Conpsultants, After consufting with and receiving directions from the Issuer, arrange for

such reports and opinions of recognized independent consultants as may be appropriate for
the successtul marketing of the Debt Instruments.

7. Auditors, Inthe event formal verification by an independent auditor of any calculations

incident to the Debt Instruments is required, make arrangemcnts for such services,

8. lssuer Meetings. Aftend mestings of the governing body of the lssuer, its staff,
representatives or committees as requested at all times when TH may be of assistance or
service and the subject of financing is to be discussed,

9. Printing. To the extent anthorized by the Issuer, coordinate al} wark incident to printing
of the offering documents and the Debt Instruments,

10. Bond Counsel. Maintain liaison with Bond Counsel in the preparation of all legal
documents pertaining to the authorization, sale and issuance of the Debt Instruments.

Financial Advisory Agreement - CFW and Estrada Hinojosa & Company
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1i. Changes in Laws. Provide to the Issuer copies of proposed or enacted changes in
federal and state laws, rules and regulations having, or expected to have, a significant effect
on the municipal bond market of which EM becomes aware in the ordinary course of its
business, it being understood that EH does not and may not act as an attorney for, or provide

legal adviee or services to, the Issuer.

12, Belivery of Debt lnstruments. As soen as a bid for the Debt Instruments is accepted by

the Issuer, coordinate the efforts of all concerned to the end that the Debt Instruments may be
delivered and paid for as expeditiousty as possible and assist the Issuer in the preparation or
verification of fimal closing figures incident to the delivery of the Debt Instruments.

13. Debt Service Schedule, Authorizing Resolution.  After the closing of the sale and
delivery of the Debt Instrumenis, defiver to the Issuer a schedule of annual debt service

requirements for the Debt lostraments and, in coordination with Bond Counsel, ensure that
the paying agent/registrar andfor trustee has been provided with a copy of the authorizing
ordinance, order or reselution.

SECTIONIT
TERM OF AGREEMENT

This Agreement shall become elfective on August 1, 2013, and, unless terminated by either party
pursuant fo Section I of this Agreement, shall remain in effect until July 31, 2014, Unless EH or Issuer
shall notify the other party in writing at least thirty (30) days in advance of the applicable anniversary date
that this Agreement will not be renewed, this Agreement will be automutically renewed beginning August

1, 2014 for two additional one (1) year periods.

SECTION 1
TERMINATION

This Agreement may be terminated with or without cause by the Issuer or EH upon the giving of at
least thirty (30) days' prior written notice to the other party of its intention to terminate, specifying in such
notice the effective date of such termination. In the event of such termination, it is understood and agreed
that only the amounts due EH for services provided and expenses incurred to the date of termination will
be due and payable. No penalty will be assessed lor termination of this Agreement.

Finaneial Advisory Agreement - CFW and Estrada Hincjosa & Company
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SECTION IV
COMPENSATION AND EXPENSE REIMBURSEMENT

The fees due to EH for the services set forth and described in Section 1 of this Agreement with
respect 10 each issuance of Debt Instruments during the term of this Agreement shall be calculated in
aceordance with the schedule set forth on Appendix A attached hereto. Unless specifically provided
otherwise on Appendix A or in a separate writlen agreement between Issuer and EH, such fees, together
with any other fees as may have been mutually agreed upon and all expenses for which EH is entitled to
reimbursement under the terms of Exhibit A, shall become due and payable concurrently with the delivery
of the Debt Instruments to the purchaser,

SECTION YV
MISCELLANEGUS

L Choice of Law. This Agreement shall be construed and given effect in accordance with the laws of
the State of Texas.

2. Binding Effect: Assignment. This Agreement shall be hinding upon and inure to the benefit of the

Issuer and EH, their respective successors and assigns; provided however, neither party hereio may assign
or transfer any of its rights or obligations hereunder without the prior written consent of the other party.

3. Entire Agreement, This instrument (including all exhibits attached hereto} contains the entire

agreement between the parties relating fo the rights herein granted and obligations herein assumed. Any
oral or written representations or modifications concerning this Agreement shall be of no force or effect
except for a subsequent modification in writing signed by all parties hereto.

ESTRADA HINCQJOSA & COMPANY, INC.

Robert A. Estrada
Senjor Managing Director

V2

{ )
L1.5. Williams, Jr.
Executive Vice President

Financial Advisory Agreement - CFW and Estrada Hinojosa & Company
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CITY OF FORT WORTH, TEXAS

By: W .
Titlel__Msst. Caty Vovesen

Date; i!?!!ﬂ"

ATTEST:

APPROVED AS TO

“iﬂ'w mi;g%uw;

ASS‘(STANZT ITY ATTORNEY
M C Lo

OFFICIAL RECORD

Financial Advisory Agreement ~ CFW and Estrada Hinojosa & Compagy
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APPENDIX A
Base Fee Per Issue $35,000
Plus $4.75 per 1,000 Bonds

As co-financial advisor, EH is entitled 1o 35% of the above charges,

The charges for anciliary services, including official statement printing and preparation, shall be levied
only for those services which are reasonably nccessary in completing the transaction and which are
reasonable in amount, unless such charges were incurred at the specific direction of the Issuer.

The payment of charges for financiol advisory services described in Section 1 of the foregoing Agreement
shall be contingent upon the delivery of bonds and shatl be due af the time that bondys are defivered. The
pavment of charges for services described below under "Howrly Compensation Rates” shall be due and
pavable in accordance with the mutual agreement therefore between EH and Issuer.,

The issuer shall be responsible for the following expenses, if and when applicable, whether they are
charged to the Issuer directly as expenses or charged to the Issuer by EF as reimbursable expenses:

Bond eounse!

Publication of notices

Bond ratings

Credit enhancement

CPA fees

Official statement preparation and printing

Paying agent/registrar/trustee

Travel expenses

Underwriter and underwriters counsel

Miscellaneous expenses, including copy, delivery, and phone charges

The pavment of reimbursable expenses that EH has assumed on behdf of the Issuer shall NOT be
contingent upon the delivery of bonds and shall be due at the fime that services are rendered and payable
upon receipt of an invoice therefor submitied by EH.

HOURLY COMPENSATION RATES

For related assignments not associated with the issiance of Debt Instraments, the Issuer may request EH
and/or its co-financial advisor to provide additional services, to be mutually agreed upon. With respect 10
such additional services, the following hourly rates would apply:

Managing Director/Executive Vice President/Senior Vice President 8250
Vice President 200
Assistant Vice President/Associate 150
Administrative Assistant 75

The hourly rate structure will be implemented onfy with prior approval of the Issuer and only at the point
when the actual services going forward can be clearly identitied.
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City of Fort Worth, Texas
Mayor and Council Communication

COUNCIL ACTION: Approved on 7/23/2013

DATE: Tuesday, July 23, 2013 REFERENCE NO.: **C-26350

LOG NAME: 1313 FA CONTRACT
SUBJECT.

Authorize Necessary and Related Agreements with First Southwest Company, First Socuthwest Asset
Management, Inc., and Estrada Hinojosa & Company, Inc., for the Provision of Financial Advisory,
Arbitrage Rebate and Continuing Disclosure Services (ALL COUNCIL DISTRICTS)

RECOMMENDATION:
It is recommended that the City Council:

1. Authorize the execution of necessary and related Agreements with First Southwest Com pany, First
Southwest Asset Management, Inc., and Estrada Hinojosa & Company, Inc., for the provision of financial
advisory, arbitrage rebate and continuing disclosure services; and

2. Authorize a commencement date of August 1, 2013 and expiration date of July 31, 2014 with two one-
year renewal options for each Agreement.

DISCUSSION:

First Southwest Company and Estrada Hinojosa & Company, inc. (Estrada Hinojosa), have satisfactorily
served as the City's co-financial advisors for over a decade. During this same period, First Southwest
Asset Management, Inc., and First Southwest Company’'s F3C Disclosure Services Division have
provided arbitrage rebate compliance services and continuing disclosure services 10 the City.

Staff is recommending that the City continue these relationships with First Southwest Company serving as
lead financial advisor and Estrada Hingjosa, a minority-owned firm, acting as co-financial advisor.
Approval of the Agreements will ensure continuity as the Cily enters its traditional debt-issuance season.

The fee structure for financial advisory services will be a base fee in the amount of $35,000.00 pius $0.75
per $1,000.00 dencmination for each series of bond issues. As in the current contract, the fee will be split
65/35 between the two firms, respectively.

First Southwest Company, the {ead financial advisor, and Estrada Hinojosa, a certified minority-owned firm
and the co-financial advisor, ars in compliance with the City's BDE Ordinance by committing to the work
fees on bond transactions being split 65/35 between the two firms respectively on this project.

Typically, no charges for financial advisory services related to bond transactions are incurred uniess
honds are actually sold, The Agresments will also provide for the financial advisors {o provide special
financial consulting work not directly related to a bond sale with compensation paid based or an hourly
rate ranging from the amount of $75.00 for work performed by administrative assistants to the amount of
$250.00 per hour for work performed by managing directors, executive vice presidents or senior vice
presidents. An individual engagement leiter will be executed for each special project compensated on an
howtly basis.

Arbitrage rebate compliance services will be provided by First Southwest Asset Management, Inc., and

FSC Disclosure Services, a Division of First Southwest Company, will provide continuing disclosure
services. Disclosure services will be compensated at a rate of $2,500.00 per vear for assistance in

http/fapps.chwnet.org/ecouncil/printme.asp?id=18709& print=true& DocType=Print 12/24/2613
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preparation and distribution of each annual report and the amount of $3,500.00 per year for distribution of
audited financial statements. Arbitrage rebale compliance services will be compensated at a rate of
$1,400.00 per computalion year. Additional fees would apply for specialized arbitrage-related services, if
needed, in connection with an IRS refund request of commercial paper calulations. The costs for those
services are reflected in the fee schedule, which is attached.

FISCAL INFORMATION / CERTIFICATION:

The Financial Management Services Director certifies that funds required to pay financial advisory fees
will be avaiiable from proceeds of bond sales, appropriate debt service funds, and/or appropriate
operating funds.

FUND CENTERS:
TO FundiAcscount/Centers FROM Fund/Acecount/iCenters
PE47 584016 0132000 Q.00
D06 584010 0132000 2.00
CERTIFICATIONS:

Susan Alanis {8180)
Jay Chapa {8517}
tisa Parks (6630)

Submitted for City Manager's Office by:

Originating Department Head:

Additional Information Contact,

ATTACHMENTS
1. CFW 2013 Fee Schedule.pdf (Public)
2. example pdf (CFW Internal)

http://apps.cfwnet.org/ecouncil/printme.asp?id=18709&print=true& Doc Type=Print 12/24/2013
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TWDB-0201
Revised 2/21/2013

Application Affidavit wrp-201)

THE STATE OF TEXAS 8
COUNTY OF Tarrant 8
APPLICANT City of Fort Worth 8§

BEFORE ME, the undersigned, a Notary Public in and for the State of Texas, on this day

personally appeared Fernando Costa as the Authorized Representative of
the City of Fort Worth , who being by me duly sworn, upon oath says that:
1. the decision by the City Council, City of Fort Worth (authority, city, county, corporation,

district) to request financial assistance from the Texas Water Development Board ("Board") was made in a public
meeting held in accordance with the Open Meetings Act (Government Code, 8551.001, et seq,) and after providing
all such notice as required by such Act asis applicable to the City of Fort Worth (authority, city,

county, corporation, district) ;

2. the information submitted in the application istrue and correct according to my best knowledge and
belief;

3. the City of Fort Worth (authority, city, county, corporation,

district) has no pending, threatened, or outstanding judgments, orders, fines, penalties, taxes, assessment or other
enforcement or compliance issue of any kind or nature by the Environmental Protection Agency, Texas Commission
on Environmental Quality, Texas Comptroller, Texas Secretary of State, or any other federal, state or local

government, except for the following (if no such outstanding compliance issues, write in "none"):

"none"

4. the __ City of Fort Worth (authority, city, county, corporation, district)

warrants compliance with the representations made in the application in the event that the Board provides the
financial assistance; and

5. the __ City of Fort Worth (authority, city, county, corporation, district) Will comply

with all applicable federal laws, rules, and regulations as well as the laws of this state and the rules and regulations
of the Board.

Official Representative

Title: Assistant City Manager

SWORN TO AND SUBSCRIBED BEFORE ME, by ,
this day of , 20

(NOTARY’S SEAL)

Notary Public, State of Texas
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Revised 02/21/2013

Application Resolution - Certificate of Secretary wrp-201b)

THE STATE OF TEXAS
COUNTY OF  Tarrant
APPLICANT City of Fort worth

| , the undersi gned, Secretary of the City Council, City of Fort Worth Tean,
DO HEREBY CERTIFY asfollows:

1 That onthe _ 2nd  day of June ,2015  aregular/special meeting of the
Fort Worth City Council was held at a meeting place within the City; the duly
constituted members of the Fort Worth City Council being as follows:

Mayor Price, Councilmembers, Zimmerman, Moon, Espino, Bivens, Jordan, Shingleton, Gray and Zadeh

and all of said persons were present at said meeting, except the following:
N/A

Among other business considered at said meeting, the attached resolution entitled:

"A RESOLUTION by the City Council of the City of Fort Worth
requesting financial participation from the Texas Water Development Board; authorizing the filing
of an application for financial participation; and making certain findings in connection therewith."

was introduced and submitted to the City Council for passage and adoption. After
presentation and due consideration of the resolution, and upon a motion made by Councilmember
and seconded by Councilmember , the resolution was duly passed and adopted by the
City Council by the following vote:

voted "For" voted "Against" abstained
all as shown in the official Minutes of the City Council for the meeting held on the aforesaid date.

2. That the attached resolution is atrue and correct copy of the origina on file in the official records

of the Fort Worth City Council ; the duly qua“ﬂaj and acti ng members of the Fort Worth City Council

on the date of the aforesaid meeting are those persons shown above and, according to the records of my office,
advance notice of the time, place and purpose of said meeting was given to each member of the

Fort Worth City Council ; and that said meeting, and deliberation of the aforesaid public business, was open to
the public and written notice of said meeting, including the subject of the above entitled resolution, was posted and
given in advance thereof in compliance with the provisions of Chapter 551 of the Texas Government Code.

IN WITNESS WHEREOF, | have hereunto signed my name officially and affixed the seal of
said , thisthe of , 20

Secretary
(SEAL)
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ORDINANCE NO. -0_-2015

TWENTY-SIXTH SUPPLEMENTAL ORDINANCE AUTHORIZING THE
ISSUANCE AND SALE OF CITY OF FORT WORTH, TEXAS
WATER AND SEWER SY STEM REVENUE REFUNDING AND IMPROVEMENT BONDS,
SERIES 2015A, IN AN AGGREGATE PRINCIPAL AMOUNT NOT TO EXCEED
$145,000,000; ESTABLISHING PARAMETERS WITH RESPECT TO THE SALE OF THE
BONDS; DELEGATING TO THE DESIGNATED CITY OFFICIALS
THE AUTHORITY TO EFFECT THE SALE OF THE BONDS; ENACTING OTHER
PROVISIONS RELATING TO THE SUBJECT,
AND DECLARING AN IMMEDIATE EFFECTIVE DATE

THE STATE OF TEXAS
COUNTIES OF TARRANT, DENTON, WISE, PARKER AND JOHNSON
CITY OF FORT WORTH

WHEREAS, the City of Fort Worth, Texas (the "City" or the "Issuer"), a "home-rule"
city operating under a home-rule charter adopted pursuant to Section 5 of Article X1 of the Texas
Consgtitution, with a population according to the latest federal decennial census of in excess of
50,000, has established and currently owns and operates a combined waterworks and sanitary
sewer system (the "System™); and

WHEREAS, the City heretofore has established the City of Fort Worth, Texas Water and
Sewer System Revenue Financing Program for the purpose of providing a financing structure for
revenue supported indebtedness of the System; and

WHEREAS, said Program was established pursuant to the terms of a "Master Ordinance
Establishing the City of Fort Worth, Texas Water and Sewer System Revenue Financing
Program" (the "Master Ordinance™); and

WHEREAS, unless otherwise defined herein, terms used herein shall have the meaning
given in the Master Ordinance; and

WHEREAS, the Master Ordinance authorizes revenue supported indebtedness to be
issued, incurred or assumed pursuant to the terms of supplemental ordinances (any such
ordinance being a" Supplement™); and

WHEREAS, pursuant to the terms of the Master Ordinance, the City has adopted twenty-
five Supplements (designated as the "First Supplement”, "Second Supplement”, "Third
Supplement”, "Fourth Supplement”, "Fifth Supplement”, "Sixth Supplement”, "Seventh
Supplement”, "Eighth Supplement”, "Ninth Supplement”, "Tenth Supplement”, "Eleventh
Supplement”, "Twelfth Supplement”, "Thirteenth Supplement”, "Fourteenth Supplement”,
'Fifteenth Supplement”, "Sixteenth Supplement”, "Seventeenth Supplement”, "Eighteenth
Supplement”, "Nineteenth Supplement”, "Twentieth Supplement”, "Twenty-First Supplement”,
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"Twenty-Second Supplement”, "Twenty-Third Supplement”, "Twenty-Fourth Supplement” and
"Twenty-Fifth Supplement”, respectively, and the "Prior Supplements’, collectively) pursuant to
which (i) the City of Fort Worth, Texas Water and Sewer System Revenue Refunding Bonds,
Series 1991A and Series 1991B, the City of Fort Worth, Texas Water and Sewer System
Revenue Refunding Bonds, Series 1993, the City of Fort Worth, Texas Water and Sewer System
Revenue Refunding and Improvement Bonds, Series 1996, the City of Fort Worth, Texas Water
and Sewer System Revenue Refunding and Improvement Bonds, Series 1997, the City of Fort
Worth, Texas Water and Sewer System Revenue Refunding and Improvement Bonds, Series
1998, the City of Fort Worth, Texas Water and Sewer System Revenue Bonds, Series 2000, the
City of Fort Worth, Texas Water and Sewer System Revenue Refunding and Improvement
Bonds, Series 2000B, the City of Fort Worth, Texas Water and Sewer System Revenue Bonds,
Series 2001, the City of Fort Worth, Texas Water and Sewer System Revenue Refunding and
Improvement Bonds, Series 2003, the City of Fort Worth, Texas Water and Sewer System
Revenue Refunding Bonds, Series 2003A, the City of Fort Worth, Texas Water and Sewer
System Auction Rate Revenue Bonds, Series 2004, the City of Fort Worth, Texas Water and
Sewer System Revenue Refunding and Improvement Bonds, Series 2005, the City of Fort Worth,
Texas Water and Sewer System Revenue Refunding Bonds, Series 2005A, the City of Fort
Worth, Texas Water and Sewer System Revenue Bonds, Series 2007, the City of Fort Worth,
Texas Water and Sewer System Revenue Bonds, Series 2008, the City of Fort Worth, Texas
Water and Sewer System Revenue Bonds, Series 2009, the City of Fort Worth, Texas Water and
Sewer System Revenue Refunding Bonds, Series 2010, the City of Fort Worth, Texas Water and
Sewer System Revenue Bonds, Series 2010A, the City of Fort Worth, Texas Water and Sewer
System Revenue Bonds, Series 2010B, the City of Fort Worth, Texas Water and Sewer System
Revenue Bonds, Series 2010C, the City of Fort Worth, Texas Water and Sewer System Revenue
Refunding and Improvement Bonds, Series 2011, the City of Fort Worth, Texas Water and
Sewer System Revenue Refunding Bonds, Series 2012, the City of Fort Worth, Texas Water and
Sewer System Revenue Refunding and Improvement Bonds, Series 2014 and the City of Fort
Worth, Texas Water and Sewer System Revenue Bonds, Series 2015 were issued, and (ii) the
City entered into two respective ISDA Master Agreements (referred to herein as the "Swap
Agreements'), one with Lehman Brothers Special Financing Inc., and the other with GBDP,
L.P.; and

WHEREAS, the aforesaid Series 1991A Bonds, Series 1991B Bonds, Series 1993 Bonds,
Series 1996 Bonds, Series 1997 Bonds, Series 1998 Bonds, Series 2000 Bonds, Series 2000B
Bonds, Series 2001 Bonds, Series 2003 Bonds, Series 2003A Bonds, Series 2004 Bonds and
Series 2005 Bonds are no longer outstanding, and the aforesaid Series 2005A Bonds, Series 2007
Bonds, Series 2008 Bonds, Series 2009 Bonds, Series 2010 Bonds, Series 2010A Bonds, Series
2010B Bonds, Series 2010C Bonds, Series 2011 Bonds, Series 2012 Bonds, Series 2014 Bonds
and Series 2015 Bonds are hereinafter referred to as the "Previously Issued Parity Bonds'; and

WHEREAS, the Swap Agreements entered into pursuant to the terms of the Fourth
Supplement by their respective terms have expired, and the City has no further obligations
thereunder; and

WHEREAS, the Previously Issued Parity Bonds are secured by afirst lien on and pledge
of the Pledged Revenues of the System; and
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WHEREAS, the City Council finds that the outstanding obligations described in
Schedule | attached to this Twenty-Sixth Supplement are eligible to be refunded to achieve a
debt service savings, and

WHEREAS, the City Council finds that the issuance of the bonds authorized by this
Twenty-Sixth Supplement for the purpose of refunding all or a portion of the outstanding
obligations described in Schedule | attached to this Twenty-Sixth Supplement to realize a debt
service savingsis a public purpose; and

WHEREAS, the bonds authorized by this Twenty-Sixth Supplement are to be issued in
part for the purpose of extending and improving the City's combined water and sewer system, as
further described in this Twenty-Sixth Supplement; and

WHEREAS, because of fluctuating conditions in the municipal bond market, the City
Council delegates to the City Manager and the Chief Financial Officer of the City (each, an
"Authorized Representative") the authority to effect the sale of the bonds authorized by this
Twenty-Sixth Supplement, subject to the parameters described in this Twenty-Sixth Supplement.

NOW, THEREFORE, BE IT ORDAINED BY THE CITY COUNCIL OF THE CITY
OF FORT WORTH, TEXAS:

Section 1. DEFINITIONS. That in addition to the definitions set forth in the preamble of
this Twenty-Sixth Supplement, the terms used in this Twenty-Sixth Supplement (except in the
FORM OF BOND) and not otherwise defined shall have the meanings given in the Master
Ordinance, the Prior Supplements or in Exhibit A to this Twenty-Sixth Supplement. Any
references in this Twenty-Sixth Supplement to the "FORM OF BOND" shall be to the form of
the Bonds as set forth in Exhibit B to this Twenty-Sixth Supplement.

Section 2. BONDS AUTHORIZED. That there shall be authorized to be issued, sold,
and delivered hereunder the Bonds, payable to the respective initial registered owners thereof, or
to the registered assignee or assignees of the Bonds or any portion or portions thereof, in an
Authorized Denomination. The Bonds are hereby authorized to be issued in an aggregate
principal amount not to exceed $145,000,000 for the purpose of (i) extending and improving the
System, (ii) refunding the Refunded Obligations and (iii) paying the costs of issuance of the
Bonds. The Bonds shall be designated as the " City of Fort Worth, Texas Water and Sewer
System Revenue Refunding and Improvement Bonds, Series 2015A". The Bonds are
authorized pursuant to Chapter 1207, Chapter 1371, Chapter 1502 and other applicable laws of
the State of Texas. The City Council hereby findsthat it isin the best interests of the City for the
Bonds to be sold through a competitive sale, in the manner provided in this Twenty-Sixth
Supplement.

Section 3. DELEGATION OF SALE OF BONDS; PARAMETERS. (a) Maximum
Maturity of Bonds. That the Bonds shall be sold as fully registered bonds, without interest
coupons, numbered consecutively from R-1 upward, payable to the respective initia registered
owners of the Bonds, or to the registered assignee or assignees of the Bonds, in any Authorized
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Denomination, maturing not later than February 15, 2035, payable serially or otherwise on the
dates, in the years and in the principal amounts, and dated, al as set forth in the bidding
instructions prepared in connection with the sale of the Bonds (the "Bidding Instructions') and
the bid form to be submitted by bidders seeking to purchase the Bonds (the "Official Bid Form™).

(b) Delegation of Authority. The Authorized Representative, acting for and on behalf of
the City, is hereby authorized to seek competitive bids for the sale of the Bonds authorized to be
sold by this Twenty-Sixth Supplement, and is hereby authorized to prepare and distribute the
Bidding Instructions and the Official Bid Form with respect to seeking competitive bids for the
sale of the Bonds. The Bidding Instructions shall contain the terms and conditions relating to the
sale of the Bonds, including the date bids for the purchase of the Bonds are to be received, the
date of the Bonds, any additional designation or title by which the Bonds shall be known, the
aggregate principal amount of the Bonds to be sold, the price at which the Bonds will be sold, the
years in which the Bonds will mature, the principal amount to mature in each of such years, the
principal amount of the Bonds, if any, to be sold for the purpose of funding the construction of
the improvements described in clause (i) of Section 2 of this Twenty-Sixth Supplement, the
principal amount of the Bonds, if any, to be sold for the purpose of refunding the Refunded
Obligations, the rate or rates of interest to be borne by each such maturity, the interest payment
periods, the dates, price, and terms upon and at which the Bonds shall be subject to redemption
prior to maturity at the option of the City, as well as any mandatory sinking fund redemption
provisions, and all other matters relating to the issuance, sale and delivery of the Bonds so sold
including, without limitation, the use of municipal bond insurance for the Bonds. The
Authorized Representative, acting for and on behalf of the City, is hereby authorized to receive
and accept bids for the sale of Bonds in accordance with the Bidding Instructions on such date as
determined by the Authorized Representative. The Bonds so sold shall be sold at such price as
the Authorized Representative of the City shall determine to be the most advantageous to the
Issuer, which determination shall be evidenced by the execution thereby of the Official Bid Form
submitted by the best and winning bidder. As a condition to executing the Official Bid Form, the
Bonds must bear arating at alevel such that the Bonds satisfy the requirements of Chapter 1371
to constitute "obligations’, as such term is defined in Chapter 1371. One Bond in the principal
amount maturing on each maturity date as set forth in the Official Bid Form shall be delivered to
the Purchasers, and the Purchasers shall have the right to exchange such bonds as provided in
Section 5 hereof without cost. The FORM OF BOND shall be revised to reflect the terms of the
sale of the Bonds as reflected in the Official Bid Form accepted as the best bid for the Bonds.
The Bonds shall initialy be registered in the name as set forth in the Official Bid Form. In case
any officer whose signature shall appear on the Bonds shall cease to be such officer before the
delivery of the Bonds, such signature shall nevertheless be valid and sufficient for all purposes
the same as if such officer had remained in office until such delivery. The authority of an
Authorized Representative to execute the Official Bid Form accepting the best bid for the Bonds
shall expire at 5:00 p.m. on Thursday, December 31, 2015. Any finding or determination made
by an Authorized Representative relating to the issuance and sale of the Bonds shall have the
same force and effect as afinding or determination made by the City Council.

(c) Requirement of Savings. The Bonds shall not be sold for the purpose of refunding
the Refunded Obligations unless the refunding of the Refunded Obligations exceeds the
maximum net present value savings set forth in subsection (d) of this Section. The amount of the
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savings to be realized from the refunding of the Refunded Obligations, on both a gross and a
present value basis, shall be set forth in a certificate (further described in subsection (d) of this
Section) to be executed by the Chief Financial Officer of the City.

(d) Savings Threshold. As a condition to the issuance of the Bonds for the purpose of
refunding the Refunded Obligations, the refunding of the aggregate principal amount of the
Refunded Obligations must produce a net present value savings, calculated in accordance with
GASB Statement No. 7, of at least 3.50%. The principal amount of Bonds issued to refund
Refunded Obligations, and the Refunded Obligations to be refunded, shall be specifically
identified in the certificate described below. An Authorized Representative may elect not to
refund any or all of the obligations listed in Schedule I, but in no event shall the Bonds be issued
for the purpose of refunding the Refunded Obligations if the refunding of the aggregate principal
amount of the obligations selected for refunding does not exceed the minimum net present value
savings established above. On the date the Official Bid Form is executed by the Authorized
Representative, the Chief Financial Officer of the City shall execute and deliver to the City
Council a certificate identifying the Refunded Obligations to be refunded from proceeds of the
Bonds and stating that the net present value savings resulting from the refunding of the Refunded
Obligations is no less than the minimum savings threshold established above. The certificate
shall specifically state the net present value savings realized by the City as a result of refunding
the Refunded Obligations. The determination of the Authorized Representative relating to the
issuance and sale of Bonds to refund al or any of the Refunded Obligations shall have the same
force and effect as a determination made by the City Council.

(e) General. The City Council authorizes the City Manager, any Assistant City Manager
and the Chief Financial Officer of the City to provide for and oversee the preparation of a
preliminary official statement and the final official statement (the "Official Statement”) in
connection with the issuance of the Bonds, and to approve the preliminary official statement and
the Officia Statement and deem the preliminary official statement final, and to provide the
Official Statement to the Purchasers, in compliance with the Rule. The Official Statement in the
form and content approved by an Authorized Representative shall be deemed approved by the
City Council and congtitute the Official Statement authorized for distribution and use by the
initial purchasers of the Bonds.

Section 4. REDEMPTION. (&) Optional Redemption. That the Bonds may be subject to
redemption prior to their scheduled maturities at the option of the City, on the dates and in the
manner provided in the Bidding Instructions. Should the Bonds be subject to redemption prior to
their scheduled maturities, if less than all of the Bonds are to be redeemed by the City, the City
shall determine the maturity or maturities and the amounts to be redeemed and shall direct the
Paying Agent/Registrar to call by lot Bonds, or portions of Bonds, within a maturity and in the
principal amounts for redemption; provided, that during any period in which ownership of the
Bonds is determined only by a book entry at a securities depository for the Bonds, if fewer than
all of the Bonds of the same maturity and bearing the same interest rate are to be redeemed, the
particular Bonds shall be selected in accordance with the arrangements between the City and the
securities depository. The FORM OF BOND shall be revised to reflect any optional redemption
of the Bonds, to the extent provided in the Bidding Instructions and incorporated by reference
into the Official Bid Form accepted by the Authorized Representative as the best bid on the
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Bonds. The redemption of Bonds at the option of the City may be made conditional upon the
occurrence of certain events, as may be provided for in the FORM OF BOND.

(b) Mandatory Redemption. Should the Official Bid Form provide for the mandatory
sinking fund redemption of the Bonds, the terms and conditions governing any mandatory
sinking fund redemption and the payment of mandatory sinking fund payments shall be set forth
therein, and the FORM OF BOND shall be revised to reflect any mandatory sinking fund
redemption of the Bonds, to the extent provided in the Officia Bid Form accepted by the
Authorized Representative as the best bid for the Bonds.

(c) General Notice. Notice of any redemption of Bonds shall be given in the following
manner, to-wit, awritten notice of such redemption shall be given to the registered owner of each
Bond or a portion thereof being called for redemption at least thirty (30) days prior to the date
fixed for such redemption by depositing such notice in the United States mail, first-class postage
prepaid, addressed to each such registered owner at the address shown on the Registration Books
of the Paying Agent/Registrar. By the date fixed for any such redemption due provision shall be
made by the City with the Paying Agent/Registrar for the payment of the required redemption
price for the Bonds or the portions thereof which are to be so redeemed. If such notice of
redemption is given, and if due provision for such payment is made, all as provided above, the
Bonds, or the portions thereof which are to be so redeemed, thereby automatically shall be
redeemed prior to their scheduled maturities, and shall not be regarded as being outstanding
except for the right of the owner to receive the redemption price from the Paying Agent/Registrar
out of the funds provided for such payment. The Paying Agent/Registrar shall record in the
Registration Books all such redemptions of principal of the Bonds or any portion thereof. 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 Authorized Denomination at the written request of
the owner, and in an aggregate principal amount equal to the unredeemed portion thereof, will be
issued to the owner upon the surrender thereof for cancellation, at the expense of the City, all as
provided in this Twenty-Sixth Supplement. The maturities of Bonds to be called for redemption
shall be determined by the City. The Bonds or portions to be redeemed within each such
maturity shall be selected by lot or other customary random method selected by the Paying
Agent/Registrar (provided that a portion of a Bond may be redeemed only in an Authorized
Denomination). The City shall give written notice to the Paying Agent/Registrar of any such
redemption of Bonds at least sixty (60) calendar days (or such shorter period as is acceptable to
the Paying Agent/Registrar) prior to such redemption.

(d) Additional Notice. (i) In addition to the manner of providing notice of redemption of
Bonds as set forth above, the Paying Agent/Registrar shall give notice of redemption of Bonds
by United States mail, first-class postage prepaid, at least thirty (30) days prior to a redemption
date to the MSRB 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 MSRB 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
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prepayment or redemption to the owner of any Bond who has not sent the Bonds in for
redemption sixty (60) days after the redemption date.

(if) Each redemption notice, whether required in the FORM OF BOND or otherwise by
this Twenty-Sixth Supplement, 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, if any, the amounts called for redemption, the publication 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 Bond may be redeemed including a contact person
and telephone number.

(iii) All redemption payments made by the Paying Agent/Registrar to the registered
owners of the Bonds shall include a CUSIP number relating to each amount paid to such
registered owner.

Section 5. CHARACTERISTICS OF THE BONDS. (a) Registration, Transfer,
Conversion and Exchange; Authentication. That the City shall keep or cause to be kept at the
designated corporate trust office of BOKF, NA, dba Bank of 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 City 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
City and the 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 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 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 City shall have the right to inspect at the Designated Trust Office 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. Except as otherwise
provided in the FORM OF BOND, the owner of each Bond requesting a conversion, transfer,
exchange and delivery of such Bond shall pay the Paying Agent/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 in the
FORM OF BOND. Each substitute Bond shall bear a letter and/or number to distinguish it from
each other Bond. An authorized representative of the Paying Agent/Registrar shall, before the
delivery of any such Bond, date and manually sign the "Paying Agent/Registrar's Authentication
Certificate" in the form set forth in the FORM OF BOND (the "Authentication Certificate"), and,
except as provided below, no such Bond shall be deemed to be issued or Outstanding unless the
Authentication Certificate is so executed, however, the foregoing notwithstanding, the
Authentication Certificate need not be executed if any such Bond is accompanied by an executed
"Comptroller's Registration Certificate” in the form set forth in the FORM OF BOND. The
Paying Agent/Registrar promptly shall cancel al paid Bonds and Bonds surrendered for
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conversion and exchange. No additional ordinances, orders, or resolutions need be passed or
adopted by the governing body of the City 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. Pursuant to Chapter 1206, the duty of conversion and exchange of
Bonds as aforesaid is hereby imposed upon the Paying Agent/Registrar, and, upon the execution
of the Authentication 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 Twenty-Sixth Supplement, approved by the
Attorney General, and registered by the Comptroller of Public Accounts. As of the date this
Twenty-Sixth Supplement is approved by the City, the Designated Trust Office of the Paying
Agent/Registrar isits Austin, Texas corporate trust office.

(b) Payment of Bonds and Interest. The City hereby further appoints the Paying
Agent/Registrar to act as the paying agent for paying the principal of, premium, if any, and
interest on the Bonds, al as provided in this Twenty-Sixth Supplement. The Paying
Agent/Registrar shall keep proper records of all payments made by the City and the Paying
Agent/Registrar with respect to the Bonds.

(c) 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 be redeemed prior to their scheduled maturities, (iii) may be 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 principal of and
interest on the Bonds shal be payable, and (viii) shall be administered and the Paying
Agent/Registrar and the City 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. The Bonds initially issued and delivered pursuant to this Twenty-Sixth Supplement
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
Twenty-Sixth Supplement the Paying Agent/Registrar shall execute the Authentication
Certificate.

(d) Substitute Paying Agent/Registrar. The City covenants with the owners of the Bonds
that at all times while the Bonds are Outstanding a competent and legally qualified entity shall
act as and perform the services of Paying Agent/Registrar for the Bonds under this Twenty-Sixth
Supplement, and that the Paying Agent/Registrar will be one entity. Such entity may be the City,
to the extent permitted by law, or a bank, trust company, financial institution, or other agency, as
selected by the City. The City reserves the right to, and may, at its option, change the Paying
Agent/Registrar upon not less than one hundred and twenty (120) days written notice to the
Paying Agent/Registrar, to be effective not later than sixty (60) days prior to the next principal or
interest payment date after such notice. In the event 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 City covenants that promptly it will appoint a competent and
legally qualified entity to act as Paying Agent/Registrar under this Twenty-Sixth Supplement.
Upon any change in the Paying Agent/Registrar, the previous Paying Agent/Registrar promptly
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shall transfer and deliver the Registration Books (or a copy thereof), along with al other
pertinent books and records relating to the Bonds, to the new Paying Agent/Registrar designated
and appointed by the City. Upon any change in the Paying Agent/Registrar, the City promptly
will cause awritten notice thereof to be sent by the new Paying Agent/Registrar to each 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 Twenty-
Sixth Supplement, and a certified copy of this Twenty-Sixth Supplement shall be delivered to
each Paying Agent/Registrar.

Section 6. FORM OF BONDS. (a) Form of Bonds. That the form of all Bonds,
including the form of the Authentication Certificate, the form of Assignment, and the form of the
Comptroller's Registration Certificate to be attached only to the Bonds initially issued and
delivered pursuant to this Twenty-Sixth Supplement, shall be, respectively, substantially as set
forth in Exhibit B, with such appropriate variations, omissions, or insertions as are permitted or
required by this Twenty-Sixth Supplement.

(b) Printing Bond Counsel Opinion and Statement of Insurance. The printer of the Bonds
is hereby authorized to print on the Bonds the form of bond counsel's opinion relating to the
Bonds, and is hereby authorized to print on the Bonds an appropriate statement of insurance
furnished by a municipal bond insurance company providing municipal bond insurance, if any,
covering all or any part of the Bonds.

Section 7. ESTABLISHMENT OF FINANCING PROGRAM AND ISSUANCE OF
PARITY OBLIGATIONS. That by adoption of the Master Ordinance the City has established
the City of Fort Worth, Texas Water and Sewer System Revenue Financing Program for the
purpose of providing a financing structure for revenue supported indebtedness of the System.
The Master Ordinance is intended to establish a master plan under which revenue supported debt
of the System can be incurred. This Twenty-Sixth Supplement provides for the authorization,
issuance, sale, delivery, form, characteristics, provisions of payment and redemption, and
security of the Bonds, which are a series of Parity Obligations. The Master Ordinance is
incorporated herein by reference and as such made a part hereof for all purposes, except to the
extent modified and supplemented hereby, and the Bonds are hereby declared to be Parity
Obligations under the Master Ordinance. The City hereby determines that it will have sufficient
funds to meet the financial obligations of the System, including sufficient Pledged Revenues to
satisfy the Annual Debt Service Requirements of the System and to meet all financial obligations
of the City relating to the System.

Section 8. PLEDGE. (a) Pledge of Pledged Revenues. That the Bonds are and shall be
secured by and payable from afirst lien on and pledge of the Pledged Revenues; and the Pledged
Revenues are further pledged to the establishment and maintenance of the Debt Service Fund,
and to the Reserve Fund to the extent hereinafter provided. The Bonds are and will be secured
by and payable only from the Pledged Revenues, and are not secured by or payable from a
mortgage or deed of trust on any properties, whether real, personal, or mixed, constituting the
System.
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(b) Perfection of Lien. Chapter 1208 applies to the issuance of the Bonds and the pledge
of the Pledged Revenues granted by the City under subsection (a) of this Section, and such
pledge is therefore valid, effective, and perfected. If Texaslaw isamended at any time while the
Bonds are outstanding and unpaid such that the pledge of the Pledged Revenues granted by the
City is to be subject to the filing requirements of Chapter 9, then in order to preserve to the
registered owners of the Bonds the perfection of the security interest in said pledge, the City
agrees to take such measures as it determines are reasonable and necessary under Texas law to
comply with the applicable provisions of Chapter 9 and enable a filing to perfect the security
interest in said pledge to occur.

Section 9. DEBT SERVICE FUND ACCOUNTS. That with respect to the Bonds no
special account need be established to facilitate the payment of debt service on the Bonds.

Section 10. RESERVE FUND. That no deposits shall be made to the credit of the
Reserve Fund, as provided in Section 12(b) of this Twenty-Sixth Supplement.

Section 11. INVESTMENTS. That to the extent a reserve fund for the Bonds is created
after their delivery, money in the Reserve Fund created under this Twenty-Sixth Supplement
shall not be invested in securities with an average aggregate weighted maturity of greater than
seven years. The value of the Reserve Fund, in addition to the annual determination described in
the Master Ordinance, shall be established at the time or times withdrawals are made therefrom.
Investments shall be sold promptly when necessary to prevent any default in connection with the
Bonds. Earnings derived from the investment of moneys on deposit in the various Funds and
Accounts shall be credited to the Fund or Account from which moneys used to acquire such
investment shall have come.

Section 12. FLOW OF FUNDS. That al monies in the System Fund not required for
paying Operating Expenses during each month shall be applied by the City, on or before the 10th
day of the following month, commencing during the months and in the order of priority with
respect to the Funds and Accounts that such applications are hereinafter set forth in this Section.

(a) Debt Service Fund - To the credit of the Debt Service Fund, in the following order of
priority, to-wit:

(1) such amounts, deposited in approximately equal monthly installments,
commencing during the month in which the Bonds are delivered, or the month thereafter
if delivery is made after the 10th day thereof, as will be sufficient, together with other
amounts, if any, in the Debt Service Fund available for such purpose, to pay the interest
scheduled to come due on the Bonds on the next succeeding interest payment date; and

(2) such amounts, deposited in approximately equal monthly installments,
commencing during the month which shall be the later to occur of, (i) the twelfth month
before the first maturity date of the Bonds, or (ii) the month in which the Bonds are
delivered, or the month thereafter if delivery is made after the 10th day thereof, as will be
sufficient, together with other amounts, if any, in the Debt Service Fund available for
such purpose, to pay the principa (including mandatory sinking fund redemption
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payments, if any) scheduled to mature or come due on the Bonds on the next succeeding
principal payment date or mandatory sinking fund redemption date, as the case may be.

(b) Reserve Fund. Acting in accordance with the provisions of the Master Ordinance,
specifically, without limitation, Section 7 thereof, it is not necessary for the Bonds to be secured
by the Reserve Fund established for the benefit of the owners of Parity Obligations, and therefore
the City may, but shall not be required to, make deposits to the credit of the Reserve Fund with
respect to the Bonds.

Section 13. PAYMENT OF BONDS. That on or before the first scheduled interest
payment date, and on or before each interest payment date and principal payment date thereafter
while any Bond is Outstanding and unpaid, the City shall make available to the Paying
Agent/Registrar, out of the Debt Service Fund (and the Reserve Fund, if necessary) monies
sufficient to pay such interest on and such principal amount of the Bonds, as shall become due on
such dates, respectively, at maturity or by redemption prior to maturity. The Paying
Agent/Registrar shall destroy all paid Bonds and furnish the City with an appropriate certificate
of cancellation or destruction.

Section 14. COVENANTS REGARDING TAX-EXEMPTION. That the Issuer
covenants to refrain from any action which would adversely affect, or to take such action as to
ensure, the treatment of the Bonds as obligations described in section 103 of the Code, the
interest on which is not includable in the "gross income" of the holder for purposes of federal
income taxation. In furtherance thereof, the Issuer covenants as follows:

() to take any action to assure that no more than ten percent (10%) of the
proceeds of the Bonds or the projects financed or refinanced therewith (less amounts
deposited to areserve fund, if any) are used for any "private business use", as defined in
section 141(b)(6) of the Code or, if more than ten percent (10%) of the proceeds are so
used, that amounts, whether or not received by the Issuer, with respect to such private
business use, do not, under the terms of this Twenty-Sixth Supplement or any underlying
arrangement, directly or indirectly, secure or provide for the payment of more than ten
percent (10%) of the debt service on the Bonds, in contravention of section 141(b)(2) of
the Code;

(b) to take any action to assure that in the event that the "private business use"
described in subsection (&) hereof exceeds five percent (5%) of the proceeds of the Bonds
or the projects financed therewith (less amounts deposited into a reserve fund, if any)
then the amount in excess of five percent (5%) is used for a"private business use" which
is "related” and not "disproportionate”, within the meaning of section 141(b)(3) of the
Code, to the governmental use;

(c) to take any action to assure that no amount which is greater than the lesser of
$5,000,000, or five percent (5%) of the proceeds of the Bonds (less amounts deposited
into areserve fund, if any) is directly or indirectly used to finance loans to persons, other
than state or local governmental units, in contravention of section 141(c) of the Code;
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(d) to refrain from taking any action which would otherwise result in the Bonds
being treated as "specified private activity bonds" within the meaning of section 141(b)
of the Code;

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

(f) to refrain from using any portion of the proceeds of the Bonds, directly or
indirectly, to acquire or to replace funds which were used, directly or indirectly, to
acquire investment property (as defined in section 148(b)(2) of the Code) which produces
a materially higher yield over the term of the Bonds, other than investment property
acquired with --

(1) proceeds of the Bonds invested for a reasonable temporary period
until such proceeds are needed for the purpose for which the Bonds are issued,

(2) amounts invested in a bona fide debt service fund, within the meaning
of section 1.148-1(b) of the Treasury Regulations, and

(3) amounts deposited in any reasonably required reserve or replacement
fund to the extent such amounts do not exceed ten percent of the proceeds of the
Bonds;

(g) to otherwise restrict the use of the proceeds of the Bonds or amounts treated
as proceeds of the Bonds, as may be necessary, so that the Bonds do not otherwise
contravene the requirements of section 148 of the Code (relating to arbitrage) and, to the
extent applicable, section 149(d) of the Code (relating to advance refundings); and

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

For purposes of the foregoing clauses (a) and (b) above, the Issuer understands that the

term "proceeds’ includes "disposition proceeds’ as defined in the Treasury Regulations and, in
the case of arefunding bond, transferred proceeds (if any) and proceeds of the refunded bonds
expended prior to the date of the issuance of the Bonds. It is the understanding of the Issuer that
the covenants contained herein are intended to assure compliance with the Code and any
regulations or rulings promulgated by the U.S. Department of the Treasury pursuant thereto. In
the event that regulations or rulings are hereafter promulgated which modify or expand
provisions of the Code, as applicable to the Bonds, the Issuer will not be required to comply with
any covenant contained herein to the extent that such failure to comply, in the opinion of
nationally-recognized bond counsel, will not adversely affect the exemption from federal income
taxation of interest on the Bonds under section 103 of the Code. In the event that regulations or
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rulings are hereafter promulgated which impose additional requirements which are applicable to
the Bonds, the Issuer agrees to comply with the additional requirements to the extent necessary,
in the opinion of nationally-recognized bond counsel, to preserve the exemption from federal
income taxation of interest on the Bonds under section 103 of the Code. In furtherance of the
foregoing, the Mayor, the City Manager, any Assistant City Manager and the Chief Financia
Officer of the City may execute any certificates or other reports required by the Code and to
make such elections, on behalf of the City, which may be permitted by the Code as are consistent
with the purpose for the issuance of the Bonds. In order to facilitate compliance with the above
clause (h), a "Rebate Fund" is hereby established by the City for the sole benefit of the United
States of America, and the Rebate Fund shall not be subject to the claim of any other person,
including without limitation the registered owners of the Bonds. The Rebate Fund is established
for the additional purpose of compliance with section 148 of the Code.

Section 15. ADDITIONAL FEDERAL INCOME TAX COVENANTS; WRITTEN
PROCEDURES. (a) Allocation of, and Limitation on, Expenditures for the Project. That the
City covenants to account for on its books and records the expenditure of proceeds from the sale
of the Bonds and any investment earnings thereon to be used for the improvement and extension
of the System (referred to herein as a "Project”) by allocating proceeds to expenditures within
eighteen (18) months of the later of the date that (a) the expenditure on a Project is made or (b)
each such Project is completed. The foregoing notwithstanding, the City shall not expend such
proceeds or investment earnings more than sixty (60) days after the later of (a) the fifth
anniversary of the date of delivery of the Bonds or (b) the date the Bonds are retired, unless the
City obtains an opinion of nationally-recognized bond counsel substantially to the effect that
such expenditure will not adversely affect the tax-exempt status of the Bonds. For purposes of
this Section, the City shall not be obligated to comply with this covenant if it obtains an opinion
of nationally-recognized bond counsel to the effect that such failure to comply will not adversely
affect the excludability for federal income tax purposes from gross income of the interest.

(b) Disposition of Project. The City covenants that the property financed or refinanced
with the proceeds of the Bonds will not be sold or otherwise disposed in atransaction resulting in
the receipt by the City of cash or other compensation, unless the City obtains an opinion of
nationally-recognized bond counsel substantially to the effect that such sale or other disposition
will not adversely affect the tax-exempt status of the Bonds. For purposes of this Section, the
portion of the property comprising persona property and disposed of in the ordinary course of
business shall not be treated as a transaction resulting in the receipt of cash or other
compensation. For purposes of this Section, the City shall not be obligated to comply with this
covenant if it obtains an opinion of nationally-recognized bond counsel to the effect that such
failure to comply will not adversely affect the excludability for federal income tax purposes from
gross income of the interest.

(c) Written Procedures. Until superseded by another action of the City, the written
procedures to ensure compliance with the covenants contained herein regarding private business
use, remedial actions, arbitrage and rebate approved by the City in the Twenty-Third Supplement
apply to the issuance of the Bonds. A copy of the approved written procedures is attached to this
Twenty-Sixth Supplement as Exhibit D.
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Section 16. AMENDMENT OF TWENTY-SIXTH SUPPLEMENT. (a) Approva of
Bondholders Required. That the owners of a majority in Outstanding Principal Amount of the
Bonds shall have the right from time to time to approve any amendment to this Twenty-Sixth
Supplement which may be deemed necessary or desirable by the City, provided, however, that
nothing herein contained shall permit or be construed to permit the amendment of the terms and
conditions in this Twenty-Sixth Supplement or in the Bonds so as to:

Q) Make any change in the maturity of any of the Outstanding Bonds,

2 Reduce the rate of interest borne by any of the Outstanding Bonds;

(©)] Reduce the amount of the principal payable on the Outstanding Bonds;

4) Modify the terms of payment of principal of, premium, if any, or interest on the
Outstanding Bonds or impose any conditions with respect to such payment;

) Affect the rights of the owners of less than all of the Bonds then Outstanding;

(6) Amend this clause (a) of this Section; or

@) Change the minimum percentage of the principal amount of Bonds necessary for
consent to any amendment;

unless such amendment or amendments shall be approved by the owners of all of the Bonds then
Outstanding.

(b) Notice of Amendment. That if at any time the City shall desire to amend the
Twenty-Sixth Supplement under this Section, the City shall cause notice of the proposed
amendment to be published in a financia newspaper or journal published in the City of New
York, New York, and a newspaper of general circulation in the City, once during each calendar
week for at least two (2) 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
the Paying Agent/Registrar for inspection by all owners of the Bonds. Such publication is not
required, however, if notice in writing is given to each owner of the Bonds.

(c) Effectiveness of Consent and Approval. That whenever at any time not less than
thirty (30) days, and within one (1) year, from the date of the first publication of said notice or
other service of written notice the City shall receive an instrument or instruments executed by the
owners of at least a majority in Outstanding Principal Amount of the 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 with the Paying Agent/Registrar, the City Council of the City may pass such
amendment in substantially the same form.

(d) Amendment Effective. That upon the passage of any such amendment pursuant to
the provisions of this Section, this Twenty-Sixth Supplement shall be deemed to be amended in
accordance with such amendment, and the respective rights, duties and obligations under this
Twenty-Sixth Supplement of the City and all the owners of then Outstanding Bonds shall
thereafter be determined, exercised and enforced hereunder, subject in al respects to such
amendment.
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(e) Revocation of Consent. That any consent given by the owners of a Bond pursuant to
the provisions of this Section shall be irrevocable for a period of six (6) months from the date of
the first publication of the notice provided for in this Section, and shall be conclusive and
binding upon all future owners of the same Bond during such period. Such consent may be
revoked at any time after six (6) 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 written notice thereof with
the Paying Agent/Registrar and the City, but such revocation shall not be effective if the owners
of at least a mgjority in Outstanding Principal Amount of the Bonds have, prior to the attempted
revocation, consented to and approved the amendment.

(f) Amendments Not Requiring Bondholder Consent. The foregoing provisions of this
Section notwithstanding, the City by action of the City Council may amend this Twenty-Sixth
Supplement without the consent of any owner of the Bonds or any other Parity Obligations,
solely for any one or more of the following purposes:

(1) To add to the covenants and agreements of the City in this Twenty-Sixth
Supplement contained, other covenants and agreements thereafter to be observed, grant
additional rights or remedies to the owners of the Bonds or to surrender, restrict or limit
any right or power herein reserved to or conferred upon the City;

(2) To make such provisions for the purpose of curing any ambiguity, or curing,
correcting or supplementing any defective provision contained in this Twenty-Sixth
Supplement, or in regard to clarifying matters or questions arising under this Twenty-
Sixth Supplement, as are necessary or desirable and not contrary to or inconsistent with
this Twenty-Sixth Supplement and which shall not adversely affect the interests of the
owners of the Bonds then Outstanding;

(3) To modify any of the provisions of this Twenty-Sixth Supplement in any
other respect whatever, provided that such modification shall be, and be expressed to be,
effective only after the Bonds Outstanding at the date of the adoption of such
modification shall cease to be Outstanding;

(49) To make such amendments to this Twenty-Sixth Supplement as may be
required, in the opinion of Bond Counsel, to ensure compliance with sections 103 and
141 through 150 of the Code and the regulations promulgated thereunder and applicable
thereto;

(5 To make such changes, modifications or amendments as may be necessary or
desirable in order to allow the owners of the Bonds to thereafter avail themselves of a
book-entry system for payments, transfers and other matters relating to the Bonds, which
changes, modifications or amendments are not contrary to or inconsistent with other
provisions of this Twenty-Sixth Supplement and which shall not adversely affect the
interests of the owners of the Bonds;

(6) To make such changes, modifications or amendments as are permitted by
Section 18(c)(vi) of this Twenty-Sixth Supplement;
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(7) To make such changes, modifications or amendments as may be necessary or
desirable in order to obtain or maintain the granting of a rating on the Bonds by a Rating
Agency or to obtain or maintain a Credit Agreement or a Credit Facility issued in support
of the Bonds; and

(8 To make such changes, modifications or amendments as may be necessary or
desirable, which shall not adversely affect the interests of the owners of the Bonds, in
order, to the extent permitted by law, to facilitate the economic and practical utilization of
interest rate swap agreements, foreign currency exchange agreements, or similar type of
agreements with respect to the Bonds.

Notice of any such amendment may be published by the City in the manner described in clause
(b) of this Section; provided, however, that the publication of such notice shall not constitute a
condition precedent to the adoption of such amendatory ordinance and the failure to publish such
notice shall not adversely affect the implementation of such amendment as adopted pursuant to
such amendatory ordinance.

(9) Eligibility to Approval Amendment. Ownership of the Bonds shall be established
by the Registration Books maintained by the Paying Agent/Registrar, in its capacity as registrar
and transfer agent for the Bonds.

Section 17. DAMAGED, MUTILATED, LOST, STOLEN, OR DESTROYED BONDS.
(@ Delivery of Substitute Bonds. That 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. Application for replacement of damaged, mutilated, lost, stolen, or
destroyed Bonds shall be made to the Paying Agent/Registrar. In every case of loss, theft, or
destruction of a Bond, the applicant for a replacement bond shall furnish to the City 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 |0ss, theft, or
destruction of a Bond, the applicant shall furnish to the City 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 applicant shall surrender to the Paying
Agent/Registrar for cancellation the Bond so damaged or mutilated.

(c) Payment Without Replacement Bond. Notwithstanding the foregoing provisions of
this Section, in the event any such Bond shall have matured, and no default has occurred which
is then continuing in the payment of the principal of, premium, if any, or interest on the Bond,
the City may authorize the payment of the same (without surrender thereof except in the case of
a damaged or mutilated Bond) instead of issuing a replacement Bond, provided security or
indemnity is furnished as above provided in this Section.
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(d) Costs of Replacement Bond. Prior to the issuance of any replacement bond, the
Paying Agent/Registrar shall charge the owner of such Bond with al legal, printing, and other
expenses in connection therewith. Every replacement bond issued pursuant to the provisions of
this Section by virtue of the fact that any Bond is lost, stolen, or destroyed shall constitute a
contractual obligation of the City whether the lost, stolen, or destroyed Bond shall be found at
any time, or be enforceable by anyone, and shall be entitled to all the benefits of this Twenty-
Sixth Supplement equally and proportionately with any and all other Bonds duly issued under
this Twenty-Sixth Supplement.

(e) Statutory Authority. In accordance with Chapter 1206, this Section of this Twenty-
Sixth Supplement shall constitute authority for the issuance of any such replacement bond
without necessity of further action by the City Council of the City or any other body or person,
and the duty of the replacement of such bonds is hereby authorized and imposed upon the Paying
Agent/Registrar, and the Paying Agent/Registrar shall authenticate and deliver such bonds in the
form and manner and with the effect, as provided in Section 5(a) of this Twenty-Sixth
Supplement for Bonds issued in exchange for other Bonds.

Section 18. CONTINUING DISCLOSURE UNDERTAKING. (a) Annua Reports. (i)
That the City shall provide annually to the MSRB, within six months after the end of each Fiscal
Year ending in or after 2015, financia information and operating data with respect to the City of
the general type described in Exhibit C hereto. Any financial statements so to be provided shall
be (1) prepared in accordance with the accounting principles described in Exhibit C hereto, or
such other accounting principles as the City may be required to employ from time to time
pursuant to state law or regulation, and (2) audited, if the City commissions an audit of such
statements and the audit is completed within the period during which they must be provided. If
the audit of such financial statements is not complete within such period, then the City shall
provide notice that the audited financial statements are not available, shall provide unaudited
financial information containing the information described in the tables referenced in Exhibit C
hereto under the heading "Annual Financial Satements and Operating Data" by the required
time, and shall provide audited financial statements for the applicable Fiscal Y ear to the MSRB,
when and if the audit report on such statements becomes available.

(ii) If the City changesits Fiscal Year, it will notify the MSRB of the change (and of the
date of the new Fiscal Year end) prior to the next date by which the City otherwise would be
required to provide financial information and operating data pursuant to this Section. The
financia information and operating data to be provided pursuant to this Section may be set forth
in full in one or more documents or may be included by specific reference to any document
(including an official statement or other offering document, if it is available from the MSRB)
that theretofore has been provided to the MSRB or filed with the SEC. Filings shall be made
electronically, in such format asis prescribed by the MSRB.

(b) Disclosure Event Notices. The City shall notify the MSRB of any of the following
events with respect to the Bonds, in atimely manner not in excess of ten Business Days after the
occurrence of the event:
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1 Principal and interest payment delinguencies,

2. Non-payment related defaults, if material;

3. Unscheduled draws on debt service reserves reflecting financial
difficulties;

4, Unscheduled draws on credit enhancements reflecting financial
difficulties;

5. Substitution of credit or liquidity providers, or their failure to perform;

6. Adverse tax opinions, the issuance by the Internal Revenue Service of
proposed or final determinations of taxability, Notices of Proposed Issue
(IRS Form 5701-TEB) or other material notices or determinations with
respect to the tax status of the Bonds, or other material events affecting the
tax status of the Bonds;

7. Modifications to rights of holders of the Bonds, if material;

8. Bond calls, if material, and tender offers;

0. Defeasances,

10. Release, substitution, or sale of property securing repayment of the Bonds,
if material;

11. Rating changes;

12. Bankruptcy, insolvency, receivership or similar event of the City;

13.  The consummation of a merger, consolidation, or acquisition involving the
City or the sale of all or substantially al of the assets of the City, other
than in the ordinary course of business, the entry into a definitive
agreement to undertake such an action or the termination of a definitive
agreement relating to any such actions, other than pursuant to its terms, if
material; and

14.  Appointment of a successor Paying Agent/Registrar or change in the name
of the Paying Agent/Registrar, if material.

The City shall notify the MSRB, in a timely manner, of any failure by the City to provide
financia information or operating data in accordance with subsection (b) of this Section by the
time required by subsection (a). Asused in clause 12 above, the phrase "bankruptcy, insolvency,
receivership or similar event” means the appointment of areceiver, fiscal agent or similar officer
for the City in a proceeding under the U.S. Bankruptcy Code or in any other proceeding under
state or federal law in which a court or governmental authority has assumed jurisdiction over
substantially all of the assets or business of the City, or if jurisdiction has been assumed by
leaving the City Council and official or officers of the City in possession but subject to the
supervision and orders of acourt or governmental authority, or the entry of an order confirming a
plan of reorganization, arrangement or liquidation by a court or governmental authority having
supervision or jurisdiction over substantially all of the assets or business of the City.

(c) Limitations, Disclaimers, and Amendments. (i) The City shall be obligated to
observe and perform the covenants specified in this Section for so long as, but only for so long
as, the City remains an "obligated person” with respect to the Bonds within the meaning of the
Rule, except that the City in any event will give notice of any deposit made in accordance with
this Twenty-Sixth Supplement or applicable law that causes Bonds no longer to be outstanding.
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(i) The provisions of this Section are for the sole benefit of the Holders and beneficial
owners of the Bonds, and nothing in this Section, express or implied, shall give any benefit or
any legal or equitable right, remedy, or claim hereunder to any other person. The City
undertakes to provide only the financial information, operating data, financial statements, and
notices which it has expressly agreed to provide pursuant to this Section and does not hereby
undertake to provide any other information that may be relevant or material to a complete
presentation of the City's financial results, condition, or prospects or to update any information
provided in accordance with this Section or otherwise, except as expressly provided herein. The
City does not make any representation or warranty concerning such information or its usefulness
to adecision to invest in or sell Bonds at any future date.

(i) UNDER NO CIRCUMSTANCES SHALL THE CITY BE LIABLE TO THE
HOLDER OR BENEFICIAL OWNER OF ANY BOND OR ANY OTHER PERSON, IN
CONTRACT OR TORT, FOR DAMAGES RESULTING IN WHOLE OR IN PART FROM
ANY BREACH BY THE CITY, WHETHER NEGLIGENT OR WITHOUT FAULT ON ITS
PART, OF ANY COVENANT SPECIFIED IN THIS SECTION, BUT EVERY RIGHT AND
REMEDY OF ANY SUCH PERSON, IN CONTRACT OR TORT, FOR OR ON ACCOUNT
OF ANY SUCH BREACH SHALL BE LIMITED TO AN ACTION FOR MANDAMUS OR
SPECIFIC PERFORMANCE.

(iv) No default by the City in observing or performing its obligations under this Section
shall comprise a breach of or default under this Twenty-Sixth Supplement for purposes of any
other provision of this Twenty-Sixth Supplement. Nothing in this Section is intended or shall act
to disclam, waive, or otherwise limit the duties of the City under federal and state securities
laws.

(v) Should the Rule be amended to obligate the City to make filings with or provide
notices to entities other than the MSRB, the City agrees to undertake such obligation in
accordance with the Rule as amended.

(vi) The provisions of this Section may be amended by the City from time to time to
adapt to changed circumstances that arise from a change in legal requirements, a change in law,
or a change in the identity, nature, status, or type of operations of the City, but only if (1) the
provisions of this Section, as so amended, would have permitted an underwriter to purchase or
sell Bonds in the primary offering of the Bonds in compliance with the Rule, taking into account
any amendments or interpretations of the Rule since such offering as well as such changed
circumstances and (2) either (a) the Holders of a mgjority in aggregate principal amount (or any
greater amount required by any other provision of this Twenty-Sixth Supplement that authorizes
such an amendment) of the outstanding Bonds consent to such amendment or (b) a person that is
unaffiliated with the City (such as nationally recognized bond counsel) determines that such
amendment will not materially impair the interest of the holders and beneficial owners of the
Bonds. If the City so amends the provisions of this Section, it shall include with any amended
financia information or operating data next provided in accordance with subsection (a) of this
Section an explanation, in narrative form, of the reason for the amendment and of the impact of
any change in the type of financial information or operating data so provided.
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Section 19. TWENTY-SIXTH SUPPLEMENT TO CONSTITUTE A CONTRACT;
EQUAL SECURITY. That in consideration of the acceptance of the Bonds, the issuance of
which is authorized hereunder, by those who shall hold the same from time to time, this Twenty-
Sixth Supplement shall be deemed to be and shall constitute a contract between the City and the
Holders from time to time of the Bonds and the pledge made in this Twenty-Sixth Supplement
by the City and the covenants and agreements set forth in this Twenty-Sixth Supplement to be
performed by the City shall be for the equal and proportionate benefit, security, and protection of
all Holders, without preference, priority, or distinction as to security or otherwise of any of the
Bonds authorized hereunder over any of the others by reason of time of issuance, sale, or
maturity thereof or otherwise for any cause whatsoever, except as expressly provided in or
permitted by this Twenty-Sixth Supplement.

Section 20. SEVERABILITY OF INVALID PROVISIONS. That if any one or more of
the covenants, agreements, or provisions herein contained shall be held contrary to any express
provisions of law or contrary to the policy of express law, though not expressly prohibited, or
against public policy, or shall for any reason whatsoever be held invalid, then such covenants,
agreements, or provisions shall be null and void and shall be deemed separable from the
remaining covenants, agreements, or provisions and shall in no way affect the validity of any of
the other provisions hereof or of the Bonds issued hereunder.

Section 21. PAYMENT AND PERFORMANCE ON BUSINESS DAYS. That, except
as provided to the contrary in the FORM OF BOND, whenever under the terms of this Twenty-
Sixth Supplement or the Bonds, the performance date of any provision hereof or thereof,
including the payment of principal of or interest on the Bonds, shall occur on a day other than a
Business Day, then the performance thereof, including the payment of principal of and interest
on the Bonds, need not be made on such day but may be performed or paid, as the case may be,
on the next succeeding Business Day with the same force and effect as if made on the date of
performance or payment.

Section 22. LIMITATION OF BENEFITS WITH RESPECT TO THE TWENTY-
SIXTH SUPPLEMENT. That with the exception of the rights or benefits herein expressy
conferred, nothing expressed or contained herein or implied from the provisions of this Twenty-
Sixth Supplement or the Bonds is intended or should be construed to confer upon or give to any
person other than the City, the Holders, and the Paying Agent/Registrar, any legal or equitable
right, remedy, or claim under or by reason of or in respect to this Twenty-Sixth Supplement or
any covenant, condition, stipulation, promise, agreement, or provision herein contained. This
Twenty-Sixth Supplement and all of the covenants, conditions, stipulations, promises,
agreements, and provisions hereof are intended to be and shall be for and inure to the sole and
exclusive benefit of the City, the Holders, and the Paying Agent/Registrar as herein and therein
provided.

Section 23. ESCROW AGREEMENT. That if Bonds are issued to refund Refunded
Obligations in the manner provided for in this Twenty-Sixth Supplement, concurrently with the
delivery of the Bonds the City shall cause to be deposited with the Escrow Agent, from the
proceeds from the sale of the Bonds and other available moneys of the City, al as described in
the letter of instructions referred to in Section 29 of this Twenty-Sixth Supplement, an amount
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sufficient, together with investment earnings on securities held by the Escrow Agent pursuant to
the Escrow Agreement to provide for the refunding of the Refunded Obligations in accordance
with Chapter 1207. For this purpose, the City Council authorizes the City Manager or any
Assistant City Manager and the City Secretary to execute the Escrow Agreement, in substantially
the form and substance attached to this Twenty-Sixth Supplement.

Section 24. REDEMPTION OF REFUNDED OBLIGATIONS. That the City Council
determines that, subject to the delivery of Bonds for the purpose of refunding Refunded
Obligations, the Refunded Obligations to be refunded shall be called for redemption at the
redemption price of par plus accrued interest to the date fixed for redemption, on the redemption
date set forth in the Official Statement, all in accordance with the applicable provisions of the
proceedings authorizing the issuance of the Refunded Obligations. The City Manager or his
designee shall take such actions necessary to cause the required notice of redemption to be given
in accordance with the terms of the proceedings for the Refunded Obligations called for
redemption.

Section 25. FURTHER PROCEDURES. That the Mayor, the City Manager, any
Assistant City Manager, the Chief Financial Officer of the City, the City Secretary or any
Assistant City Secretary, and all other officers, employees, and agents of the City, and each of
them, shall be and they are hereby expressly authorized, empowered and directed from time to
time and at any time to do and perform all such acts and things and to execute, acknowledge and
deliver in the name and under the corporate seal and on behalf of the City all such instruments,
whether herein mentioned, as may be necessary or desirable in order to carry out the terms and
provisions of this Twenty-Sixth Supplement and the Bonds, including, but not limited to,
conforming documents to receive the approval of the Texas Attorney General and to receive
ratings from municipal bond rating agencies. The City Council authorizes the payment of the fee
of the Office of the Attorney General of the State of Texas for the examination of the
proceedings relating to the issuance of the Bonds, in the amount determined in accordance with
the provisions of Section 1202.004, Texas Government Code.

Section 26. APPROVAL AND REGISTRATION OF BONDS. That the City Manager
of the City is hereby authorized to have control of the Bonds and all necessary records and
proceedings pertaining to the Bonds pending their delivery and their investigation, examination
and approva by the Attorney General of the State of Texas, and their registration by the
Comptroller of Public Accounts of the State of Texas. Upon registration of the Bonds, said
Comptroller of Public Accounts (or a deputy designated in writing to act for said Comptroller)
shall manually sign the Comptroller's Registration Certificate accompanying the Bonds, and the
seal of said Comptroller shall be impressed, or placed in facsimile, on each such certificate.

Section 27. DTC REGISTRATION. That the Bonds initialy shall be issued and
delivered in such manner that no physical distribution of the Bonds will be made to the public,
and The Depository Trust Company ("DTC"), New York, New York, initially will act as
depository for the Bonds. DTC has represented that it is a limited purpose trust company
incorporated under the laws of the State of New Y ork, a member of the Federal Reserve System,
a "clearing corporation” within the meaning of the New Y ork Uniform Commercial Code, and a
"clearing agency" registered under Section 17A of the Securities Exchange Act of 1934, as
amended, and the City accepts, but in no way verifies, such representations. The Bonds initially
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authorized by this Twenty-Sixth Supplement shall be delivered to and registered in the name of
CEDE & CO., the nominee of DTC. So long as each Bond is registered in the name of CEDE &
CO., the Paying Agent/Registrar shall treat and deal with DTC the same in al respects as if it
were the actual and beneficial owner thereof. It is expected that DTC will maintain a book-entry
system which will identify ownership of the Bonds in integral amounts of $5,000, with transfers
of ownership being effected on the records of DTC and its participants pursuant to rules and
regulations established by them, and that the Bonds initially deposited with DTC shal be
immobilized and not be further exchanged for substitute Bonds except as hereinafter provided.
The City is not responsible or liable for any functions of DTC, will not be responsible for paying
any fees or charges with respect to its services, will not be responsible or liable for maintaining,
supervising, or reviewing the records of DTC or its participants, or protecting any interests or
rights of the beneficial owners of the Bonds. It shall be the duty of the DTC Participants, as
defined in the Official Statement herein approved, to make al arrangements with DTC to
establish this book-entry system, the beneficial ownership of the Bonds, and the method of
paying the fees and charges of DTC. The City does not represent nor covenant that the initial
book-entry system established with DTC will be maintained in the future. Notwithstanding the
initial establishment of the foregoing book-entry system with DTC, if for any reason any of the
originally delivered Bonds is duly filed with the Paying Agent/Registrar with proper request for
transfer and substitution, as provided for in this Twenty-Sixth Supplement, substitute Bonds will
be duly delivered as provided in this Twenty-Sixth Supplement, and there will be no assurance or
representation that any book-entry system will be maintained for such Bonds. To effect the
establishment of the foregoing book-entry system, the City has executed and filed with DTC the
"Blanket DTC Letter of Representations’ in the form provided by DTC to evidence the City's
intent to establish said book-entry system.

Section 28. DEFAULT AND REMEDIES. (a) Events of Default. That each of the
following occurrences or events for the purpose of this Twenty-Sixth Supplement is hereby
declared to be an Event of Default:

(i) the failure to make payment of the principal of any Bond when the same
becomes due and payable; or

(if) default in the performance or observance of any other covenant, agreement or
obligation of the City, the failure to perform which materially, adversely affects the rights
of the registered owners of the Bonds, including, but not limited to, their prospect or
ability to be repaid in accordance with this Twenty-Sixth Supplement, and the
continuation thereof for a period of sixty (60) days after notice of such default is given by
any registered owner to the City.

(b) Remediesfor Default.

(i) Upon the happening of any Event of Default, then and in every case, any
registered owner or an authorized representative thereof, including, but not limited to, a
trustee or trustees therefor, may proceed against the City, or any official, officer or
employee of the City in their official capacity, for the purpose of protecting and enforcing
the rights of the registered owners under this Twenty-Sixth Supplement, by mandamus or
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other suit, action or special proceeding in equity or at law, in any court of competent
jurisdiction, for any relief permitted by law, including the specific performance of any
covenant or agreement contained herein, or thereby to enjoin any act or thing that may be
unlawful or in violation of any right of the registered owners hereunder or any
combination of such remedies.

(if) Itisprovided that all such proceedings shall be instituted and maintained for
the equal benefit of al registered owners of Bonds then Outstanding.

(c) Remedies Not Exclusive.

(i) No remedy herein conferred or reserved is intended to be exclusive of any
other available remedy or remedies, but each and every such remedy shall be cumulative
and shall be in addition to every other remedy given hereunder or under the Bonds or
now or hereafter existing at law or in equity; provided, however, that notwithstanding any
other provision of this Twenty-Sixth Supplement, the right to accelerate the debt
evidenced by the Bonds shall not be available as a remedy under this Twenty-Sixth
Supplement.

(ii) The exercise of any remedy herein conferred or reserved shall not be deemed
awaiver of any other available remedy.

(iii) By accepting the delivery of a Bond authorized under this Twenty-Sixth
Supplement, such registered owner agrees that the certifications required to effectuate
any covenants or representations contained in this Twenty-Sixth Supplement do not and
shall never constitute or give rise to a personal or pecuniary liability or charge against the
officers, employees or members of the City or the City Council.

(iv) None of the members of the City Council, nor any other officia or officer,
agent, or employee of the City, shall be charged personally by the registered owners with
any liability, or be held personally liable to the registered owners under any term or
provision of this Twenty-Sixth Supplement, or because of any Event of Default or alleged
Event of Default under this Twenty-Sixth Supplement.

Section 29. USE OF BOND PROCEEDS. That the proceeds from the sale of the Bonds

shall be used in the manner described in a letter of instructions executed by or on behalf of the
City, provided, that proceeds representing accrued interest on the Bonds shall be deposited to the
credit of the Debt Service Fund and proceeds representing premium on the Bonds shall be used
in amanner consistent with the provisions of Section 1201.042(d), Texas Government Code.

Section 30. DEFEASANCE OF OUTSTANDING BONDS. That the City Council

hereby authorizes the use of water and sewer system revenues for the purpose of effecting the
defeasance of all or a portion of (@) the Series 2005A Bonds maturing on February 15 in each of
the years 2018 through 2020, aggregating $15,765,000 in principal amount, (b) the City of Fort
Worth, Texas Water and Sewer System Subordinate Lien Revenue Bonds, Series 2005 Bonds
maturing on March 1 in each of the years 2017 through 2025, aggregating $3,505,000 in
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principal amount, and (c) the City of Fort Worth, Texas Water and Sewer System Subordinate
Lien Revenue Bonds, Series 2005A maturing on March 1 in each of the years 2016 through
2023, aggregating $4,685,000 in principa amount (collectively, the "Defeased Obligations").
The City Manager and the Chief Financial Officer of the City are hereby directed: to fund the
defeasance of the Defeased Obligations from available water and sewer system revenues in an
amount not to exceed the principal amount of the Defeased Obligations of each series described
above to be redeemed, plus accrued interest on the Defeased Obligations to the date fixed for
their redemption; to cause the Defeased Obligations to be redeemed prior to their scheduled
maturities; and to determine the date the Defeased Obligations are to be redeemed. The City
Manager and the Chief Financial Officer of the City, and each of them, shall be and they are
hereby expressly authorized, empowered and directed from time to time and at any time to do
and perform all such acts and things and to execute, acknowledge and deliver in the name and
under the corporate seal and on behalf of the City al such instruments, whether herein
mentioned, as may be necessary or desirable in order to carry out the defeasance of the Defeased
Obligations.

Section 31. PREAMBLE. That the preamble to this Twenty-Sixth Supplement is hereby
incorporated by reference, and is to be considered a part of the operative text of this Twenty-
Sixth Supplement.

Section 32. RULES OF CONSTRUCTION. That for all purposes of this Twenty-Sixth
Supplement, unless the context requires otherwise, all references to designated Sections and
other subdivisions are to the Sections and other subdivisions of this Twenty-Sixth Supplement.
The words "herein”, "hereof” and "hereunder" and other words of similar import refer to this
Twenty-Sixth Supplement as a whole and not to any particular Section or other subdivision.
Except where the context otherwise requires, terms defined in this Twenty-Sixth Supplement to
impart the singular number shall be considered to include the plural humber and vice versa.
References to any named person means that party and its successors and assigns. References to
any constitutional, statutory or regulatory provision means such provision as it exists on the date
this Twenty-Sixth Supplement is adopted by the City and any future amendments thereto or
successor provisions thereof. All ordinances and resolutions or parts thereof in conflict herewith
are hereby repealed.

[The remainder of this page |eft blank intentionally]
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Section33. IMMEDIATE EFFECT. That this Twenty-Sixth Supplement shall be
effective immediately from and after its passage in accordance with the provisions of Section
1201.028, Texas Government Code, and it is accordingly so ordained.

ADOPTED AND EFFECTIVE , 2015.

Mayor,
City of Fort Worth, Texas

City Secretary
(SEAL)

APPROVED ASTO FORM AND LEGALITY:

City Attorney
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Sgnature Page — Ordinance Authorizing I ssuance of Series 2015A
Water & Sewer System Revenue Refunding and | mprovement Bonds
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SCHEDULEI

CITY OF FORT WORTH, TEXASWATER AND SEWER SYSTEM REVENUE REFUNDING BONDS,
SERIES 2005A, dated March 15, 2005, bonds maturing on February 15 in each of the years 2016 through 2020, in
the aggregate principal amount of $42,885,000. Redemption Price: par plus accrued interest to the date of
redemption; Redemption Date: , 2015.

CITY OF FORT WORTH, TEXASWATER AND SEWER SYSTEM SUBORDINATE LIEN REVENUE
BONDS, SERIES 2005A, dated October 15, 2005, bonds maturing on March 1 in each of the years 2016 through
2023, in the aggregate principal amount of $4,685,000. Redemption Price: par plus accrued interest to the date of
redemption; Redemption Date: , 2015.

CITY OF FORT WORTH, TEXAS WATER AND SEWER SYSTEM REVENUE BONDS, SERIES
2007, dated August 1, 2007, bonds maturing on February 15 in each of the years 2018 through 2022, and on
February 15, 2027, in the aggregate principal amount of $62,365,000. Redemption Price: par plus accrued interest
to the date of redemption; Redemption Date: February 15, 2017.

SCHEDULEI
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EXHIBIT A

That, as used in this Twenty-Sixth Supplement, the following terms shall have the
meanings set forth below, unless the text hereof specifically indicates otherwise:

"Authentication Certificate" shall have the meaning given said term in Section 5(a) of the
Twenty-Sixth Supplement.

"Authorized Denomination" means Bonds in a denomination of $5,000 or any integral
multiple thereof.

"Authorized Representative" means the City Manager and the Chief Financia Officer of
the City, acting individually but not collectively.

"Bidding Instructions” shall have the meaning given said term in Section 3(a) of the
Twenty-Sixth Supplement.

"Bonds' means the Series 2015A Bonds.

"Business Day" means a day other than a Sunday, Saturday, alega holiday, or a day on
which banking institutions in the city where the Designated Trust Office of the Paying
Agent/Registrar islocated are authorized by law or executive order to close.

"Chapter 9" means Chapter 9, Texas Business & Commerce Code.

"Chapter 1206" means Chapter 1206, Texas Government Code.

"Chapter 1207" means Chapter 1207, Texas Government Code.

"Chapter 1208" means Chapter 1208, Texas Government Code.

"Chapter 1371" means Chapter 1371, Texas Government Code.

"Chapter 1502" means Chapter 1502, Texas Government Code.

"Designated Trust Office” means the city so designated in Section 5(a) of the Twenty-
Sixth Supplement.

"DTC" shal have the meaning given said term in Section 27 of the Twenty-Sixth
Supplement.

"Eighteenth Supplement” means the ordinance authorizing the issuance of the Series
2010 Bonds.
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"Escrow Agent" means the financia institution acting as the depository of funds under
the terms of the Escrow Agreement.

"Escrow Agreement” means the escrow agreement between the City and the Escrow
Agent, in respect to the refunding of the Refunded Obligations.

"Fifteenth Supplement” means the ordinance authorizing the issuance of the Series 2007
Bonds.

"Fourteenth Supplement” means the ordinance authorizing the issuance of the Series
2005A Bonds.

"Master Ordinance’ means the "Master Ordinance establishing the City of Fort Worth
Texas Water and Sewer System Revenue Financing Program”, passed by the City on December
10, 1991.

"MSRB" means the Municipal Securities Rulemaking Board.

"Nineteenth Supplement” means the ordinance authorizing the issuance of the Series
2010A Bonds.

"Officia Bid Form" shall have the meaning given said term in Section 3(a) of the
Twenty-Sixth Supplement.

"Official Statement” shall have the meaning given said term in Section 3(e) of the
Twenty-Sixth Supplement.

"Paying Agent/Registrar" means the financial institution specified in Section 5(a) of the
Twenty-Sixth Supplement.

"Previoudly Issued Parity Bonds' means the Series 2005A Bonds, the Series 2007 Bonds,
the Series 2008 Bonds, the Series 2009 Bonds, the Series 2010 Bonds, the Series 2010A Bonds,
the Series 2010B Bonds, the Series 2010C Bonds, the Series 2011 Bonds, the Series 2012 Bonds,
the Series 2014 Bonds and the Series 2015 Bonds.

"Purchasers’ means the entity or entities listed in the Official Bid Form accepted by the
City as the best bid for the Bonds.

"Refunded Obligations' means those obligations listed in Schedule | to the Twenty-Sixth
Supplement to be refunded with the proceeds of the Bonds in accordance with the provisions of
the Bidding Instructions.

"Registration Books" shall have the meaning given said term in Section 5(a) of the
Twenty-Sixth Supplement.

"Rule" means SEC Rule 15¢2-12, as amended from time to time.

"SEC" means the United States Securities and Exchange Commission.
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"Series 2005A Bonds' means the City of Fort Worth, Texas Water and Sewer System
Revenue Refunding Bonds, Series 2005A, authorized by the Fourteenth Supplement.

"Series 2007 Bonds' means the City of Fort Worth, Texas Water and Sewer System
Revenue Bonds, Series 2007, authorized by the Fifteenth Supplement.

"Series 2008 Bonds' means the City of Fort Worth, Texas Water and Sewer System
Revenue Refunding Bonds, Series 2008, authorized by the Sixteenth Supplement.

"Series 2009 Bonds' means the City of Fort Worth, Texas Water and Sewer System
Revenue Bonds, Series 2009, authorized by the Seventeenth Supplement.

"Series 2010 Bonds' means the City of Fort Worth, Texas Water and Sewer System
Revenue Refunding Bonds, Series 2010, authorized by the Eighteenth Supplement.

"Series 2010A Bonds' means the City of Fort Worth, Texas Water and Sewer System
Revenue Bonds, Series 2010A, authorized by the Nineteenth Supplement.

"Series 2010B Bonds' means the City of Fort Worth, Texas Water and Sewer System
Revenue Bonds, Series 2010B, authorized by the Twentieth Supplement.

"Series 2010C Bonds' means the City of Fort Worth, Texas Water and Sewer System
Revenue Bonds, Series 2010C, authorized by the Twenty-First Supplement.

"Series 2011 Bonds' means the City of Fort Worth, Texas Water and Sewer System
Revenue Refunding and Improvement Bonds, Series 2011, authorized by the Twenty-Second
Supplement.

"Series 2012 Bonds' means the City of Fort Worth, Texas Water and Sewer System
Revenue Refunding Bonds, Series 2012, authorized by the Twenty-Third Supplement.

"Series 2014 Bonds' means the City of Fort Worth, Texas Water and Sewer System
Revenue Refunding and Improvement Bonds, Series 2014, authorized by the Twenty-Fourth
Supplement.

"Series 2015 Bonds' means the City of Fort Worth, Texas Water and Sewer System
Revenue Bonds, Series 2015, authorized by the Twenty-Fifth Supplement.

"Seventeenth Supplement” means the ordinance authorizing the issuance of the Series
2009 Bonds.

"Sixteenth Supplement” means the ordinance authorizing the issuance of the Series 2008
Bonds.

"Term Bonds' means those Bonds, if any, identified in the Twenty-Fourth Supplement as
"term bonds'.

"Treasury Regulations’ means all applicable temporary, proposed and final regulations
and procedures promulgated under the Code or promulgated under the Internal Revenue Code of
1954, to the extent applicable to the Code.
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"Twentieth Supplement” means the ordinance authorizing the issuance of the Series
2010B Bonds.

"Twenty-First Supplement” means the ordinance authorizing the issuance of the Series
2010C Bonds.

"Twenty-Second Supplement” means the ordinance authorizing the issuance of the Series
2011 Bonds.

"Twenty-Third Supplement” means the ordinance authorizing the issuance of the Series
2012 Bonds.

"Twenty-Fourth Supplement” means the ordinance authorizing the issuance of the Series
2014 Bonds.

"Twenty-Fifth Supplement” means the ordinance authorizing the issuance of the Series
2015 Bonds.

"Twenty-Sixth Supplement” means the ordinance authorizing the issuance of the Bonds.
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EXHIBIT B

FORM OF BOND:
NO.R-_ $

UNITED STATES OF AMERICA
STATE OF TEXAS
COUNTIES OF TARRANT, DENTON, PARKER, WISE AND JOHNSON
CITY OF FORT WORTH, TEXAS
WATER AND SEWER SYSTEM REVENUE
REFUNDING AND IMPROVEMENT BOND, SERIES 2015A

MATURITY DATE INTEREST RATE DELIVERY DATE CUsSIP
% , 2015

ON THE MATURITY DATE SPECIFIED ABOVE, THE CITY OF FORT WORTH, IN
TARRANT, DENTON, PARKER, WISE AND JOHNSON COUNTIES, TEXAS (the "Issuer"),
hereby promises to pay to , or to the registered assignee hereof (either being
hereinafter called the "registered owner") the principal amount of

DOLLARS

and to pay interest thereon from the delivery date specified above, on February 15, 2016 and
semiannually on each August 15 and February 15 thereafter to the maturity date specified above,
or to the date of redemption prior to maturity, at the interest rate per annum specified above;
except that if the Paying Agent/Registrar's Authentication Certificate appearing on the face of
this Bond is dated later than August 15, 2016, such interest is payable semiannually on each
August 15 and February 15 following such date.

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 at redemption prior to maturity, at the designated corporate trust office in Austin,
Texas (the "Designated Trust Office"), of BOKF, NA, dba Bank of 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 ordinance authorizing the issuance of
this Bond (the "Bond Ordinance") to be on deposit with the Paying Agent/Registrar for such
purpose as hereinafter provided; and such check or draft shal be sent by the Paying
Agent/Registrar by United States mail, first-class postage prepaid, on each such interest payment
date, to the registered owner hereof, at its address as it appeared on the last Business Day of the
month next preceding each such date (the "Record Date") on the Registration Books kept by the
Paying Agent/Registrar, as hereinafter described. 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
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Designated Trust Office of the Paying Agent/Registrar. The Issuer has covenanted in the Bond
Ordinance 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 "Debt Service Fund" created by the ordinance establishing the City of Fort Worth, Texas
Water and Sewer System Revenue Financing Program (the "Master Ordinance'), the amounts
required to provide for the payment, in immediately available funds, of al principal of and
interest on the Bonds, when due.

IN THE EVENT of a non-payment of interest on a scheduled payment date, and for 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 Specia Record Date and of the scheduled
payment date of the past due interest ("Special Payment Date", which shall be 15 days after the
Specia 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 registered owner appearing
on the registration books of the Paying Agent/Registrar at the close of business on the last
business day next preceding the date of mailing of such notice.

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
Designated 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 are
authorized to close; and payment on such date shall have the same force and effect as if made on
the original date payment was due. Notwithstanding the foregoing, during any period in which
ownership of the Bonds is determined only by a book entry at a securities depository for the
Bonds, any payment to the securities depository, or its nominee or registered assigns, shall be
made in accordance with existing arrangements between the Board and the securities depository.

THIS BOND is one of a series of bonds of like tenor and effect except as to number,
principal amount, interest rate, maturity, and right of prior redemption, dated , 2015,
aggregating $ (herein sometimes called the "Bonds"), issued for the purpose of (i)
extending and improving the System (as defined in the Bond Ordinance), (ii) refunding the
Refunded Obligations (as defined in the Bond Ordinance), and (iii) paying the costs of issuance
associated with the Bonds. The Bonds shall be issued in any denomination or denominations in
any integra multiple of $5,000 (an "Authorized Denomination”). All capitalized terms not
defined herein shall have the same meaning as given said terms in the Master Ordinance or the
Bond Ordinance.

THE OUTSTANDING BONDS maturing on and after February 15, 2026 may be
redeemed prior to their scheduled maturities, at the option of the Issuer, in whole, or in part, on
February 15, 2025, or on any date thereafter, at the redemption price of the principal amount of
the Bonds called for redemption, and without premium; provided, that during any period in
which ownership of the Bonds is determined only by a book entry at a securities depository for
the Bonds, if fewer than all of the Bonds of the same maturity and bearing the same interest rate
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are to be redeemed, the particular Bonds of such maturity and bearing such interest rate shall be
selected in accordance with the arrangements between the I ssuer and the securities depository.

[Insert Mandatory Redemption Provisions, if applicable]

NOTICE OF any such redemption of Bonds shall be given in the following manner, to-
wit, a written notice of such redemption shall be given to the registered owner of each Bond or a
portion thereof being called for redemption not more than 60 days nor less than 30 days prior to
the date fixed for such redemption by depositing such notice in the United States mail, first-class
postage prepaid, addressed to each such registered owner at his address shown on the
Registration Books of the Paying Agent/Registrar. Any notice so mailed shall be conclusively
presumed to have been duly given notwithstanding whether one or more registered owners may
have failed to have received such notice. By the date fixed for any such redemption due
provision shall be made by the Issuer with the Paying Agent/Registrar for the payment of the
required redemption price for this Bond or the portion hereof which is to be so redeemed. If
such notice of redemption is given, and if due provision for such payment is made, all as
provided above, this Bond or the portion hereof which is to be so redeemed, thereby
automatically shall be redeemed prior to its scheduled maturity, and 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. The Paying
Agent/Registrar shall record in the Registration Books all such redemptions of principal amount
of this Bond or any portion hereof. If aportion 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 Authorized Denomination at the written request of the registered owner,
and in an aggregate principal 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 Ordinance. The years of maturity of the Bonds called for such
redemption shall be selected by the Issuer. The Bonds or portions thereof redeemed within a
maturity shall be selected by lot or other customary random method selected by the Paying
Agent/Registrar (provided that a portion of a Bond may be redeemed only in an Authorized
Denomination).

THE FOREGOING PARAGRAPH NOTWITHSTANDING, with respect to any optional
redemption of the Bonds, unless certain prerequisites to such optional redemption required by the
Bond Ordinance have been met and money sufficient to pay the principal of, premium, if any,
and interest on the Bonds to be redeemed will have been received by the Paying Agent/Registrar
prior to giving such notice, such notice may state that the optional redemption will, at the option
of the Issuer, be conditional upon the satisfaction of such prerequisites and receipt of such money
by the Paying Agent/Registrar on or prior to the date fixed for such redemption or upon any
prerequisite set forth in the notice of redemption. If a conditional notice of redemption is given
and such prerequisites to the redemption are not satisfied, such notice will be of no force and
effect, the Issuer will not redeem such Bonds and the Paying Agent/Registrar will give notice in
the manner in which the notice of redemption was given, to the effect that such Bonds will not be
redeemed.
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ALL BONDS OF THIS SERIES are issuable solely as fully registered bonds, without
interest coupons, in the denomination of any Authorized Denomination. As provided in the Bond
Ordinance, this Bond 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 amount of
fully registered Bonds, without interest coupons, payable to the appropriate registered owner,
assignee or assignees, as the case may be, having any authorized denomination or denominations
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 Ordinance. Among other
requirements for such assignment and transfer, this Bond must be presented and surrendered to
the Paying Agent/Registrar at the Designated Trust Office, 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 authorized
denomination 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 one requesting such conversion and
exchange shall pay the Paying Agent/Registrar's reasonable standard or customary fees and
charges for converting and exchanging any Bond or portion thereof. 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 foregoing notwithstanding, in the case of the conversion and
exchange of an assigned and transferred Bond or Bonds or any portion or portions thereof, such
fees and charges of the Paying Agent/Registrar will be paid by the Issuer. The Paying
Agent/Registrar shall not be required (i) to make any such transfer, conversion or exchange
during the period beginning at the opening of business 30 days before the day of the first mailing
of anotice of redemption and ending at the close of business on the day of such mailing, or (ii) to
transfer, convert or exchange any Bonds so selected for redemption when such redemption is
scheduled to occur within 30 calendar days; provided, however, such limitation of transfer shall
not be applicable to an exchange by the registered owner of an unredeemed balance of a Bond
called for redemption in part.

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 Ordinance that
it promptly will appoint a competent and legally qualified substitute therefor, whose
gualifications are substantially similar to the previous Paying Agent/Registrar it is replacing, and
promptly will cause written notice thereof to be mailed to the registered owners of the Bonds.

WHENEVER the beneficial ownership of this Bond is determined by a book entry at a
securities depository for the Bonds, the foregoing requirements of holding, delivering or
transferring this Bond shall be modified to require the appropriate person or entity to meet the
requirements of the securities depository as to registering or transferring the book entry to
produce the same effect.
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BY BECOMING the registered owner of this Bond, the registered owner thereby
acknowledges all of the terms and provisions of the Master Ordinance and the Bond Ordinance,
agrees to be bound by such terms and provisions, acknowledges that the Master Ordinance and
the Bond Ordinance are duly recorded and available for inspection in the officia minutes and
records of the Issuer, and agrees that the terms and provisions of this Bond, the Master
Ordinance and the Bond Ordinance constitute a contract between each registered owner hereof
and the I'ssuer.

THE BONDS are special obligations of the Issuer payable solely from and equally
secured by afirst lien on and pledge of the Pledged Revenues of the System. The Issuer has
reserved the right, subject to the restrictions stated, and adopted by reference, in the Master
Ordinance, to issue additional parity revenue obligations which also may be made payable from,
and secured by a first lien on and pledge of, the Pledged Revenues. For a more complete
description and identification of the revenues and funds pledged to the payment of the Bonds,
and other obligations of the Issuer secured by and payable from the same source or sources as the
Bonds, reference is hereby made to the Master Ordinance and the Bond Ordinance.

THE ISSUER has reserved the right, subject to the restrictions stated, and adopted by
reference, in the Bond Ordinance, to amend the Bond Ordinance; and under some (but not all)
circumstances amendments must be approved by the owners of a maority in Outstanding
Principal Amount of the Bonds.

THE REGISTERED OWNER HEREOF shall never have the right to demand payment of
this obligation out of any funds raised or to be raised by taxation.

IT IS HEREBY certified and covenanted that this Bond has been duly and validly
authorized, issued and delivered; and 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.
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IN WITNESS WHEREOF, this Bond has been signed with the imprinted or lithographed
manual or facsimile signature of the Mayor, attested by the imprinted or lithographed facsimile
signature of the City Secretary, and approved as to form and legality by the imprinted or
lithographed facsimile signature of the City Attorney, and the official seal of the Issuer has been
duly affixed to, printed, lithographed or impressed on this Bond.

CITY OF FORT WORTH, TEXAS

By XXXXX
Mayor, City of Fort Worth, Texas

ATTEST:

XXXX
City Secretary, City of Fort Worth, Texas

APPROVED ASTO FORM AND LEGALITY: (SEAL)

XXXX
City Attorney, City of Fort Worth, Texas
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OFFICE OF COMPTROLLER
REGISTER NO.
STATE OF TEXAS

| hereby certify that this Bond has been examined, certified as to validity, and approved
by the Attorney Genera 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
(SEAL)

PAYING AGENT/REGISTRAR'SAUTHENTICATION CERTIFICATE

(To be executed if thisBond 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
proceedings adopted by the Issuer as described in the text of this Bond; and that this Bond has
been issued in exchange for or replacement of a bond, bonds, or a portion of a bond or bonds of
an issue which originaly 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 BOKF, NA, dbaBank of Texas,
Paying Agent/Registrar

By

Authorized Signatory
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ASSIGNMENT

FOR VALUE RECEIVED, the undersigned hereby sells, assigns and transfers unto

Please insert Socia 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 thereunder, and hereby

irrevocably constitutes and appoints

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

Dated:

Signature Guaranteed:

NOTICE: Signature(s) must be guaranteed by NOTICE: The signature(s) above must
a member firm of the New York Stock correspond with the name of the Registered
Exchange or a commercial bank or trust Owner asit appears upon the front of this Bond
company. in every particular, without alteration or
enlargement or any change whatsoever.
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Exhibit C
to Twenty-Sixth
Supplemental Ordinance
DESCRIPTION OF ANNUAL FINANCIAL INFORMATION
The following information is referred to in Section 18 of this Twenty-Sixth Supplement.
Annual Financial Statements and Operating Data
The financial information and operating data with respect to the City to be provided
annually in accordance with such Section are as specified (and included in the Appendix or
under the headings of the Official Statement referred to) below:
Tables 1 through 15 contained in the Official Statement; and

"Excerpts from the Annual Financial Report”, as set forth in Appendix B to the
Officia Statement

Accounting Principles

The accounting principles referred to in such Section are the accounting principles
described in the notes to the financial statements referred to above.
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EXHIBIT D

WRITTEN PROCEDURES
RELATING TO CONTINUING COMPLIANCE
WITH FEDERAL TAX COVENANTS

These procedures, together with any federal tax certifications, provisions included in the authorizing document (the
"Ordinance") with respect to the issuance and sale of Obligations (as defined below), letters of instructions and/or
memoranda from bond counsel and any attachments thereto (the "Closing Documents'), are intended to assist the
Issuer in complying with federal guidelines related to the issuance of any tax-exempt debt such as the Bonds (the
"Obligations").

A. Arbitrage Compliance.  Federal income tax laws generaly restrict the ability to earn arbitrage in
connection with the Obligations. The Responsible Person (as defined below) will review the Closing Documents
periodicaly (at least once afiscal year) to ascertain if an exception to arbitrage compliance applies.

Procedures applicable to Obligations issued for construction and acquisition purposes. With respect to the
investment and expenditure of the proceeds of the Obligations that are issued to finance public improvements or to
acquire land or persona property, the Issuer's Chief Financial Officer and City Treasurer (such officers, together
with other employees of the Issuer who report to such officers, are, collectively, the "Responsible Person™) will:

1 Instruct the appropriate person who is primarily responsible for the construction, renovation or
acquisition of the facilities financed or refinanced with the Obligations (the "Project”) that (i)
binding contracts for the expenditure of at least 5% of the proceeds of the Obligations are entered
into within six months of the date of closing of the Obligations (the "Issue Date") and that (ii) the
Project must proceed with due diligence;

2. Monitor that at least 85% of the proceeds of the Obligations to be used for the construction,
renovation or acquisition of the Project are expended within three years of the Issue Date;

3. Monitor the yield on the investments purchased with proceeds of the Obligations and restrict the
yield of such investments to the yield on the Obligations after three years of the Issue Date;

4, Monitor all amounts deposited into a sinking fund or funds pledged (directly or indirectly) to the
payment of the Obligations, such as the interest and sinking fund or debt service fund, to assure
that the maximum amount invested within such applicable fund at ayield higher than the yield on
the Obligations does not exceed an amount equal to the debt service on the Obligations in the
succeeding twelve-month period plus a carryover amount equal to one-twelfth of the principal and
interest payable on the Obligations for the immediately preceding twelve-month period; and

5. Ensure that no more than 50% of the proceeds of the Obligations are invested in an investment
with a guaranteed yield for four years or more.

Procedures applicable to Obligations with a debt service reserve fund. In addition to the foregoing, if the
Issuer issues Obligations that are secured by a debt service reserve fund, the Responsible Person will assure that the
maximum amount of any reserve fund for the Obligations invested at ayield higher than the yield on the Obligations
will not exceed the lesser of (1) 10% of the principal amount of the Obligations, (2) 125% of the average annual
debt service on the Obligations measured as of the Issue Date, or (3) 100% of the maximum annual debt service on
the Obligations as of the Issue Date.

Procedures applicable to Escrow Accounts for Refunding Issues. In addition to the foregoing, if the Issuer
issues Obligations and proceeds are deposited to an escrow fund to be administered pursuant to the terms of an
escrow agreement, the Responsible Person will:

1.Monitor the actions of the escrow agent to ensure compliance with the applicable provisions of
the escrow agreement, including with respect to reinvestment of cash balances;
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2.Contact the escrow agent on the date of redemption of obligations being refunded to ensure that
they were redeemed; and

3.Monitor any unspent proceeds of the refunded obligations to ensure that the yield on any
investments applicable to such proceeds are invested at the yield on the applicable obligations or
otherwise applied.

Procedures applicable to all Tax-Exempt Obligations. For all issuances of Obligations, the Responsible
Person will:

1.Maintain any official action of the Issuer (such as a reimbursement resolution) stating the
Issuer's intent to reimburse with the proceeds of the Obligations any amount expended prior to the
Issue Date for the acquisition, renovation or construction of the facilities;

2.Ensure that the applicable information return (e.g., Form 8038-G, 8038-GC, or any successor
forms) istimely filed with the Internal Revenue Service (the"IRS"); and

3.Assure that, unless excepted from rebate and yield restriction under section 148(f) of the Code,
excess investment earnings are computed and paid to the U.S. government at such time and in
such manner as directed by the IRS (i) at least every five years after the Issue Date and (ii) within
30 days after the date the Obligations are retired.

B. Private Business Use. Generaly, to be tax-exempt, only an insignificant amount of the proceeds of each
issue of Obligations can benefit (directly or indirectly) private businesses. The Responsible Person will review the
Closing Documents periodically (at least once afiscal year) for the purpose of determining that the use of the Project
does not violate provisions of federa tax law that pertain to private business use. In addition, the Responsible
Personswill:

1. Develop procedures or a "tracking system" to identify all property financed with tax-exempt debt;

2. Monitor and record the date on which the Project is substantially complete and available to be
used for the purpose intended;

3. Monitor and record whether, at any time the Obligations are outstanding, any person, other than
the Issuer, the employees of the Issuer, the agents of the Issuer or members of the general public,
has any contractual right (such as alease, purchase, management or other service agreement) with
respect to any portion of the Project;

4, Monitor and record whether, at any time the Obligations are outstanding, any person, other than
the Issuer, the employees of the Issuer, the agents of the Issuer or members of the general public,
has aright to use the output of the Project (e.g., water, gas, el ectricity);

5. Monitor and record whether, at any time the Obligations are outstanding, any person, other than
the Issuer, the employees of the Issuer, the agents of the Issuer or members of the general public,
has aright to use the Project to conduct or to direct the conduct of research;

6. Monitor and record whether, at any time the Obligations are outstanding, any person, other than
the Issuer, has a naming right for the Project or any other contractual right granting an intangible
benefit;

7. Monitor and record whether, at any time the Obligations are outstanding, the Project is sold or

otherwise disposed of; and

8. Take such action as is necessary to remediate any failure to maintain compliance with the
covenants contained in the Ordinance related to the public use of the Project.
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C. Record Retention. The Responsible Person will maintain or cause to be maintained all records relating to
the investment and expenditure of the proceeds of the Obligations and the use of the facilities financed or refinanced
thereby for a period ending three years after the complete extinguishment of the Obligations. If any portion of the
Obligations is refunded with the proceeds of another series of tax-exempt Obligations, such records shall be
maintained until the three years after the refunding Obligations are completely extinguished. Such records can be
maintained in paper or electronic format.

D. Responsible Persons. Each Responsible Person shall receive appropriate training regarding the Issuer's
accounting system, contract intake system, facilities management and other systems necessary to track the
investment and expenditure of the proceeds and the use of the Project financed or refinanced with the proceeds of
the Obligations. The foregoing notwithstanding, each Responsible Person shall report to the City Council whenever
experienced advisors and agents may be necessary to carry out the purposes of these instructions for the purpose of
seeking City Council approval to engage or utilize existing advisors and agents for such purposes.
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THE STATE OF TEXAS
COUNTIES OF TARRANT, DENTON, WISE, PARKER AND JOHNSON
CITY OF FORT WORTH

I, Mary Kayser, City Secretary of the City of Fort Worth, in the State of Texas, do hereby
certify that | have compared the attached and foregoing excerpt from the minutes of the regular,
open, public meeting of the City Council of the City of Fort Worth, Texas held on
2015, and of the ordinance authorizing the issuance of Water and Sewer System Revenue
Refunding and Improvement Bonds, Series 2015A, which was duly passed at said meeting, and
that said copy is a true and correct copy of said excerpt and the whole of said ordinance. Said
meeting was open to the public, and public notice of the time, place, and purpose of said meeting
was given, all as required by Chapter 551, Texas Government Code, as amended.

In testimony whereof, | have set my hand and have hereunto affixed the seal of said City
of Fort Worth, this day of , 2015.

City Secretary of the
City of Fort Worth, Texas

(SEAL)
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THE STATE OF TEXAS
COUNTIES OF TARRANT, DENTON, PARKER, JOHNSON AND WISE
CITY OF FORT WORTH

I, Mary Kayser, City Secretary of the City of Fort Worth, in the State of Texas, do hereby
certify that T have compared the attached and foregoing excerpt from the minutes of the regular,
open, public meeting of the City Council of the City of Fort Wotth, Texas held on May 19, 2015,
and of the ordinance authorizing the issuance of Water and Sewer System Revenue Bonds,
Series 2015, which was duly passed at said meeting, and that said copy is a true and correct copy
of said excerpt and the whole of said ordinance. Said meeting was open to the public, and public
notice of the time, place, and purpose of said meeting was given, all as required by Chapter 551,
Texas Government Code, as amended.

In testimony whereof, I have set my hand and have hereunto affixed the seal of said City
of Fort Worth, thise®le? Ry of May, 2015, e

City Secretaky-dtfhe
City of Fort Worth, Texas
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ORDINANCE NO. 21754-05-2015

TWENTY-FIFTH SUPPLEMENTAL ORDINANCE AUTHORIZING THE
ISSUANCE AND SALE OF CITY OF FORT WORTH, TEXAS
WATER AND SEWER SYSTEM REVENUE BONDS, SERIES 2015,
IN THE AGGREGATE PRINCIPAL AMOUNT OF $39,000,000;

APPROVING THE SALE OF THE BONDS TO THE TEXAS WATER DEVELOPMENT
BOARD; REPEALING ALL ORDINANCES IN CONFLICT HEREWITH; AND PROVIDING
THAT THIS ORDINANCE SHALL BE IN FORCE AND EFFECT FROM AND AFTER THE

DATE OF ITS PASSAGE

THE STATE OF TEXAS
COUNTIES OF TARRANT, DENTON, PARKER, JOHNSON AND WISE
CITY OF FORT WORTH

WHEREAS, the City of Fort Worth, Texas {the "City" or the "Issuer"), a "home-rule”
city operating under a home-rule charter adopted pursuant to Section 5 of Article XI of the Texas
Constitution, with a population according to the latest federal decennial census of in excess of
50,000, has established and currently owns and operates a combined waterworks and sanitary
sewer system (the "System"); and '

WHEREAS, the City heretofore has established the City of Fort Worth, Texas Water and
Sewer Systemn Revenue Financing Program for the purpose of providing a financing structure for
revenue supported indebtedness of the Sysiem; and

WHEREAS, said Program was established pursuant to the terms of a "Master Ordinance
Establishing the City of Fort Worth, Texas Water and Sewer System Revenue Financing
Program" (the "Master Ordinance"); and

WHEREAS, unless otherwise defined herein, terms used herein shall have the meaning
given in the Master Ordinance; and

WHEREAS, the Master Ordinance authorizes revenue supported indebtedness to be
issued, incurred or assumed pursuant to the terms of supplemental ordinances (any such
ordinance being a "Supplement"); and

WHEREAS, pursuant to the terms of the Master Ordinance, the City has adopted twenty-
four Supplements (designated as the "First Supplement", "Second Supplement”, "Third
Supplement”, "Fourth Supplement”, "Fifth Supplement", "Sixth Supplement", "Seventh
Supplement", "Eighth Supplement”, "Ninth Supplement", "Tenth Supplement”, "Eleventh
Supplement", "Twelfth Supplement", "Thirteenth Supplement”, "Fourteenth Supplement”,
"Fifteenth Supplement”, "Sixteenth Supplement", "Seventeenth Supplement”, "Eighteenth
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Supplement”, "Nineteenth Supplement”, "Twentieth Supplement”, "Twenty-First Supplement",
"Twenty-Second Supplement", "Twenty-Third Supplement", and "Twenty-Fourth Supplement",
respectively, and the "Prior Supplements”, collectively) pursuant to which (i) the City of Fort
Worth, Texas Water and Sewer System Revenue Refunding Bonds, Series 1991A and Series
1991B, the City of Fort Worth, Texas Water and Sewer System Revenue Refunding Bonds,
Series 1993, the City of Fort Worth, Texas Water and Sewer System Revenue Refunding and
Improvement Bonds, Series 1996, the City of Fort Worth, Texas Water and Sewer System
Revenue Refunding and Improvement Bonds, Series 1997, the City of Fort Worth, Texas Water
and Sewer System Revenue Refunding and Improvement Bonds, Series 1998, the City of Fort
Worth, Texas Water and Sewer System Revenue Bonds, Series 2000, the City of Fort Worth,
Texas Water and Sewer System Revenue Refunding and Improvement Bonds, Series 2000B, the
City of Fort Worth, Texas Water and Sewer System Revenue Bonds, Series 2001, the City of
Fort Worth, Texas Water and Sewer System Revenue Refunding and Improvement Bonds, Series
2003, the City of Fort Worth, Texas Water and Sewer System Revenue Refunding Bonds, Series
2003A, the City of Fort Worth, Texas Water and Sewer System Auction Rate Revenue Bonds,
Series 2004, the City of Fort Worth, Texas Water and Sewer System Revenue Refunding and
Improvement Bonds, Series 2005, the City of Fort Worth, Texas Water and Sewer System
Revenue Refunding Bonds, Series 2005A, the City of Fort Worth, Texas Water and Sewer
System Revenue Bonds, Series 2007, the City of Fort Worth, Texas Water and Sewer System
Revenue Bonds, Series 2008, the City of Fort Worth, Texas Water and Sewer System Revenue
Bonds, Series 2009, the City of Fort Worth, Texas Water and Sewer System Revenue Refunding
Bonds, Series 2010, the City of Fort Worth, Texas Water and Sewer System Revenue Bonds,
Series 20104, the City of Fort Worth, Texas Water and Sewer System Revenue Bonds, Series
2010B, the City of Fort Worth, Texas Water and Sewer System Revenue Bonds, Series 2010C,
the City of Fort Worth, Texas Water and Sewer System Revenue Refunding and Improvement
Bonds, Series 2011, the City of Fort Worth, Texas Water and Sewer System Revenue Refunding
Bonds, Series 2012 and the City of Fort Worth, Texas Water and Sewer System Revenue
Refunding and Improvement Bonds, Series 2014 were issued, and (ii) the City entered into two
respective ISDA Master Agreements (referred to herein as the "Swap Agreements"), one with
Lehman Brothers Special Financing Inc., and the other with GBRDP, L.P.; and

WHEREAS, the aforesaid Series 1991 A Bonds, Scries 1991B Bonds, Series 1993 Bonds,
Series 1996 Bonds, Series 1997 Bonds, Series 1998 Bonds, Series 2000 Bonds, Series 2000B
Bonds, Series 2001 Bonds, Series 2003 Bonds, Series 2003A Bonds, Series 2004 Bonds and
Series 2005 Bonds no longer are outstanding, and the aforesaid Series 2005A Bonds, Series 2007
Bonds, Series 2008 Bonds, Series 2009 Bonds, Series 2010 Bonds, Serics 2010A Bonds, Series
2010B Bonds, Series 2010C Bonds, Series 2011 Bonds, Series 2012 Bonds and Series 2014
Bonds are hereinafter referred to as the "Previously Issued Parity Bonds"; and

WHEREAS, the Swap Agrecements entered into pursuant to the terms of the Fourth
Supplement by their respective terms have expired, and the City has no further obligations
thereunder; and

WHEREAS, the Previously Issued Parity Bonds are secured by a first lien on and pledge
of the Pledged Revenues of the System; and
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WHEREAS, the bonds hercinafier authorized are to be issued and delivered pursuant to
Chapter 1502, Texas Government Code, and other applicable laws, for the purpose of extending
and improving the City's combined water and sewer system, to-wit, extending and improving the
sewer system, as further described in this Twenty-Fifth Supplement; and

WHEREAS, the Texas Water Development Board ("TWDB" or the "Board"), has
committed to purchase the bonds hereinafter authorized pursuant to Subchapter J of Chapter 15,
Texas Water Code.

NOW, THEREFORE, BE 1T ORDAINED BY THE CITY COUNCIL OF THE CITY
OF FORT WORTH, TEXAS:

SECTION 1. DEFINITIONS. That in addition to the definitions set forth in the
preamble of this Twenty-Fifth Supplement, the terms used in this Twenty-Fifth Supplement
(except in the FORM OF BOND) and not otherwise defined shall have the meanings given in the
Master Ordinance, the Prior Supplements or in Exhibit A to this Twenty-Fifth Supplement. Any
references in this Twenty-Fifth Supplement to the "FORM OF BOND" shall be to the form of
the Bonds as set forth in Exhibit B to this Twenty-Fifth Supplement.

Section 2. BONDS AUTHORIZED. That there shall be authorized to be issued, sold,
and delivered hereunder the Bonds, payable to the respective initial registered owners thereof, or
to the registered assignee or assignees of the Bonds or any portion or portions thereof, in an
"Authorized Denomination". 'The Bonds are hereby authorized to be issued in the aggregate
principal amount of $39,000,000 for the purpose of (i) extending and improving the City's
combined water and sewer system, to-wit, cxtending and improving the sewer system, (ii)
funding a reserve fund for the Bonds, and (iii) paying the costs of issuance of the Bonds. The
Bonds shall be designated as the "City of Fort Worth, Texas Water and Sewer System
Revenue Bonds, Series 2015".

Section 3. DATES AND MATURITIES;, INTEREST RATES. That the Bonds shall be
dated June 1, 2015, shall be in any Authorized Denomination, shall be numbered consecutively
from R-1 upward, shall bear interest from their date of delivery in the manner described in the
FORM OF BOND at the rates per annum, payable on August 15, 2015, and on each February 15
and August 15 thereafter until maturity or prior redemption, and shall mature on February 15 in
each of the years and in the amounts, respectively, as set forth in the following schedule:
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YEARS PRINCIPAL AMOUNTS ($) INTEREST RATES (%)
2016 1,835,000 0.00
2017 1,835,000 0.00
2018 1,835,000 (.00
2019 1,835,000 0.14
2020 1,840,000 0.36
2021 1,845,000 0.58
2022 1,855,000 0.79
2023 1,865,000 0.98
2024 1,880,000 1.15
2025 1,900,000 1.27
2026 1,920,000 1.41
2027 1,940,000 1.53
2028 1,965,000 1.64
2029 1,995,000 1.72
2030 2,025,000 1.80
2031 2,055,000 1.86
2032 2,090,000 1.92
2033 2,125,000 1.96
2034 2,160,000 2.00
2035 2,200,000 2.04

Interest on the Bonds shall be calculated on the basis of a 360-day year consisting of twelve 30-
day months. The principal of and interest on the Bonds shall be payable to the registered owner
of any such Bond in the manner provided and on the dates stated in the FORM OF BOND.

Section 4. REDEMPTION. (a) Optional Redemption. That the City reserves the right to
redeem the Bonds maturing on and after February 15, 2026, in whole or in part in principal
amounts of $5,000 or any integral multiple thereof, and if in part, in inverse order of maturity, on
August 15, 2025, or on any date thereafter, at the redemption price of par. If less than all of the
Bonds are to be redeemed by the City, the City shall determine the maturity or maturities and the
amounts thereof to be redeemed and shall direct the Paying Agent/Registrar to call by lot Bonds,
or portions thereof, within such maturity or maturities and in such principal amounts, for
redemption,

(b) General Notice. Notice of any redemption of Bonds shall be given in the following
manner, to-wit, (i) a written notice of such redemption shall be given to the registered owner of
each Bond or a portion thereof being called for redemption not more than sixty (60) days nor less
than thirty (30) days prior to the date fixed for such redemption by depositing such notice in the
United States mail, first-class postage prepaid, addressed to each such registered owner at the
address shown on the Registration Books of the Paying Agent/Registrar and (ii) at least thirty
(30) days prior to the date fixed for such redemption, a notice of such redemption shall either be
published one time or posted electronically on the website of a financial journal or publication of
general circulation in the United States of America or the State of Texas which carries as a
regular feature notices of redemption of municipal bonds; provided, however, that the failure to
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send, mail, or receive such notice described in clause (i) above, 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, as publication or posting of notice as described in clause (ii) above
shall be the only notice actually required in connection with or as a prerequisite to the
redemption of any Bonds. By the date fixed for any such redemption due provision shall be
made by the City with the Paying Agent/Registrar for the payment of the required redemption
price for the Bonds or the portions thereof which are to be so redeemed. If such notice of
redemption is given, and if due provision for such payment is made, all as provided above, the
Bonds, or the portions thereof which are to be so redeemed, thereby automatically shall be
redeemed prior to their scheduled maturities, and shall not be regarded as being outstanding
except for the right of the owner to receive the redemption price from the Paying Agent/Registrar
out of the funds provided for such payment. The Paying Agent/Registrar shall record in the
Registration Books all such redemptions of principal of the Bonds or any portion thereof. 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 Authorized Denomination at the written request of
the owner, and in an aggregate principal amount equal to the unredeemed portion thereof, will be
issued to the owner upon the surrender thereof for cancellation, at the expense of the City, all as
provided in this Twenty-Fifth Supplement. The maturities of Bonds to be called for redemption
shall be determined by the City. The Bonds or portions to be redeemed within each such
maturity shall be selected by lot or other customary random method selected by the Paying
Agent/Registrar (provided that a portion of a Bond may be redeemed only in an Authorized
Denomination). The City shall give written notice to the Paying Agent/Registrar of any such
redemption of Bonds at least sixty (60) calendar days (or such shorter period as is acceptable to
the Paying Agent/Registrar) prior to such redemption.

(c) Additional Notice. (i) In addition to the manner of providing notice of redemption of
Bonds as set forth above, the Paying Agent/Registrar shall give notice of redemption of Bonds
by United States mail, first-class postage prepaid, at least thirty (30) days prior to a redemption
date to the MSRB 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 MSRB 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 owner of any Bond who has not sent the Bonds in for
redemption sixty (60) days after the redemption date.

(ii) Each redemption notice, whether required in the FORM OF BOND or otherwise by
this Twenty-Fifth Supplement, 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, if any, the amounts called for redemption, the publication 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 Bond may be redeemed including a contact person
and telephone number,
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(iii) All redemption payments made by the Paying Agent/Registrar to the registered
owners of the Bonds shall include a CUSIP number relating to each amount paid to such
registered owner.

Section 5. CHARACTERISTICS OF THE BONDS. (a) Registration, Transfer,
Conversion and Exchange; Authentication. That the City shall keep or cause to be kept at the
designated corporate trust office of BOKF, NA dba Bank of 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 City 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
City and the 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 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 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 City shall have the right to inspect at the Designated Trust Office 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. Except as otherwise
provided in the FORM OF BOND, the owner of each Bond requesting a conversion, transfer,
exchange and delivery of such Bond shall pay the Paying Agent/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. Each substitute Bond shall bear a letter and/or number to distinguish it from
each other Bond. An authorized representative of the Paying Agent/Registrar shall, before the
delivery of any such Bond, date and manually sign the "Paying Agent/Registrar's Authentication
Certificate" in the form set forth in the FORM OF BOND (the "Authentication Certificate"), and,
except as provided below, no such Bond shall be deemed to be issued or Outstanding unless the
Authentication Certificate is so executed; the foregoing notwithstanding, the Authentication
Certificate need not be exccuted if any such Bond is accompanied by an executed "Comptroller's
Registration Certificate” in the form set forth in the FORM OF BOND. 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 City 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. Pursuant to Chapter 1206, the duty of conversion and exchange of Bonds as aforesaid is
hereby imposed upon the Paying Agent/Registrar, and, upon the execution of the Authentication
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 Twenty-Fifth Supplement, approved by the Attorney General, and registered by
the Comptroller of Public Accounts. As of the date this Twenty-Fifth Supplement is approved
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by the City, the Designated Trust Office is the Austin, Texas corporate trust office of BOKF, NA
dba Bank of Texas.

(b) Payment of Bonds and Interest. The City hereby further appoints the Paying
Agent/Registrar to act as the paying agent for paying the principal of, premium, if any, and
interest on the Bonds, all as provided in this Twenty-Fifth Supplement. The Paying
Agent/Registrar shall keep proper records of all payments made by the City and the Paying
Agent/Registrar with respect to the Bonds.

(¢) 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 be redeemed prior to their scheduled maturities, (iii) may be 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 principal of and
interest on the Bonds shall be payable, and (viii) shall be administered and the Paying
Agent/Registrar and the City 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. The Bonds initially issued and delivered pursuant to this Twenty-Fifth Supplement
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
Twenty-Fifth Supplement the Paying Agent/Registrar shall execute the Authentication
Certificate.

(d) Substitute Paying Agent/Registrar, The City covenants with the owners of the Bonds
that at all times while the Bonds are Outstanding a competent and legally qualified entity shall
act as and perform the services of Paying Agent/Registrar for the Bonds under this Twenty-Fifth
Supplement, and that the Paying Agent/Registrar will be one entity. Such entity may be the City,
to the extent permitted by law, or a bank, trust company, financial institution, or other agency, as
selected by the City. The City reserves the right to, and may, at its option, change the Paying
Agent/Registrar upon not less than one hundred and twenty (120) days written notice to the
Paying Agent/Registrar, to be effective not later than sixty (60) days prior to the next principal or
interest payment date after such notice. In the event 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 City covenants that promptly it will appoint a competent and
legally qualified entity to act as Paying Agent/Registrar under this Twenty-Fifth Supplement.
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 City. Upon any change in the Paying Agent/Registrar, the City promptly
will cause a written notice thereof to be sent by the new Paying Agent/Registrar to each 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 Twenty-
Fifth Supplement, and a certified copy of this Twenty-Fifth Supplement shall be delivered to
each Paying Agent/Registrar.
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(e) Delivery Procedures. (1) The Paying Agent/Registrar for the Bonds shall act as the
closing agent for the delivery of the Bonds to the TWDB, and in connection therewith, the
Paying Agent/Registrar understands the Bonds are to be delivered to the TWDB using the book-
entry only system provided by DTC.

(2) The City agrees to cause to be delivered to the Paying Agent/Registrar one (1) initial
Bond for each maturity numbered R-1 through R-20 (the "Initial Bonds") and registered to the
TWDB following the approval by the Attorney General of the State of Texas and the registration
by the Comptroller of Public Accounts. Proceeds from the Bonds will be held in escrow and
disbursed to the City in accordance with procedures approved by the TWDB.

Section 6. FORM OF BONDS. (a) Form of Bonds. That the form of all Bonds,
including the form of the Authentication Certificate, the form of Assignment, and the form of the
Comptroller's Registration Certificate to be attached only to the Bonds initially issued and
delivered pursuant to this Twenty-Fifth Supplement, shall be, respectively, substantially as set
forth in Exhibit B, with such appropriate variations, omissions, or insertions as are permitted or
required by this Twenty-Fifth Supplement.

(b) Printing Bond Counsel Opinion and Statement of Insurance. The printer of the Bonds
is hereby authorized to print on the Bonds the form of bond counsel's opinion relating to the
Bonds, and is hereby authorized to print on the Bonds an appropriate statement of insurance
furnished by a municipal bond insurance company providing municipal bond insurance, if any,
covering all or any part of the Bonds.

Section 7. ESTABLISHMENT OF FINANCING PROGRAM AND ISSUANCE OF
PARITY OBLIGATIONS. That by adoption of the Master Ordinance the City has established
the City of Fort Worth, Texas Water and Sewer System Revenue Financing Program for the
purpose of providing a financing structure for revenue supported indebtedness of the System.
The Master Ordinance is intended to establish a master plan under which revenue supported debt
of the System can be incurred. This Twenty-Fifth Supplement provides for the authorization,
issuance, sale, delivery, form, characteristics, provisions of payment and redemption, and
security of the Bonds, which are a series of Parity Obligations. The Master Ordinance is
incorporated herein by reference and as such made a part hereof for all purposes, except to the
extent modified and supplemented hereby, and the Bonds are hereby declared to be Parity
Obligations under the Master Ordinance. The City hereby determines that it will have sufficient
funds to meet the financial obligations of the System, including sufficient Pledged Revenues to
satisfy the Annual Debt Service Requirements of the System and to meet all financial obligations
of the City relating to the System.

Section 8. PLEDGE. (a) That the Bonds are and shall be secured 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 Debt Service Fund, and to the Reserve Fund to the
extent hereinafier provided. The Bonds are and will be secured by and payable only from the
Pledged Revenues, and are not secured by or payable from a mortgage or deed of trust on any
properties, whether real, personal, or mixed, constituting the System.
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(b) Chapter 1208 applies to the issuance of the Bonds and the pledge of the Pledged
Revenues granted by the City under subsection (a) of this Section, and such pledge 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 City is to be
subject to the filing requirements of Chapter 9, then in order to preserve to the registered owners
of the Bonds the perfection of the security interest in said pledge, the City agrees to take such
measures as it determines are reasonable and necessary under Texas law to comply with the
applicable provisions of Chapter 9 and enable a filing to perfect the security interest in said
pledge to occur.

Section 9. DEBT SERVICE FUND ACCOUNTS. That with respect to the Bonds no
special account need be established to facilitate the payment of debt service on the Bonds.

Section 10. RESERVE FUND. That the Reserve Fund shall be funded with proceeds of
the Bonds, in the amount described in the leiter of instructions executed in accordance with the
provisions of Section 23(c) of this Twenty-Fifth Supplement.

Section 11. INVESTMENTS. That money in the Reserve Fund created under this
Twenty-Fifth Supplement shall not be invested in securities with an average aggregate weighted
maturity of greater than seven years. The value of the Reserve Fund, in addition to the annual
determination described in the Master Ordinance, shall be established at the time or times
withdrawals are made therefrom. Investments shall be sold promptly when necessary to prevent
any default in connection with the Bonds. Earnings derived from the investment of moneys on
deposit in the various Funds and Accounts shall be credited to the Fund or Account from which
moneys used to acquire such investment shall have come.

Section 12. FLOW OF FUNDS. That all monies in the System Fund not required for
paying Operating Expenses during each month shall be applied by the City, on or before the 10th
day of the following month, commencing during the months and in the order of priority with
respect to the Funds and Accounts that such applications are hercinafter set forth in this Section.

(a) Debt Service Fund - To the credit of the Debt Service Fund, in the following order of
priority, to-wit:

(1) such amounts, deposited in approximately equal monthly installments,
commencing during the month in which the Bonds are delivered, or the month thereafter
if delivery is made after the 10th day thereof, as will be sufficient, together with other
amounts, if any, in the Debt Service Fund available for such purpose, to pay the interest
scheduled to come due on the Bonds on the next succeeding interest payment date; and

(2) such amounts, deposited in approximately equal monthly installments,
commencing during the month which shall be the later to occur of, (i} the twelfth month
before the first maturity date of the Bonds, or (ii) the month in which the Bonds are
delivered, or the month thereafter if delivery is made after the 10th day thereof, as will be
sufficient, together with other amounts, if any, in the Debt Service Fund available for
such purpose, to pay the principal (including mandatory sinking fund redemption
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payments, if any) scheduled to mature or come due on the Bonds on the next succeeding
principal payment date or mandatory sinking fund redemption date, as the case may be.

(b) Reserve Fund. On the date of delivery of the Bonds to the purchasers
thereof, the City shall deposit to the credit of the Reserve Fund the amount described in
the letter of instructions executed in accordance with the provisions of Section 23(c) of
this Twenty-Fifth Supplement. Thereafter, when and so long as the Reserve Fund
Obligations in the Reserve Fund are not less than the Required Reserve Amount, no
deposits need be made to the credit of the Reserve Fund. When and if the Reserve Fund
at any time contains less than the Required Reserve Amount due to any other cause or
condition then, subject and subordinate to making the required deposits to the credit of
the Debt Service Fund, commencing with the month during which such deficiency
occurs, such deficiency shall be made up from the next available Pledged Revenues or
from any other sources available for such purpose, in monthly installments of not less
than 1/12 of the Required Reserve Amount, in the manner provided in the Master
Ordinance.

Section 13. PAYMENT OF BONDS. That on or before the first scheduled interest
payment date, and on or before each interest payment date and principal payment date thereafter
while any Bond is Outstanding and unpaid, the City shall make available to the Paying
Agent/Registrar, out of the Debt Service Fund (and the Reserve Fund, if necessary) monies
sufficient to pay such interest on and such principal amount of the Bonds, as shall become due on
such dates, respectively, at maturity or by redemption prior to maturity. The Paying
Agent/Registrar shall destroy all paid Bonds and furnish the City with an appropriate certificate
of cancellation or destruction.

Section 14. COVENANTS REGARDING TAX-EXEMPTION. That the Issuer
covenants to refrain from any action which would adversely affect, or to take such action as to
ensure, the treatment of the Bonds as obligations described in section 103 of the Code, the
interest on which is not includable in the “gross income" of the holder for purposes of federal
income taxation. In furtherance thercof, the Issuer covenants as follows:

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

(b) to take any action to assure that in the event that the "private business use"
described in subsection (a) hereof exceeds five percent (5%) of the proceeds of the Bonds
or the projects financed therewith (less amounts deposited into a reserve fund, if any)
then the amount in excess of five percent (5%) is used for a "private business use" which
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is "related" and not "disproportionate", within the meaning of section 141(b)(3) of the
Code, to the governmental use;

(¢) to take any action to assure that no amount which is greater than the lesser of
$5,000,000, or five percent (5%) of the proceeds of the Bonds (less amounts deposited
into a reserve fund, if any) is directly or indirectly used to finance loans to persons, other
than state or local governmental units, in contravention of section 141(c) of the Code;

(d) to refrain from taking any action which would otherwise result in the Bonds
being treated as "specified private activity bonds" within the meaning of section 141(b)
of the Code;

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

() to refrain from using any portion of the proceeds of the Bonds, directly or
indirectly, to acquire or to replace funds which were used, directly or indirectly, to
acquire investment property (as defined in section 148(b)(2) of the Code) which produces
a materially higher yield over the term of the Bonds, other than investment property
acquired with --

(1) proceeds of the Bonds invested for a reasonable temporary period
until such proceeds are needed for the purpose for which the Bonds are issued,

(2) amounts invested in a bona fide debt service fund, within the meaning
of section 1.148-1(b) of the Treasury Regulations, and

(3) amounts deposited in any reasonably required reserve or replacement
fund to the extent such amounts do not exceed ten percent of the proceeds of the
Bonds;

(g) to otherwise restrict the use of the proceeds of the Bonds or amounts treated
as proceeds of the Bonds, as may be necessary, so that the Bonds do not otherwise
contravene the requirements of section 148 of the Code (relating to arbitrage) and, to the
extent applicable, section 149(d) of the Code (relating to advance refundings); and

(h)  to pay to the United States of America at least once during each five-year
period (beginning on the date of delivery of the Bonds) an amount that is at least equal to
ninety percent (90%) of the "Excess Farnings", within the meaning of section 148(f) of
the Code and to pay to the United States of America, not later than sixty (60) days afier
the Bonds have been paid in full, one hundred percent (100%) of the amount then
required to be paid as a result of Excess Earnings under section 148(f) of the Code.

For purposes of the foregoing clauses (a) and (b) above, the Issuer understands that the term

"proceeds" includes "disposition proceeds" as defined in the Treasury Regulations and, in the
case of a refunding bond, transferred proceeds (if any) and proceeds of the refunded bonds
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expended prior to the date of the issuance of the Bonds. It is the understanding of the Issuer that
the covenants contained herein are intended to assure compliance with the Code and any
regulations or rulings promulgated by the U.S. Department of the Treasury pursuant thereto. In
the event that regulations or rulings are hereafter promulgated which modify or expand
provisions of the Code, as applicable to the Bonds, the Issuer will not be required to comply with
any covenant contained herein to the extent that such failure to comply, in the opinion of
nationally-recognized bond counsel, will not adversely affect the exemption from federal income
taxation of interest on the Bonds under section 103 of the Code. In the event that regulations or
rulings are hereafier promulgated which impose additional requirements which are applicable to
the Bonds, the Issuer agrees to comply with the additional requirements to the extent necessary,
in the opinion of nationally-recognized bond counsel, to preserve the exemption from federal
income taxation of interest on the Bonds under section 103 of the Code. In furtherance of the
foregoing, the Mayor, the City Manager, any Assistant City Manager, and the Chief Financial
Officer of the City may execute any certificates or other reports required by the Code and to
make such elections, on behalf of the City, which may be permitted by the Code as are consistent
with the purpose for the issuance of the Bonds. In order to facilitate compliance with the above
clause (h), a "Rebate Fund" is hereby established by the City for the sole benefit of the United
States of America, and the Rebate Fund shall not be subject to the claim of any other person,
including, without limitation, the registered owners of the Bonds. The Rebate Fund is
established for the additional purpose of compliance with section 148 of the Code.

Section 15. ALLOCATION OF, AND LIMITATION ON, EXPENDITURES FOR THE
PROJECT; DISPOSITION OF PROJECT, WRITTEN PROCEDURES. (a) That the City
covenants to account for on its books and records the expenditure of proceeds from the sale of
the Bonds and any investment earnings thereon to be used for the improvement and extension of
the System (referred to in this Section as a "Project") by allocating proceeds to expenditures
within eighteen (18) months of the later of the date that (a) the expenditure on a Project is made
or (b) each such Project is completed. The foregoing notwithstanding, the City shall not expend
such proceeds or investment earnings more than sixty (60) days after the later of (a) the fifth
anniversary of the date of delivery of the Bonds or (b} the date the Bonds are retired, unless the
City obtains an opinion of nationally-recognized bond counsel substantially to the effect that
such expenditure will not adversely affect the tax-exempt status of the Bonds. For purposes of
this Section, the City shall not be obligated to comply with this covenant if it obtains an opinion
of nationally-recognized bond counsel to the effect that such failure to comply will not adversely
affect the excludability for federal income tax purposes from gross income of the interest.

(b) The City covenants that the property constituting a Project will not be sold or
otherwise disposed in a transaction resulting in the receipt by the City of cash or other
compensation, unless the City obtains an opinion of nationally-recognized bond counsel
substantially to the effect that such sale or other disposition will not adversely affect the tax-
exempt status of the Bonds. For purposes of this Section, the portion of the property comprising
personal property and disposed of in the ordinary course of business shall not be treated as a
transaction resulting in the receipt of cash or other compensation. For purposes of this Section,
the City shall not be obligated to comply with this covenant if it obtains an opinion of nationally-
recognized bond counsel to the effect that such failure to comply will not adversely affect the
excludability for federal income tax purposes from gross income of the interest.
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(¢) Until superseded by another action of the City, the written procedures to ensure
compliance with the covenants contained herein regarding private business use, remedial actions,
arbitrage and rebate approved by the City in the Twenty-Third Supplement, apply to the issuance
of the Bonds. The written procedures are attached to this Twenty-Fifth Supplement as Exhibit
D.

Section 16. AMENDMENT OF TWENTY-FIFTH SUPPLEMENT. (a) That the
owners of a majority in Outstanding Principal Amount of the Bonds shall have the right from
time to time to approve any amendment to this Twenty-Fifth Supplement which may be deemed
necessary or desirable by the City, provided, however, that nothing herein contained shall permit
or be construed to permit the amendment of the terms and conditions in this Twenty-Fifth
Supplement or in the Bonds so as to:

(N Make any change in the maturity of any of the Outstanding Bonds;

2) Reduce the rate of interest borne by any of the Qutstanding Bonds;

3) Reduce the amount of the principal payable on the Outstanding Bonds;

(G Modify the terms of payment of principal of, premium, if any, or interest on the
Outstanding Bonds or impose any conditions with respect to such payment,

(5)  Affect the rights of the owners of less than all of the Bonds then Outstanding;

(6) Amend this clause (a) of this Section; or

(7)  Change the minimum percentage of the principal amount of Bonds necessary for
consent to any amendment;

unless such amendment or amendments shall be approved by the owners of all of the Bonds then
OCutstanding.

(b) That if at any time the City shall desire to amend the Twenty-Fifth Supplement under
this Section, the City 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, and a newspaper of general
circulation in the City, once during each calendar week for at least two (2) 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 the Paying Agent/Registrar for inspection
by all owners of the Bonds. Such publication is not required, however, if notice in writing is
given to each owner of the Bonds.

(c) That whenever at any time not less than thirty (30) days, and within one year, from
the date of the first publication of said notice or other service of written notice the City shall
receive an instrument or instruments executed by the owners of at least a majority in Outstanding
Principal Amount of the 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 with the Paying
Agent/Registrar, the City Council of the City may pass such amendment in substantially the
same form.
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(d) That upon the passage of any such amendment pursuant to the provisions of this
Section, this Twenty-Fifth Supplement shall be deemed to be amended in accordance with such
amendment, and the respective rights, duties and obligations under this Twenty-Fifth
Supplement of the City and all the owners of then Outstanding Bonds shall thereafter be
determined, exercised and enforced hereunder, subject in all respects to such amendment.

() That any consent given by the owners of a Bond pursuant to the provisions of this
Section shall be irrevocable for a period of six (6) months from the date of the first publication of
the notice provided for in this Section, and shall be conclusive and binding upon all future
owners of the same Bond during such period. Such consent may be revoked at any time after six
(6) menths 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 written notice thereof with the Paying
Agent/Registrar and the City, but such revocation shall not be effective if the owners of at least a
majority in Qutstanding Principal Amount of the Bonds have, prior to the attempted revocation,
consented to and approved the amendment.

(f) The foregoing provisions of this Section notwithstanding, the City by action of the
City Council may amend this Twenty-Fifth Supplement without the consent of any owner of the
Bonds or any other Parity Obligations, solely for any one or more of the following purposes:

(1) To add to the covenants and agreements of the City in this Twenty-Fifth
Supplement contained, other covenants and agreements thereafter to be observed, grant
additional rights or remedies to the owners of the Bonds or to surrender, restrict or limit
any right or power herein reserved to or conferred upon the City;

(2) To make such provisions for the purpose of curing any ambiguity, or curing,
correcting or supplementing any defective provision contained in this Twenty-Fifth
Supplement, or in regard to clarifying matters or questions arising under this Twenty-
Fifth Supplement, as are necessary or desirable and not contrary to or inconsistent with
this Twenty-Fifth Supplement and which shall not adversely affect the interests of the
owners of the Bonds then Outstanding;

(3) To modify any of the provisions of this Twenty-Fifth Supplement in any other
respect whatever, provided that such modification shall be, and be expressed to be,
effective only after the Bonds Outstanding at the date of the adoption of such
modification shall cease to be Outstanding;

(4) To make such amendments to this Twenty-Fifth Supplement as may be
required, in the opinion of Bond Counsel, to ensure compliance with sections 103 and
141 through 150 of the Code and the regulations promulgated thereunder and applicable
thereto;

(5) To make such changes, modifications or amendments as may be necessary or
desirable in order to allow the owners of the Bonds to thereafter avail themselves of a
book-entry system for payments, transfers and other matters relating to the Bonds, which
changes, modifications or amendments are not contrary to or inconsistent with other
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provisions of this Twenty-Fifth Supplement and which shall not adversely affect the
interests of the owners of the Bonds;

(6) To make such changes, modifications or amendments as are permitted by
Section 18(c)(vi) of this Twenty-Fifth Supplement;

(7) To make such changes, modifications or amendments as may be necessary or
desirable in order to obtain or maintain the granting of a rating on the Bonds by a Rating
Agency or to obtain or maintain a Credit Agreement or a Credit Facility issued in support
of the Bonds; and

(8) To make such changes, modifications or amendments as may be necessary or
desirable, which shall not adversely affect the interests of the owners of the Bonds, in
order, to the extent permitted by law, to facilitate the economic and practical utilization of
interest rate swap agreements, foreign currency exchange agreements, or similar type of
agreements with respect to the Bonds.

Notice of any such amendment may be published by the City in the manner described in clause
(b) of this Section; provided, however, that the publication of such notice shall not constitute a
condition precedent to the adoption of such amendatory ordinance and the failure to publish such
notice shall not adversely affect the implementation of such amendment as adopted pursuant to
such amendatory ordinance.

(2) Ownership of the Bonds shall be established by the Registration Books
maintained by the Paying Agent/Registrar, in its capacity as registrar and transfer agent for the
Bonds.

Section 17. DAMAGED, MUTILATED, LLOST, STOLEN, OR DESTROYED BONDS.
(a) That 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 of damaged, mutilated, lost, stolen, or destroyed Bonds
shall be made to the Paying Agent/Registrar. In every case of loss, theft, or destruction of a
Bond, the applicant for a replacement bond shall furnish to the City 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 applicant shall furnish to the City 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 applicant shall surrender to the Paying
Agent/Registrar for cancellation the Bond so damaged or mutilated.

(c) Notwithstanding the foregoing provisions of this Section, in the event any such Bond

shall have matured, and no default has occurred which is then continuing in the payment of the
principal of, premium, if any, or interest on the Bond, the City may authorize the payment of the
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same (without surrender thereof except in the case of a damaged or mutilated Bond) instead of
issuing a replacement Bond, provided security or indemnity is furnished as above provided in
this Section.

(d) Prior to the issuance of any replacement bond, the Paying Agent/Registrar shall
charge the owner of such Bond with all legal, printing, and other expenses in connection
therewith. Every replacement bond issued pursuant to the provisions of this Section by virtue of
the fact that any Bond is lost, stolen, or destroyed shall constitute a contractual obligation of the
City whether the lost, stolen, or destroyed Bond shall be found at any time, or be enforceable by
anyone, and shall be entitled to all the benefits of this Twenty-Fifth Supplement equally and
proportionately with any and all other Bonds duly issued under this Twenty-Fifth Supplement.

(e) In accordance with Chapter 1206, this Section of this Twenty-Fifth Supplement shall
constitute authority for the issuance of any such replacement bond without necessity of further
action by the City Council of the City or any other body or person, and the duty of the
replacement of such bonds is hereby authorized and imposed upon the Paying Agent/Registrar,
and the Paying Agent/Registrar shall authenticate and deliver such bonds in the form and manner
and with the effect, as provided in Section 5(a) of this Twenty-Fifth Supplement for Bonds
issued in exchange for other Bonds.

Section 18. CONTINUING DISCLOSURE UNDERTAKING. (a) Annual Reports. (i)
That the City shall provide annually to the MSRB, within six months after the end of each Fiscal
Year ending in or after 20135, financial information and operating data with respect to the City of
the general type described in Exhibit C hereto. Any financial statements so to be provided shall
be (1) prepared in accordance with the accounting principles described in Exhibit C hereto, or
such other accounting principles as the City may be required to employ from time to time
pursuant to state law or regulation, and (2) audited, if the City commissions an audit of such
statements and the audit is completed within the period during which they must be provided. If
the audit of such financial statements is not complete within such period, then the City shall
provide unaudited financial statements within such period and shall provide audited financial
statements for the applicable Fiscal Year to the MSRB, when and if the audit report on such
statements becomes available.

(ii) If the City changes its Fiscal Year, it will notify the MSRB of the change (and of the
date of the new Fiscal Year end) prior to the next date by which the City otherwise would be
required to provide financial information and operating data pursuant to this Section. The
financial information and operating data to be provided pursuant to this Section may be set forth
in full in one or more documents or may be included by specific reference to any document
(including an official statement or other offering document, if it is available from the MSRB)
that theretofore has been provided to the MSRB or filed with the SEC. Filings shall be made
electronically, in such format as is prescribed by the MSRB.

(b) Disclosure Event Notices. The City shall notify the MSRB of any of the following
events with respect to the Bonds, in a timely manner not in excess of ten Business Days after the
occurrence of the event:
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1. Principal and interest payment delinquencies;

2. Non-payment related defaults, if material;

3. Unscheduled draws on debt service reserves reflecting financial
difficulties;

4, Unscheduled draws on credit enhancements reflecting financial
difficultics;

5. Substitution of credit or liquidity providers, or their failure to perform;

6. Adverse tax opinions, the issuance by the Internal Revenue Service of
proposed or final determinations of taxability, Notices of Proposed Issue
(IRS Form 5701-TEB) or other material notices or determinations with
respect to the tax status of the Bonds, or other material events affecting the
tax status of the Bonds;

7. Modifications to rights of holders of the Bonds, if material;

8. Bond calls, if material, and tender offers;

9. Defeasances;

10.  Release, substitution, or sale of property securing repayment of the Bonds,
if material;

11. Rating changes;

12.  Bankruptcy, insolvency, receivership or similar event of the City;

13. The consummation of a merger, consolidation, or acquisition involving the
City or the sale of all or substantially all of the assets of the City, other
than in the ordinary course of business, the entry into a definitive
agreement to undertake such an action or the termination of a definitive
agreement relating to any such actions, other than pursuant to its terms, if
material; and

14,  Appointment of a successor Paying Agent/Registrar or change in the name
of the Paying Agent/Registrar, if material.

The City shall notify the MSRB, in a timely manner, of any failure by the City to provide
financial information or operating data in accordance with subsection (b) of this Section by the
time required by subsection (a). As used in clause 12 above, the phrase "bankruptcy, insolvency,
receivership or similar event” means the appointment of a receiver, fiscal agent or similar officer
for the City in a proceeding under the U.S. Bankruptcy Code or in any other proceeding under
state or federal law in which a court or governmental authority has assumed jurisdiction over
substantially all of the assets or business of the City, or if jurisdiction has been assumed by
leaving the City Council and official or officers of the City in possession but subject to the
supervision and orders of a court or governmental authority, or the entry of an order confirming a
plan of reorganization, arrangement or liquidation by a court or governmental authority having
supervision or jurisdiction over substantially all of the assets or business of the City.

(c) Limitations, Disclaimers, and Amendments. (i) The City shall be obligated to
observe and perform the covenants specified in this Section for so long as, but only for so long
as, the City remains an "obligated person" with respect to the Bonds within the meaning of the
Rule, except that the City in any event will give notice of any deposit made in accordance with
this Twenty-Fifth Supplement or applicable law that causes Bonds no longer to be outstanding.
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(ii) The provisions of this Section are for the sole benefit of the Holders and beneficial
owners of the Bonds, and nothing in this Section, express or implied, shall give any benefit or
any legal or equitable right, remedy, or claim hereunder to any other person. The City
undertakes to provide only the financial information, operating data, financial statements, and
notices which it has expressly agreed to provide pursuant to this Section and does not hereby
undertake to provide any other information that may be relevant or material to a complete
presentation of the City's financial results, condition, or prospects or to update any information
provided in accordance with this Section or otherwise, except as expressly provided herein. The
City does not make any representation or warranty concerning such information or its usefulness
to a decision to invest in or sell Bonds at any future date.

(iii) UNDER NO CIRCUMSTANCES SHALL THE CITY BE LIABLE TO THE
HOLDER OR BENEFICIAL OWNER OF ANY BOND OR ANY OTHER PERSON, IN
CONTRACT OR TORT, FOR DAMAGES RESULTING IN WHOLE OR IN PART FROM
ANY BREACH BY THE CITY, WHETHER NEGLIGENT OR WITHOUT FAULT ON ITS
PART, OF ANY COVENANT SPECIFIED IN THIS SECTION, BUT EVERY RIGHT AND
REMEDY OF ANY SUCH PERSON, IN CONTRACT OR TORT, FOR OR ON ACCOUNT
OF ANY SUCH BREACH SHALL BE LIMITED TO AN ACTION FOR MANDAMUS OR
SPECIFIC PERFORMANCE.

(iv) No default by the City in observing or performing its obligations under this Section
shall comprise a breach of or default under this Twenty-Fifth Supplement for purposes of any
other provision of this Twenty-Fifth Supplement. Nothing in this Section is intended or shall act
to disclaim, waive, or otherwise limit the duties of the City under federal and state securities
laws.

(v) Should the Rule be amended to obligate the City to make filings with or provide
notices to entities other than the MSRB, the City agrees to undertake such obligation in
accordance with the Rule as amended.

(vi} The provisions of this Section may be amended by the City from time to time to
adapt to changed circumstances that arise from a change in legal requirements, a change in law,
or a change in the identity, nature, status, or type of operations of the City, but only if (1) the
provisions of this Section, as so amended, would have permitted an underwriter to purchase or
sell Bonds in the primary offering of the Bonds in compliance with the Rule, taking into account
any amendments or interpretations of the Rule since such offering as well as such changed
circumstances and (2) cither (a) the Holders of a majority in aggregate principal amount (or any
greater amount required by any other provision of this Twenty-Fifth Supplement that authorizes
such an amendment) of the outstanding Bonds consent to such amendment or (b} a person that is
unaffiliated with the City (such as nationally recognized bond counsel) determines that such
amendment will not materially impair the interest of the holders and beneficial owners of the
Bonds. If the City so amends the provisions of this Section, it shall include with any amended
financial information or operating data next provided in accordance with subsection (a) of this
Section an explanation, in narrative form, of the reason for the amendment and of the impact of
any change in the type of financial information or operating data so provided.
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Section 19. TWENTY-FIFTH SUPPLEMENT TO CONSTITUTE A CONTRACT;
EQUAL SECURITY. That in consideration of the acceptance of the Bonds, the issuance of
which is authorized hereunder, by those who shall hold the same from time to time, this Twenty-
Fifth Supplement shall be deemed to be and shall constitute a contract between the City and the
Holders from time to time of the Bonds and the pledge made in this Twenty-Fifth Supplement by
the City and the covenants and agreements set forth in this Twenty-Fifth Supplement to be
performed by the City shall be for the equal and proportionate benefit, security, and protection of
all Holders, without preference, priority, or distinction as to security or otherwise of any of the
Bonds authorized hereunder over any of the others by reason of time of issuance, sale, or
maturity thereof or otherwise for any cause whatsoever, except as expressly provided in or
permitted by this Twenty-Fifth Supplement.

Section 20. SEVERABILITY OF INVALID PROVISIONS. That if any one or more of
the covenants, agreements, or provisions herein contained shall be held conirary to any express
provisions of law or contrary to the policy of express law, though not expressly prohibited, or
against public policy, or shall for any reason whatsoever be held invalid, then such covenants,
agreements, or provisions shall be null and void and shall be deemed separable from the
remaining covenants, agreements, or provisions and shall in no way affect the validity of any of
the other provisions hercof or of the Bonds issued hereunder.

Section 21. PAYMENT AND PERFORMANCE ON BUSINESS DAYS. That, except
as provided to the contrary in the FORM OF BOND, whenever under the terms of this Twenty-
Fifth Supplement or the Bonds, the performance date of any provision hereof or thereof,
including the payment of principal of or interest on the Bonds, shall occur on a day other than a
Business Day, then the performance thereof, including the payment of principal of and interest
on the Bonds, need not be made on such day but may be performed or paid, as the case may be,
on the next succeeding Business Day with the same force and effect as if made on the date of
performance or payment.

Section 22. LIMITATION OF BENEFITS WITH RESPECT TO THE TWENTY-
FIFTH SUPPLEMENT. That with the exception of the rights or benefits herein expressly
conferred, nothing expressed or contained herein or implied from the provisions of this Twenty-
Fifth Supplement or the Bonds is intended or should be construed to confer upon or give to any
person other than the City, the Holders, and the Paying Agent/Registrar, any legal or equitable
right, remedy, or claim under or by reason of or in respect to this Twenty-Fifth Supplement or
any covenant, condition, stipulation, promise, agreement, or provision herein contained. This
Twenty-Fifth Supplement and all of the covenants, conditions, stipulations, promises,
agreements, and provisions hereof are intended to be and shall be for and inure to the sole and
cxclusive benefit of the City, the Holders, and the Paying Agent/Registrar as herein and therein
provided.

Section 23. SALE OF BONDS; USE OF PROCEEDS. (a) Sale to TWDB. That the
Bonds are hereby sold to TWDB for the price of par, less an origination fee of 1.85% of the
principal amount of the Bonds. The Bonds have been purchased by the TWDB pursuant to its
Resolution No. 14-106, adopted on November 20, 2014 ("TWDB Resolution No. 14-106"). The
Bonds initially delivered shall be registered in the name of the Texas Water Development Board.
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The Private Placement Memorandum prepared in connection with the sale of the Bonds to the
TWDB in substantially the form attached to this Twenty-Fifth Supplement is approved. The
City has determined, based upon the advice provided by its financial advisors, that acceptance of
the purchase price for the Bonds is on terms advantageous to, and in the best interests of, the
City.

(b) Notice from TWDB of Sale of Bonds. It is the intent of the parties to the sale of the
Bonds that if TWDB ever determines to sell all or a part of the Bonds, it shall notify the City at
least 60 days prior to the sale of the Bonds of the decision to so sell the Bonds.

(c) Proceeds. The proceeds from the sale of the Bonds shall be used in the manner
described in the letter of instructions executed by the City, or on behalf of the City by its
financial advisor.

(d) Payment by Wire Transfer, Payment of amounts due and owing on the Bonds to the
TWDB shall be made by wire transfer, at no expense to the TWDB, as provided in the FORM
OF BOND.

(e) Escrow Fund. By agreeing to the purchase the Bonds, the TWDB agrees that the
bond proceeds shall be deposited into the escrow fund established in the Escrow Agreement
between the City and BOKF, NA dba Bank of Texas, and that the procedures set forth in Section
5(e) of this Twenty-Fifth Supplement satisfy TWDB Resolution 14-106.

() Investment of Bond Proceeds. Proceeds from the sale of the Bonds shall be held at a
designated state depository or other properly chartered and authorized institution in accordance
with Chapter 2256, Texas Government Code, and Chapter 2257, Texas Government Code.

Section 24. PROJECT FUND. (a) Project Fund Created. That there is hereby created,
established and maintained on the books of the City, a separate fund to be entitled the "City of
Fort Worth, Texas Water and Sewer System Series 2015 Revenue Bonds Project Fund”
(hereinafter called the "Project Fund"). Monies in the Project Fund shall be maintained at an
official depository bank of the City.

(b) Use of Funds. Except as otherwisc may be provided in Section 12 hereof, the
proceeds of the Bonds shall be deposited into the Project Fund and used by the City for payment
of the costs of extending and improving the System, and the payment of costs associated
therewith, including any costs for engineering, financing, financial consultation, administrative,
auditing and legal expenses. Amounts in the Project Fund shall be timely and expeditiously used
to pay such costs, in compliance with applicable federal and State law,

(c) Surplus Proceeds. Any surplus proceeds, including the investment earnings derived
from the investment of monies on deposit in the Project Fund, from the Bonds remaining on
deposit in the Project Fund after completing the improvements and extensions to the System and
upon the completion of the final accounting as described in Section 25(c) hereof, shall be
transferred to the Debt Service Fund to redeem, in inverse order of maturity, the Bonds owned by
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TWDB, unless the Executive Administrator of TWDB approves the use of such surplus proceeds
to pay eligible costs of improving or extending the sewer system component of the System.

Section 25. ADDITIONAL COVENANTS. That in connection with the sale of the
Bonds to the TWDB, the City covenants as follows:

(a) Compliance with the Texas Water Development Board's Rules and Regulations. The
City covenants to comply with the rules and regulations of the TWDB, and to maintain insurance
on the System in such amount as may be required by TWDB, as further addressed in subsection
{(h) of this Section.

(b) Audits. For so long as the State of Texas owns any of the Bonds, the City shall mail
a copy of the audit required by the Master Ordinance to the TWDB. In addition, monthly
operating statements for the System shall be maintained by the City and made available, on
request, to the TWDB as long as the State of Texas owns any of the Bonds, and the monthly
operating statement shall be in such detail as requested by the Development Fund Manager of the
TWDB until this requirement is waived thereby.

(c) Final Accounting. The City shall render a final accounting to the TWDB in reference
to the total cost incurred by the City for improvements and extensions to the System which were
financed by the issuance of the Bonds, together with a copy of "as built" plans of such
improvements and extensions upon completion.

(d) Defeasance. That should the City exercise its right under the Master Ordinance to
effect the defeasance of the Bonds, the City agrees that it will provide the TWDB with written
notice of any such defeasance.

(e) Segregation of Funds. The City covenants that proceeds of the Bonds shall remain
separate and distinct from other sources of funding from the date of the TWDB commitment
through costing and final disbursement.

(f) Environmenial Indemnity. Proceeds from the Bonds shall not be used by the City
when sampling, testing, removing, or disposing of contaminated soils and/or media at the project
site. To the extent permitted by law, the City agrees to indemnify, hold harmless, and protect the
TWDB 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
generated by the City, its contractors, consultants, agents, officials, and employees as a result of
activities relating to the project funded with proceeds of the Bonds.

(g) Environmental Determination. In connection with the project financed with the
Bonds, the City agrees to implement any environmental determination issued by the Executive
Administrator of TWDB to satisfy the environmental review requirements set forth in 31 Texas
Administrative Code 371.
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(h) Insurance. The City agrees that it will maintain insurance on the System in an
amount sufficient to protect TWDB’s interest in the project financed with the proceeds of the
Bonds. The City may self-insure in respect to satisfying this covenant.

(i) Water Conservation Program. The City has implemented or will implement an
approved water conservation program in compliance with 31 Texas Administrative Code
371.71(a)2)(F).

() No Purchase of TWDB Bonds. The City agrees that it, nor any related party to the
City, will not purchase, as an investment or otherwise, bonds issued by TWDB including,
without limitation, bonds issued by TWDB, the proceeds of which were used by TWDB to
purchase the Bonds.

(k) Compliance with Federal Contracting Law. The City agrees that all laborers and
mechanics employed by the contractors and subcontractors for projects financed with the
proceeds of the Bonds shall be paid wages at rates not less than those prevailing on projects of a
similar characters in the City in accordance with the Davis-Bacon Act, and the U.S. Department
of Labor’s implementing regulations. The City, all contractors and all subcontractors shall
ensure that all contracts for the projects financed with the proceeds of the Bonds mandate
compliance with the Davis-Bacon Act. All contracts and subcontracts carried out in whole or in
part for the construction of projects financed with the proceeds of the Bonds shall insert in full in
any contract in excess of $2,000 the contract clauses as provided by the TWDB.

(1) Compliance with Federal Funding Accountability and Transparency Act of 2006. The
City agrees to provide to the TWDB all information required to be reported in accordance with
the Federal Funding Accountability and Transparency Act of 2006, Pub. L. 109-282, as amended
by Pub. L. 110-252. The City shall obtain a Data Universal Numbering System (DUNS)
Number and shall register with System for Award Management (SAM), and maintain current
registration at all times while the Bonds are outstanding.

(m) Compliance with 2014 Federal Appropriations Act. The City agrees that it will abide
by all applicable construction contract requirements related to the use of iron and steel products
produced in the United States, as required by the 2014 Federal Appropriations Act and related
State Revolving Fund Policy Guidelines.

Section 26, FURTHER PROCEDURES. That the Mayor, the City Manager, any
Assistant City Manager, the Chief Financial Officer of the City, the City Secretary or any
Assistant City Secretary, and all other officers, employees, and agents of the City, and each of
them, shall be and they are hereby expressly authorized, empowered and directed from time to
time and at any time to do and perform all such acts and things and to execute, acknowledge and
deliver in the name and under the corporate seal and on behalf of the City all such instruments,
whether herein mentioned, as may be necessary or desirable in order to carry out the terms and
provisions of this Twenty-Fifth Supplement and the Bonds, including, but not limited to,
conforming documents to receive the approval of the Texas Attomey General and to receive
ratings from municipal bond rating agencies.
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Section 27. APPROVAL AND REGISTRATION OF BONDS. That the City Manager
of the City is hereby authorized to have control of the Bonds and all necessary records and
proceedings pertaining to the Bonds pending their delivery and their investigation, examination
and approval by the Attorney General of the State of Texas, and their registration by the
Comptroller of Public Accounts of the State of Texas. Upon registration of the Bonds, said
Comptroller of Public Accounts (or a deputy designated in writing to act for said Comptroller)
shall manually sign the Comptroller's Registration Certificate accompanying the Bonds, and the
seal of said Comptroller shall be impressed, or placed in facsimile, on each such certificate.

Section 28. DTC REGISTRATION. That the Bonds initially shall be issued and
delivered in such manner that no physical distribution of the Bonds will be made to the public,
and The Depository Trust Company ("DTC"), New York, New York, initially will act as
depository for the Bonds. DTC has represented that it is a limited purpose trust company
incorporated under the laws of the State of New York, 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 under Section 17A of the Securities Exchange Act of 1934, as
amended, and the City accepts, but in no way verifies, such representations. The Bonds initially
authorized by this Twenty-Fifth Supplement shall be delivered to and registered in the name of
CEDE & CO., the nominee of DTC. It is expected that DTC will hold the Bonds on behalf of
the TWDB. So long as each Bond is registered in the name of CEDE & CO., the Paying
Agent/Registrar shall treat and deal with DTC the same in all respects as if it were the actual and
beneficial owner thereof, It is expected that DTC will maintain a book-entry system which will
identify ownership of the Bonds in integral amounts of $5,000, with transfers of ownership being
effected on the records of DTC and its participants pursuant to rules and regulations established
by them, and that the Bonds initially deposited with DTC shall be immobilized and not be further
exchanged for substitute Bonds except as hercinafter provided. The City is not responsible or
liable for any functions of DTC, will not be responsible for paying any fees or charges with
respect to its services, will not be responsible or liable for maintaining, supervising, or reviewing
the records of DTC or its participants, or protecting any interests or rights of the beneficial
owners of the Bonds. Tt shall be the duty of the DTC Participants, as defined in the Official
Statement herein approved, to make all arrangements with DTC to establish this book-entry
system, the beneficial ownership of the Bonds, and the method of paying the fees and charges of
DTC. The City does not represent nor does it in any way covenant that the initial book-entry
system established with DTC will be maintained in the future. Notwithstanding the initial
establishment of the foregoing book-entry system with DTC, if for any reason any of the
originally delivered Bonds is duly filed with the Paying Agent/Registrar with proper request for
transfer and substitution, as provided for in this Twenty-Fifth Supplement, substitute Bonds will
be duly delivered as provided in this Twenty-Fifth Supplement, and there will be no assurance or
representation that any book-entry system will be maintained for such Bonds. To effect the
establishment of the foregoing book-entry system, the City has executed and filed with DTC the
"Blanket DTC Letter of Representations” in the form provided by DTC to evidence the City's
intent to establish said book-entry system.
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Section 29. DEFAULT AND REMEDIES. (a) Events of Default. That cach of the
following occurrences or events for the purpose of this Twenty-Fifth Supplement is hereby
declared to be an Event of Default:

(1) the failure to make payment of the principal of any of the Bonds when the
same becomes due and payable; or

(ii) default in the performance or observance of any other covenant, agreement or
obligation of the City, the failure to perform which materially, adversely affects the rights
of the registered owners of the Bonds, including, but not limited to, their prospect or
ability to be repaid in accordance with this Twenty-Fifth Supplement, and the
continuation thereof for a period of sixty (60) days after notice of such default is given by
any registered owner to the City.

(b) Remedies for Default.

(i) Upon the happening of any Event of Default, then and in every case, any
registered owner or an authorized representative thereof, including, but not limited to, a
trustee or trustees therefor, may proceed against the City, or any official, officer or
employee of the City in their official capacity, for the purpose of protecting and enforcing
the rights of the registered owners under this Twenty-Fifth Supplement, by mandamus or
other suit, action or special proceeding in equity or at law, in any court of competent
jurisdiction, for any relief permitted by law, including the specific performance of any
covenant or agreement contained herein, or thereby to enjoin any act or thing that may be
unlawful or in violation of any right of the registered owners hereunder or any
combination of such remedies.

(i) It is provided that all such proceedings shall be instituted and maintained for
the equal benefit of all registered owners of Bonds then Outstanding.

(¢) Remedies Not Exclusive.

(i) Yor so long as TWDB owns any of the Bonds, it may exercise all remedies
available to it in law or equity, and no remedy herein conferred or reserved is intended to
be exclusive of any other available remedy or remedies, but each and every such remedy
shall be cumulative and shall be in addition to every other remedy given hereunder or
under the Bonds or now or hereafter existing at law or in equity; provided, however, that
notwithstanding any other provision of this Twenty-Fifth Supplement, the right to
accelerate the debt evidenced by the Bonds shall not be available as a remedy under this
Twenty-Fifth Supplement,

(ii) The exetcise of any remedy herein conferred or reserved shall not be deemed
a waiver of any other available remedy.

(iii) By accepting the delivery of a Bond authorized under this Twenty-Fifth
Supplement, such registered owner agrecs that the certifications required to effectuate
any covenants or representations contained in this Twenty-Fifth Supplement do not and
shall never constitute or give rise to a personal or pecuniary liability or charge against the
officers, employees or members of the City or the City Council.
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(iv) None of the members of the City Council, nor any other official or officer,
agent, or employee of the City, shall be charged personally by the registered owners with
any liability, or be held personally liable to the registered owners under any term or
provision of this Twenty-Fifth Supplement, or because of any Event of Default or alleged
Event of Default under this Twenty-Fifth Supplement.

Section 30, PREAMBLE. That the preamble to this Twenty-Fifth Supplement is hereby
incorporated by reference, and is to be considered a part of the operative text of this Twenty-
Fifth Supplement.

Section 31. RULES OF CONSTRUCTION. That for all purposes of this Twenty-Fifth
Supplement, unless the context requites otherwise, all references to designated Sections and
other subdivisions are to the Sections and other subdivisions of this Twenty-Fifth Supplement.
The words "herein", "hereof” and "hereunder” and other words of similar import refer to this
Twenty-Fifth Supplement as a whole and not to any particular Section or other subdivision.
Except where the context otherwise requires, terms defined in this Twenty-Fifth Supplement to
impart the singular number shall be considered to include the plural number and vice versa.
References to any named person means that party and its successors and assigns. References to
any constitutional, statutory or regulatory provision means such provision as it exists on the date
this Twenty-Fifth Supplement is adopted by the City and any future amendments thercto or
successot provisions thereof. All ordinances and resolutions or parts thereof in conflict herewith
are hereby repealed.

Section 32, IMMEDIATE EFFECT. That this Twenty-Fifth Supplement shall be
effective immediately from and afier its passage in accordance with the provisions of Section
1201.028, Texas Government Code, and it is accordingly so ordained.

ADOPTED AND EFFECTIVE MAY 19, 201 /5,,

\Mayor, !
Cit):/orp- orth, Texas

ait); Secretgy )/ /L

APPROVED AS TO FORM AND LEGALITY:
. (M
#l Ceniadle
(‘J%ttorney
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EXHIBIT A

That, as used in this Twenty-Fifth Supplement, the following terms shall have the
meanings set forth below, unless the text hereof specifically indicates otherwise:

"Authentication Certificate" shall have the meaning given said term in Section 5(a) of the
Twenty-Fifth Supplement.

"Authorized Denomination" means Bonds in a denomination of $5,000 or any integral
multiple thereof.

"Bonds" means the Series 2015 Bonds.

"Business Day" means a day other than a Sunday, Saturday, a legal holiday, or a day on
which banking institutions in the city where the Designated Trust Office of the Paying
Agent/Registrar is located are authorized by law or executive order to close.

"Chapter 9" means Chapter 9, Texas Business & Commerce Code.

"Chapter 1206" means Chapter 1206, Texas Government Code.

"Chapter 1208" means Chapter 1208, Texas Government Code.

"Designated Trust Office” means the city so designated in Section 5(a} of the Twenty-
Fifth Supplement.

"DTC" shall have the meaning given said term in Section 28 of the Twenty-Fifth
Supplement.

"Eighteenth Supplement" means the ordinance authorizing the issuance of the Series
2010 Bonds.

"Fifteenth Supplement" means the ordinance authorizing the issuance of the Series 2007
Bonds.

"Fourteenth Supplement" means the ordinance authorizing the issuance of the Series
2005A Bonds.

"Master Ordinance" means the "Master Ordinance establishing the City of Fort Worth
Texas Water and Sewer System Revenue Financing Program", passed by the City on December

10, 1991.

"MSRB" means the Municipal Securities Rulemaking Board.
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"Nineteenth Supplement" means the ordinance authorizing the issuance of the Series
2010A Bonds.

"No Litigation Certificate” means a certificate executed by a Designated Financial
Officer certifying that no litigation has been filed or, to the best knowledge of the Designated
Financial Officer, threatened, pertaining to, affecting or contesting the issuance, delivery,
payment, security or validity of any proposed delivery of the Bonds.

"Paying Agent/Registrar” means the financial institution specified in Section 5(a) of the
Twenty-Fifth Supplement.

"Previously Issued Parity Bonds" means the Series 2005A Bonds, the Series 2007 Bonds,
the Series 2008 Bonds, the Series 2009 Bonds, the Series 2010 Bonds, the Series 2010A Bonds,
the Series 2010B Bonds, the Series 2010C Bonds, the Series 2011 Bonds, the Series 2012 Bonds
and the Series 2014 Bonds.

"Registration Books" shall have the meaning given said term in Section 5(a) of the
Twenty-Fifth Supplement.

"Rule" means SEC Rule 15¢2-12, as amended from time to time.
"SEC" means the United States Securities and Exchange Commission.

"Serics 2005A Bonds" means the City of Fort Worth, Texas Water and Sewer System
Revenue Refunding Bonds, Series 2005A, authorized by the Fourteenth Supplement.

"Series 2007 Bonds" means the City of Fort Worth, Texas Water and Sewer System
Revenue Bonds, Series 2007, authorized by the Fifteenth Supplement.

"Series 2008 Bonds" means the City of Fort Worth, Texas Water and Sewer System
Revenue Refunding Bonds, Series 2008, authorized by the Sixteenth Supplement.

"Series 2009 Bonds" means the City of Fort Worth, Texas Water and Sewer System
Revenue Bonds, Series 2009, authorized by the Seventeenth Supplement,

"Series 2010 Bonds" means the City of Fort Worth, Texas Water and Sewer System
Revenue Refunding Bonds, Series 2010, authorized by the Eighteenth Supplement.

"Series 2010A Bonds" means the City of Fort Worth, Texas Water and Sewer System
Revenue Bonds, Series 20104, authorized by the Nineteenth Supplement.

"Series 2010B Bonds" means the City of Fort Worth, Texas Water and Sewer System
Revenue Bonds, Series 2010B, authorized by the Twentieth Supplement.

"Series 2010C Bonds” means the City of Fort Worth, Texas Water and Sewer System
Revenue Bonds, Series 2010C, authorized by the Twenty-First Supplement.
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"Series 2011 Bonds" means the City of Fort Worth, Texas Water and Sewer System
Revenue Refunding and Improvement Bonds, Series 2011, authorized by the Twenty-Second
Supplement.

"Series 2012 Bonds" means the City of Fort Worth, Texas Water and Sewer System
Revenue Refunding Bonds, Series 2012, authorized by the Twenty-Third Supplement.

"Series 2014 Bonds" means the City of Fort Worth, Texas Water and Sewer System
Revenue Refunding and Improvement Bonds, Series 2014, authorized by the Twenty-Fourth
Supplement.

"Series 2015 Bonds" means the City of Fort Worth, Texas Water and Sewer System
Revenue Bonds, Series 2015, authorized by the Twenty-Fifth Supplement.

"Seventeenth Supplement" means the ordinance authorizing the issuance of the Series
2009 Bonds.

"Sixteenth Supplement” means the ordinance authorizing the issuance of the Series 2008
Bonds.

"State" means the Staie of Texas.

"Term Bonds" means those Bonds, if any, identified in the Twenty-Fifth Supplement as
"term bonds".

"Treasury Regulations" means all applicable temporary, proposed and final regulations
and procedures promulgated under the Code or promulgated under the Internal Revenue Code of
1954, to the extent applicable to the Code.

"Twentieth Supplement” means the ordinance authorizing the issuance of the Series
2010B Bonds.

"I'wenty-First Supplement" means the ordinance authorizing the issuance of the Series
2010C Bonds.

"T'wenty-Second Supplement” means the ordinance authorizing the issuance of the Serics
2011 Bonds.

"Twenty-Third Supplement” means the ordinance authorizing the issuance of the Series
2012 Bonds.

"Twenty-Fourth Supplement" means the ordinance authorizing the issuance of the Series
2014 Bonds.

"Twenty-Fifth Supplement" means the ordinance authorizing the issuance of the Bonds.
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EXHIBIT B

FORM OF BOND:
NO. $

UNITED STATES OF AMERICA
STATE OF TEXAS
COUNTIES OF TARRANT, DENTON, PARKER, JOHNSON AND WISE
CITY OF FORT WORTH, TEXAS
WATER AND SEWER SYSTEM
REVENUE BOND, SERIES 2015

MATURITY DATE INTEREST RATE DATE OF DELIVERY CUSIP

ON THE MATURITY DATE SPECIFIED ABOVE, THE CITY OF FORT WORTH, IN
TARRANT, DENTON, PARKER, JOHNSON AND WISE COUNTIES, TEXAS (the "Issuer"),
hereby promises to pay to , or to the registered assignee hereof
(cither being hereinafter called the "registered owner") the principal amount of

and to pay interest thereon from the date of delivery specified above, on August 15, 2015 and
semiannually on each February 15 and August 15 thereafter to the maturity date specified above,
or to the date of redemption prior to maturity, at the interest rate per annum specified above;
except that if the Paying Agent/Registrar's Authentication Certificate appearing on the face of
this Bond is dated later than August 15, 2015, such interest is payable semiannually on each
February 15 and August 15 following such date.

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 at redemption prior to maturity, at the designated corporate trust office in Austin,
Texas (the "Designated Trust Office”), of BOKF, NA dba Bank of 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 ordinance authorizing the issuance of
this Bond (the "Bond Ordinance") 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 registered owner hereof, at its address as it appeared on the last Business Day of the
month next preceding each such date (the "Record Date") on the Registration Books kept by the
Paying Agent/Registrar, as hereinafter described. Any accrued interest due at maturity or upon

B-1




City of Fort Worth
Part B21

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
Designated Trust Office of the Paying Agent/Registrar. The foregoing notwithstanding, so long
as the Texas Water Development Board ("TWDB") is the registered owner of 100% in aggregate
principal amount of the Bonds then outstanding, payment of principal of the Bonds shall be made
thereto by wire transfer, at no expense to the TWDB. The Issuer has covenanted in the Bond
Ordinance 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 "Debt Service Fund" created by the ordinance establishing the City of Fort Worth, Texas
Water and Sewer System Revenue Financing Program (the "Master Ordinance"), the amounts
required to provide for the payment, in immediately available funds, of all principal of and inter-
est on the Bonds, when due.

IN THE EVENT of a non-payment of interest on a scheduled payment date, and for 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 ("Special Payment Date", 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 registered owner appearing
on the registration books of the Paying Agent/Registrar at the close of business on the last
business day next preceding the date of mailing of such notice.

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
Designated Trust Office of the Paying Agent/Registrar is located are authorized by law or execu-
tive order to close, then the date for such payment shall be the next succeeding day which is not
such a Saturday, Sunday, legal holiday, or day on which banking institutions are authorized to
close; and payment on such date shall have the same force and effect as if made on the original
date payment was due. Notwithstanding the foregoing, during any period in which ownership of
the Bonds is determined only by a book entry at a securitics depository for the Bonds, any
payment to the securities depository, or its nominee or registered assigns, shall be made in
accordance with existing arrangements between the Board and the securities depository.

THIS BOND is one of a series of bonds of like tenor and effect except as to number,
principal amount, interest rate, maturity, and right of prior redemption, dated as of June 1, 2015,
aggregating $39,000,000 (herein sometimes called the "Bonds"), issued for the purpose of (i)
extending and improving the City's combined water and sewer system, to-wit, extending and
improving the sewer system, (ii) funding a reserve fund for the Bonds, and (iii) paying the costs
of issuance associated with the Bonds. The Bonds shall be issued in any denomination or
denominations in any integral multiple of $5,000 (an "Authorized Denomination"). All
capitalized terms not defined herein shall have the same meaning as given said terms in the
Master Ordinance or the Bond Ordinance.

THE OUTSTANDING BONDS maturing on and after February 15, 2026 may be
redeemed prior to their scheduled maturities, at the option of the Issuer, in whole, or in part, and
if in part, in inverse order of maturity, on August 15, 2025, or on any date thereafter, at the
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redemption price of the principal amount of the Bonds called for redemption, and without
premium; provided, that during any period in which ownership of the Bonds is determined only
by a book entry at a securities depository for the Bonds, if fewer than all of the Bonds of the
same maturity and bearing the same interest rate are to be redeemed, the particular Bonds of such
maturity and bearing such interest rate shall be selected in accordance with the arrangements
between the Board and the securities depository.

NOTICE OF any such redemption of Bonds shall be given in the following manner, to-
wit, (i) a written notice of such redemption shall be given to the registered owner of each Bond
or a portion thercof being called for redemption not more than 60 days nor less than 30 days
prior to the date fixed for such redemption by depositing such notice in the United States mail,
first-class postage prepaid, addressed to each such registered owner at his address shown on the
Registration Books of the Paying Agent/Registrar and (ii) at least 30 days prior to the date fixed
for such redemption, a notice of such redemption shall either be published one time or posted
electronically on the website of a financial journal or publication of general circulation in the
United States of America or the State of Texas which carries as a regular feature notices of
redemption of municipal bonds; provided, however, that the failure to send, mail, or receive such
notice described in clause (i) above, 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,
as publication or posting of notice as described in clause (ii) above shall be the only notice
actually required in connection with or as a prerequisite to the redemption of any Bonds. By the
date fixed for any such redemption due provision shall be made by the Issuer with the Paying
Agent/Registrar for the payment of the required redemption price for this Bond or the portion
hereof which is to be so redeemed. If such notice of redemption is given, and if due provision
for such payment is made, all as provided above, this Bond or the portion hereof which is to be
so redeemed, thereby automatically shall be redeemed prior to its scheduled maturity, and 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.
The Paying Agent/Registrar shall record in the Registration Books all such redemptions of
principal amount of this Bond or any portion hereof. 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 Authorized Denomination at the written request of
the registered owner, and in an aggregate principal amount equal to the unredeemed pottion
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 Ordinance. The years of maturity of the Bonds
called for such redemption shall be selected by the Issuer. The Bonds or portions thereof
redeemed within a maturity shall be selected by lot or other customary random method selected
by the Paying Agent/Registrar (provided that a portion of a Bond may be redeemed only in an
Authorized Denomination).

ALL BONDS OF THIS SERIES are issuable solely as fully registered bonds, without
interest coupons, in the denomination of any Authorized Denomination. As provided in the Bond
Ordinance, this Bond 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 amount of
fully registered Bonds, without interest coupons, payable to the appropriate registered owner,
assignee or assignees, as the case may be, having any authorized denomination or denominations
as requested in writing by the appropriate registered owner, assignee or assignees, as the case

B-3



City of Fort Worth
Part B21

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 Ordinance. Among other
requirements for such assignment and transfer, this Bond must be presented and surrendered to
the Paying Agent/Registrar at the Designated Trust Office, 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 authorized
denomination 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 one requesting such conversion and
exchange shall pay the Paying Agent/Registrar's reasonable standard or customary fees and
charges for converting and exchanging any Bond or portion thereof 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 foregoing notwithstanding, in the case of the conversion and
exchange of an assigned and transferred Bond or Bonds or any portion or portions thereof, such
fees and charges of the Paying Agent/Registrar will be paid by the Issuer. The Paying
Agent/Registrar shall not be required (i) to make any such transfer, conversion or exchange
during the period beginning at the opening of business 30 days before the day of the first mailing
of a notice of redemption and ending at the close of business on the day of such mailing, or (ii) to
transfer, convert or exchange any Bonds so selected for redemption when such redemption is
scheduled to occur within 30 calendar days; provided, however, such limitation of transfer shall
not be applicable to an exchange by the registered owner of an unredeemed balance of a Bond
called for redemption in part.

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 Ordinance that
it promptly will appoint a competent and legally qualified substitute therefor, whose
qualifications are substantially similar to the previous Paying Agent/Registrar it is replacing, and
promptly will cause written notice thereof to be mailed to the registered owners of the Bonds.

WHENEVER the beneficial ownership of this Bond is determined by a book entry at a
securities depository for the Bonds, the foregoing requirements of holding, delivering or
transferring this Bond shall be modified to require the appropriate person or entity to meet the
requirements of the securities depository as to registering or transferring the book entry to
produce the same effect.

BY BECOMING the registered owner of this Bond, the registered owner thereby
acknowledges all of the terms and provisions of the Master Ordinance and the Bond Ordinance,
agrees to be bound by such terms and provisions, acknowledges that the Master Ordinance and
the Bond Ordinance are duly recorded and available for inspection in the official minutes and
records of the Jssuer, and agrees that the terms and provisions of this Bond, the Master
Ordinance and the Bond Ordinance constitute a contract between each registered owner hereof
and the Issuer.
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THE BONDS are special obligations of the Issuer payable solely from and equally
secured by a first lien on and pledge of the Pledged Revenues of the System. The Issuer has
reserved the right, subject to the restrictions stated, and adopted by reference, in the Master
Ordinance, to issue additional parity revenue obligations which also may be made payable from,
and secured by a first lien on and pledge of, the Pledged Revenues. For a more complete
description and identification of the revenues and funds pledged to the payment of the Bonds,
and other obligations of the Issuer secured by and payable from the same source or sources as the
Bonds, reference is hereby made to the Master Ordinance and the Bond Ordinance.

THE ISSUER has reserved the right, subject to the restrictions stated, and adopted by
reference, in the Bond Ordinance, to amend the Bond Ordinance; and under some (but not all)
circumstances amendments must be approved by the owners of a majority in Outstanding
Principal Amount of the Bonds.

THE REGISTERED OWNER HEREOF shall never have the right to demand payment of
this obligation out of any funds raised or to be raised by taxation.

IT IS HEREBY certified and covenanted that this Bond has been duly and validly
authorized, issued and delivered; and 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,

IN WITNESS WHEREOF, this Bond has been signed with the imprinted or lithographed
manual or facsimile signature of the Mayor of the Issuer, attested by the imprinted or litho-
graphed facsimile signature of the City Secretary, and approved as to form and legality by the
imprinted or lithographed facsimile signature of the City Attorney, and the official seal of the
Issuer has been duly affixed to, printed, lithographed or impressed on this Bond.

CITY OF FORT WORTH, TEXAS

(SEAL)

By

Mayor, City of Fort Worth, Texas
ATTEST:

City Secretary, City of Fort Worth, Texas

APPROVED AS TO FORM AND LEGALITY:

City Attorney, City of Fort Worth, Texas
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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
proceedings adopted by the Issuer as described in the text of this Bond; and that this Bond has
been issued in exchange for or replacement of a bond, bonds, or a portion of a bond or bonds of
an issue 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 BOKF, NA dba BANK OF TEXAS,
Paying Agent/Registrar

By

Authorized Signatory

FORM OF COMPTROLLER'S REGISTRATION CERTIFICATE:

OFFICE OF COMPTROLLER
REGISTER NO.
STATE OF TEXAS

I hereby certify that this Bond has been examined, certified as to validity, and approved
by the Attorney General of the State of Texas and 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
(SEAL)
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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 thereunder, and hereby
irrevocably constitutes and appoints
attorney to register the transfer of the within Bond on the
books kept for registration thereof, with full power of
substitution in the premises.
Dated:
Signature Guaranteed:
NOTICE: Signature(s) must be guaranteed NOTICE: The signature(s) -above must
by a member firm of the New York Stock correspond with the name of the Registered
Exchange or a commercial bank or trust Owner as it appears upon the front of this
company. Bond in every particular, without alteration

or enlargement or any change whatsoever.
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FORM OF PRINCIPAL ADVANCEMENT LEDGER

(To appear on Initial Bonds only)

PRINCIPAL ADVANCEMENT LEDGER

Principal Amount Advanced

Date Advanced

Principal Amount Remaining
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Exhibit C
to Twenty-Fifth
Supplemental Ordinance
DESCRIPTION OF ANNUAL FINANCIAL INFORMATION
The following information is referred to in Section 18 of this Twenty-Fifth Supplement.
Annual Financial Statements and Operating Data

The financial information and operating data with respect to the City to be provided
annually in accordance with such Section are as specified (and included in the Appendix or

under the headings of the Official Statement referred to) below:

Tables 1 through 15 contained in the Official Statement relating to the sale of the Series
2014 Bonds; and

"Excerpts from the Annual Financial Report", as set forth in Appendix B to the
Official Statement

Accounting Principles

The accounting principles referred to in such Section are the accounting principles
described in the notes to the financial statements referred to in paragraph 1 above.
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EXHIBIT D

WRITTEN PROCEDURES
RELATING TO CONTINUING COMPLIANCE
WITH FEDERAL TAX COVENANTS

These procedures, together with any federal tax certifications, provisions included in the
authorizing document (the "Ordinance") with respect to the issuance and sale of Obligations (as
defined below), letters of instructions and/or memoranda from bond counsel and any
attachments thereto (the "Closing Documents"), are intended to assist the Issuer in complying
with federal guidelines related to the issuance of any tax-exempt debt such as the Bonds (the
"Obligations").

A. Arbitrage Compliance. Federal income tax laws generally restrict the ability to eamn
arbitrage in connection with the Obligations. The Responsible Person (as defined below) will
review the Closing Documents periodically (at least once a fiscal year) to ascertain if an
exception to arbitrage compliance applies.

Procedures applicable to Obligations issued for construction and acquisition purposes.
With respect to the investment and expenditure of the proceeds of the Obligations that are issued
to finance public improvements or to acquire land or personal property, the Issuer's Chief
Financial Officer and City Treasurer (such officers, together with other employees of the Issuer
who report to such officers, are, collectively, the "Responsible Person") will:

L. Instruct the appropriate person who is primarily responsible for the construction,
renovation or acquisition of the facilities financed or refinanced with the
Obligations (the "Project™) that (i) binding contracts for the expenditure of at least
5% of the proceeds of the Obligations are entered into within six months of the
date of closing of the Obligations (the "Issue Date") and that (ii) the Project must
proceed with due diligence;

2. Monitor that at least 85% of the proceeds of the Obligations to be used for the
construction, renovation or acquisition of the Project are expended within three
years of the Issue Date;

3. Monitor the yield on the investments purchased with proceeds of the Obligations
and restrict the yield of such investments to the yield on the Obligations after
three years of the Issue Date;

4. Monitor all amounts deposited into a sinking fund or funds pledged (directly or
indirectly) to the payment of the Obligations, such as the interest and sinking fund
or debt service fund, to assure that the maximum amount invested within such
applicable fund at a yield higher than the yield on the Obligations does not exceed
an amount cqual to the debt service on the Obligations in the succeeding twelve-
month period plus a carryover amount equal to one-twelfth of the principal and
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interest payable on the Obligations for the immediately preceding twelve-month
period; and

Ensure that no more than 50% of the proceeds of the Obligations are invested in
an investment with a guaranteed yield for four years or more.

Procedures applicable to Obligations with a debt service reserve fund. In addition to the

foregoing, if the Issuer issues Obligations that are secured by a debt service reserve fund, the
Responsible Person will assure that the maximum amount of any reserve fund for the Obligations
invested at a yield higher than the yield on the Obligations will not exceed the lesser of (1) 10%
of the principal amount of the Obligations, (2) 125% of the average annual debt service on the
Obligations measured as of the Issue Date, or (3) 100% of the maximum annual debt service on
the Obligations as of the Issue Date.

Procedures applicable to Escrow Accounts for Refunding Issues. In addition to the

foregoing, if the Issuer issues Obligations and proceeds are deposited to an escrow fund to be
administered pursuant to the terms of an escrow agreement, the Responsible Person will:

L.

Monitor the actions of the escrow agent to ensure compliance with the applicable
provisions of the escrow agreement, including with respect to reinvestment of
cash balances;

Contact the escrow agent on the date of redemption of obligations being refunded
to ensure that they were redeemed; and

Monitor any unspent proceeds of the refunded obligations to ensure that the yield
on any investments applicable to such proceeds are invested at the yield on the
applicable obligations or otherwise applied.

Procedures applicable to all Tax-Exempt Obligations. For all issuances of Obligations,

the Responsible Person will:

1.

Maintain any official action of the Issuer (such as a reimbursement resolution)
stating the Issuer's intent to reimburse with the proceeds of the Obligations any
amount expended prior to the Issue Date for the acquisition, renovation or
construction of the facilities;

Ensure that the applicable information return (e.g., Form 8038-G, 8038-GC, or
any successor forms) is timely filed with the Internal Revenue Service (the
"IRS"); and

Assure that, unless excepted from rebate and yield restriction under section 148(f)
of the Code, excess investment earnings are computed and paid to the U.S.
government at such time and in such manner as directed by the IRS (i) at least
every five years after the Issue Date and (ii) within 30 days after the date the
Obligations are retired.
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B. Private Business Use. Generally, to be tax-exempt, only an insignificant amount of the

proceeds of each issuc of Obligations can benefit (directly or indirectly) private businesses. The
Responsible Person will review the Closing Documents periodically (at least once a fiscal year)
for the purpose of determining that the use of the Project does not violate provisions of federal
tax law that pertain to private business use. In addition, the Responsible Persons will:

L.

Develop procedures or a "“tracking system" to identify all property financed with
tax-exempt debt;

Monitor and record the date on which the Project is substantially complete and
available to be used for the purpose intended,

Monitor and record whether, at any time the Obligations are outstanding, any
person, other than the Issuer, the employees of the Issuer, the agents of the Issuer
or membets of the general public, has any contractual right (such as a lease,
purchase, management or other service agreement) with respect to any portion of
the Project;

Monitor and record whether, at any time the Obligations are outstanding, any
person, other than the Issuer, the employees of the Issuer, the agents of the Issuer
or members of the general public, has a right to use the output of the Project (e.g.,
water, gas, electricity);

Monitor and record whether, at any time the Obligations are outstanding, any
person, other than the Issuer, the employees of the Issuer, the agents of the Issuer
or members of the general public, has a right to use the Project to conduct or to
direct the conduct of research;

Monitor and record whether, at any time the Obligations are outstanding, any
person, other than the Tssuer, has a naming right for the Project or any other
contractual right granting an intangible benefit;

Monitor and tecord whether, at any time the Obligations are outstanding, the
Project is sold or otherwise disposed of; and

Take such action as is necessary to remediate any failure to maintain compliance
with the covenants contained in the Ordinance related to the public use of the
Project.

C. Record Retention. The Responsible Person will maintain or cause to be maintained all
records relating to the investment and expenditure of the proceeds of the Obligations and the use
of the facilities financed or refinanced thereby for a period ending three years after the complete
extinguishment of the Obligations. If any portion of the Obligations is refunded with the
proceeds of another series of tax-exempt Obligations, such records shall be maintained until the
three years after the refunding Obligations are completely extinguished. Such records can be
maintained in paper or electronic format.
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D. Responsible Persons. Each Responsible Person shall receive appropriate training
regarding the Issuer's accounting system, contract intake system, facilities management and other
systems necessary to track the investment and expenditure of the proceeds and the use of the
Project financed or refinanced with the proceeds of the Obligations. The foregoing
notwithstanding, each Responsible Person shall report to the City Council whenever experienced
advisors and agents may be necessary to carry out the purposes of these instructions for the
purpose of seeking City Council approval to engage or utilize existing advisors and agents for
such purposes.
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PRIVATE PLACEMENT MEMORANDUM DATED MAY 19, 2015

NEW ISSUE BOOK-ENTRY-ONLY

On the daie of initial delivery of the Bonds (defined below), Co-Bond Counsel (defined on page 2) will render its opinion

substantially in the form aitached in APPENDIX C - FORM OF OPINION OF CO-BOND COUNSEL.

$39,000,000
CITY OF FORT WORTH, TEXAS

WATER AND SEWER SYSTEM REVENUE BONDS, SERIES 2015 (the "Bonds")

Dated: June 1, 2015

Interest Date:

Record Date:

Date Interest Accrues:

Redemption:

Authorized
Denominations:

Paying

Agent/Registrar/Registrar:

Book-Entry-Onty System

Issuer:
Official Action:

Purpose:

Security for the Bonds:

Ratings:
Delivery Date:

Due: February 15

Interest on the Bonds will be payable on August 15, 2015, and on each August 15 and
February 15 each year thereafter until maturity or prior redemption (each an "Interest
Payment Date"). The Bonds will bear interest at the rates per annum set forth in
"APPENDIX A - MATURITY SCHEDULE."

The close of business on the last business 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 for such maturity,

The Bonds are subject to redemption prior to maturity as provided herein. "See "THE
BONDS - Redemption Provisions" herein.

The Bonds are being issued as fully registered obligations in denominations of
$5,000, or any integral multiple thereof within a maturity.

The paying agent ("Paying Agent/Registrar/Registrar") for the Bonds is BOKF, NA,
d/b/a Bank of Texas, Austin, Texas.

Upon initial issuance, the ownership of the Bonds will be registered in the registration
books of the City of Fort Worth, Texas (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 Bonds will be made. The purchasers of the
Bonds will not receive physical delivery of bond certificates, Principal of, interest,
and premium if any, on the Bonds will be payable at the designated office of the
Paying Agent/Registrar in Austin, Texas as the same become due and payable.

City of Fort Worth, Texas
Twenty-Fifth Supplemental Ordinance, adopted May 19, 2015, See "APPENDIX B".

The Bonds are being issued for the purpose of (i) extending and improving the City's
combined water and sewer system, to-wit, extending and improving the sewer system,
(ii) funding a debt service reserve fund, and (iii) paying the costs of issuance of the
Bonds.

See "SECTION 8. PLEDGE" OF "APPENDIX B - FORM OF OFFICIAL
ACTION."

See "OTHER INFORMATION - Ratings"
June 18, 2015.

See "APPENDIX A - MATURITY SCHEDULE" for Principal Amounts,

Maturities, Interest Rates, Prices or Yields, and CUSIF Numbers
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Term
City Council Expires QOccupation
Betsy Price May 2015 Mayor
Mayor, Place |
Salvador Espino May 2015 Attorney
Councilmember, Place 2
W.R.'"Zim' Zimmerman May 2015 Aircraft Industry Consultant
Councilmember, Place 3
Danny Scarth May 2015  Execulive Director of Hope Media
Councilmember, Place 4
Gyna Bivens May 2015 President and Executive Director of North Texas LEAD
Councilmember, Place 5
Iungus Jordan May 2015 Retired Air Force/Economist/Cook Children's
Council member, Place 6
Dennis Shingleton May 2015  Sr, Associate Dean of Finance and Administration at UNTHSC
Councilmember, Place 7
Kelly Allen Gray May 2015  Councilmember
Councilmember, Place 8
Ann Zadeh May 2015 Councilmember
Councilmember, Place §
SELECTED ADMINISTRATIVE STATF
Length of Length of
Service In Service
Name Position Present Position With Cily
David Cooke City Manager 8 Months 8 Months
Susan Alanis Assistant City Manager 4 Years 15 Years
Femnando Costa Assistant City Manager 6 Years 15 Years
Rudy Jackson Acting Assistant City Manager 2 1/2 Months 33 Years
Aaron J. Bovos Chief Financial Officer 1 Year I Year
Sarah Fullenwider ~ City Altorney 4 Years 17 Years
Mary I. Kayser City Secretary 3 Years 3 Years
John Carman Director of Water Department 1 Month 1 Month
CONSULTANTS AND ADVISORS
Co-Bond Counsel. e s reerrersennne o MeCall, Parkhurst & Horlon L.L.P,
Dallas, Texas
Kelly Hart & Hallman LLP
Fort Worth, Texas
Co-TFinancial AdviSors......ennaes PP PP PO First Southwest Company LLC

Fort Wotth, Texas

Estrada Hinojosa & Company, Inc,

Dallas, Texas
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Private Placement Memorandum
relating to

$39,000,000

CITY OF FORT WORTH, TEXAS
WATLER AND SEWER SYSTEM REVENUE BONDS, SERIES 2015
(the "Bonds")

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 Bonds 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 Bonds. APPENDIX B contains the Official Action
and a description of the purpose for the proceeds of the Bonds. APPENDIX C contains a copy of the proposed
opinion of Co-Bond Counsel with respect to the Bonds. The summaries of the documents contained in the body 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 BONDS

General Description

The Bonds 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 in APPENDIX
A. The Bonds are being issued as fully registered bonds in denominations of $5,000, or any integral multiple
thereof within a maturity. The Bonds will be dated June 1, 2015 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 Bonds is payable semiannually on each Interest Payment Date, and will be calculated on the
basis of a 360-day year consisting of twelve 30-day months. Principal of and the redemption price with respect to
the Bonds will be payable to the Owners upon presentation and surrender at the designated office of the Paying
Agent/Registrar; provided, however, that so long as Cede & Co. (or other DTC nominee) is the registered owner of
the Bonds, all payments will be made as described under "THE BONDS - Book-Entry-Only System" herein.

Purpose

See "APPENDIX B - FORM OF OFFICIAL ACTION."

Authority for Issuance

The Bonds are issued pursuant to the Constitution and general laws of the State of Texas, particularly
Chapter 1502, Texas Government Code, and the terms of the Master Ordinance and the Twenty-Fifth Supplemental
Ordinance {(collectively, the "Ordinance").

Security for the Bonds
See "APPENDIX B - FORM OF OFFICIAL ACTION."
Redemption Provisions

On August 15, 2025, or on any date thereafter, the Bonds maturing on and after February 15, 2026 may be
redeemed prior to their scheduled maturities, upon the written direction of the Issuer, with funds provided by the
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Issuer, at par plus accrued interest to the date fixed for redemption as a whole, or in part in inverse order of maturity,
and if less than all of the Bonds of a stated maturity are to be redeemed the Paying Agent/Registrar will determine
by lot the Bonds, or portions thereof 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 Bonds 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 any proposed amendment to the Official Action or other notices with
respect to the Bonds only to DTC. Any failure by DTC to advise any DTC Participant (defined below), or of any
DTC 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 eniry 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 Bonds. The Bonds will be issued as fully-registered securities
registered in the name of Cede & Co. (DTC’s partnership nominee) or such other name as may be requested by an
authorized representative of DTC. One fully-registered certificate will be issued for gach maturity of the Bonds 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. securities brokers and dealers, banks, trust companies, clearing
corporations, and cerfain 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. securitics brokers and dealers, banks, trust companies, and clearing corporations that clear
through or maintain a custodial relationship with a Direct Participant, either directly or indirectly ("Indirect
Participants"). Direct Participants and Indirect Participants are referred to herein collectively as "Participants".
DTC has a Standard & Poor’s rating of "AA+". The DTC Rules applicable to its Participants are on file with the
Securities and Exchange Commission. More information about DTC can be found at www.dtcc.com and

www.dtc.org.

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

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

Conveyance of notices and other communications by DTC to Direct Participants, by Direct Participants to
Indirect Participants, and by Direct Participants and Indirect Participants to Beneficial Owners will be governed by
arrangements among them, subject to any statutory or regulatory requirements as may be in effect from time to time.

Redemption notices shall be sent to DTC. If less than all of the Bonds within a maturity are being
redeemed, DTC’s practice is to determine by lot the amount of the interest of each Direct Participant in such
maturity to be redeemed. :

Neither DTC nor Cede & Co. (nor any other DTC nominee) will consent or vote with respect to Bonds
unless authorized by a Direct Participant in accordance with DTC’s Money Market Instrument Procedures. Under
its usual procedures, DTC mails an Omnibus Proxy to the Issuer as soon as possible after the record date. The
Omnibus Proxy assigns Cede & Co.’s consenting or voting rights to those Direct Pariicipants to whose accounts
Bonds are credited on the record date (identified in a listing attached to the Omnibus Proxy).

All payments on the Bonds will be made to Cede & Co., or such other nominee as may be requested by an
authorized representative of DTC. DTC’s practice is to credit Direct Participants” accounts upon DTC’s receipt of
funds and corresponding detail information from the Issuer or the Paying AgenURegistrar, on payable date in
accordance with their respective holdings shown on DTC’s records. Payments by Participants to Beneficial Owners
will be governed by standing instructions and customary practices, as is the case with Bonds held for the accounts of
customers in bearer form or registered in "street name,” and will be the responsibility of such Participant and not of
DTC, the Paying Agent/Registrar, or the Issuer, subject to any statutory or regulatory requirements as may be in
effect from time to time. All payments to Cede & Co. (or such other nominee as may be requested by an authorized
representative of DTC) are the responsibility of the Issuer or the Paying Agent/Registrar, disbursement of such
payments to Direct Participants will be the responsibility of DTC, and disbursement of such payments to the
Beneficial Owners will be the responsibility of Participants.

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

With the consent of the Texas Water Development Board, the Issuer may decide to discontinue use of the
system of book-entry-only transfers through DTC (or a successor securities depository). In that event, Bonds will be
printed and delivered to DTC or successor securities depository.
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TAX MATTERS
Opinion

Co-Bond Counsel will deliver its opinion on the date of delivery of the Bonds substantially in the form as
attached in "APPENDIX C - FORM OF OPINTON OF CO-BOND COUNSEL."

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 assumptions, expectations, hopes, intentions, or strategies
regarding the future. Any of such assumptions, expectations or hopes could be inaccurate and, therefore, there can
be no assurance that the forward-looking statements included herein will prove to be accurate. Holders of the Bonds
should. not place undue 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, and the Issuer
assumes no obligation to update any such forward-looking statements, It is important to note that the Issuer’s actual
results could differ materially from those in such forward-looking statements,

Ratings

The existing outstanding water and sewer senior lien revenue bonds of the City are rated "AA" by Standard
& Poor's Ratings Services, a Standard & Poor's Financial Services LLC business, "AA" by Fitch Ratings and "Aal"
by Moody’s Investors Service, 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 rating companies, and the City
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 either or
both of such rating companies, if in the judgment of either or both companies, circumstances so warrant. Any such
downward revision or withdrawal of such ratings, by either of them, may have an adverse effect on the market price
of the Bonds. No application has been made to any rating agency or municipal bond insurance company for
qualification of the Bonds for ratings or municipal bond insurance, respectively.

LITIGATION

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 affects the
power, authority or obligation of the Issuer to deliver the Bonds, the security for, or the validity of, the Bonds or the
financial condition of the Issuer. On the date of initial delivery of Bonds, the Issuer will execute and deliver a
certificate of like effect to the purchaser of the Bonds.

CONTINUING DISCLOSURE OF INFORMATION

In the Official Action, the Tssuer has made a continuing disclosure agreement for the benefit of the holders
of the Bonds. The Issuer is required to observe the agreement for so long as it remains obligated to advance funds to
pay the Bonds. Under the agreement, the Issuer will be obligated to provide certain updated financial information
and operating data, and timely notice of certain specified events, to the Municipal Securities Rulemaking Board as
further described in the Official Action attached hereto as APPENDIX B,

Compliance with Prior Undertakings

During the last five years, the Issuer has complied in all material respects with all continuing disclosure
agreements made by it in accordance with the Rule. During the time when the City was unable to timely prepare its
audited financial statements, in order to comply with the Rule, the City filed unaudited financial information for the
fiscal years in question, and promptly filed audited financial statements once available.
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MISCELLANEOUS

Any statements made in this Private Placement Memorandum involving matters of opinion or of estimates,
whether or not so expressty 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 oratly or in writing is to be construed as a contract with the owners of the Bonds.

The information contained above is neither guaranteed as to accuracy or completeness nor shall 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 shall
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 Memeorandum is submitted in connection with the sale of the securities referred to
herein and may not be repreduced or used, in 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 Bonds 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.
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[THE FOLLOWING APPENDICES ARE OMITTED
APPENDIX A MATURITY SCHEDULE
APPENDIX B FORM OF OFFICIAL ACTION

APPENDIX C FORM OF OPINION OF CO-BOND COUNSEL]
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COUNTIES OF TARRANT AND DENTON
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L1 1]

L1

On the 10th day of December, 1991, the City Council of the

City of Fort Worth, Texas net
the (City Council Chamber in
nembers presant, to-wit:

Kay Granger
Virginia Nell Webber,
Carlos Puente,
Chuck Silcox,
Morris Matson,
Eugene McCray,
Jewel Woods,
Bill Meadows,
David Chappell,
David Ivory,
Wada Adkins,
Gloria Pearecn,

in regular, open, public maating in

tha City Hall with tha following

Mayor,
Mayor Pro-Tem,

LL I L 1 N 1)

Councilmembers,

LU L I T

City Manager,
City Attorney,
Aseistant City Secratary,

with more than a2 quorum present; and after tha City Council had

transacted certain business, the following business was transacted,

to-wit:

Councilmember Morris Matson introducad an ordinance and moved

its passage. The motion was seconded by Councilmember Jawel Woods.

Councilmember Carlos Puente was absent from the maating, and

Councilmember Bill Meadows was absant at the time of voting. The

ordinance was read by tha Assistant City Sacretary. Tha motion,

carrying with it the passaga of the ordinance prevailed

unanimously. The ordinance as passed is as follows:



City of Fort Worth
Part B21

ORDINANCE NO. 10968

MASTER ORDINANCE ESTABLISHING THE
CITY OF FORT WORTH, TEXAS WATER AND SEWER SYSTEM
REVENUE FINANCING PROGRAM

THE STATE OF TEXAS
COUNTIES OF TARRANT AND DENTON
CITY OF FORT WORTH

*k 95 &

WHEREAS, the City of Fort Worth, Texas (the "City" or the
"Issuer"}, a "home-rule" city operating under a home-rule charter
adopted pursuent to Section § of Article XI of the Texas
Constitution, with a population according to the latest federel
;gecenniel census in excess of 90,000, hae heretofore issued end has
outstanding its City of Fort Worth, Texae Water and Sewer System
Revenue Refunding Bonde, Series 1984, City of Fort Worth, Texas
Water and Sewer System Revenue Bonds, Series 19844, City of Fort
Worth, Texas Water and Sewer Syetem Revenue Bonds, Series 1985,
City of Fort Worth, Texas Water and Sewer System Revenue Bonds,
Series 1986, City of Fort Worth, Texes Weter end Sewer Systen
Revenue Refunding Bonds, Series 1986«-A, City of Port Worth, Texes
Water and Sewer System Revenue Bonds, Series 1987 and City of Fort
Worth, Texas Water and Sewer System Revenue Bonds, Series 1988
(together, the "Previously Issued Parity Bonds"); and

WHEREAS, in the ordinances authorizing the iesuance of the
Previously Issued Perity Bonds (together, the "Prior Lien Bond
Ordinance®), the Previously Issued Parity Bonds were secured by e
first lien on and pledge of the "Pledged Revenuee®™ of the "System"

(each as defined in the Prior Lien Bond Crdinance):; end
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WHEREAS, the City reserved the right in the Prior Lien Bond
Ordinance to issue cobligations payable from a subordinete lien on
the Pledged Revenues to thet grented to the Previously Issued
Parity Bonds; end

WHEREAS, on March 8, 1990, the City edopted an ordinance
authorizing the establishment of a commercial paper program and the
issuancs of commerciel peper notes in a principel amount at any
time outstending not to exceed $75, 000,000 (the "Series A Notes");
and

WHEREAS, the Series A Notss are secured in pert by a line of

;bredit with The Mitsui Teiyo Kobe Bank, Limited (the "Bank"); and

WHEREAS, the City has pledged to the Bank es security for said
line of credit a lien on and pledge of the Pledged Revenues
subordinate to that eecuring the Previously Issued Parity Bonds;
and

WHEREAS, 1in order to reduce costs, increase borrowing
cepacity, provide additionel security to the credit markets, and
provide the City with greater financial flexibility to meet the
financing needs of the System, the City deems it necessary and
desireble to esteblish e revised financing structure for revenue
supported indebtedness of the System: and

WHEREAS, the terms used in this Ordinence and not otherwise
defined shall heve the meening given Exhibit A to this Ordinence
atteched hereto end mede a part hereof;

BE I7 ORDAINED BY THE CITY COUNCIL OF THE CITY OF FORT WORTH,

TEXAS THAT:
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Section 1. ESTABLISHMENT OF REVENUE FINANCING PROGRAM AND
ISSUANCE OF PARITY OBLIGATIONS. There is hareby setabliehed the
City of Fort Worth, Texas Water and Sewar System Revenus Finencing
Program for the purpouse of providing a financing structure for
revenue supported indebtedness of the System. This Ordinance is
intended to establish e mester program under which revenue
supported indabtedness attributable to the System and payable from
Pledgsd Revenues cen be incurred. It is hereby authorized that
revenue supported indebtedness may be issued, incurrsd or aesumed
pursuant to the terms of e Supplement, Each Supplement shall
?:cvide for the ggggg;izatian, issuance, sale, delivery, form,
cherecteristics, provisicngmgprayment.and redemption, end segurity
of sach issue or series of Parity Obligations end eny other mattere
related to Parity oObligations not inconsistent with the
Constitution and laws of the State of Texes or the provisions of
this Ordinance.

Section 2. PLEDGE. The Perity Obligations are and shall be
sscured by and peyabla from a first lien on and pledge of the
Pledged Revenues, including such revenues within the System Fund
created by this Ordinance, in accordanca with the terms of this
Ordinance and any Supplement; end the Pledged Revenues are further
pledged to the establiehment and maintenence of the Debt Service
Fund es provided in eccordance with the tsrms of this Ordinance and
the Funds and Accounts es providsd in accordence with the terms of
any Supplement. The Parity Obligetions are end will be secured by

and peyable only from the Pledged Revenues, and ere not secured by

m3m
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or payabla from a mortgage or deed of trust on any proparties,
whether real, personal, or nmixed, constituting the Systam. Tha
owners of tha Parity Obligations shall never have tha right to
demand payment out 0f funds raised or to be raised by taxation, or
from any source othar than specified in this oOrdinanca or any
Supplemant.

Section 3. RATE COVENANT. The City will fix, astablish,
maintain and collect such ratas, charges and fees for tha uee and
availability of tha System at all times as are necessary to produce
Gross Revenues and other Pledged Revenues sufficient (1) to pay ﬁll
;éurrant Operating Expenses, (2) to produce Net Revenues for aach
Fiscal Yaar at least equal to the Annual Debt Servica Raquirements
during such Fiscal Year of the then OQutstanding Parity Obligations,
and (3) to pay all other financial obligations of the Systenm
reascnably anticipated to ba paid from Grose Ravenues.

Sc_action 4. GENERAL COVENANTS. While any of tha Parity
Obligations is Outstanding, the City further covanants and agrees
that in accordance with and to tha extent required or permittad by
law:

(a}) PERFORMANCE. It will faithfully perform at all timas any
and all covenants, undartakings, stipulations, and provisions
contained in this Ordinanca and any Supplamant; it will promptly
pay Or cause t0 be paid the principal amount of and interest on
avery Parity Obligation, on the dates end in the places and manner
prascribed in a Supplement and such Parity Obligations:; and it

will, at the tima and in the manner preecribed, depcsit or cause o

uéu
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be deposited the amounts required to be deposited into the Funds
and Accounts as provided in accordance with this Ordinance end any
Supplement; and any owner of any Parity Obligation may require the
City, its officials and employees to cerry out, respect or enforce
the covenents and obligations of this Ordinance, or eny Supplement,
by all legal end ecquitable meens, including specifically, but
without limitetjon, the use end filing of mandamus proceedings, in
eny court of competent jurisdiction, egainst the City, its
officials and employees.

{b) CITY’S LEGAL AUTHORITY. It is a duly created end
éxistinq home rule city of the State of Texes, and is duly
authorized under the laws of the State of Texas to issue the Parity
Obligetions; thet all action on its pert for the issuance of the
Perity Obligations has been duly and effectively taken, and that
the Parity Obligations in the hends of the owners thereof ere end
will be valid and enforceable special obligations of the City in
accordance with their terms.

(c) OPERATION AND MAINTENANCE. It shall at all times use its
best efforts to operate or cause to be opereted the Systam properly
and in an efficient manner, consistent with Prudent Utility Prec-
tice, and shell use its best efforts to meintein, preserve,
reconstruct end Xkeep the same or ceuse the same to be so
mainteined, preserved, reconstructed end kept, with the
eppurtenances and every pert and parcel thereof, in good repair,
working order end condition, and shall from time to time mnake, or

use its best efforts to ceuse to be made, ell necessery and proper
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rapairs, raplacements and renewals so that at all timas tha
aperaﬁion of the System may be properly and advantagaously
conducted.

(d) TITLE. It has or will obtain lawful titla, whether such
title is in fee or lassar interest, to tha lands, buildings,
structuras and facilitias constituting the Systam, that it warrants
that it will defend the title to all tha aforesaid lands,
buildings, structures and facilities, and every part tharecf, for
the benefit of the owners of the Parity Obligations, against tha
claims and demands of all persons whomsoever, that it is lawfully
;gualified to pledge the Pledged Revenues to the paymant of tha
Parity Obligations in the manner prescribed herein, and has
lawfully exercieed such rights.

(e) LIENS. It will from time to time and befora tha sanma
bacome &elinquent pay and discharge all taxes, assessmpants and
governmental charges, if any, which shall be lawfully imposad upon
it, or the System; it will pay all lawful claims for rents,
royalties, labor, matarials and supplies which if unpaid might by
iaw become a lien or charge thereon, the lien of which would be
prior to or interfere with the liens hareof, eo that the priority
of the liens granted hareunder shall be fully preservad in the
manﬁar provided herein, and it will not create or euffar to be
created any mechanic’s, laborer’s, matarislman’s or othar lien or
charga which might or could be prior to the liens hereof, or do or
suffer any matter or thing whereby tha liens hereof might or could

be impaired; provided howaver, that no such tax, assessmant or
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charge, and that no such claims which might be ussd as the basis of
a mechanic’s, laborer’s, materialman’s or othar lien or charga,
shall be reguired to be paid so long as the validity of the same
shall be contested in good faith by tha City.

(f} NO.FREE SERVICE. No free service of the System shall ba
allowed, and should tha City or any of its agencies or
instrumentalities make use of tha services and facilities of tha
Systam, payment of tha reasonable value shall be mada by the City
cut of funds from sources other than the revenuas of the Systen,
unless made from surplus or excess Pledgad Revenuas as permitted in
égction io(b) bereot.

(g} FURTHER ENCUMBRANCE. It will not additionally ancumbar
the Pledged Revenues in any manner, except as permitted in this
Ordinance and any Supplemant in connection with Parity Dbligations,
unless said ancumbrance is made Jjunior and subordinate in all
raspects to tha lians, pladgas, covanants and agraemants of this
Ordinance and any Supplement; but the right of the City to issua
Subordinatad Debt payable in whole or in part from a subordinate
lian on the Pledgsd Rsvenues is specifically racognizad and
retained.

{h) SALE, LEASE OR DISPOSAL OF PROPERTY. No part of the
System shall be sold, leased, mortgaged, demolished, removed or
otharwisa disposed of, axcept as follows:

(1) To tha extent permitted by law, the City may sell or
exchanga. at any time and from time to tima any proparty or
facilities constituting part of the System only if (a) it
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shall determine such property or facilities are not useful in
the operetion of the System, or (B) the proceede of such sale
are $250,000, or less, or it shall have received a certificate
executed by e Designeted Financiel Officer steting, in the
opinion thereof, that the feir market vaiue of the property or
fecilities exchanged is $250,000 or less, or (C) if such
proceeds or feir market value excesde $250,000 it shall heve
received e certificets executsd by e Designetsd Financiel
Officer stating, in the opinion thereof, thet the sele or
exchenge of such property or fecilitise will not impair the
ability of the City to comply during the current or any future
Fiscal Yeer with the covenent of the City set forth in Section
3 of this Ordinence. The proceeds of eny such sale or
exchénge not used to ecguire other property necessary or
desirable for the sefe or efficient operation of the Systenm
ehell forthwith, et the option of the City, (i) be used to
redeem or purchase Perity Obligations, (ii) otherwise bs used
te provide for the payment of Parity Obligetions or (iii) be
used for any other lawful purpose.

{2} To the extent permitted by lew, the City may lease
or make contracts or grent licenses for the operation of, or
make arrangements for the use of, or grant eesements or other
rights with respect to, any part of the System, provided thet
any such lease, contract, licenss, errangement, easement or
right (A) dves not impede the operation of the System by the

City end (B) does not in eny manner impair or edversely effect
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the rights or security of the cwners of the Parity Obligations
under this Ordinance and any Supplement; and provided,
further, that if the depreciated cost ©f the property to be
covered by any such lease, contract, licensa, arrangamant,
easement or othar right is in excess of $500,000, tha City
shall hava received a cartificata executed by a Designated
Financial Officer that the action of the City with raspect
thereto does not result in a breach of tha conditions undar
this clause (2). Any payments received by the City undar or
in connection with any such lease, contract, license,
arrangement, sasement or right in respect of the'5ystam or any
part thereof shall constitute Gross Revenues.

(i) BOOKS, RECORDS AND ACCOUNTS. It shall keep propar books,
records and accounts separate and apart from all other racords and
accounts, in which complete and correct entrias shall ba mada of
all transactions relating to tha Systam and the City shall cause
said books and accounts to be auditad annually as of the closa of
each Fiscal Yaar by the Accountant.

(i) INSURANCE. (1) Except as otherwisa permittad in clausa
(2) below, it shall cause to be insured euch parts of tha Systsm as
would usually be insured by corporations operating lika propartias,
with a responsible insuranca company or companies, against risks,
accidants or caeualties against which and to the extent insurance
is usually carried by corporations operating like propsrties,
.in¢luding, to the extent reascnably obtainable, fira and axtanded

covarage insurance, insurance against damage by floods, and uee and
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occupancy insurance. Public 1liability and property damage
insurance shall also be carried unless the City Attorney gives a
writtan opinion to the effect that the City is not liable for
claims which would be protected by such insurance. At eny tima
while any contractor engaged in construction work shall be fully
responsible therefor, the City shall not be regquired to c:arry'
insurance on the work being constructed if tha contractor is
required to carry appropriate insurence. All such policias shall
ba open to the inspection of the Holdars and their raprasentatives
at all reasonable times during regular business hours. Upan. tha
_i;appeninq of any loss or damage covered by insurance from one or
more of said causes, the City shall make due proof of loss and
shall do all things necessary or desirable to cause tha insuring
companies to make payment in full directly to the City. The
proceeds of insurance covering such property, together with any
other funds necessary and availabla for such purpose, shall ba usad
forthwith by the City for repairing the property damagad or
replacing the property destroyed; providad, howaver, that if said
insurance proceeds and other funds are insufficient for such
purposa, than said insurance proceeds partaining to tha Systan
shall be used promptly as follows:

{i) for the redemption prior to maturity of the Parity
Obligations, ratably in tha proportion that the Outstanding
Principal Amount of each serlies of Parity Obliqations bears to
the total oOutstanding Principal Amount of all Parity

Obligations, providad that if on any such occasion tha
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principal of any such series is not subject to redemption, it
shall not be regarded as outstanding in making the foregoing
computation; or
(ii) if none of the outstanding Parity Obligations is
subject to redemption, then for the purchese on the open
merket and retirement of said Parity Obligetions in the same
proportion es prescribed in the foregoing cleuse (i), to the
extent practicable; provided that the purchase price for any
Parity Obligetion shell not exceed the redemption price of
such Parity Obligation on the first dete upon which it becomes
subject to redemption; or
(iii) to the extent thet the foregoing cleuses (i) end
(ii) cannot be complied with et the time, the insurance
proceeds, or the remainder thereof, shall be deposited in a
special and separete trust fund, at an official depository of
the City, to be designeted the Insurance Account. The
Insurance Account shall be bheld until such time as the
foregoing cleuses (i) end/or (ii) can be complied with, or
until other funds become eveileble which, together with the
Insurance Account, will be sufficient to make the repeirs or
replacements originally required, whichever of said events
occurs first.
(2) In lieu of obteining policies for insurence as provided
above, the City mey self~insure ageinst risks, accidents, cleims or

casualties described in clause (1) ebove.



City of Fort Worth
Part B21

(3) Tha annual audit bereinafter required shall contain a
se¢tidn commenting on whether or not tha City has complied with tha
requirements of this Section with respect to the maintanance of
insurance, and listing the areas of insurance for which the City is
self-ineuring, all policies carried, and whether or not all
insurance premiums upon the insurance policies to which rafarenca
is hereinbefore made have been paid.

{k} AUDITS. After the closa of each Fiscal Year whila any of
the Parity Obligations is Outstanding, an audit will be made by the
Accountant of the books and accounts relating to the Systam and tha
fﬁadged Revenues. As soon as practicable after the close of each
such Piscal Yaar, and when said audit has been completad and mada
availabla to the City, a copy of such audit for the praceding
Fiscal Year shall be mailed toc the Municipal Advieory Council of
Texas and toc any cowner of the than Outetanding Parity Obligations
who shall so regquest in writing. Such annual audit raports shall
ba open to the inspection of tha owners of the Parity Obligations
and their agents and reprasantativas at all reascnabla timas during
regular business hours.

(1) GOVERNMENTAL AGENCIES. It will comply with all of tha
terms and conditions of any and all franchises, pernmits and
authorizations applicable to or necessary with respect to the
Syetam, and which have been cbtained from any governmental agency:;
and tha City has or will obtain and keep in full force and effect

all franchisas, permits, authorization and other requirements
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epplicable to or necsésery with respect to the ecquisition,
construction, equipment, operation and maintenance of the Systenm.

(m} NO COMPETITION. To the extent it legally may, it will
not grant any franchise or permit for ths acquisition, construction
or operatior of eny competing fecilities wbich might be used as a
meterial substitute for the System’s fecilities, end, to the extent
thet it legelly may, the City will prohibit eny such competing
facilities.

(n) RIGHTS OF INSPECTION. The owner of $§100,000 in
Qutstanding Principal Amount of Parity Obligations shall have the
,%ight at all reesonable times during reguler business hours to
inspect the System and all records, accounts and dete of the City
relating thereto, and upon regquest the City shall furnish to such
owner, at the cost of such owner, such financial statements,
reports and other informetion relating to the City and the System
as such owner mey from time to time reesonebly reguest.

Section 5. SYSTEM FUND. There is hereby created and there
shell be established and maintained on the books of the City, and
accounted for seperete and apart from all other funds of the City,
e separate fund designeted as the System Fund. All Gross Revenues
shall be credited to the System Fund immedietely upon receipt. All
Opereting Expenses shell be paid from the Gross Revenues credited
to the System Fund as a first charge egeinst sams.

Section 6. DEBT SERVICE FUND. (a) For the sole purpose of
paying the principal amount of, premium, if eny, and interest on,

end other peyments (other then Opereting Expenses) incurred in
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connection with Parity Obligations, there is hereby created end
there shall be established and mainteined on the books of the City,
end eccountsd for separete end epert from all other funds of the
City, a separate fund designated as the Debt Service Fund. Moneye
in the Oebt. Service Fund shell be dsposited end maintained in en
official depository bank of the City.

(b) The tsrms and conditions with respect to the deposit of
moneys into the Debt Service Fund, end the amcunte to be depositead
from time to time to the crsdit of the bebt Service Fund, shall be
conteined in the Supplement, In eddition, the City reserves the
;fight in any Supplement to establish within the Debt Sarvice Fund
various Accounts to facilitate the timely payment of Perity
Obligations ae the same become due and owing.

Section 7. RESERVE FUND. {(a) There is hereby created and
there shall be established and maintained on the books of the City
a separate fund designatsd es the Reserve Fund. Except as provided
in subsection (g) below, ths Reserve Fund shall be maintained for
the benefit of the owners of the Parity Obligetions. There shall
be deposited into the Reserve Pund any Reserve Fund Obligations so
designated by the City. Reserve Fund Obligations in the Reserve
Fund shall be dsposited end maintained in en officiel depository
bank of the City. Reservs Fund Obligations in the Reserve Fund
shall be used for the purpose of retiring the lest of the Parity
Obligetions es they become due or paying principel of and interest
on the Perity Obligations when end to the extsnt ths amounts in the

Debt Service Fund are insufficient for such purpose. The Reserve
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Fund shall be maintained in an amount egual to the Required Reserve
Amount. The City may, at-its-option, withdraw and transfer to the
System Fund all surplus in the Reserve Fund over the Required

Reserve Amount.

{(b) The City may replece or substitute e Credit Fecility for
cash or Eligible Investments on deposit in the Reserve Fund or in
substitution for or replacement of any existing Credit Fecility.
Upon such replacement or substitution, cash or Eligible Investments
on deposit in the Reserve Fund which, taken together with the face
emount of any existing Credit Fecilities, ere in excess of the
iequired Reserve Amount may be withdrewn by the éity, at its
option, and transferred to the System Fund; provided that the face
emount of any Credit Facility may be reduced et the option of the
City in lieu of such transfer.

(¢) If the City is required to make a withdrawal from the
Reserve Fund for eny of the purposes described in this Section, the
City shall promptly notify the issuer of such Credit Facility of
the necessity for e withdrawal from the Reserve Fund for any such
purpecses, end shall make such withdrewal FIRST from availeble
moneys or Eligible Investments then on deposit in the Reserve Fund,
and NEXT from a drawing under any Credit Facility to the extent of
such deficiency.

{d} In the event of a deficiency in the Reserve Fund, or in
the event thet on the date of termination or expiretion of any
.Credit Fecility there is not on deposit in the Reserve Fund

sufficient Reserve Fund Obligetions, all in en eggregate amount et
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lsest equel to the Required Reserve Amount, then the Ccity shell,
after making required deposits to the Debt Service Fund in
sccordance with the terms of this Ordinance and eny Supplement,
satisfy the Required Resarve Amount by depositing Reserve Fund
Obligstions- inte the Reserve Fund in monthly installments of not
less then 1/12 of the Required Reserve Amount on or before the 10th
day of eech month fellowing such deficiency, termination or
expirstion.

(e} In the event of the redemption or defeasance of sny of
the Parity Obligations, any Reserve Fund Obligations on deposiﬁ in
;tha Reserve Fund in excess of the Required Reserve Amount may be
withdrawn and trensferred, at the option of the City, to the System
Fund, ss a result of (i) the redemption of the Perity Obligations,
or (ii) funds for the peyment of the Parity Obligations heving been
depesited irrevocably with the paying agent or place of payment
therefor in the manner described in this Ordinence end any
Supplement, the result of such deposit being that such Parity
Obligations no longer are deemed to be Outstanding under the terms
©of this Ordinance.

(f} In the event there is a drsw upon the Credit Pecility,
the City shell raimburse the issuer of such Credit Fecility for
such drsw, in accordance with.the terms of any egreement pursuent
to whicb the Credit Fecility is issued, from Pledged Revenues,
however, euch reimbursement from Pledged Revenues shell be subject

te the provisions of Section 7(d) herecf snd shell be subordinate
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end junior in right of payment to the payhent cf principal of and
pr&miﬁm, if any, and interest on the Parity Obligetions.

(g) For the purpose of this Section, the Reserve Fund shell
not sscure Parity Obligations issusd in the form of commercial
paper, or eny Credit Agrsement issued in support of such Parity
Obligations issued in the form of commerciel peper, except as
cthsrwise mey be provided inweny Supplemsnt.

_Section 8. I;SUANCE OF ADDITIONAL OBLIGATIONS. (a) Parity
Obligations. The City reserves end shell have the right and power
to issue or incur Parity Obligations for any purpose euthorized by
;}aw pursuant tc the provisions of this Ordinance end a Supplement
{othsr than the Supplement edopted concurrently with this
Ordinancs) to be hereefter euthorized. Tbe City may issue, incur,
or cthsrwise become liable in respect of any Perity Obligations if
(i) a Designated Finencial cfficer shall deliver to the City a
certificate stating that, to the best of his or hsr knowledge, the
City is in compliance with all covenants contained in this
Ordinance and any Supplemsnt, is not in defeult in the performance
and observence o©f eny of the terms, provisions end conditions
herecf and therecf, end the Funds and Accounts sscuring the Perity
Obligations then Outstending es esteblished in eccordence with the
terms of this Ordinance end eny Supplement contain the emcunt then
regquired toc bs therein; end (ii) en Accountant signs e written
certificate to the effect that, in the cpinion therecf, during
either ths nsxt preceding Fiscal Yser, or any twelve consscutive

calendar month period ending not more then ninety days prior to the
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dete of the then_proposéd Parity Obligetions, the Net Revenues were
at léast equal to (A) 1.25 times tha averaga Annuel Debt Service
Requirements of the Parity Obligations to be Outstending and (B)
1.10 times the Annuel Debt Service Reguirements of the Parity
Obligations to be Outstanding in the Fiscel Yeer during which such
Annuel Debt Service Reguirements are scheduled to be the greatest,
after the issuence of the then proposed Perity Obligetions. For
purposee of this subsection (e), if Perity Obligetions are issued
to refund less than all of the Parity Obligetions then Qutstending,
the Accountant’s certificate required by clause (ii) above shall
fgive effegt to the iesuance of the propesed refunding Parity
Obligations (and shall not give effect to the Parity Obligations
being refunded following their cancallation or provision being made

for thaif payment).
(k)

incur Parity Obligations issued in the form of commercial paper in

. The City may not issue or

en amount in excess of the greeter of (i) 25% of the Cutstanding
Funded Debt secured by the Pledged Revenues of the System or (ii)
$75,000,000. for purposes of this subsection, the ternm
"Outstanding Funded Debt" ehell include Subordinated Debt that
matures by itz terms, or thet is renewable et the option of the
City to e dete, more then one yeer after the original creetion
thereof by the City. The terms end conditions pertaining to the
issuance of Parity Obligations in the form of commerciel paper,
including, without limitation, the eecurity end reserves which may

be necessary to support such issuance, shell be set forth in the
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Supplement euthorizing the issuance of Parity Obligations in the
form of commercial paper.

(<)
Facilities Debt and Subordinated Debt may be incurred by the City

Speciel

without limitation.

(d) gLredit Agreements. Payments to be made under e Credit
Agreement may be treated as Parity Obligetions if the governing
body of the City makes e finding in the Supplement authorizing the
treetment of the obligetions of the City incurred under a Credit
Agreement es e Perity Obligetion that, besed upon the findings
;éonteined in a certificate executed and delivered by e Designeted
Financial Officer, the City will have sufficient funds to meet the
finenciel obligetions of the System, including sufficient Pledged
Revenues to satisfy the Annual Debt Service Requirements of the
System and tha financial obligations of the City relating to the
System after giving effect to the treatment of the Credit Agreement
es a Perity Obligetion.

In making a determination

of Net Revenues for eny of the purposes described in this Section,
the Accountent may take into consideretion e cbenge in the retes
and cherges for services end facilities afforded by the System thet
became effective at leest 30 deys prior to the lest dey of the
period for which Net Revenues ere determined end, for purposes of
satisfying the Net Revenues test described above, make a pro forme
detarminetion of the Net Revenues of the System for the period of

time covered by the Accountant’s certification or opinion baeed on
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such change in rates and charges being in effect for tha entira
period covered by the Accountant’s certificate or opinion.
Section 9. FINAL DEPOSITS; GOVERNMENT OBLIGATIONS. (a) Any
Parity Obligation shall be daemed to be paid, ratired and no longer
outstanding. within the meaning of thie oOrdinance, and tha
Supplement pursuant to which it was issued, when paymant of the
principal amount of, redemption premium, if any, on such Parity
Obligation, plus interest thereon to the due date therecf (whether
such due data be by reason of maturity, upon redemption, or othar-
wise) either shall have been (i) made in accourdance with the terms
fhereaf or (ii) provided for by irrevocably depositing with, or
making availablé to, & Paying Agent (or escrow agent) tharafor, in
trust and irrevocably set aside exclusively for such payment, in
accordance with the tarms and conditions of an agreement between
tha City and said Paying Agent. (or escrow agent), (1) money
sufficient to make such payment or (2) Govarnmant Obligations,
cartifiad by an independent public accounting firm of national
reputation, to mature as to principal and intarest in such amounts
and at such times as will insure the availability, without rein-
vestment, of sufficiant money to make such payment, and all
nacassary and proper fees, compensation, and axpansas of such
Paying Agent pertaining to tha Parity Obligation with raspect to
which such deposit is made shall hava been paid or the payment
tharaof providad for (and irravocabla instructions shall have bean
given by tha City to euch Paying Agent to give notice of such

rademption in the mannar required by the Supplement authorizing the
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issuance of shah Parity Obligation) to the satisfection of such
Paying Agent. Such Paying Agent shall give notice to eech owner of
any Parity Obligation that such deposit as described above has been
" mede, in the same manner es required with respect to the redemption
of such Perity Obligetion, ell in eccordence with the terms of the
Supplement pursuant to which such Parity Obligation was issued. In
eddition, in connection with e defeesence, such Peying Agent shall
give notice of redemption, if neceesery, to the owners of any
Parity Obligation in the manner described in such Perity Obligation
and as directed in the redemption instructions delivered by the
;City to euch Paying Agent. At such time ee e Perity Obligetion
shall be deemed to be peid hereunder, ae eforeeaid, it shall no
longer be secured by or entitled to the benefit of this Ordinance
or the Supplement pureuant to wbich it was issued or a lien on and
rledge of the Pledged Revenues, and shall be entitled to payment
solely from such money or Government Obligatione.

(b) Thet eny moneys so deposited with a Peying Agent (or
eecrow egent) mey, et the direction of the City, elso be invested
in Government Obligetions, meturing in the amounts end times as
hereinbefore set forth, end all income from all Government
Obligations in the hends of the Paying Agent pursuent to this
Section which is not reguired for the peyment of the principal of
the Parity Obligetione, the redemption premium, if any, end
intereet thereon, with respect to which such money has been 8o
depoeited, shall be remitted to the City for deposit to the credit

of the System Fund.
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(¢} Except as provided in clause (b) of this Section, all
money or Government Obligations set aside and held in trust
pursuant to the provisions of this Section for the payment of
Perity Obligations, the redemption premium, if any, and interest
thereon, shell be epplied solely to and used solely for the payment_
of such Perity Obligetions, the redemption premium, if any, and
interest thereon.

Section 10. AMENDMENT OF ORDINANCE. {a) The owners of a
majority in Outstanding Principel Amount of the Perity Obligations
shall have the right from time to time to approve any amendment to
this Ordinence which nay be deemed necessary or desirable by the
City, provided, however, that nothing herein conteined shall permit
or be construed to permit the amendment of the terms and conditions
in this Ordinance or in the Perity Obligetions so as to:

(1) Make any chenge in the meturity of eny of the Outstending
Parity Obligations;

{2) Reduce the rete of interest borne by eny of the
Outstanding Parity Obligations:;

(3) Reduce the amount of the principal payeble on the
Outstending Perity Obligations:

{4) Modify the terms of payment of principel of, premium, if
eny, or interest on the Outstending Perity Obligations or
impose any conditions with respect to such payment;

{5) Affect the rights of the owners of less then ell of the
Perity Obligetions then Outstending:

(6) Amend this subsection (e) of this Section: or



City of Fort Worth
Part B21

{7) Change the minimum percentage of tha principal amount of
Parity Obligations necessary for consent to any

amendment ;
unless such amendment or amendmants be approved by the owners of
all of the Parity Obligetions then Outstanding.

(b) That if et any time the City shall desire to amend the
Ordinence under this Section, the City shall ceuse notice of the
proposed emendment to be published in a finenciel newspaper or
journel published in The City ©f New York, New York, and a
newspaper ©of general circulation in the City, once during each
ﬁglender week for et least two successive calender weeks. Such
notice shell briefly set forth the nature of the proposed amendment
and shall stete that a copy thereof is on file at the principal
office of each Paying Agent or Ragistrar, as the case may be, for
the Parity Obligetions for inspection by all Holders of Parity
Obligations. Such publication is not regquired, however, if notice
in writing is given to aech owner of Parity Obligations.

(¢) That whenever at eny time not less than 30 days, and
within one year, from the date of the first publication of said
notice or other sarvice of written notice the City shall receive en
instrument or instruments executed by the ownérs of at least a
majority in Outstanding Principal Amount of the Perity Obligetions
then Outstanding, which instrument or instruments shell refer to
the proposed amendment described in said notice and which
specificelly consent to end approve such amendment in substentielly

the form of the copy thereof on file with each Paying Agent or Reg~
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istrar, as the cese may be, for the Parity Obligations, the
governing bedy of the City mey pess the amendatory ordinance in
substantially the same forn.

{a) Thet upon the peeeege of any amendatory ordinance
pursuant to the provisione of this Section, this Ordinance shall be
deemed to be amended in accordance with such amendetory ordinance,
and tha respective rights, duties and obligations under this
Ordinance of the City end all the owners of then Outstanding Parity
Obligations end all future Perity Obligetions shell thereafter be
determined, exercised end enforced hereunder, subject in all
;ﬁaspect$ to such amendments.

(e) That eny consent given by the owner of a Parity
Obligation pursuant to the provisions of this Section shall be
irrevocable for e period of six months from the dete of the first
publication of the notice provided for in this Saction, and shall
be conclusive and binding upon all future ownars of the same Parity
Obligation during such pericd. 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 geve such consent, or by e successor
in title, by filing written notica thereof with the Peying Agent or
Registrar, as the case may be, for such Parity Obligation and the
City, but such revocation shell not be effective if the owners of
at leest e majority in Outstending Principal Amount of the then
outstanding Perity Obligetions es determinad in eccordence with
this Section have, prior to the ettempted revocation, consented to

and approved the amendment.
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(f) The foregoing provisions of thie Section notwithstanding,
the City by action of its governing body mﬁy amand this Ordinanca
for any one or more of tha following purposas:

(1) To add to the covenants and agreemente of the City
in this Ordinance contained, other covenants and agraamants
thereaftar to be obsarved, grant additional rights or ramadies
to the owners of the Parity Obligations or to surrander,
reetrict or limit any right or power hsrain resarvad to or
conferred upon tha Citys

(2) To maka such provisione for the pafpoﬁa of curing
any ambiguity, or curing, correcting or supplemanting any
dafective provision contained in this Ordinance, or in regard
to clarifying matters or questions arising undar this
Ordinance, as are necessary or desirable and not contrary te
or inconsistent with this Ordinanca and which shall not
advarsaly affect the interests of the owners of the Parity
Obligations then outstanding:

{3) To modify any of the provisions of this Ordinance in
any other respect whatever, provided that (1) such
modification shall be, and be expressed to be, effective only
after all Parity Obligatione outstanding at the date of tha
adeption of such modification shall cease to be outstanding,
and (ii) such modification shall be specifically raferred to
in the text of all Parity Obligations iseued after the dats of
the adoption of such modification;
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{(4) To make such amendnments to'this Ordinance as may be
rsquired, in the opinion of Bond Counsal, to ensure compliance
with sections 103 and 141 through 150 of the Code and the
regulations promulgated thereunder and applicable tharato;

{5) ToO make such c¢hanges, modifications or
emendments as may be necessary or desirable in ordar to
allow the owners of the Parity Obligations to thereafter avail
thenmselvas of a book-entry system for payments, transfers and
othar matters relating to the Parity Obligations, which
changes, modifications or amendments are not contrary to or
inconsistent with other provisions of this Ordinance and which
shall not adversely affect the interests of the ownars of the
Parity Obligations;

{6) 'To make such changes, modifications or emendments as
may ba necessary or desirabls in order to obtain or maintain
the granting of a rating on the Parity Obligations by a Rating
Agancy or to obtain or maintain a Credit Agreemant or a Cradit
Facility: and

{7) To make such changes, modifications or amandments as
may be necessary or desirable, which shall not adversely
affect the interests of the owners ©f tha Parity Obligations,
in order, to the extent parmitted by law, to facilitate the
economic and practical utilization of interest rate swap
agrsements, foreign currency exchange agreements, or similar

types of agreements with respect to the Parity Obligations.
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Notice of eny such amendment may be published by the City in the
menner described in clause (b) of this Section; provided, however,
that the publication of such notice shall not constitute a
condition precedent to the edoption of such emsndetory ordinance
and the failure to publish such notice shall not edversely affect
the implementetion of such amendment as edopted pursuant to such
amendetory ordinence.

{g) Qwnership. Por the purpose of <this Section, the
ownership and other matters releting to ell Parity Obligations
shall be determined es provided in eech Supplement.

s. Eech Supplement shall contain

provisions governing the ebility of the City to amend such
Supplement; provided, however, that no amendment mey be made to any
Supplement for the purpose of granting to the ownsrs of Cutstanding
Parity Obligations under such Supplement & priority over the owners
of any other oOutstending Perity Obligations.

Secticen 11. DEFICIENCIES; EXCESS PLEDGED REVENUES. (a) If on
any occasion thers shall not be sufficient Pledged Revenues to make
the required deposits into the Funds and Accounts established in
accordance with this Ordinance and eny Supplement, then such
deficiency shell be made up as soon as possible from the next
availeble Pledged Revenues, or from any other scurce available for
such purpose.

(b} Subject to making the required deposits to the credit of
the Funds apd Accounts established in eccordence with this

ordinance and eny Supplement, when and es reguired by this

w2 F=
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Drdinance and any Supplement, the excess Pledged Revenues may be
used by tha City for any lawful purpose.

Section 12. FUNDS SECURED. Moneys in all Funds end Accounts
created in'accordance with this Ordinance and any Supplement shall
be secured in the manner prescribed by law for securing funds of
the City.

Section 13. INVESTMENTS. Moneys in eny Fund or Account
establiehed pursuent to this Ordinence end any Supplement may, at
the option o©of the City, be pleced or invested in Eligible
Investments. The value of any such Fund or Account shell be
;éstablished by adding any money therein to the Value of Investment
Securities, The velue ©of eech suckh Fund or Account shall be
established no lees freguently then ennuelly during the last month
of eech Fiscal Year. Earnings derived from the investment of
moneys on deposit in the various Funds end Accounts shall be
credited to the Fund or Account from which moneys used to acguire
such investment shell have conme.

Section 14. IMMEDIATE EFFECT. This Ordinence shall be
effective immediately from end after its passege in accordance with
the provisions of Section 2 of Chepter 25 of the Cherter of the

¢ity, and it is accordingly so ordained.
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ADOPTED this [émgy of 7 :’(’ CL VA -, 1991,

- / Mayor =~ T~

ATTEST:

Ko ptn )

APPROVED AS TO FORM AND LEGALITY:

‘City Attorney

" (SEAL)
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EXHIBIT "A"
DEFINITIDNS

As used in the Ordinance, the following terms and expressions
shall have the meanings eet forth below, unless the text hereof
specifically indicatee octherwise:

"Account®” meane any account created, established and
maintained under the terms of any Supplement.

"Accountant®™ means a nationally recognized independent
certified public accountant, or an independent firm of certified
public accountants.

"Annual Debt Service Regquirements" meane, for any Fiscal Year,
the principal of and interest on all Parity Dbligations coming due
at Maturity or Stated Maturity (or that could come due on demand of
the owner therecf other than by acceleration or other demand
conditioned upon default by the City on such Debt, or be payable in
respect of any required purchase of such Debt by the City) in such
Fiscal Year, and, for such purposes, any one or more of the
following rules shall apply at the election of the City:

(1} GCommitted Take Out. If the City has entered into a
Credit Agreement constituting a binding commitment within
normal commercial practica, from any bank, savings and loan
association, ineurance company, or similar institution to
discharge any of ite Funded Debt at jits Stated Maturity (or,
if due on demand, at any date on which demand may be made) or
to purchaee any of its Funded Debt at any date on which such
Debt is subject to required purchase, all under arrangements
whereby the City’s obligation to repay the amounte advanced
for such discharge or purchase constitutes Funded Debt, then
the portion of tha Funded Debt committed to be discharged or
purchased ehall be excluded from such calculation and the
principal of and interest on the Funded Debt incurred for euch
discharging or purchaee that would be due in the Fiscal Year
for which the calculation is being made, if incurred at the
Stated Maturity or purchase date of the Funded Debt to be
discharged or purchased, shall be added;

(2) Balloon Debt. If the principal ({incliuding the
accretion of interest resulting from original issue discount
or compounding of intereet) of any seriee or issue of Funded
Debt due {or payable in respect of any regquired purchase of
such Funded Debt by the City) in any Fiscal Year either is
egual to at least 25% of the total principal (including the
accretion of intereet reeulting from original iseue diecount
or compounding of interest) of euch Funded Debt or exceeds by
more than 50% the greatest emount of principal of such series
or issue of Funded Debt due in any preceding or succeeding

A-1l
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Fiscal Year (such principal due in such Fiscal Yeer for such
series or issue of Funded Debt being raferred to herein and
throughout this Exhibit A as "Balloon Debt®), the amount of
principal of such Balloon Debt taken into account during any
Fiscal Year shall be equel to the debt service calculated
using the original principal amount of such Balloon Debt
amortized over the Term of Issue on a level debt service basis
at an assumed interest rata egual to the rate borne by such
Balloon Debt on the date of calculation:

(3) Consent Sinking Fund. In the case of Balloon Debt,
if a Designated Financial Officer shall deliver to the City a
certificate providing for the ratirement of (and the
instrument creating such Balloon Debt shall permit the
retirement of), or for the accumulation of a sinking fund for
{(and the instrument creating such Balloon Debt shall permit
the accumulation of a sinking fund for), such Balloon Debt
according to a fixed schedule stated in such certificate
ending on or before the Fiscal Year in which such principal
{and premium, if any) is due, then the principal of (and, in
the case of retirement, or to the extent provided for by tha
sinking fund accumulation, the premium, if any, and interest
and other debt service charges on) such Balloon Debt shall ba
computed as if the same were due in accordance with such
schedule, provided that this clause {(3) shall apply only to
Balloon Debt for which the installments previously schedulad
have been peid or daposited to the sinking fund esteblished
with respect to such Debt on or before the times reqguired by
such schedule; and provided further thst this clause (3) shall
not apply where the City has elected to apply tha rula sat
forth in clause {(2) above:

{4) Prepaid Debt. Principal of and interest on Parity
Cbligations, or portions therecf, shall not be included in the
computation of the Annual Debt Sarvice Regquirements for any
Fiscal Year for which such principal or intarast ara payable
from funds on deposit or set aside in trust for the peyment
thereof at the time of such calculations (including without
limitation capitalized interest and accrued interest so
deposited or set aside in trust) with a financial institution
acting as fiduciary with respect to tha payment of such Debt;

(5) Variable Rate. As to eny Parity Obligation that
bears interest at e variable interest rete which cennot be
ascertained at the time of calculation of the Annual Debt
Service Requirement then, st the option of the City, either
(1) an interest rate equal to the average rate borne by such
Parity Obligations {(or by comparable debt in the event that
such Parity Obligetions has not been outstanding during the
preceding 24 months) for any 24 month period ending within 30
days prior to the date of calculation, or {2) an interest rate
egqual to the 30-year Tsx~Exempt Revenue Bond Index (as most

A-2
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recently published in The Bond Buver), shell be presumed to
apply for all future dates, unless such index is no longar
published in The Bond Buver, in which cese an index of
tax-exempt revenue bonds with maturities of at least 20 yeers
which is published in a financial newspaper or journel with
national ¢irculation may be used for this purpose;

(6) Commercial Paper. Wwith respect to any Parity
Obligetions iseued in the form of commerciel paper, the
intsrest on such Parity Obligations ehall be celculated in the
manner provided in clause {(5) of this definition and the
maturity schedule shall be celculated in the menner provided
in clause (2) of this definition; end

(7} g : BYE If the c;ty has entered
into a Credit Agreament in connection with an issue of Debt,
payments due under the Credit Agreement, from either the City
or the Credit Provider, shall be included in such calculation
except to the extsnt thet the payments sre elready taken into
account under (1) through (6) above end any payments otherwise
included above under (1) through (6) which are to be replaced
by peyments under e Credit Agreement, from eithar the City or
the Credit Provider, shell be excluded from euch calculation.
With respect to any calculation of historic data, only those
peyments ectuelly made in the subject period shell be taken
into account in making such calculation and, with raspect to
prospective calculations, only those peyments reasonebly
expected to be made in the subject period shall be taken into
account in making the calculation.

"Bond Counsel" meens Messrs. McCall, Parkhurst & Horton and
Messrs. Kelly, Hart & Hallman.

"City" and "Issuer" mean the City of Fort Worth, Texes.
"Code” means the Internal Revenue Code of 1986, as amended.

"Credit Agreement® means, collectively, a loan agresment,
revolving credit agreement, agreement estsblishing a line of
credit, letter of credit, reimbursement egreement, insurance
contract, commitments to purchsse Parity Obligstione, purchese or
sale agreements, interest rete swap agreements, or commitments or
other contrects or egreements authorized, recognized and approved
by the City as a Credit Agreement in connection with the
authorizetion, issuence, security, or peyment of Perity Obligations
end on a parity therewith.

"Credit Fecility" means (i) a policy of insurence or a surety
bond, issued by an issuer of policies of insurence insuring the
timely payment of debt service on governmental obligations,
provided thet a Rating Agency having an outstanding reting on
Parity Obligations would rate tha Parity Ohllgatlans fully insurad
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by a standard policy issued by the issuer in its highest generic
rating category for such obligations; and (ii) a letter or line of
credit issued by any financial institution, provided that a Rating
Agency having an outstanding rating on the Parity Obligations would
rate the Parity Obligations in its two highest generic rating
categories for such obligations if the letter or line of credit
proposed to be issued by euch financial institution eecured the
timely payment of the entire principal amount of the Parity
Obligations-end the interest thereon.

"Credit Provider® means any bank, financial institution,
insurance company, surety bond provider, or other institution which
provides, executes, issues, or otherwise is a party to or provider
of a ¢Credit Agreement.

"Debt" of the City payable from Pledged Revenues means all:

(1) indebtedness incurred or assumed by the City for
borrowed money (including indebtednese arising under Credit
Agreements) snd all other financing obligations of the System
that,. in accordance with generally sccepted accounting
principles, are shown on the liability side of a balance
sheet; and

(2) all other indebtedness {(other than indebtedness
otherwise treated as Debt hereunder) for borrowed money or for
the acguisition, construction, or improvement of property or
capitalized lease cobligations that is guaranteed, directly or
indirectly, in any manner by the City, or that is in effect
guaranteed, directly or indirectly, by the City through an
agreement, contingent or otherwise, to purchase any such
indebtedness or to advance or supply funds for the payment or
purchase of any such indebtedness or to purchase property or
services primarily for the purpose of enabling the debtor or
seller to make payment of such indebtedness, or to assure the
owner of the indebtedness against loss, or to supply funds to
or in any other manner invest in the debtor (including any
agreement to pay for property or services irrespective of
whether or not such property is delivered or such services are
rendered), or otherwise.

For the purpose of determining the "Debt" peyable from the Pledged
Revenues of the System, there shall be excluded any particular Debt
if, upon or prior to the Maturity thereof, there shall have bheen
deposited with the proper depository (a) in trust the necessary
funds {(or investments that will provide sufficient funds, if
permitted by the instrument creating such Debt) for the payment,
redenption, or satisfaction of such Debt or (b) evidence of such
Debt deposited for cancellation; and thereafter it shall not be
considered Debt. No item shall be considered Debt unless such item
constitutes indebtedness under generally accepted accounting

A~g
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principles applied on a baeis consistent with <the financial
statements of the City in prior Fiscal Years.

"Debt Service Fund" means the "City of Fort Worth, Texas Water
and Sewer System Parity Obligations Debt Service Fund" eatablished
pursuant to Section € of the Ordinance.

"Designeted Financial Cfficer” shall mean the City Manager,
the OQirector of Fiscal Services, or such other finencisl or
accounting official of the City eo designated by the governing body
of the City.

"Bligible Investments® means those investments in which the
City is now or hereafter authorized by law, including, but not
limited to, the Public Funds Investment Act of 1987 (Article 842a-
2, Texas Revieed Civil Statutes), as amended, to purchaae, sell and
invest its funds and funds under ita control.

"Piscal Year" means the fiscal year of the City which
currently ends on September 30 of each calendar vear.

"Fund" means any fund created, established and maintained
under the terms of the Ordinance and any Supplement.

"Funded Debt"™ of the System means all Parity Cbligations (and,
for purposes of Section 8(b) of the Ordinance, all Subordinated
Debt) created or assumed by the City and pavable from Pledged
Revenues that meture by their terma (in the absence of the exercise
of eny earlier right of demend), or that are reneweble at the
option of the City to e date, more than one vear after the original
creation or assumption of such Cebt by the City.

"Government Obligations® means direct obligations of the
United States of America, including obligations the principal of
and interest on which are unconditionally guaranteed by the United
States of America.

"Gross Revenues” meane all revenues, income, and receipts
derived or received by the City from the operstion end ownership of
the System, including the interest income from the inveatment or
depoeit of money in any Fund created by the Ordinance or a
Supplement or maintained by the City in connection with the System,
other than those amounts aubject to payment to the United States of
America as rebate pursuant to section 148 of the Code. The term
"Gross Revenues”, however, does not include impact fees charged by
the System under authority of Chapter 395, Texae Local Government
Code, for the construction of capital improvements or facility
expaneions pursuant to a cap:.tal improvement plen prepared in
accordance with the provisions of Chapter 395, Texas Local
Government Code.
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"Holder" or "Bondholder" or "owner” means the registered owner
of eny Perity Obligetion registered es to ownership end the holder
of any Perity Obligation payable to bearer,

"Maturity® when used with respect to any Debt means the date
on which the principal of such Debt or any installment thereof
becomes due and payable as therein provided, whether at the Stated
Maturity thereof or by decleretion of acceleration, call for
redemption, ‘or otherwise.

"Net Revenues" end "Net Revenues of the Systen” means all
Gross Revenues less Operating Expenses.

ngperating Expenses" meens the expenses of operetion and
maintenence of the System, including ell seleries, lebor, materials
repairs, and extensions necessary to render efficient service,
provided, however, thet only such repairs end extensions, as in the
judgment of the City, reesonably and fairly exercised by the
peesege of appropriate ordinances, are necessary to render adeguete
service, or such es might be necessary to meet some physicel
Accident or condition which would otherwise impeir any Parity
Obligations. Operating Expenses sball include the purchase of
water, sewer, and, to the extent permitted by law, drainage
services as received from other entities and the expenses related
thereto, end, to the extent permitted by lew, Cpereting Expenses
may include payments made on or in respect of obtaining and
maintaining any Credit Agreement or Credit Fecility. Depreciation
shall never be considered as expenses of operation and maintenance.

"Opinion of Counsel® means a written opinion of counsel which
shall be acceptable to the City.

"Ordinance® means this mester ordinence estab) ishing the Water
and Sewer System Revenue Financing Progran.

"Outstanding® when used with respect to Parity Obligations
meens, es of the date of determinetion, all Parity Obligations
theretofore delivered under this Ordinance and eny Supplement,
except:

(1} Perity Obligetions theretofore cancelled and
delivered to the City or delivered to the Peying Agent or the
Reglstrar for cencelletion:

(2) Perity Obligetions deemed peid pursuent to the
provisions of Section 9 of the Ordinence or eny comperable
section of any Supplement;

{3) Perity Obligations upon trensfer of or in exchenge
for and in lieu of which other Parity Obligations have been
authenticated and delivered pursuant to the Ordinence and any
Supplement; and
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{4) Parity Obligations under which the obligations of the
City heve been releesed, discharged, or extinguished in
eccordence with the terms thereof;

provided, that, unless the seme is acguired for purposes of
.cancellation, Parity Obligetions owned by the City shell be deemed
to be Outetending as though it wes owned by any other owner.

"Outstanding Principel Amocunt® meens, with raspect to all
Parity Obligetions or to e series of Perity Obligetions, the
outstending and unpaid principel amcunt of such Parity Obligations
payving interest on e current besis and the cutstanding and unpeid
principal and compounded interest on such Parity Obligations paying
accrued, accreted, or compounded interest only et maturity as of
any Record Date established by e Registrar in connection with a
proposed amendment of the Ordinence or any Supplement.

"Perity Obligetions® meane all Debt of the City which may ba
iesued or essumed in eccordence with the terms of the Ordinance and
e Supplement, end secured by e first lien on end pledge of the
Pledged Revenues.

"Paying Agent" means each entity designated in a Supplement es
the place of payment of a series or issue of Parity Obligetions.

“Pledged Revenues*® meens
{1) the Net Revenues, plus

{2) any additionel revenues, income, receipts, or other
resources, including, without 1limitation, eny grents,
donations, or incoma receivad or tc be recaived from the
United Stetes Government, or any other public or privete
source, whether pursuant to an agreement or otherwise, which
hereefter are pledged tc the payment of the Parity
Obligations.

"Prudant Utility Prectice® means any of the practicee, methods
and acts, in the exercise of reesonable judgment, in the light of
the fects, including but not limited to the practices, methods and
ects engeged in or epproved by a significent portion of the public
utility industry prior thereto, known at the time the decision was
made, would heve been expected to accomplish the desired result et
the lowest reasonabla cost consistent with reliability, safety and
axpedition. It is recognized thet Prudent Utility Prectice is not
intended to be limited to the optimum practice, method or act at
the exclusion of ell others, but rether is e spectrum of poeeible
practicee, methode or ects which could have been expected to
accomplienr the desired rasult et the lowest reasconable cost
consistent with reliability, safety and expedition. In the cese of
any facility included in the Syetem which ie owned in common with
one or mora other entitias, tha term "Prudent Utility Practice®, as
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applied to such facility, shall have the meaning eet forth in the
agreement governing the operation of such facility.

"Rating Agency” means any nationally recognized securities
rating agency which has assigned a rating to the Parity
Obligations.

"Registrar" means each entity designated in a Supplement as
the registrar of a series or issue of Parity Obligations.

"Retfuired Reserve Amount' meens an amount egual to the greater
of (a) 50% of the average Annual Debt Service Requirements of the
Parity Obligations then Outstanding or (b) 374% of the Annual Debt
Service Reguirements of the Parity Obligations to be Cutstending in
the Fiscel Yeer during which such Annual Debt Service Reguirements
are scheduled to be the greatest, to the extent such Parity
Obligations ere to be secured by the Reserve Fund in eccordance
with the terms and provisions of $Section 7 of the Ordinance and any

Supplement.

- "Reserve Fund" meens the "City of Fort Worth, Texes Water end
Sewer System Parity Obligetions Reserve Fund" esteblished pursuent
to Section 7 of the Ordinance