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APPLICATION FOR FINANCIAL ASSISTANCE 
 

FOR WATER AND WASTEWATER INFRASTRUCTURE PROJECTS 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
  
 

TWDB Use Only 
 

Name of Applicant:  ________________________ 
 
Date application received: ______________ 

 
Date administratively complete: ________________ 
 
 
 

 
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, 5th 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. 

 

 

 

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

a)  TYPE A GENERAL-LAW MUNICIPALITY (Texas Local Gov’t Code Sec. 5.001) 
b)  TYPE B GENERAL-LAW MUNICIPALITY (Texas Local Gov’t Code Sec. 5.002) 
c)  TYPE C GENERAL-LAW MUNICIPALITY (Texas Local Gov’t Code Sec. 5.003) 
d)  HOME-RULE MUNICIPALITY (Texas Local Gov’t Code Sec. 5.004) 
e)  SPECIAL-LAW MUNICIPALITY (Texas Local Gov’t Code Sec. 5.005) 
f)  NONPROFIT ORGANIZATION (Business Organization Code Chapter 22) 
g)  NONPROFIT WATER SUPPLY OR SEWER SERVICE CORP. (Texas Water Code Chapter 67)  
h)  ALL DISTRICTS (Texas Water Code Chapter 49)  
i)  OTHER (attach) 

 
2. Applicant Name and Contact Information: 

Name: Upper Trinity Regional Water District 
County: Denton 
Physical 
Address: 

900 North Kealy Street 
Lewisville, Texas 75057           

Mailing 
Address: 

P.O. Drawer 305 
Lewisville, Texas 75067           

Phone: 972-219-1228 
Fax:   N/A    
Website: www.utrwd.com 

 
 
3. Brief description of the project: 
This project consists of approximately 3.3 miles of treated water transmission pipeline from the 
Taylor Water Treatment Plant (TWTP) to the Stone Hill Pump Station (SHPS). The proposed pipeline 
is in a congested urban terrain and will cross IH35E, large overhead electric transmission lines and 
the Kansas City Southern Railroad (KCS). The size of the transmission pipeline is anticipated to be 
at least 60-inch diameter. The alignment, final pipeline size and construction delivery method will 
be evaluated and recommendations presented as part of the early phases of this multi-year project. 
Additional easements may be required depending on the final alignment. Preliminary, as well as 
final design and construction phase services will also be included in the project. This pipeline will 
provide additional capacity, reliability and operational security to Upper Trinity Regional Water 
District's Regional Treated Water System. This critical project is required to meet future demands 
of UTRWD’s growing service area, as well as, provide necessary redundancy in the system. 
 
4. Applicant’s Officers and Members:  

 
Name 

 
Office Held 

  Kevin Mercer         President Board of Directors 
  Richard A. Lubke    Vice President Board of Directors 
    Ramiro Lopez Treasurer Board of Directors 
  Mike Fairfield    Secretary Board of Directors 
                      
                      
                      
                      
                      

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

Name: Kurt J. Staller, P.E. 
Title: Acting Director Engineering and Construction 
Address: 900 N. Kealy Street, Lewisville, TX 75057 
Phone: 972-219-1228 
Fax: N/A 
Email: kstaller@utrwd.com 

 
6. 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                              N/A      

Firm Name: Currently under selection 
Contact:  
Address:            
Phone:            
Fax:            
Email:            

 
b) Bond Counsel                      N/A      

Firm Name:  Bracewell LLP 
Contact:  Rob Collins, III 
Address:  1445 Ross Avenue, Suite 3800, Dallas, TX 75202-2711         
Phone:  214-758-1012    
Fax:            
Email: rob.collins@bgllp.com 

 
c) Financial Advisor                     N/A      

Firm Name: First Southwest Company           
Contact: Nick Bulaich 
Address: 777 Main Street, Suite 1200, Fort Worth, TX 76102           
Phone: 817-332-9170           
Fax:            
Email: nick.bulaich@hilltopsecurities.com 

 
d) Certified Public Accountant (or other appropriate rep)                 N/A      

Firm Name: Deloitte & Touche LLP 
Contact: Reem Samra 
Address: Chase Tower, Suite 1600, 2200 Ross Avenue, Dallas, TX 75201-6778 
Phone: 214-840-7376 
Fax:            
Email: rsamra@deloitte.com 
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e) Legal Counsel (if other than Bond Counsel)                  N/A      
Firm Name: Boyle & Lowry LLP 
Contact: John F. Boyle, Jr. 
Address: 4201 Wingren, Suite 108, Irving, TX 75062-2763 
Phone: 972-650-7100           
Fax:            
Email: jfboyle@boyle-lowry.com 

  
f) Any other consultant representing the Applicant before the Board   N/A      

Firm Name:            
Contact:            
Address:            
Phone:            
Fax:            
Email:            

 
7.   List the counties within the Applicant’s service area.   

 Collin, Cooke, Dallas, Denton, Grayson & Wise 
 
8.  Identify the Applicant’s total service area population:   257,471   
 
9.     Applicant is requesting funding from which programs?  Check all that apply. 

 
PROGRAM     AMOUNT REQUESTED 

a)   Drinking Water State Revolving Fund (DWSRF)    $       
b)   Clean Water State Revolving Fund (CWSRF)   $       
c)   Texas Water Development Fund (DFund)   $       
d)   State Participation      $       
e)   Rural Water Assistance Fund (RWAF)       $       
f)   State Water Implementation Fund for Texas (SWIFT) $ 42,070,000 
g)   Economically Distressed Areas Program (EDAP)   $       
h)   If other please explain:           $       

 
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). 

Funding 
Source 

Type of Funds 
(Loan/Grant) Amount ($) 

Date Applied 
 for Funding 

Anticipated or 
Funding Secured 

Date 
SWIFT Low Interest Loan $42,070,000 January 2018 October 2018 
                                                       

Total 
Funding 
from All 
Sources 

  
$42,070,000 

  

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

 Planning 
  Acquisition 
  Design 

 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 

 No 
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Part B: Legal Information 
 
13. Cite the legal authority under which the Applicant can issue the proposed debt including the 

authority to make a proposed pledge of revenues. 
           
            Constitution and general laws of the State of Texas, including Chapter 1053, Acts of the 

71st Legislature of Texas, Regular Session, 1989, as amended by Chapter 494, Acts 1995, 
14th Legislature of Texas, Regular Session, 1995 (collectively, the “District Act”).  

 
14. What type of pledge will be used to repay the proposed debt? 

  Systems Revenue 
 Taxes 
 Combination of systems revenues and taxes 

  Other (Contract Revenue, etc.) 
 

15. Provide the full legal name of the security for the proposed debt issue(s).   
            RTWS Revenue Bond – Series 2018 - 2020 
 
16. Describe the pledge being offered and any existing rate covenants.  SEE ATTACHED. 
 
17. Attach the resolution from the governing body requesting financial assistance. 

TWDB-0201A (http://www.twdb.texas.gov/financial/instructions/)   
 Attached Resolution  

 
18.  Attach the Application Affidavit   

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

 
19.  Attach the Certificate of Secretary  

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

 
 20. 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). 

          No 
 
 
 
 
 

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

 No 
 
22. 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. 

 Attached CCN and service area map 
   No  If no, indicate the status of the CCN.             

 N/A 
 
23. 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.  

     Attached 
  No 

 
24. 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.            
Upper Trinity has contracts with its Participating Members and Customers receiving 
wholesale treated water.  These contracts allow Upper Trinity to acquire and construct 
projects as needed, as determined by the District, to supply treated water to all Participating 
Members and other Customers. 

 
   No 
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25. 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: May 5, 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 

 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 §§ 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?  

 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?  

 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.   

       Attached TWDB Water Audit worksheet 
   No  

 
28.  Does the Applicant provide wastewater services? 
   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. 

 

Customer Name 
Annual Usage 

(1,000 gal) Percent of Usage 
Bankruptcy 

(Y/N) 
Town of Flower Mound 3,230,648 32.38% N 
City of Corinth 1,036,160 10.39% N 
City of Highland Village 798,496 8.0% N 
Denton County Fresh Water Supply 
District #7 (Lantana) 

622,095 6.23% N 

City of Celina 589,440 5.90% N 
Mustang Special Utility District 581,290 5.82% N 
Lake Cities Municipal Utility 
Authority 

554,535 5.56% N 

Denton County Fresh Water Supply 
District #1A (Castle Hills) 

541,270 5.42% N 

Denton County Fresh Water Supply 
District #10 (Savannah) 

392,254 3.93% N 

Denton County Fresh Water Supply 
District #11A (Paloma South) 

355,087 3.56% N 

 
 Comments: As of September 30, 2017 
 
30. List the top TEN customers of the system by gross revenues and percent of total revenues, including 
whether any are in bankruptcy 

Customer Name 
Annual 

Revenue($) Percent of Revenue 
Bankruptcy 

(Y/N) 
Town of Flower Mound 15,931,019 38.49% N 
City of Corinth 4,236,388 10.24% N 
Lake Cities Municipal Utility 
Authority 

2,179,234 5.27% N 

City of Highland Village 2,120,830 5.12% N 
Denton County Fresh Water Supply 
District #7 (Lantana) 

2,007,325 4.85% N 

Mustang Special Utility District 1,838,582 4.44% N 
Denton County Fresh Water Supply 
#1A (Castle Hills) 

1,835,310 4.43% N 

City of Celina 1,683,028 4.07% N 
Denton County Fresh Water Supply 
#11A (Paloma South) 

1,657,054 4.00% N 

Denton County Fresh Water Supply 
#10 (Savannah) 

1,454,382 3.51% N 
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31. Provide a summary of the wholesale contracts with customers 
 
 

Contract Type 

 
Minimum 
annual 
amount 

 
Usage fee 
per 1,000 
gallons 

Annual 
Operations 

and 
Maintenance 

 
Annual 
Capital 
Costs 

 
 

Annual 
Debt 

Service 

 
 
 

Other 

ATTACHED ATTACHED ATTACHED ATTACHED ATTACHED ATTACHED N/A 
       
       
       
       
       
       
       
       

 
 
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 

Customer Name 
Annual Usage 

(gal) 
Percent of Total Water 

Revenue 
Bankruptcy 

(Y/N) 
N/A N/A N/A N/A 
                                            
                                            
                                            
                                            
                                            
                                            
                                            
                                            
                                            

 
b. WASTEWATER 

Customer Name 
Annual Usage 

(gal) 
Percent of Total 

Wastewater Revenue 
Bankruptcy 

(Y/N) 
N/A N/A N/A N/A 
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33. Current Average Residential Usage and Rate Information 

Service 

 
Date of Last 

Rate 
Increase 

Avg. 
Monthly 
Usage 

(gallons) 

 Avg. 
Monthly Bill 

($) 

Avg. 
Monthly 
Increase 

Per 
Customer($) 

Projected Monthly 
Increase Necessary 

($) 
Water N/A N/A N/A N/A N/A 
Wastewater N/A N/A N/A N/A N/A 

 
34. Provide the number of customers for each of the past five years. 

Year Number of 
Customers 

20  N/A N/A 
20                 
20                 
20                 
20                 

  
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).            
  No 
 
 
37. Does the applicant have taxing authority?  
  Yes  
  No 
 
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.  

 
Comments: N/A 
 
 

Fiscal 
Year 

Ending 
Net Taxable 

Assessed Value ($) 
Tax 
Rate 

General 
Fund 

Interest & 
Sinking 
Fund 

Tax 
Levy 

$ 

Percentage 
Current 

Collections 

Percentage 
Total 

Collections 
20      N/A N/A N/A N/A N/A N/A N/A 
20                                                
20                                                
20                                                
20                                                
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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)  20      attached 
b)  20      attached        Not Applicable 
c)  20      attached 
d)  20      attached 
e)  20      attached 
 

40.  Attach the direct and overlapping tax rate table:  
  Attached tax rate table            Not Applicable 
 
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.  
 

Taxpayer Name Assessed Value Percent of Total Bankruptcy (Y/N) 
N/A N/A N/A N/A 
                                            
                                            
                                            
                                            
                                            
                                            
                                            
                                            
                                            

 
Comments: Not Applicable  

42. Provide the maximum tax rate permitted by law per $100 of property value.  Not Applicable  
 
43. Does the applicant collect sales tax?  
  Yes Provide the sales tax collection history for the past five years. 

 
Fiscal Year 

Ending Total Collections 
20                 
20                 
20                 
20                 
20                 

 
  No 
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44.  Indicate the tax status of the proposed loan? 
  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: 
  projected gross revenues 
  operating and maintenance expenditures 
  outstanding and proposed debt service requirements 
  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 
 
46. 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. 

 
 
47. 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. 
  Attached Annual Audit 
  Attached Management Letter 
  If applicable, attached interim financial information 
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48. Does the applicant have any outstanding debt? (Check all that apply) 
  Yes, General obligation debt 
  Yes, Revenue debt 
  Yes, Authorized but unissued debt 
  No 
 
49.   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: 
   Yes 
    Attached schedule.  The schedule should also identify the debt  
    holder. 
   No 
 
 b. Revenue: 
   Yes 
    Attached schedule.  The schedule should also identify the debt  
    holder. 
   No 
   
 c. Authorized by Unissued Debt: 
   Yes 
    Attached schedule.  The schedule should also identify the debt  
    holder. 
   No 
 
 
50. List the ten largest employers of the Applicant’s service area: 

Name Number of Employees 
University of North Texas (UNT) 8,887 

Denton ISD 3,800 

Walmart 3,722 

Peterbilt Motors Co. 2.314 

Northwest ISD 2,246 

Lewisville ISD 2,061 

Denton State School 1,700 

Denton County 1673 

Texas Women’s University (TWU) 1,672 

Nebraska Furniture Mart 1,500 

  
Comments (example, any anticipated changes to the tax base, employers etc.) As of 09/30/2017 
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51. Provide any current bond ratings with date received. 
 

 
Standard & 

Poor’s 
Date 

Received Moody’s 
Date 

Received Fitch 
Date 

Received 
G.O. N/A N/A N/A N/a N/A N/A 

Revenue A+ May 2017  A2 May 2017 N/A N/A 
 
52. Is the project intended to allow the applicant to provide or receive water or sewer services to or 

from another entity? 
  Yes.   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  
  No. 
 
  



TWDB-0148 
Version: 6-2-15 

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

17 

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.): 
 This project is required to provide additional capacity, system reliability and operational 

security to Upper Trinity Regional Water District's Regional Treated Water System. 
 
54. Description of Project, including a bulleted list of project elements/components, and alternatives 

considered (including existing facilities): 
 
The Parallel Pipeline from Taylor RWTP to Stone Hill Pump Station is a proposed new 
Pipeline by the Upper Trinity Regional District (the District) that will be constructed in the 
City of Lewisville and the Town of Flower Mound in Denton County, Texas. The primary 
purpose is for an increase in system capacity, reliability and operational security. Water 
from the project will be used to meet increasing demands of our customers in service area. 
The proposed pipeline will provide capacity for approximately 63 mgd more treated water 
from the Taylor RWTP to Stone Hill Pump Station. 
The project elements include: 

• Preliminary design 
• Alignment study 
• Possible permanent and temporary easement acquisition 
• A major interstate crossing (IH 35E) to include trenchless technology 
• Railroad crossings and large power transmission line crossing 
• Multiple city street crossings 
• Installation of a large diameter pipeline adjacent to an existing 48-inch active water 

transmission pipeline 
• Connections to ground storage tanks and plant yard piping 
• Installation of fiber optic cable and conduit for communication links 

A complete preliminary engineering feasibility data must include:  
a. A description and purpose of the project, including existing facilities.  

• Note: CWSRF and DWSRF must address issues scored in Intended Use Plan 
submittal 

    Attached  
 
 
 
 
 

b. If project is 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)  

 Attached 
 

b) Wastewater (TWDB-0556 at  
 

A Feasibility study has not been performed. 
This will be included in the planning stages of 
this project and requires funding. 

Not Applicable 

Not Applicable 

http://www.twdb.texas.gov/financial/instructions/doc/TWDB-0555.pdf
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http://www.twdb.texas.gov/financial/instructions/doc/TWDB-0556.pdf) 

 Attached 
 

c. DWSRF applicants must complete a Projected Draw Schedule  
(TWDB-1202 at 

http://www.twdb.texas.gov/financial/instructions/doc/TWDB-1202.xls) 
 
 

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

a. New supply 49,846 (acre-feet/year) *41,710,000.00 ($) capital cost  

                                                                   (*does not include fiscal services costs) 

o The increase 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 N/A (acre-feet/year)  N/A ($) capital cost 

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

o 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 

o 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. 

o 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 

o Water Plan project examples: None. Not a water plan project.  (Examples of these type 
projects: treatment rehabilitation, system storage facilities, system upgrades). 

 
 
 
 
 
 
 
 
 

Not Applicable 

http://www.twdb.texas.gov/financial/instructions/doc/TWDB-0556.pdf
http://www.twdb.texas.gov/financial/instructions/doc/TWDB-1202.xls
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56. Project Location: 
 
 The Parallel Pipeline from District’s Taylor RWTP to the Stone Hill Pump Station is in 

Denton County and extends for approximately 3.25 miles from the City of Lewisville and 
into the Town of Flower Mound. 

 
 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. 
 Attached 

 
57.  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://factfinder.census.gov/faces/nav/jsf/pages/index.xhtml 

 
   
   Please follow these steps:   

• Select Advanced Search.  
• 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".  
• 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.  

• Close the Geographies Search window.  
• 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. 
 

 Attached Census tracts 
 
58. Project Schedule: 

a) Requested loan closing date.   
October 2018 

b) Estimated date to submit environmental planning documents. 
October 2019 

c) Estimated date to submit engineering planning documents.  
October 2019 

d) Estimated date for completion of design.   
October 2019 

e) Estimated Construction start date for first contract.   
December 2019 

f) Estimated Construction end date for last contract.  
May 2021  
 
 

 
 
 

http://factfinder.census.gov/faces/nav/jsf/pages/index.xhtml
http://factfinder2.census.gov/help/en/glossary/p/place.htm
http://factfinder2.census.gov/help/en/glossary/c/county_subdivision.htm
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59. Attach a copy of current and future populations and projected water use or wastewater flows.  
Include entities to be served.   

  Attached 
 
60. 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 

 Attached 
 
61. 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 
 

62.     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 
 No.  Provide explanation:       

 
 
63. 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     
     N/A    

 
 
 

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 

http://www.twdb.texas.gov/financial/instructions/
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Type of 
Permit 

Water Right 

Entity from which 
the permit or right 
must be acquired 

Acquired by lease 
or full ownership 

Expected 
acquisition date 

Permit / Water 
Right ID No. 

                              
                              

 
 
 
 
 
 

c) 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) 
Highway crossing TxDOT N 
Railroad crossing Kansas City Southern Railroad N 
                  
                  

 
 
64. 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 
    Attached 
 

 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 
Easement 

Permit 

Entity from which 
the permit or right 
must be acquired 

Acquired by lease 
or full ownership 

Expected 
acquisition 

date 
To Be Funded by 
TWDB (Yes/No) 

                              
                              
                              

 
 
65.  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. 

  No 
 

Additional easements may be required. Part of the project will include identifying 
additional easements required. We do not know what will be required at this time. 
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66. 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? 

      Yes  
 No 

 
67. 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 

 No 
Part E: State Water Implementation Fund for Texas (SWIFT) Applicants Only: 
 
68. Identify the type of SWIFT funding (If more than one funding option is being requested indicate 

the amount of funding for each): 
  Deferred      $ N/A  
 Low Interest Loan   $42,070,000 
 Board Participation   $ N/A  

 
69. For multi-year funding request or phased commitments, provide a schedule reflecting the closing 

dates for each loan requested. 
 Attached 

 
70. 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, I 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, I 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.  

 
 
71.   Provide drafts of the following documents: 

   a. Proposed Bond Ordinance  
  Attached 

b. Private Placement Memorandum 
 Attached 
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Part F: Economically Distressed Programs (EDAP) Applicants Only: Not Applicable 
 
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. Describe procedures for collecting monthly customer bills (include procedures for collection of 

delinquent accounts) 
      

 
73. 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   

 
74. 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. 

  
75. 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  
 
76. Is this project providing new service? 
   Yes If yes, attach plats of the affected subdivisions. 

 Attached  
   No 
 
77. 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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Part G: CWSRF/DWSRF Applicants Only    Not Applicable 
 
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 
   N/A   
 
 
 

http://fedgov.dnb.com/webform/
https://sam.gov/
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83. 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   

 
84. 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   
 
85. 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. 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 

   
  

87. 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 
question 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   
 
 
 
 
 
 
 

http://www.twdb.texas.gov/financial/instructions/index.asp
http://www.twdb.texas.gov/financial/instructions/doc/TWDB-0210.pdf
http://www.twdb.texas.gov/financial/instructions/doc/TWDB-0215.pdf
http://www.twdb.texas.gov/financial/instructions/doc/TWDB-0216.pdf
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88. 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 
   N/A   
 
89. 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   

 
90. 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 
 N/A 

 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 

 

http://www.twdb.texas.gov/financial/instructions/doc/TWDB-0217.pdf
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Part H: Documentation of “Green” Projects and Project Components      
  CWSRF and DWSRF Applicants Only                      Not Applicable 

 
 
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  

http://www.twdb.texas.gov/financial/instructions/doc/TWDB-0162.pdf
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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   General Information 

No. 6  Draft or executed consulting contracts (engineering, financial advisor, bond counsel) 
No. 12 Existing security document for refinancing 

 
Part B   Legal  

No. 17 Resolution (TWDB-0201A) 
No. 18 Application Affidavit (TWDB-0201) 
No. 19 Certificate of Secretary (TWDB-201B) 
No. 20 Water Supply Corporations 

Articles of Incorporation 
Certificate of incorporation from the Texas Secretary of State 
By-laws and any amendments 
Certificate of status from the Texas Secretary of State  
Certificate of account status from Texas Comptroller   

No. 21  Resolution/ordinance authorizing the issuance of parity debt 
No. 22 Certificate of Convenience & Necessity 
No. 23 Enforcement Actions 
No. 24 Affidavit of No Objection 
No. 25 Two copies of the Water Conservation Plan (TWDB-1968 and TWDB-1965)  
No. 26 Water use surveys 

  http://www.twdb.texas.gov/waterplanning/waterusesurvey/index.asp 
No. 27 Water Loss Audit 

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

No. 39 Assessed Values by Classifications 
No. 40 Direct and Overlapping Tax Table 
No. 45 Proforma for each year of debt outstanding 
No. 46 Five year comparative system operating statement. 
No. 47 Annual audit and management letter 
No. 49 Outstanding debt schedule 
No. 52 Service provider contracts 

  
 
 
 
 
 
 
 
 
 
 
 

http://www.twdb.texas.gov/waterplanning/waterusesurvey/index.asp
http://www.twdb.texas.gov/conservation/resources/waterloss-resources.asp
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Part D   Project Information   
No. 54a Preliminary Engineering Feasibility Data (PEFD)  
No. 54b Engineering Feasibility Report  

  Water (TWDB-0555)  
  Wastewater (TWDB-0556) 

No. 54c Project Draw Schedule (TWDB-1202) 
No. 56 Project Map 
No. 57 Census Tract(s) 
No. 59 Current and future populations and projected water use or wastewater flows 
No. 60 Project Cost Estimate Budget (TWDB-1201) 
No. 61 Wastewater Project Information Form (WRD-253a)  

 Water Project Information Form (WRD-253d) 
No. 62  Texas Pollution Discharge Elimination System Permit 
No. 63  If applicant has property rights and permits 

a. WRD-208A (Surface Water) 
b. WRD-208B  (Groundwater) 

No. 63c Additional Permits 
No. 64 Site certificate, evidencing land ownership for the project.  (ED-101) 
No. 65 Categorical Exclusion (CE), Finding of No Significant Impact (FONSI), Record of Decision 

or any other supporting document 
No. 67 Social or environmental issues 

 
Part E  State Water Implementation Fund for Texas 

 No. 69 Multi-year/phased commitment schedule 
 No. 71a Draft Bond Ordinance 
 No. 71b Private Placement Memorandum 

 
Part F Economically Distressed Areas Program 

No. 73 Resolution/ordinance establishing a mandatory hookup policy   
No. 74 EDAP applicants 

 Inadequacy documentation 
 Financial resources documentation 
 Existence of residences prior to 06/01/2005 

No. 75 Public health nuisance 
No. 76 Plats 
No. 77 EDAP Planning Phase – Facility Engineering Plan/Scope of Services (WRD-023A) 

 
Part G CWSRF/DWSRF Applicants Only 

No. 82 Lobbying Activities (WRD-213) 
No. 83 Certification Regarding Debarment, Suspension and Other Responsibility           

Requirements. (SRF-404)  
No. 84 Assurances – Construction Programs (EPA-424D) 

Disadvantaged Business Requirements Guidance  (TWDB-0210) 
No. 86 Affirmative Steps Certification and Goals (TWDB-0215) 
No. 87 Affirmative Steps Solicitation Report (TWDB-216)  
No .88 Loan/ Grant Participation Summary (TWDB-0373) 
No. 89 Prime Contractor Affirmative Steps Certification and Goals (TWDB-217) 
No. 90 Designated Management Agency (WRD-210)  

 
Part H Green Projects 

Guidance (TWDB-0161) 
 No. 93 CWSRF Green Project Worksheets (TWDB-0162) 

DWSRF Green Project Worksheets (TWDB-0163) 
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30 

Part J: Guidance and Forms 
 

Part A  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. 

 
Part D  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) 
 
 

Part H  Green Projects  and Project Components 
 Green Project Reserve: Guidance for determining project eligibility  

  (TWDB-0161) 
 

 

http://www.twdb.texas.gov/about/rules/index.asp
http://texreg.sos.state.tx.us/public/readtac$ext.TacPage?sl=R&app=9&p_dir=&p_rloc=&p_tloc=&p_ploc=&pg=1&p_tac=&ti=31&pt=10&ch=363&rl=14
http://texreg.sos.state.tx.us/public/readtac$ext.ViewTAC?tac_view=5&ti=31&pt=10&ch=371&sch=E&rl=Y
http://texreg.sos.state.tx.us/public/readtac$ext.ViewTAC?tac_view=5&ti=31&pt=10&ch=371&sch=E&rl=Y
http://texreg.sos.state.tx.us/public/readtac$ext.ViewTAC?tac_view=5&ti=31&pt=10&ch=375&sch=E&div=2&rl=Y
http://texreg.sos.state.tx.us/public/readtac$ext.ViewTAC?tac_view=5&ti=31&pt=10&ch=375&sch=E&div=1&rl=Y
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TWDB SWIFT Application 
Part B, Number 16 
Upper Trinity Regional Water District 
 
Pledged Revenues means (i) the Net Revenues of the System and (ii) any additional 

revenues, income, receipts, or other resources, including without limitations, any grants, 
donations, or income received or to be received from the United States Government, or any other 
public or private source, whether pursuant to an agreement or otherwise, which in the future 
may, at the option of the District, be pledged to the payment of the Parity Bonds. 

 

Rate Covenant. The District covenants and agrees that  it will  fix, establish, maintain, 
and collect  such rentals, rates, charges,  and fees for the use and availability of the System as 
are necessary to produce Gross Revenues of the System sufficient (a) to pay all Operation and 
Maintenance Expenses of the System, (b) to make all payments and deposits required for the 
Parity Bonds in amounts sufficient to provide at least 1.0 times debt service coverage of all 
Parity Bonds and required to be made into the Interest and Sinking Fund and to maintain the 
Reserve Fund when and as required by this Resolution, (c) to comply with any provision 
contained in the Letter of Credit and Reimbursement Agreement for the Commercial Paper Notes, 
and to pay to the extent the same are reasonably anticipated to be paid with Pledged Revenues, the 
interest on and principal of the Commercial Paper Notes or the repayment of borrowings or 
other amounts due the Bank under the Letter of Credit and Reimbursement Agreements, as and 
when the same shall become due and any additional Subordinate Lien Obligations, and (d) to 
pay all other legal obligations of the District, including those required under the Master 
Agreement. 
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CERTIFICATE FOR RESOLUTION 

I, the und~rsigned Secretary of Upper Trinity Regional Water District hereby certify as 
follows: 

1. The Board of Directors of said District convened in Regular Session on June 1, 
2017, at the regular meeting place thereof. The roll was called of the duly constituted members 
of the Board of Directors, to-wit: 

Board Members/Participating Entities* 
Kevin Mercer, President, DCFWSD#7 (2) 
Richard Lubke, Vice President, Highland Village (2) 
Ramiro Lopez, Treasurer, Irving (2) 
Mike Fairfield, Secretary, Lake Cities MUA (2), 
Brian Roberson, Aubrey (1) 
Kristina Clark, DCFWSD #lA (2) 
Chris Boyd, Mustang SUD (2) 
Timothy S. Fisher, City of Denton (2) 
Eric Ferris, Lewisville (2) 
Mike Brke, Sanger (1) 
Del Knowler, Bartonville (1) 
Cody Collier, Corinth (3) 
Kenneth Parr, Flower Mound (9) 
Virginia Blevins, Justin (1) 
Gary Calmes, Krum (1) 
Frank Jaromin, Prosper (1) 
Dick Cook, Double Oak (1) 
Lance Vanzant, Celina (1) 
Alan Guard, Pilot Point (1) 
Michael Anderson, Ponder (1) 
Troy Norton, Argyle (1) 

'.•: 

Other Members 
Jean Campbell, Denton County at large (1 )* 
Janet Aune, Copper Canyon (0) 

County Representative 
Johnny Harris, Denton County (0) 

and all of said persons were present· at said meeting and upon passage of the Resolution 
hereinafter mentioned, except for the following voting members: Richard Lubke, Eric Ferris, 
Chris Boyd, Frank Jaromin and Mike Brice, thus constituting a quorum. 

Among other business, the following was transacted at said meeting: a written 
Resolution, entitled 

BOND RESOLUTION AUTHORIZING THE ISSUANCE OF UPPER 
TRINITY REGIONAL WATER DISTRICT REGIONAL TREATED WATER 
SUPPLY SYSTEM REVENUE REFUNDING BONDS, SERIES 2017; 
PROVIDING FOR THE SECURITY AND PAYMENT THEREOF; 
AWARDING THE SALE THEREOF; AUTHORIZING THE EXECUTION 
AND DELIVERY OF A PAYING AGENT/REGISTRAR AGREEMENT, 
AND AN ESCROW AGREEMENT; APPROVING THE OFFICIAL 
STATEMENT WITH RESPECT TO THE BONDS; AND ENACTING 
OTHER PROVISIONS RELATING THERETO 

was introduced for consideration by the Participating Members and At-Large Representative of 
the Board of Directors and read in full. It was then moved and seconded that the Resolution be 
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passed. After discussion, the motion, carrying with it the passage of the Resolution, prevailed 
and carried by the following vote: 

AYES: 32 NOES: 0 ABSTENTIONS: 0 

2. A true, full and correct copy of the Resolution adopted at the meeting and 
described in the above and foregoing paragraph is attached to and follows this Certificate; the 
Resolution has been duly recorded in the official minutes of the Board of Directors; the above 
and foregoing paragraph is a true, full and correct excerpt from the minutes of the meeting 
pertaining to the passage of the Resolution; the persons named in the above and foregoing 
paragraph, at the time of the meeting and the passage of the Resolution, were the duly chosen; 
qualified and acting members of the Board of Directors as indicated therein; according to the 
records of my office, each member of the Board of Directors was duly and sufficiently notified 
officially and personally in advance, of the time, place and purpose of the meeting and that the 
Resolution would be introduced and considered for passage at the meeting; and the meeting was 
open to the public, and public notice of the time, place and purpose of the meeting was given, all 
as required by Section 551.041, Texas Government Code, as amended. 

- 2 -

Part B - #21



SIGNED AND SEALED this~ day o~, 2017 

Secretary, Board of Directof> 
Upper Trinity Regional Water District 

[SEAL] 

Certification of Resolution Authorizing 
Series 2017 Regional Treated Water Supply System Revenue Re fonding Bonds 
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OF UPPER TRINITY REGIONAL WATER DISTRICT 
REGIONAL TREATED WATER SUPPLY SYSTEM 

REVENUE REFUNDING BONDS, SERIES 2017 

/ Adopted: June 1, 201 7 
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BOND RESOLUTION AUTHORIZING THE ISSUANCE OF UPPER TRINITY 
REGIONAL WATER DISTRICT REGIONAL TREATED WATER SUPPLY 
SYSTEM REVENUE REFUNDING BONDS, SERIES 2017; PROVIDING FOR 
THE SECURITY AND PAYMENT THEREOF; A WARDING THE SALE 
THEREOF; AUTHORIZING THE EXECUTION AND DELIVERY OF A 
PA YING AGENT/REGISTRAR AGREEMENT, AND AN ESCROW 
AGREEMENT; APPROVING THE OFFICIAL STATEMENT WITH RESPECT 
TO THE BONDS; AND-·ENACTING OTHER PROVISIONS RELATING 
THERETO 

WHEREAS, Upper Trinity Regional Water District (the "District") was duly created and 
is lawfully operating as a conservation and reclamation district created pursuant to Chapter 1053, 
Acts of the 71st Legislature of Texas, Regular Session, 1989, as amended (the "Act"), pursuant 
to Article XVI, Section 59 of the Constitution of the State of Texas; and the District operates as a 
subdivision of the State of Texas and a body politic and corporate. Capitalized terms used in the 
preambles of. this Resolution· shall have the meanings assigned thereto in Article I unless 
otherwise indicated; and 

WHEREAS, pursuant to the Act, the District is authorized to plan, purchase, construct, 
acquin~, own, operate, maintain, repair, and improve, inside or outside of its boundaries, any 
works, improvements, facilities, plants, equipment and appliances, that are necessary, helpful or 
incidental for supplying water for municipal, domestic and industrial uses, and is authorized to 
issue its revenue bonds for such purposes; and 

WHEREAS, the District has entered into Treated Water Supply Contracts (as ·hereinafter 
defined) and has therein agreed to acquire and develop its regional treated water supply system 
(the "System"); and 

WHEREAS, the District previously issued its Outstanding Parity Bonds and its 
Commercial Paper Notes; and 

WHEREAS, the District has reserved the right and option to issue, under certain 
conditions, "Additional Bonds," payable from the "Pledged Revenues" and ·on a parity as to lien 
and right with any Outstanding Parity Bonds; and 

WHEREAS, the conditions precedent to the issuance of Additional Bonds have occurred 
and'are existing; and /' 

WHEREAS, the Board of Directors of the District (the "Board") hereby finds and 
determines to refund the outstanding Commercial Paper Notes (the "Refunded Commercial 
Paper Notes") as described on Schedule I attached hereto, and incorporated herein by reference 
for all purposes; and 

WHEREAS, Chapter 1207, Texas Government Code, as amended ("Chapter 1207") 
authorizes the District to issue refunding bonds for the purpose of refunding or defeasing the 
Refunded Commercial Paper Notes, and to accomplish such refunding or defeasance by 
depositing directly with the paying agent for the Refunded Commercial Paper Notes (or other 
qualified escrow agent), the proceeds of such refunding bonds, together with other available 
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funds, in an amount sufficient to provide for the payment or redemption of the Refunded. 
Commercial Paper Notes, and provides that such deposit shall constitute the making of firm 
banking and financial arrangements for the discharge and final payment or redemption of the 
Refunded Commercial Paper Notes; and 

WHEREAS, upon the issuance of the refunding bonds herein authorized and the deposit 
of funds referred to above, the Refunded Commercial Paper Notes shall no longer be regarded as 
being outstanding, except for the purpose of being paid pursuant to such deposit, and the pledges, 
liens, trusts and all other covenants, provisions, terms and conditions of the resolution 
authorizing the issuance of the Refunded Commercial Paper Notes shall be, with respect to the 
Refunded Commercial Paper Notes, discharged, terminated and defeased; and 

WHEREAS, the Board desires to issue the revenue refunding bonds of the District as 
Additfonal Bonds for the purpose of (i) refunding the Refunded Commercial Paper Notes; (ii) 

. making deposits to the Reserve Fund or to other funds with respect to the revenue bonds; and 
(iii) paying the costs and expense of issuing said revenue bonds; and 

,I 

WHEREAS, the Board hereby finds and determines that the refunding of the Refunded 
Commercial Paper Notes contemplated in this Resolution for the purpose of converting all or a 
portion of the District's Commercial Paper Notes to long-term debt will benefit the District and 
such benefit is sufficient consideration for the refunding of the. Refunded Commercial Paper 
Notes; and 

WHEREAS, the Board hereby finds and determines that the manner in which the 
refunding of the Refunded Commercial Paper Notes is being executed does not make it 
practicable to make the determination described by Section 1207.008(a)(2) of Chapter 1207; and 

WHEREAS, the Board hereby finds and determines that the bonds hereinafter authorized 
shall be secured by a lien on and pledge of the Pledged Revenues, equally and ratably with the 
Outstanding Parity Bonds and with any Additional Bonds; and 

WHEREAS, the meeting at which this Resolution is considered is open to the public as 
required by law, and the public notice of the time, place and purpose of said meeting was given 
as required by Section 551.041, Texas Government Code, as amended. 

NOW, THEREFORE, BE IT RESOLVED BY THE BOARD OF DIRECTORS OF 
UPPER TRINITY REGIONAL W4TERDISTRICT, THAT: 

ARTICLE I 

DEFINITIONS, FINDINGS AND INTERPRETATION 

Section 1.01. Definitions. 

Unless otherwise expressly provided or unless the context clearly requires otherwise, in 
this Resolution, the following terms shall have the meanings specified below: 

-2-
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"Act" means Chapter 1053, Acts of the 71 st Legislature of Texas, Regular Session, 1989, -
as amended. 

"Additional Bonds" means additional parity revenue bonds permitted to be issued by 
Sections 9.02 and 9.03. 

,.I 

"Board" means the Board of Directors of the District, being the duly authorized and 
governing body of the District, and it is further resolved that the declarations and covenants of 
the District contained in this Resolution are made by, and for and on behalf of the Board and the 
District in accordance with and as authorized by the Act, and are binding upon the Board and the 
District for all purposes. 

"Bond" means any of the Bonds. 

"Bonds" means the District's bonds authorized to be issued by Section 3.01 of this 
Resolution. 

"Chapter 1207" means Chapter 1207, Texas Government Code, as amended. 

"Closing Date" means the date of the initial delivery of and payment for the Bonds. 

"Code" means the Internal Revenue Code of 1986, as amended, and, with respect- to a 
specific section thereof, such reference shall be deemed to include (a) the Regulations 
promulgated under such section, (b) any successor provision of similar import hereafter enacted, 
( c) any correspondiQg provision of any subsequent Internal Revenue Code and ( d) the 
regulations promulgated under the provisions described in (b) and ( c ). 

"Commercial Paper Notes" means the District's Regional Treated Water Supply System 
Revenue Commercial Paper Notes, Series A. 

"Commercial Paper Notes Resolution" means the Amended and Restated Resolution of 
the Board of Directors of the District, dated February 2, 2006, authorizing the issuance of the 
District's Regional Treated Water Supply System Revenue Commercial Paper Notes, Series A." 

"Credit Facility" means (i) a policy of insurance or a surety bond, issued by an issuer of 
policies of insurance insuring the timely payment of debt service on governmental obligations, 
provided that a rating agency having an outstanding rating on· such obligations would rate such 

J· 

obligations which are ful1y insured by a standard policy issued by the issuer in its two highest 
generic rating categories 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 Bonds 
would rate the Bonds in its two highest generic rating categories for such obligations if the letter 
or line of credit proposed to be issued by such financial institution secured the timely payment of 
the entire principal amount of the Bonds and the interest thereon. 

"Dated Date" means date ofthe Bonds as set forth in Section 3.02(a). 

"Designated Payment/Trari~fer Office" means (i) with respect to the initial Paying 
Agent/Registrar named in this Resolution, the Designated Payment/Transfer Office as designated 
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in the Paying Agent/Registrar Agreement, or at such other location designated by the Paying -
Agent/Registrar and (ii) with respect to any successor Paying Agent/Registrar, the office of such 
successor designated and located as may be agreed upon by the District and such successor. 

"District" means the Upper Trinity Regional Water District. 

"DTC" means The Depository Trust Company of New York, New York, or any 
successor securities depository. 

"DTC Participant" means any broker, dealer, bank, trust company, clearing corporation 
or certain other organizations with Bonds credited to an account maintained on its behalf by 
DTC. · 

"Gross Revenues of the System" means all revenues and income, induding specifically 
all payments and amounts received under the Treated Water Supply Contracts, of every nature 
derived or received by the District from the operation and ownership of the System, including the 
interest income from the investment or deposit of money in any special fund created by the 
resolution or resolutions authorizing the issuance of the Parity Bonds. 

"Initial Bond" means the Initial Bond authorized by Section 3.04(d) and described in 
Section 6.02(e). 

"Interest and Sinking Fund" means the fund by that name established pursuant to 
Section 7.02. 

"Interest Payment Date" means the date or dates upon which interest on the Bonds is 
scheduled to be paid until their respective dates of maturity or prior redemption, such dates being 
February 1 and August 1 of each year, commencing on the February 1, 2018. 

"Master Agreement" means master agreements between the District and the TWDB, 
including the Master Agreement Regarding Board Participation in Lake Ralph Hall Reservoir 
Project No. 51001, dated October 1, 2015. 

"Net Revenues of the System" means the Gross Revenues of the System less the 
Operation and Maintenance Expenses of the System . 

. , .. 

· "Operation and Maintenance Expenses of the System" means all reasonable and 
necessary costs of operation and mfi.intenance of the System including, but not limited to, repairs 
and replacements, operating personnel, the cost of utilities, supervision, engineering, accounting, 
auditing, legal services, insurance premiums, paying agent's and registrar's fees, and any other 
supplies, services, administrative costs, and equipment necessary for proper operation and 
maintenance of the System, payments to any public or private entity made for the purchase of 
water, storage rights, or other interests in water, or for the use or operation of any property or 
facilities, payments to the United States of America with respect to the operation, maintenance, 
and use of any reservoirs or facilities in connection with the District's sources of water for the 
System, and payments made by the District in satisfaction of judgments or other liabilities 
resulting from claims not covered by District's insurance. Depreciation shall not be considered 
an item of Operation and Maintenance Expense. 
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"Outstanding Parity Bonds" means the senes of outstanding and unpaid bonds -
designated, respectively: 

(a) "Upper Trinity Regional Water District Regional Treated Water Supply System 
Revenue Bonds, Series 2008," dated June 1, 2008, issued in the original principal amount of 
$10,400,000; 

(b) "Upper Trinity Regional Water District Regional Treated Water Supply System 
Revenue Refunding Bonds, Series 2010," dated August 1, 2010, issued in the original principal 
amount of $8,520,000; 

(c) "Upper Trinity Regional Water District Regional Treated Water Supply System 
Revenue Bonds, Series 2010A," dated October 27, 2010, issued in the original principal amount 
of $28,840,000; 

(d) "Upper Trinity -Regional Water District Regional Treated Water Supply System 
Revenue Refunding Bonds, Series 2012" dated January 1, 2012, issued in the original principal 
amc~mt of $13,795,000; 

(e) "Upper Trinity Regional Water District Regional Treated Water Supply System 
Revenue Refunding and Improvement Bonds, Series 2012A," dated August 1, 2012, issued in 
the original principal amount of $36,970,000; 

(f) "Upper Trinity Regional Water District Regional Treated Water Supply System 
Revenue Refunding Bonds, Series 2013," dated November 21, 2013, issued in the original 
principal amount of $16,550,000; 

(g) "Upper Trinity Regional Water District Regional Treated Water Supply System 
Revenue Refunding Bonds, Series 2015," dated March 15, 2015, issued in the original principal 
amount of $48,355,000; 

(h) "Upper Trinity Regional Water District Regional Treated Water Supply System 
Revenue Bonds, Series 2015A," dated December 1, 2015, issued in the original principal amount 
of $29,115,000; and 

(i) "Upper Trinity Regional Water District Regional Treated Water Supply System 
Revenue Refunding Bonds, Series i2016," dated April 1, 2016, issued in the original principal 
amount of $33,585,000. · ,, 

"Owner" means the person who is the registered owner of a Bond or Bonds, as shown in 
the Register. 

"Parity Bonds" means the Outstanding Parity Bonds, the Bonds and any Additional 
Bonds as the same may be from tin;i,e to time outstanding. 

"Paying Agent/Registrar" means initially BOKF, NA. 
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"Paying Agent/Registrar Office" means (i) with respect to the initial Paying. 
Agent/Registrar named herein, its corporate trust office or at such other location designated by 
the Paying Agent/Registrar, and (ii) with respect to any successor Paying Agent/Registrar, the 
office of such successor designated and located as may be agreed upon by the District and such 
successor. 

"Pledged Revenues" means (i) the Net Revenues of the System and (ii) any additional 
revenues, income, receipts, or other resources, including without limitations, any grants, 
donations, or income received or to be received from the United States Government, or any other 
public or private source, whether pursuant to an agreement or otherwise, which in the future 
may,. at the option of the District, be pledged to the payment of the Parity Bonds. 

"Purchaser" means the purchaser of the Bonds named Section 8.01. 

"Record Date" means the fifteenth day of the month next preceding an Interest Payment 
Date. 

"Refunded Commercial Paper Notes" means the Commercial Paper Notes of the District 
described in Schedule I attached hereto. 

"Refunded Commercial Paper Notes Issuing and Paying Agent" means U.S. Bank NA. 

"Register" means the Register specified in Section 3.06(a) . 

. "Regulations" means the applicable proposed, temporary or final Treasury Regulations 
promulgated under the Code or, to the extent applicable to the Code, under the Internal Revenue 
Code of 1954, as ·such regulations may be amended or supplemented from time to time 

"Representation Letter" means the Blanket Letter of Representations between the District 
andDTC. 

"Reserve Fund" means the fund by that name established with respect to the Parity Bonds 
and confirmed pursuant to Section .7 .03. 

d 

"Revenue Fund" means the fund by that name established with respect to the Parity 
Bonds and confirmed pursuant to Section 7.01. 

,·, 
"Special Payment Date".' means the Special Payment Date as prescribed m 

Section 3.03(b). 

"Special Record Date" means the Special Record Date as prescribed in Section 3.03(b). 

"Subordinate Lien Obligations" shall mean Subordinate Lien Obligations as defined in 
the Commercial Paper Notes Resolution. 

"System" means the District's existing regional treated water supply system, together 
with all future improvements, enlargements, extensions, and additions thereto, which are deemed 
necessary and feasible by the District to provide treated water service to the District's customers, 
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including those that have executed the Treated Water Supply Contracts and all future new -
facilities and/or water rights, which are acquired or constructed with the proceeds from the sale 
of any bonds or revenues from the System, and any water supply or treatment facilities which are 
deliberately and specifically, at the option of the District, made a part of the System by resolution 
of the District's Board of Directors, and all repairs to or replacements of the System. Said term 
does not include any District facilities which provide wastewater treatment or disposal services, 
or solid waste disposal services, of any kind. Said term does not include any facilities acquired 
or constructed by the District with the proceeds from the issuance of "Special Facilities Bonds," 
which are hereby defined as being revenue obligations of the District which are not secured by or 
payable from payments made under the Treated Water Supply Contracts and similar contracts, 
and which are payable solely from sources other than revenues of the System. 

"Treated Water Supply Contracts" means collectively (i) the contracts, as amended, set 
out in Exhibit A attached hereto; and (ii) such other similar contracts that the District inay enter 
into from time to time with other entities with respect to the System. 

"TWDB" means the Texas Water Development Board, a state agency, or its successors 
and assigns. 

"Unclaimed Payments" means money deposited with the Paying Agent/Registrar for the 
payment of principal of or interest on the Bonds as the same come due and payable and 
remaining unclaimed by the Owners of such Bonds for 90 days after the applicable payment or 
redemption date. 

Section 1.02. Findings . 

. The declarations, determinations and findings declared, made and found in the preambles 
to this Resolution are hereby adopted, restated and made a part of the operative provisions 
hereof. 

Section 1.03. Table of Contents, Titles and Headings. 

The table of contents, titles and headings of the Articles and Sections of this Resolution 
have been inserted for convenience of reference only and are not to be considered a part hereof 
and shall not in any way modify or restrict any of the terms or provisions hereof and shall never 
be considered or given any effect in construing this Resolution or any provision hereof or in 
ascertaining intent, if any_ question ~f intent should arise. 

Section 1.04. Interpretation. 

Unless the context requires otherwise, words of the masculine gender shall be construed 
to include correlative words of the feminine and neuter genders and vice versa, and words of the 
singular number shall be construed to include correlative words of the plural number and vice 
versa. 

(a) This Resolution and all the terms and prov1s10ns hereof shall be liberally 
construed to effectuate the purposes set forth herein to sustain the validity of this Resolution. 
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(b) Unless designated otherwise, references to Articles and Sections shall mean 
Articles and Sections of this Resolution. 

Section 1.05. Other Definitions. 

The capitalized terms defined in the preamble to this Resolution shall have the meanings 
assigned to them in the preamble of this Resolution. 

ARTICLE II 

SECURITY FOR THE BONDS 

Section 2.01. Pledge. 

Payment of the principal, premium, if any, and interest on the Parity Bonds shall be 
secured by and payable from a.first lien on and pledge of the Pledged Revenues, such lien on and 
pledge being superior to the lien on and pledge of the Pledged Revenues made for the security, 
and payment of the Subordinate Lien Obligations and the Pledged Revenues are further pledged 
to the establishment and maintenance of the funds created by this Resolution, and any funds 

. created by any resolution authorizing the issuance of Parity Bonds. The Parity Bonds are not and 
will not be secured by or payable from a mortgage or deed of trust on any real, personal, or 
mixed properties constituting the System. 

Section 2.02. Bonds as Special Obligations. 

The Bonds are special obligations of the District payable solely from the Pledged 
Revenues, and the Owhers thereof shall never have the right to demand payment thereof out of 
any funds raised or to be raised by taxation by the District. 

Section 2.03. Security Interest. 

The District represents that, under·Chapter 1208.002, Texas Government Code, a security 
interest in property, other than real property, that is created by the District is valid and effective 
according to the terms of the sectirity agreement and is perfected from the time the security 
agreement is entered into or adopted continuously through the termination of the security 
interest, without physical delivery or transfer of control of the property, filing of a document, or 
another act. The District covenant~ that if Chapter 1208.002 is amended at any time while the 
Bonds are outstanding and unpaid, 'the District shall take all actions required· in order to preserve . 
for the Owners of the Bonds a perfected security interest in the property in which such security 
interest is granted pursuant to Section 2.01 hereof. 
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ARTICLE III 

AUTHORIZATION; GENERAL TERMS AND 
PROVISIONS REGARDING THE BONDS 

Section 3.01. Authorization. 

The District's bonds to be designated the "Upper Trinity Regional Water District 
Regional Treated Water Supply System Revenue Refunding Bonds, Series 2017," are hereby 
authorized to be issued and delivered in accordance with the laws of the State of Texas, 
including particularly the Act and Chapter 1207, Texas Government Code, as amended, in the 
aggregate principal amount of $18,050,000, for the purposes of (i) refunding the Refunded 
Commercial Paper Notes; (ii) making a deposit to the Reserve Fund; and (iii) paying the costs 
and expenses of issuing the Bonds. 

Section 3.02. Date, Denomination, Maturities and Interest. 

(a) The Bonds shall be dated June 1, 2017 (the "Dated Date"). The Bonds shall be in 
fully registered form, without coupons, in the denomination of $5,000 or any integral multiple 
thereof and shall be numbered separately from one upward or such other designation acceptable 
to the District and the Paying AgenURegistrar, except the Initial Bond, which shall be numbered 
T-1. 

(b) The Bonds shall mature on August 1 in the years and in the principal amounts 
following table: 

Principal Interest Principal Interest 
Year Amount Rate Year Amount Rate 

2018 $360,000 4.000% 2031 $1,255,000 3.000% 
2019 415,000 4.000% 2032 665,000 3.000% 
2020 425,000 2.000% 2033 685,000 3.125% 
2021 440,000 2.250% 2034 710,000 3.125% 
2022 450,000 4.000% 2035 735,000 3.250% 
2023 465,000 4.000% *** *** *** 
2024 490,000 2.250% 2037 1,560,000 3.250% 
2025 505,000 >"4.000% 2038 820,000 3.375% 
2026 530,000 4.000% *** *** *** 
2027 550,000 . 4.000% 2042 3,645,000 3.375% 
2028 575,000 4.000% *** *** *** 
2029 . 600,000 .: 4.000% 2047 2,170,000 3.500% 
*** *** *** 

( c) Interest shall accrue and be paid on each Bond respectively until its maturity or 
prior redemption, from the later of the Closing Date or the most recent Interest Payment Date to 
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which interest has been paid or provided for at the rates per annum for each respective maturity . 
specified in the schedule contained in subsection (b) above. Such interest shall be payable 
semiannually on each Interest Payment Date, commencing February 1, 2018. Interest on the 
Bonds shall be calculated on the basis of a three hundred sixty (360) day year composed of 
twelve (12) months of thirty (30) days each. 

Section 3.03. Medium, Method and Place of Payment. 

(a) The principal of, redemption premium, if any, and interest on the Bonds shall be 
paid in lawful money of the United States of America. 

(b) Interest on the Bonds shall be payable to the Owners as shown in the Register on 
the Record Date. However, in the event that interest on the Bonds is not paid on a scheduled 
Interest Payment Date and remains unpaid for thirty (30) days thereafter, a new record date for 
such interest payment (a "Special Record Date") shall be established by the Paying 
Agent/Registrar, if and when funds for the payment of such interest have been received from the 
District. Notice of the Special Record Date and of the scheduled payment date of the past due 
interest (the "Special Payment Date," which shall be at least 15 days after the Special Record 
Date) shall be sent at least five business days prior to the Special Record Date by United States 
mail, first class, postage prepaid, to the address of each Owner of a Bond appearing on the 
Register at the close of business on the last business day next preceding the date of mailing of 
such notice. 

( c) Interest shall be paid by check, dated as of the Interest Payment Date, and mailed 
on or before such Interest Payment Date, by first class United States mail, postage prepaid, by 
the Paying Agent/Registrar to each Owner at the address of each Owner as such appears in the 
Register, or by such other customary banking arrangement acceptable to the Paying 
Agent/Registrar and the person to whom interest is to be paid; provided, however, that such 
person shall bear all risk and expenses of such customary banking arrangement. 

(d) The principal of each Bond shall be paid to the Owner thereof on the due.date, 
whether at the maturity date or the date of prior redemption thereof, upon presentation and 
surrender of such Bond at the Paying Agent/Registrar Office; provided, however, that for so long 
as the Bond is held by a single Owner, mandatory sinking fund redemption payments made prior 
to final maturity will be noted by the Paying Agent/Registrar in their official records but will not 
require the presentation and surrender of the Bond. 

( e) If the date for the payment of the principal of or interest on the Bonds shall be a 
Saturday, Sunday, legal holiday or day on which banking institutions in the city where the 
Paying Agent/Registrar Office is located are required or authorized by law or executive order to 
close, then the date for such payment shall be the next succeeding day which is not a Saturday, 
Sunday, legal holiday or day on which banking institutions are required or authorized to close, 
and payment on such date shall for all purposes be deemed to have been made on the due date 
thereof as specified in this Section .. 

(f) Unclaimed Payments shall be segregated in a special account and held in trust, 
uninvested by the Paying Agent/Registrar, for the account of the Owner of the Bonds to which 
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the Unclaimed Payments pertain. Subject to Title 6 of the Texas Property Code, as amended,. 
Unclaimed Payments remaining unclaimed by the Owners entitled thereto for three years after 
the applicable payment or redemption date shall be applied to the next payment or payments on 
the Bonds thereafter coming due and, to the extent any such money remains after the retirement 
of all outstanding Bonds, shall be paid to the District to be used for any lawful purpose. 
Thereafter, neither the District, the Paying Agent/Registrar nor any other person shall be liable or 
responsible to any holders of such Bonds for any further payment of such unclaimed moneys or 
on account of any such Bonds, subject to any applicable escheat law or similar law . 

. ·Section 3.04. Execution and Registration of Bonds. 

(a) The Bonds shall be executed on behalf of the District by the President and 
Secretary of the Board of Directors, by their manual or facsimile signatures, and the official seal 
of the District shall be impressed or placed in facsimile thereon. Such facsimile signatures on 
the Bonds shall have the same effect as if each of the Bonds had been signed manually and in 
person by each of said officers, and such facsimile seal on the Bonds shall have the same effect 
as ifthe official seal of the District nad been manually impressed upon each of the Bonds. 

(b) In. the event that any officer of the District whose manual or facsimile signature 
appears on the Bonds ceases to be such officer before the authentication of such Bonds or before 
the delivery thereof, such facsimile signature nevertheless shall be valid and sufficient for all 
purposes as if such officer had remained in such office. 

( c) Except as provided below, no Bond shall be valid or obligatory for any purpose or 
be entitled to any security or benefit of this Resolution unless and until there appears thereon the 
Certificate of Paying Agent/Registrar substantially in the form provided herein, duly 
authenticated by manual execution by an officer or duly authorized signatory of the Paying 
Agent/Registrar. It shall not be requifed that the same officer or authorized signatory of the 
Paying Agent/Registrar sign the Certificate of Paying Agent/Registrar on all of the Bonds. In 
lieu of the executed Certificate of Paying Agent/Registrar described above, the Initial Bond 
delivered on the Closing Date shall have attached thereto the Comptroller's Registration 

· Certificate substantially in the form provided herein, manually executed by the Comptroller of 
Public Accounts of the State of Texas, or by his duly authorized agent, which certificate shall be 
evidence that the Initial Bond has been duly approved by the Attorney General of the State of 
Texas and that it is a valid and binding obligation of the District, and has been registered by the 
Comptroller of Public Accounts of#ie State of Texas. 

' 1i1 '• 

( d) On the Closing Date, one Initial Bond representing the entire principal amount of 
all Bonds, payable in stated installments to the purchasers of the Bonds, or their designee, 
executed by the President and Secretary by their manual or facsimile signature, approved by the 
Attorney General, and registered and manually signed by the Comptroller of Public Accounts, 
will be delivered to the Purchaser or their designee. 

Section 3.05. Ownership. 

(a) The District, the Paying Agent/Registrar and any other person may treat the 
person in whose name any Bond is registered as the absolute owner of such Bond for the purpose 
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of making and receiving payment of the principal thereof and redemption premium, if any,. 
thereon, for the further purpose of making and receiving payment of the interest thereon (subject 
to the provisions herein that interest is to be paid to the person in whose name the Bond is 
registered on the Record Date), and for all other purposes, whether or not such Bond is overdue, 
and neither the District nor the Paying Agent/Registrar shall be bound by any notice or 
knowledge to the contrary. 

(b) All payments made to the Owner of a Bond shall be valid and effectual and shall 
discharge the liability of the District and the Paying Agent/Registrar upon such Bond to the 
extent of the sums paid. 

· Section 3.06. Registration, Transfer and Exchange. 

(a) So long as any Bond remains outstanding, the District shall cause the Paying 
Agent/Registrar to keep at the Designated Payment/Transfer Office a register (the "Register") in 
which,· subject to such reasonable regulations as it may prescribe, the Paying Agent/Registrar 
shall provide for the registration and transfer of Bonds in accordance with this Resolution. 

(b) The ownership of a Bond may be transferred only upon the presentation and 
suuender of the Bond at the Designated Payment/Transfer Office with such endorsement or 
other evidence of transfer as is acceptable to the Paying Agent/Registrar. No transfer of any 
Bond shall be effective until entered in the Register. 

( c) The Bonds shall be exchangeable upon the presentation and surrender thereof at · 
the Designated/Payment Transfer Office of. the Paying Agent/Registrar Office for a Bond or 
Bonds of the same maturity and interest rate and in any denomination or denominations of any 
integral multiple of $5,000 and in an aggregate principal amount equal to the unpaid principal 
amount of the Bonds presented for exchange. The Paying Agent/Registrar is hereby authorized 
to authenticate and deliver Bonds exchanged for other Bonds in accordance with this Section. 

( d) Each exchange Bond delivered by the Paying Agent/Registrar in accordance with 
this Section shall constitute an original contractual obligation of the District and shall be entitled 
to the benefits and security of this Resolution to the same extent as the Bond or Bonds in lieu of 
which such exchange Bond is delivered. 

( e) No service charge shall be made to the Owner for the initial registration and any 
subsequent transfer or exchange fqr a different denomination of any of the Bonds. The Paying 
Agent/Registrar, however, may require the Owner to pay a sum sufficient to cover any tax or 
other governmental charge that is authorized to be imposed in connection with the registration, 
transfer or exchange of a Bond. · 

(t) Neither the District nor the Paying Agent/Registrar shall be required to issue, 
transfer or exchange any Bond called for redemption, in whole or in part, where such redemption 
is scheduled to occur within 45 calendar days after the transfer. or exchange date-; provided, 
however, such limitation of transfer shall not be applicable to an exchange by the Owner of the 
uncalled principal balance of a Bond. 
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Section 3.07. Cancellation. 

All Bonds paid or redeemed before scheduled maturity in accordance with this 
Resolution and all Bonds in lieu of which exchange Bonds or replacement Bonds are 
authenticated and delivered in accordance with this Resolution shall be canceled and destroyed 
upon the making of proper records regarding such payment, redemption, exchange or 
replacement. The Paying Agent/Registrar shall then return such canceled Bonds to the District 
or may, in accordance wi~h law, destroy such canceled Bonds and periodically furnish the 
District with certificates of destruction of such Bonds. 

Section 3.08. Temporary Bonds. 

·(a) Following the delivery and registration of the Initial Bond and pending the 
preparation of definitive Bonds, the proper officers of the District may execute and, upon the 
District's request, the Paying Agent/Registrar shall authenticate and deliver, one or more 
temporary Bonds that are printe~, lithographed, typewritten, mimeographed or otherwise 
produced, in any denomination, substantially of the tenor of the definitive Bonds in lieu of which 
they are delivered, without coupons, and with such appropriate insertions, omissions, 
substitutions and other variations as the officers of the District executing such temporary.Bonds 
may determine, as evidenced by their signing of such temporary Bonds. 

(b) Until exchanged for Bonds in definitive form, such Bonds in temporary form shall 
be entitled to the benefit and security of this Resolution. 

(c) The District, without unreasonable delay, shall prepare, execute and deliver to the 
Paying Agent/Registrar, the Bonds in definitive form; thereupon, upon the presentation and 
surrender of the Bond or Bonds in temporary form to the Paying Agent/Registrar, the Paying 
Agent/Registrar shall cancel the Bonds in temporary form and authenticate and deliver in 
exchange therefor a Bond or Bonds of the same maturity and series, in definitive form, in the 
authorized denomination, and in the same aggregate principal amount, ·as the Bond or Bonds in 
temporary form surrendered. Such exchange shall be made without the making of any charge 
therefor to any Owner .. 

Section 3.09. Replacement Bonds. 

(a) Upon the presentation and surrender to the Paying Agent/Registrar of a mutilated 
Bond, the Paying Agent/Registr~ shail authenticate and deliver in exchange therefor a 
replacement Bond of like tenor and principal amount, bearing a number not contemporaneously 
outstanding. The District or the· Paying Agent/Registrar may require the Owner of such Bond to 
pay a sum sufficient to cover any tax or other governmental charge that is authorized to be 
imposed in connection therewith and any other expenses connected therewith. 

(b) In the event that any Bond is lost, apparently destroyed or wrongfully taken, the 
Paying Agent/Registrar, pursuant to the applicable laws of the State of Texas and in the absence 
of notice or knowledge that such Bond has been acquired by a bona fide purchaser, shall 
authenticate and deliver a replacement Bond of like tenor and principal amount, bearing a 
number not contemporaneously outstanding, provided that the Owner first complies with the 
following requirements: 
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(i) furnishes to the Paying Agent/Registrar satisfactory evidence of his or her . 
ownership of and the circumstances of the loss, destruction or theft of such Bond; 

(ii) furnishes such security or indemnity as may be required by the Paying 
. Agent/Registrar to save it and the District harmless; 

(iii) pays all expenses and charges in connection therewith, including, but not 
limited to, printing costs, legal fees, fees of the Paying Agent/Registrar and any tax or 
other goverrtmental charge that is authorized to be imposed; and 

(iv) satisfies any other reasonable requirements imposed by the District and the 
Paying Agent/Registrar; 

( c) After the delivery of such replacement Bond, if a bona fide purchaser of the 
original Bond in lieu of which such replacement Bond was issued presents for payment such 
original Bond, the District and the Paying Agent/Registrar shall be entitled to recover such 
replacement Bond from the person to whom it was delivered or any person taking therefrom, 
except a bona fide purchaser, and shall be entitled to recover upon the security or indemnity 
provided therefor to the extent of any loss, damage, cost or expense incurred by the District or 
the Paying Agent/Registrar in connection therewith. 

( d) In the event that any such mutilated, lost, apparently destroyed or wrongfully 
taken Bond has become or is about to become due and payable, the Paying Agent/Registrar, in its 
discretion, instead of issuing a replacement Bond, may pay such Bond if it has become due and 
payable, or may pay such Bond when it becomes due and payable. 

( e) Each replacement Bond delivered in accordance with this Section shall constitute 
an original additional contractual obligation of the District and shall be entitled to the benefits 
and security of this Resolution to the same extent as the Bond or Bonds in lieu of which such 
replacement Bond is delivered. 

Section 3.10. Book-Entry-Only System. 

(a) The definitive Bonds shall be initially issued in the form of a separate single fully 
registered Bond for each of the maturities thereof. Upon initial issuance, the ownership of each 
such Bond shall be registered in the name of Cede & Co., as nominee of DTC, and, except as 
provided in Section 3 .11 hereof, alJ I of the outstanding Bonds shall be registered in the name of 
Cede & Co., as nominee ofDTC. 

(b) With respect to Bonds registered in the name of Cede & Co., as nominee ofDTC, 
the District and the Paying Agent/Registrar shall have no responsibility or obligation to any DTC 
Participant or to any person on behalf of whom such a DTC Participant holds an interest in the 

· Bonds, except as provided in this Resolution. Without limiting the immediately preceding 
sentence, the District and the Paying Agent/Registrar shall have no responsibility or obligation 
with respect to (i) the accuracy of the records of DTC, Cede & Co. or any DTC Participant with 
respect to any ownership interest in the Bonds, (ii) the delivery to any DTC Participant or any 
other person, other than an Owner, as shown on the Register, of any notice with respect to the 
Bonds, including any notice of redemption, or (iii) the payment to any DTC Participant or any 
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other person, other than an Owner, as shown in the Register, of any amount with respect to -
principal of, premium, if any, or interest on the Bonds. Notwithstanding any other provision of 
this Resolution to the contrary, the District and the Paying Agent/Registrar shall be entitled to 
treat and consider the person in whose name each Bond is registered in the Register as the 
absolute Owner of such Bond for the purpose of payment of principal of, premium, if any, and 
interest on the Bonds, for the purpose of giving notices of redemption and other matters with 
respect to such Bond, for the purpose of registering transfer with respect to such Bond, and for 
all other purposes whatsoever. The Paying Agent/Registrar shall pay all principal of, premium, if 
any, and interest on the Bonds only to or upon the order of the respective Owners, as shown in 
the Register, as provided in this Resolution, or their respective attorneys duly authorized in 
writing, and all such payments shall be valid and effective to fully satisfy and discharge the 
District's obligations with respect to payment of principal of, premium, if any, and interest on the 
Bonds to the extent of the sum or sums so paid. No person other than an Owner, as shown in the 
Register, shall receive a Bond certificate evidencing the obligation of the District to make 
payments of amounts due pursuant to this Resolution. Upon delivery by DTC to the Paying 
Agent/Registrar of written notice to the effect that DTC has determined to substitute a new 
nominee in place of Cede & Co., and subject to the provisions in this Resolution with respect to 
interest checks or drafts being mailed to the registered Owner at the close of business on the 
Record Date, the word "Cede & Co." in this Resolution shall refer to such new nominee ofDTC. 

Section 3.11. Successor Securities Depository; Transfer Outside Book-Entry Only 
System. 

In the event that the District or the Paying Agent/Registrar determines that DTC is 
incapable of discharging its responsibilities described herein and in the Representation Letter, 
and that it is in the best interest of the beneficial owners of the Bonds that they be able to obtain 
certificated Bonds, or in the event DTC discontinues the services described herein, the District or 
the Paying Agent/Registrar shall (i) appoint a successor securities depository, qualified to act as 
such under Section 17(a) of the Securities and Exchange Act of 1934, as amended, notify DTC 
and DTC Participants, as identified by DTC, of the appointment of such successor securities 
depository and transfer one or more separate Bonds to such successor securities depository or (ii) 
notify DTC and DTC Participants, as identified by DTC, of the availability through DTC of 
Bonds and transfer one or more separate Bonds to DTC Participants having Bonds credited to 
their DTC Accounts, as identified by DTC. In such event, the Bonds shall no longer be restricted 
to being registered in the Register in the name of Cede & Co., as nominee of DTC, but may be 
registered in the name of the succes,~or securities depository, or its nominee, or in whatever name 
or names Owners transferring or ''exchanging Bonds shall designate, in accordance with the 
provisions of this Resolution. 

Section 3.12. Payments to Cede & Co. 

Notwithstanding any other provision of this Resolution to the contrary, so long as any 
B~mds are registered in the name of Cede & Co., as nominee of DTC, all payments with respect 
to principal of, premium, if any, and interest on such Bonds, and all notices with respect to such 
Bonds, shall be made and given, respectively, in accordance with the agreement between the 
District and DTC. 
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ARTICLE IV 
·..,,1, 

REDEMPTION OF BONDS BEFORE MATURITY 

Section 4.01. Limitation on Redemption. 

The Bonds shall be subject to redemption before scheduled maturity only as provided in this 
Article IV. 

Section 4.02. Optional Redemption. 

(a) The District has reserved the option to redeem the Bonds maturing on or after 
August 1, 2027, in whole or in part before their respective scheduled maturity dates on February 
1, 2027, or on any date thereafter, at a price equal to the principal amount of the Bonds so called 
for redemption plus accrued interest to the date fixed for redemption. If less than all of the 
Bonds are to be redeemed, the District shall determine the amounts and maturities thereof to be 
rede::-med and, if less than all of the Bonds of a stated maturity are to be redeemed, the District 
shall direct the Paying Agent/Registrar to call by lot Bonds, or portions thereof within such 
maturity and in such amounts, for redemption. 

(b) The District, at least 45 days before the redemption date, unless a shorter period 
shall be satisfactory to the Paying Agent/Registrar, shall notify the Paying Agent/Registrar of 
such redemption date and of the principal amount of Bonds to be redeemed. 

( c) The District, at least 45 days before the redemption date, unless a shorter period 
shall be satisfactory to the Paying Agent/Registrar, shall notify the Paying Agent/Registrar of· 
such redemption date and of the principal amount of the Bonds to be redeemed . 

. Section 4.03. Mandatory Sinking Fund Redemption. 

(a) The Bonds stated to mature on August 1, 2031, August 1, 2037, August 1, 2042 
and August 1, 2047 (collectively, "Term Bonds"), are subject to scheduled mandatory 
redemption and will be redeemed by the District, in part at a price equal to the principal amount 
thereof, without premium, plus accrued interest to the redemption date, out of moneys available 
for such purpose in the .Interest and Sinking Fund, on the dates and in the respective principal 
amounts as set forth in the following schedule: 

#5471490.4 

$1,255,000 term Bonds Maturing August 1, 2031 

Redemption Date 

. August 1, 2030 
· August 1, 2Q) 1 * 

*Maturity 
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Principal Amount 

$615,000 
640,000 
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$1,560,000 Term Bonds Maturing August 1, 2037 

Redemption Date 

August 1, 2036 
August 1, 2037* 

*Maturity 

Principal Amount 

$765,000 
795,000 

. $3,645,000 Term Bonds Maturing August 1, 2042 

Redemption Date 

August 1, 2039 
August 1, 2040 
August 1, 2041 
August 1, 2042* 

*Maturity 

Principal Amount 

$855,000 
895,000 
930,000 
965,000 

$2,170,000 Term Bonds Maturing August 1, 2047 

Redemption Date 

August 1, 2043 
August 1, 2044 
August 1, 2045 
August 1, 2046 
August 1, 204 7* 

*Maturity ,_, 

Principal Amount 

$400,000 
415,000 
435,000 
450,000 
470,000 

(b) At least forty-five (45) days prior to each scheduled mandatory redemption date, 
the Paying Agent/Registrar shall select for redemption by lot, or by any other customary method 
that results in a random selection, a principal amount of Term Bonds equal to the aggregate 
principal amount of such Term Bonds to be redeemed, shall call such Term Bonds for 
redemption on such scheduled mandatory redemption date, and shall give notice of such 
redemption, as provided in Section 4.05. 

(c) The principal amount of the Term Bonds required to be redeemed on any 
redemption date pursuant to subparagraph (a) of this Section 4.03 shall be reduced, at the option 
of the District, by the principal amount of any Term Bonds which, at least 45 days prior to the 
mandatory sinking fund redemption date (i) shall have been acquired by the District at a price not 
exceeding the principal amount of such Term Bonds plus accrued interest to the date of purchase 
thereof, and delivered to the Paying Agent/Registrar for cancellation, or (ii) shall have been 
redeemed pursuant to the optional redemption provisions hereof and not previously credited to a 
mandatory sinking fund redemption. 
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Section 4.04. Partial Redemption. 

(a) If less than all of the Bonds are to be redeemed pursuant to Section 4.02, the 
District shall determine the amounts and maturities thereof to be redeemed and, if less than all of 
the Bonds of a stated maturity are· to be redeemed, the District shall direct the Paying 
Agent/Registrar to call by lot aonds, or portions thereof within such maturity and in such 
principal amounts, for redemption. 

(b) A portion of a single Bond of a denomination greater than $5,000 may be 
redeemed, but only in a principal amount equal to $5,000 or any integral multiple thereof. If 
such a Bond is to be partially redeemed, the Paying Agent/Registrar shall treat each $5,000 
portion of a Bond as though it were a single bond for purposes of selection for redemption. 

(c) Upon surrender of any Bond for redemption in part, the Paying Agent/Registrar, 
in accordance with Section 3.06 of this Resolution, shall authenticate and deliver an exchange 
Bond or Bonds in an aggregate principal amount equal to the umedeemed portion of the Bond so 
surrendered. 

( d) The Paying Agent/Registrar shall promptly notify the District in writing of the 
principal. amount to be redeemed of any Bond as to which only a portion thereof is to be 
redeemed. 

Section 4.05. Notice of Redemption to Owners. 

(a) The Paying Agent/Registrar shall give notice of any redemption of Bonds by 
sending notice by first class United States mail, postage prepaid, not less than 30 days before the 
date fixed for redemption, to the Owner of each Bond (or part thereof) to be redeemed, at the 
address shown in the Register. 

(b) The notice shall state the redemption date, the redemption price, the place at 
which the Bonqs are to be surrendered for payment, and, if less than all the Bonds outstanding 
are to be redeemed, an identification of the Bonds or portions thereof to be redeemed. . 

(c) Any notice given as provided in this Section shall be conclusively presumed to 
have been duly given, whether or not the Owner receives such notice. 

Section 4~06. Paynlent Upon Redemption. 
- ' ' ~' 

(a) Before or on each redemption date, the District shall deposit with the Paying 
Agent/Registrar money sufficient to pay all amounts due on the redemption date and the Paying 
Agent/Registrar shall make provision for the payment of the Bonds to be redeemed on such date 
by setting aside and holding in trust an amount from the Interest and Sinking Fund or otherwise 
received by the Paying Agent/Registrar from the District and shall use such funds solely for the 
purpose of paying the principal of, redemption premium, if any, and accrued interest on the 
Bonds being redeemed. 

(b) Upon presentation and surrender of any Bond called for redemption at the 
Designated Payment/Transfer Office on or after the date fixed for redemption, the Paying 
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Agent/Registrar shall pay the principal of, redemption premium, if any, and accrued interest on. 
such Bond to the date of redemption from_ the money set aside for such purpose. · 

Section 4.07. Effect of Redemption. 

(a) Notice of redemption having been given as provided in Section 4.05 of this 
Resolution, and subject, in the case of optional redemption under Section 4.02, to any conditions 
or rights reserved by the District under Section 4.08, the Bonds or portions thereof called for 
redemption shall become due and. payable on the date fixed for redemption and, unless the 
District defaults in the payment ofthe principal thereof, redemption premium, if any, or accrued 
interest thereon, such Bonds or portions thereof shall cease to bear interest from and after the 
date fixed for redemption, whether or not such Bonds are presented and surrendered for payment 
on such date. 

(b) If the District shall fail to make provision for payment of all sums due on a 
redemption date, then any Bond or portion thereof shall continue to bear interest at the rate stated 
on the Bond until due provision is made for the payment of same. 

Section 4.08. Conditional Notice of Redemption. 

The District reserves the right, in the case of an optional redemption pursuant to 
Section 4.02 herein, to give notice of its election or direction to redeem Bonds conditioned upon 
the occurrence of subsequent events. Such notice may state (i) that the redemption is 
conditioned upon the deposit of moneys and/or authorized securities, in an amount equal to the 
amount necessary to effect the redemption, with the Paying Agent/Registrar, or such other entity 
as may be authorized by law, no later than the redemption date, or (ii) that the District retains the 
right to rescind such notice at any time on or prior to the scheduled redemption date if the 
District delivers a certificate of the District to the Paying Agent/Registrar instructing the Paying 
Agent/Registrar to rescind the redemption notice and such notice and redemption shall be of no 
effect if such moneys and/or authorized securities are not so deposited or if the notice is 
rescinded. The Paying Agent/Registrar shall give prompt notice of any such rescission of a 
conditional notice of redemption to the affected Owners. Any Bonds subject to conditional 
. redemption and such redemption has been rescinded shall remain Outstanding and the rescission 
of such redemption shall not constitute an event of default. Further, in the case of a conditional 
redemption, the failure of the District to make moneys and or authorized securities available in 
part or in whole on or before the redemption date shall not constitute an event of default. 

•'i ,, 
ARTICLEV 

PA YING AGENT/REGISTRAR 

· Section 5.01. Appointment of Initial Paying Agent/Registrar. 

BOKF; NA, or its successor, is hereby appointed as the initial Paying Agent/Registrar for 
the Bonds. 
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Section 5.02. Qualifications. 

Each Paying Agent/Registrar shall be a commercial bank, a trust company organized 
under the laws of the State of Texas, or any other entity duly qualified and legally authorized to 
serve as and perform the duties and services of paying agent and registrar for the Bonds. 

Section 5.03. Maintaining Paying Agent/Registrar. 

(a) At all times while any Bonds are outstanding,. the District will maintain a Paying 
Agent/Registrar that is qualified under Section 5.02 of this Resolution. The Executive Director 
or the President is hereby authorized and directed to execute an agreement with the Paying 
Agent/Registrar specifying the duties and responsibilities of the District and the Paying 
Agent/Registrar, in substantially the form presented to and hereby approved by the Board. 

(b) If the Paying Agent/Registrar resigns or otherwise ceases to serve as such, the 
District will promptly appoint a replacement. 

Section 5.04. Termination.'· 

The District, upon not less than 60 days' notice, reserves the right to terminate the 
appointment of any Paying Agent/Registrar by delivering to the entity whose appointment is to 
be terminated written notice of such termination; provided, that no such termination shall be 
effective until a successor Paying Agent/Registrar has been appointed and has accepted the 
duties of Paying Agent/Registrar for the Bonds. 

Section 5.05. Notice of Change to Owners. 

Promptly upon each change in the entity serving as Paying Agent/Registrar, the District 
will cause notice of the change to be sent to each Owner by first class United States mail, 
postage prepaid, at the address in the Register, stating the effective date of the change and the 
name .and mailing address of the replacement Paying Agent/Registrar. 

Section 5.06. Agreement to Perform Duties and Functions. 

By accepting the appointment as Paying Agent/Registrar, and executing the Paying 
Agent/Registrar Agreement, the Paying Agent/Registrar is deemed to have agreed to the 
provisions of this Resolution anq, that it will perform the duties and functions of Paying 
Agent/Registrar prescribed thereby:, . 

Section 5.07. Delivery of Records to Successor. 

If a Paying Agent/Registrar is replaced, such Paying Agent, promptly upon the 
appointment of the successor, will deliver the Register (or a copy thereof) and all other pertinent 
books and records relating to the Bonds to the successor Paying Agent/Registrar. 
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ARTICLE VI 

FORM OF THE BONDS 

Section 6.01. Fonn Generally. 

(a) The Bonds, including the Registration Certificate of the Comptroller of Public 
Accounts of the State of Texas, the.Certificate of the Paying Agent/Registrar and the Assignment 
fonn to appear on each of the Bonds, (i) shall be substantially in the preliminary form set forth in 
this Article with such appropriate insertions, omissions, substitutions and other variations as are 
permitted or required by this Resolution, and (ii) may haye such letters, numbers or other marks 
of identification (including identifying numbers and letters of the Committee on Uniform 
Securities Identification Procedures of the American Bankers Association) and such legends and 
endorsements (including any reproduction of an opinion of counsel) thereon as, consistently 
herewith, may be determined by the District or by the officers executing such Bonds, as 
evidenced by their execution thereof. 

(b) Any portion of the text of any Bonds may be set forth on the reverse side thereof, 
with an appropriate reference thereto on the face of the Bonds. 

( c) The definitive Bonds, if any, shall be typewritten, printed, lithographed or 
engraved, and may be produced by any combination of these methods or produced in any other 
similar manner, all as determined by the officers executing such Bonds, as evidenced by their 
execution thereof. 

( d) The Initial Bond submitted to the Attorney General of the State of Texas may be 
typewritten and photocopied or otherwise reproduced. 

Section 6.02. Fonn of the Bonds. 

The form of the Bonds, including the fonn of the Registration Certificate of the 
Comptroller of Public Accounts of the State of Texas, the form of Certificate of the Paying 
Agent/Registrar and the form of Assignment appearing on the Bonds, shall be substantially as 

· follows: · 

.I 
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(a) Fonn of Bonds. 

REGISTERED 
No. -----

INTEREST RA TE: 

% 

United States of America 
State of Texas 

COUNTY OF DENTON 
UPPER TRINITY REGIONAL WATER DISTRICT 

REGIONAL TREATED WATER SUPPLY SYSTEM 
REVENUE REFUNDING BOND 

SERIES 2017 

MATURITY DATE: CLOSING DATE: 

August 1, __ July 6, 2017 

REGISTERED 
$ ___ _ 

CUSIP NUMBER: 

· The Upper Trinity Regional Water District (the "District"), in the County of Denton, 
State of Texas, for value received, hereby promises to pay to 

or registered assigns, but solely from the sources and in the manner hereinafter provided, on the 
Maturity Date specified above, the sum of 

unless this Bond shall have been sooner called for redemption and the payment of the principal 
hereof shall have been paid or provided for, and to pay interest on such principal· amount from 
the later of the Closing Date stated above or the most recent interest payment date to which 
interest has been paid or provided for until maturity or prior redemption, at the per annum rate of 
interest specified above, computed on the basis of a 360-day year of twelve 30-day months, such 
interest to be paid semiannually on February 1 and August 1 of each year, commencing 
February 1, 2018. 

The principal of this Bond/shall be payable without exchange or collection charges in 
lawful money of the United States of America upon presentation and surrender of this Bond at 
the corporate trust office in Dall1;1s, Texas (the "Designated Payment/Transfer Office") ofBOKF, 
NA, as Paying Agent/Registrar, or the designated payment/transfer office of any successor 
Paying Agent/Registrar. Interest on this Bond is payable by check dated as of the interest 
payment date, mailed on or before such interest payment date, by first class United States mail, 
postage prepaid, by the Paying Agent/Registrar to the registered owner at the address shown on 
the registration books kept by the Paying Agent/Registrar, or by such other customary banking 
arrangement acceptable to the Paying Agent/Registrar and the person to whom interest is to be 
paid; provided, however, that such person shall bear all risk and expenses of such customary 
banking arrangement. For the purpose of the payment of interest on this Bond, the registered 
owner shall be the person in whose name this Bond is registered at the close of business on the 
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"Record Date," which shall be the fifteenth day of the month next preceding such interest 
payment date. However, in the event that interest is not paid on a scheduled payment date and 
remains unpaid 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 District. Notice of the Special Record 
Date and of the scheduled payment date of the past due interest (the "Special Payment Date," 
which· date shall be at least 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 of a Bond appearing on the books of the Paying 
Agent/Registrar at the close of business on the last business day 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, legal holiday or day on which banking institutions in the city in which the Paying 
Agent/Registrar is located are required or authorized by law or executive order to close, the date 
for such payment shall be the rtext succeeding day which is not a Saturday, Sunday, legal holiday 
or day on which such banking institutions are required or authorized to close and payment on 
such date shall for all purposes be deemed to have been made on the original date payment was 
due. 

This Bond, dated June 1, 2017, is one of the series of fully registered bonds specified in 
its title issued in the aggregate principal amount of $18,050,000 (herein referred to as the 
"Bonds") issued pursuant to a resolution adopted by the governing body of the· District (the 
"Resolution"), for the purposes of (i) providing funds to refund the Refunded Commercial Paper 
Notes, (ii) making a deposit to the Reserve Fund, and (iii) paying the costs of issuing the Bonds. 

The Bonds constitute special obligations of the District and, together with any of the 
outstanding Parity Bonds (as defined in the Resolution), are payable solely from and equally 
secured by a first lien on and pledge of Pledged Revenues, such lien and pledge being superior to 
the lien on and pledge of the Pledged Revenues made for the payment of Subordinate Lien 
Obligations (as defined in the Resolution).· The Bonds do not constitute a legal or equitable 
pledge, charge, lien or encumbrance upon any property of the District or the System, except with 

· respect to the .Pledged Revenues. 

The District expressly reserves the right to issue· Additional Bonds in all things on a 
parity with the Bonds and the outstanding Parity Bonds, payable solely from and equally secured 
by a lien on and pledge of the Pl'edged Revenues; provided, however, that any and all such 
additional obligations may be so issued only in accordance with and subject to the covenants, 
conditions, limitations and restrictions relating thereto which are set out and contained in the 
Resolution to which reference is hereby made for more complete and full particulars. 

The District has reserved the option to redeem the Bonds maturing on or after August l, 
2027, in whole or in part before their respective scheduled maturity dates on February 1, 2027, or 
on any date thereafter, at a price equal to the principal amount of the Bonds so called for 
redemption plus accrued interest to the date fixed for redemption. If less than all of the Bonds 
are to be redeemed, the District shall determine the amounts and maturities thereof to be 
redeemed and, if less than all of the Bonds of a stated maturity are to be redeemed, the District 
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shall direct the Paying Agent/Registrar to call by lot Bonds, or portions thereof within such
maturity and in such amounts, for redemption. 

The Bonds stated to mature on August 1, 2031, August 1, 2037, August 1, 2042 and 
August 1, 2047 (collectively, "Term Bonds"), are subject to scheduled mandatory redemption 
and will be redeemed by the District, in part at a price equal to tJie principal amount thereof, 
without premium, plus accrued. interest to the redemption date, out of moneys available for such 
purpose in the Interest and Sinking Fund, on the dates and in the respective principal amounts as 
set forth in the following schedule: · 

#5471490.4 

$1,255,000 Term Bonds Maturing August l, 2031 

Redemption Date 

August 1, 2030 
August l, 2031 * 

*Maturity 

Principal Amount 

$615,000 
640,000 

$1,560,000 Term Bonds Maturing August l, 2037 

Redemption Date 

August 1, 2036 
August 1, 2037* 

*Maturity 

Principal Amount 

$765,000 
795,000 

$3,645,000 Term Bonds Maturing August l, 2042 

Redemption Date 

August 1, 2039 
August 1, 2040 
August 1, 2041 
August 1, 2021-2* 

*Maturity -
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Principal Amount 

$855,000 
895,000 
930,000 
965,000 
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$2, 170,000 Term Bonds Maturing August 1, 204 7 

· Redempti.on Date 

August I, 2043 
August 1, 2044 
August 1, 2045 
August 1, 2046 
August 1, 204 7* 

*Maturity 

Principal Amount 

$400,000 
415,000 
435,000 
450,000 
470,000 

The Paying Agent/Registrar will select by lot the specific Term Bonds (or with respect to 
Term Bonds having a denomination in excess of $5,000, each $5,000 portion thereof) to be 
redeemed by mandatory redemption. The principal amount of Term Bonds required to be 
redeemed on any redemption date pursuant to the foregoing mandatory sinking fund redemption 
provisions hereof shall be reduced, at the option of the District, by the principal amount of any 
Term Bonds which, at least 45 days prior to the mandatory sinking fund redemption date (i) shall 
have been acquired by the District at a price not exceeding the principal amount of such Term 
Bonds plus accrued interest to the date of purchase thereof, and delivered to the Paying 
Agent/Registrar for cancellation, or (ii) shall have been redeemed pursuant to the optional 
redemption provisions hereof and not previously credited to a mandatory sinking fund 
redemption. · 

Notice of such redemption or redemptions shall be given by first class mail, postage 
prepaid, not less than 30 days before the date fixed for redemption, to the registered owner of 
each of the Bonds to be redeemed in whole or in part. Notice having been so given, the Bonds or 
portions thereof designated for redemption shall become due and payable on the redemption date 
specified in such notice; and, from and after such date, notwithstanding that any of the Bonds or 
portions thereof so called for redemption shall not have been surrendered for payment, interest 
on such Bonds or p·ortions thereof shall cease to accrue. 

The District reserves the right, in the case of an optional redemption pursuant to the 
Resolution, to give notice of its election or direction to redeem Bonds conditioned upon the 
occurrence of subsequent events. Such notice may state (i) that the redemption is conditioned 
upon the deposit of moneys and/Or authorized securities, in an amount equal to the amount 
necessary to effect the redemption/With the Paying Agent/Registrar, or such other entity as may 
be authorized by law, no later than the redemption date, or (ii) that the District retains the right to 
rescind such notice at any time on or prior to the scheduled redemptfon date if the District 
delivers a certificate of the District to the Paying Agent/Registrar instructing the Paying 
Agent/Registrar to rescind the redemption notice and such notice and redemption shall be of no 
effect if such moneys and/or authorized securities are not so deposited or if the notice is 
rescinded. The Paying Agent/Registrar shall give prompt notice of any such rescission of a 
conditional notice of redemption to the affected Owners. Any Bonds subject to conditional 
redemption and such redemption has been rescinded shall remain Outstanding and the rescission 
of such redemption shall not constitute an event of default. Further, in the case of a conditional 
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redemption, the failure of the District to make moneys and or authorized securities available in -
part or in whole on or before the redemption date shall not constitute an event of default. 

As provided in the Resolution, and subject to certain limitations therein set forth, this 
Bond is transferable upon surrender of this Bond for transfer at the Designated Payment/Transfer 
Office with such endorsement or other evidence of transfer as is acceptable to the Paying 
Agent/Registrar; thereupon, one or more new fully registered Bonds of the same stated maturity, 
of authorized denominations, bearing the same rate of interest, and for the same aggregate 
principal amount will be issued to the designated transferee or transferees. 

The District, the Paying Agent/Registrar and any other person may treat the person in 
whose name this Bond is registered as the owner hereof for the purpose of receiving payment as 
herein provided (except interest shall be paid to the person in whose name this Bond is registered 
on the "Record Date" or "Special Record Date," as applicable) and for all other purposes, 
whether or not this Bond be overdue, and neither the District, the Paying Agent/Registrar nor any 
other person shall be affected by notice to the contrary. 

Neither the District nor the Paying Agent/Registrar shall be required to issue, transfer or 
exchange any Bond called for redemption where such redemption is scheduled to occur within 
45 calendar days of the transfer or exchange date; provided, however, suc4 limitation shall not be 
applicable to an exchange by the registered owner of the uncalled principal balance of a Bond. 

IT IS HEREBY CERTIFIED AND RECITED that the issuance of this Bond and the 
series of which it is a part is duly authorized by law; that all acts, conditions and things required 
to be done precedent to and in the issuance of the Bonds to render the same lawful and valid 
have been properly done and have happened in regular and due time, form and manner as 
required by law; that the Bonds do not exceed any constitutional or statutory limitation; and that 
provision has been made for the payment of the principal of and interest on the Bonds by 
irrevocably pledging the Pledged Revenues, as hereinabove recited. 

The owner hereof shall never have the right to demand payment of this Bond out of any 
funds raised or to be raised by taxation by the District, other than certain amounts payable under 
certain of the Treated Water Supply Contracts. 
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IN WITNESS-WHEREOF, the District has caused this Bond to be executed in its name
by the manual or facsimile signatu'fe of the President of the District and countersigned by the 
manual or facsimile signature of the Secretary, and the official seal of the District has been duly 
impressed or placed in facsimile on this Bond. 

President, Board of.Directors, 
Upper Trinity Regional Water District 

ATTEST: 

Secretary, Board of Directors, 
Upper Trinity Regional Water District 

[SEAL] 

(b) Form of Comptroller's Registration Certificate. 

The following Comptroller's Registration Certificate may be deleted from the definitive 
Bonds if such Certificate on the Initial Bond is fully executed. 

'.!• 

OFFICE OF THE COMPTROLLER 
OF PUBLIC ACCOUNTS 
OF THE STATE OF TEXAS 

§ 
§ 
§ 

REGISTER NO. ----

I hereby certify that there is on file and of record in my office a certificate of the Attorney 
General of the State of Texas to the effect that this Bond has been examined by him as required 
by law, that he finds that it has been issued in conformity with the Constitution and laws of the 
State of Texas, has this day been registered by me. 

Witness my hand and seal of office at Austin, Texas, ______ _ 

[SEAL] 

#5471490.4 
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( c) Form of Certificate of Paying Agent/Registrar. 

The following Certificate of Paying Agent/Registrar may be deleted from the Initial Bond 
ifthe executed Comptroller's Registration Certificate appears thereon. 

CERTIFICATE OF PA YING AGENT/REGISTRAR 

The records of the Paying Agent/Registrar show that the Initial Bond of this series of 
bonds was approved by the Attorney General of the State of Texas and registered by the 
Comptroller of Public Accounts o{the State of Texas, and that this is one of the Bonds referred 
to in the within mentioned Ordinance. 

BOKF,NA 
as Paying Agent/Registrar 

By: 
Authorized Signatory 

(d) Form of Assignment. 

ASSIGNMENT 

FOR VALUE ·RECEIVED, the undersigned hereby sells, assigns, and transfers unto (print or 
typewrite name, address and Zip Code of transferee): 

(SoCial Security or other identifying number: the within Bond and all 
rights hereunder and hereby irrevocably constitutes and appoints 
attorney to transfer the within Bond on the books kept for registration hereof, with full power of 
substitution in the premises. 

Dated: 
~~~~~~~~~~~~-

Signature Guaranteed By: 

Authorized Signatory 

#5471490.4 
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(e) The Initial Bond shall be in the form set forth in paragraphs (a) through (d) of this 
Section, except for the following alterations: 

(i) immediately under the name of the Bond, the headings "INTEREST 
RATE" and "MATURITY DATE" shall both be completed with the words "As shown 
below" and the heading "CUSIP NUMBER" shall be deleted; and 

(ii) in the first paragraph of the Bond, the words "on the Maturity Date 
specified above" shall be deleted and the following will be inserted: "on August 1 in each 
of the years, in principal installments, and bearing interest at the per annum rates in 
accordance with the following schedule: 

Principal Installments 

(Information to be inserted from 
the Section 3.01) 

Section 6.03. CUSIP Regigtration. 

Interest Rates 

The District may secure identification numbers through the CUSIP Service Bureau 
Division of Standard & Poor's Corporation, New York, New York, and may authorize the 
printing of such numbers on the face of the Bonds. It is expressly provided, however, that the 
presence or absence of CUSIP numbers on the Bonds shall be of no significance or effect as 
regards the legality thereof and neither the District nor Co-Bond counsel to the District are to be 
held responsible for CUSIP numbers incorrectly printed on the Bonds. 

Section 6.04. Legal Opinion. 

The approving legal opinions of Bracewell LLP and Boyle & Lowry, L.L.P., Co:-Bond 
Counsel, respectively, may be printed on the reverse side of each Bond over the certification of 
the Secretary of the District, which may be executed in facsimile. 

Section 6.05. Statement oflnsurance. 

A statement relating to a municipal bond insurance policy,if any, to be issued for the 
Bonds may be printed on or attache? to each Bond. 

- ' 
ARTICLE VII 

FUNDS AND ACCOUNTS 

Section 7.01. Revenue Fund. 

The District hereby confirms the creation and establfshment of the "Upper Trinity 
Regional Water District Regional Treated Water Supply System Revenue Fund" (the "Revenue 
Fund") to be maintained on the books of the District, and accounted for separate and apart from 
all other funds of the District so long as any of the Parity Bonds are outstanding. All Gross 
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Revenues of the System (excepting investment interest and income from the Interest and Sinking . 
Fund and Reserve Fund) shall be credited to the Revenue Fund immediately upon receipt. All 
Operation and Maintenance Expenses of the System shall be paid from such amounts credited to 
the Revenue Fund as a first charge against same. 

Section 7.02. Interest and Sinking Fund. 

For the sole purpose of pa,ying the principal of and interest on the Parity Bonds, the 
District hereby confirms the creation and establishment on the books of the District, and there 
shall be maintained so long as any of the Parity -Bonds remain outstanding, accounted for 
separate and apart from all other funds of the District, a separate fund entitled the "Upper Trinity 
Regional Water District Regional Treated Water Supply System Revenue Refiinding Bonds 
Interest and Sinking Fund" (the "Interest and Sinking Fund"). 

Section 7.03. Reserve Fund. 

The District hereby confirms the creation and establishment on the books of the District, 
to be maintained so long as any Parity Bonds remain outstanding, a separate fund to be entitled 
the "Upper Trinity Regional Water District Regional Treated Water Supply System Revenue 
Bonds Reserve Fund" (the "Reserve Fund"). The Reserve Fund shall be used solely to pay the 
principal of and interest on any Parity Bonds when and to the extent the amounts in the Interest 
and. Sinking Fund available for such payment are insufficient for such purpose, and may be used 
for the purpose of finally retiring the last of any Parity Bonds. 

Section 7.04. Issuance Costs Fund. 

(a) There is hereby established a separate fund entitled "Upper Trinity Regional 
Water District Regional Treated Water Supply System Revenue Refunding Bonds, Series 2017 
Issuance Costs Fund" (the "Issuance Costs Fund"). Amounts on deposit in the Issuance Costs 
Fund shall be applied by the District to pay the costs of issuing the Bonds. 

(b) All amounts remaining in the Issuance Costs Fund after the payment of costs of 
issuance and in any event no later than six months after the Closing Date, including investment 
earnings of the Issuance Costs Fund, shall be deposited to the Interest and Sinking Fund and 
shall be used to pay debt service on or redeem Bonds. 

Section 7.05. Deposits of Pledged Revenues. 
. ,, 

Pledged Revenues shall be credited to or deposited in the Interest and Sinking Fund, the 
Reserve Fund and other funds when and as required by this Resolution and any resolution 
authorizing the issuance of any Parity Bonds. 

Section 7.06. Investments. 

To the extent authorized by the Public Funds Investment Act, Chapter 2256, Texas 
Government Code, and the Public Funds Collateral Act, Chapter 2257, Texas Government Code, 
each as amended, money in any Fund established pursuant to this Resolution or any resolution 
authorizing the issuance of any Parjty Bonds, may, at the option of the District, be placed in time 
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deposits or certificates of deposit secured by obligations of the type hereinafter described, or be -
invested in direct obligations of the United States of America or obligations guaranteed or 
insured by the United States of America, which, in the opinion of the Attorney General of the 
United States, are backed by its full faith and credit or represent its general obligations, or 
invested in obligations of instrumentalities of the United States of America, including, but not 
limited to, evidences of indebtedness issued, insured, or guaranteed by such governmental 
agencies as the Federal Land Banks, Federal Intermediate Credit Banks, Banks for Cooperatives, 
Federal Home Loan Banks, Government National Mortgage Association, United States Postal 
Service, Farmers Home Administration, Federal Home Loan Mortgage Association, Small 
Business Administration, Federal Housing Association, or Participation Certificates in the 
Federal Assets Financing Trust; provided that all such deposits and investments shall be made in 
such manner as will, in the opinion of the District, permit the money required to be expended 
from any Fund to be available at the proper time or times as expected to be needed. Such 
investments (except United States Treasury Obligations--State and Local Government Series 
investments held in book entry form, which shall at all times be valued at cost) shall be valued in 
terms of current market value· as of the last day of each fiscal year. Unless otherwise set forth 
herein, all interest and income derived from such deposits and investments immediately shall be 
credited to, and any losses debited to, the Fund from which the deposit or investment was made, 
and surpluses in any Fund shall or may be disposed of as hereinafter provided. Such investments 
shall be sold promptly when necessary to prevent any default in connection with the Bonds and 
any Additional Bonds consistent with the respective resolutions authorizing their issuance. 

Section 7.07. Funds Secured. 

Money in all Funds created or confirmed by this Resolution, to the extent not invested, 
shall be secured in the manner prescribed by law. 

Section 7.08. Priority of Deposits and Payments from Revenue Fund. 

The District shall make all deposits and payments from the Pledged Revenues in the 
Revenue Fund when and as required by this Resolution or resolutions authorizing Parity Bonds 
and such deposits shall be made in the following manner and with the following irrevocable 

· priorities, respectively: 

First 

.Second 

Third 

#547149D.4 

to the Interest and Sinking Fund, when and in the amounts required by this 
.. ,Resolution, and any resolution authorizing the Parity Bonds; 

/: 
to the Rese;e Fund, when and in the amounts required by this Resolution 
and any resolution authorizing the Parity Bonds; and 

to the Note Payment Fund in accordance with the terms and conditions of 
the Commercial Paper Notes Resolution and any fund established by a 
resolution authorizing the issuance of additional Subordinate Lien 
Obligations. 

-31-

Part B - #21



Section 7.09. Interest and Sinking Fund Requirements. 

(a) Promptly after the delivery of the Bonds the District shall cause to be deposited to 
the credit of the Interest and Sinking Fund any accrued interest received from the sale and 
delivery of the Bonds, and premium to the extent not deposited to the Escrow Fund, if any, and 
any such deposit shall be used to pay a portion of the interest next coming due on the Bonds. 

(b) In addition to the amounts required by the resolutions authorizing the Parity 
Bonds, the District shall transfer from the Pledged Revenues and deposit to the credit of the 
Interest and Sinking Fund the amounts, at the times, as follows: 

(i) such amounts, deposited in approximately equal monthly installments on 
or before the 25th day of each month hereafter, commencing with the month during 
which the Bonds are delivered, or the month thereafter if delivery is made after the 25th 
day thereof, as will be sufficient, together with other amounts, if any, then on hand in the 
Interest and Sinking Fund and available for such purpose, to pay. interest scheduled to 
accrue and come due on the Bonds on the next succeeding Interest Payment Date; and 

(ii) such amounts, deposited in approximately equal monthly installments on 
or before the 25th day of each month hereafter, commencing with the month during 
which the Bonds are delivered, or the month thereafter if delivery is made after the 25th 
day thereof, as will be sufficient, together with other amounts, if any, then on hand in the 
Interest and Sinking Fund and available for such purpose, to pay principal scheduled to 
mature and come due on the Bonds on the next succeeding principal payment date. 

Section 7.10. Reserve Fund Requirements. 

(a) The District shall maintain in the Reserve Fund an amount of money and 
investments equal to the average annual principal and interest requirements of the Parity Bonds 
(the "Required Reserve Amount"). After the delivery of any Additional Bonds, the District shall 
cause the Reserve Fund to be increased, if and to the extent necessary, so that such Fund will 
contain an amount of money and investments equal to the Required Reserve Amount. Any 
increase in the Required Reserve Amount may be funded from Pledged Revenues or from 
proceeds from the sale of any Additional Bonds, or any other available source or combination of 
sources. All or any part of the Required Reserve Amount not funded initially and immediately 
after the delivery of any installment or issue of Additional Bonds shall be funded, within not 
more than five years from the date of such delivery, by deposits of Pledged Revenues in 
approximately equal monthly installments on or before the 25th day of each month. Principal 
amounts of any Additional Bonds which must be redeemed pursuant to any applicable· 
mandatory redemption requirements shall be deemed to be maturing amounts of principal for the 
purpose of calculating principal and interest requirements on such bonds. When and so long as 
the amount in the Reserve Fund is not less than the Required Reserve Amount no deposits shall 
be made to the credit of the Reserve Fund; but when and if the Reserve Fund at any time 
contains less than the Required Reserve Amount, then the District shall transfer from Pledged 
Revenues in the Revenue Fund, and deposit to the credit of the Reserve Fund, monthly on or 
before the 25th day of each month,' 1a sum equal to 1/60th of the Required Reserve Amount, until 
the Reserve Fund is restored to the Required Reserve Amount. The District specifically 
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covenants that when and so long as the Reserve Fund contains the Required Reserve Amount, -
the District shall cause all interest and income derived from the deposit or investment of the 
Reserve Fund to be deposited to the credit of the Revenue Fund. 

(b) The District shall determine the amount required to be on deposit in the Reserve 
Fund after the issuance of the Bonds, which sum shall be not less than the average annual 
principal and interest requirements for the payment of the Bonds and any Outstanding Parity 
Bonds. The District shall deposit to the Reserve Fund out of the proceeds of the Bonds, or from 
Pledged Revenues in accordance with the provisions hereof until the Reserve Fund contains the 
Reserve Fund Requirement. 

(c) The District's Regional Treated Water Supply System Revenue Bonds, Series 
1999, Series 2000A, Series 2000B, Series 2001, Series 2002 and Series 2004 are no longer 
outstanding and payment thereof has been made or provided for; therefore, the provisions of this 
subparagraph (c) and of subparagraph (d), (e) and (f) of this Section 7.10 are effective. To the 
extent permitted by, and in accordance with applicable law and upon approval of the Attorney 
General of the State of Texas, the District may substitute a Credit Facility for cash or investment 
securities on deposit in the Reserve Fund or in substitution or replacement of any existing Credit 
Facility. Upon such replacement or substitution, cash or investment securities of any of the types 
permitted by Section 7.06 hereof, on deposit in the Reserve Fund which, taken together with the 
face amount of any existing Credit Facilities, are in excess of the Required Reserve Amount may 
be withdrawn by the District, at its option, and transferred to the Revenue Fund; provided, 
however, that the face amount of any Credit Facility may be reduced at the option of the District 
in lieu of such transfer. However, to the extent such surplus monies constitute bond proceeds, 
including interest and income derived therefrom, such amounts shall not be deposited to the 
Revenue Fund and shall only be used for the purposes for which bond proceeds may be used, 
including any interest due on any reimbursement obligation under the Credit Facility shall not 
exceed the highest lawful rate of interest which may be paid by the District. 

( d) If the District is required to make a withdrawal from the Reserve Fund for any of 
the purposes described in this Section 7.10, the District shall promptly notify the issuer of such 
Credit Facility of the necessity for a withdrawal from the Reserve Fund for any such purposes, 
and shall make such withdrawal first from available moneys or investment securities then on 
deposit in the Reserve Fund, and next from a drawing under any Credit Facility to the extent of 
such deficiency. In the event that on the date of termination or expiration of any Credit Facility 
there is not on deposit in the Rese1y,e Fund ·an amount, in cash or investment securities, equal to 
the Required Reserve Amount, then, after making required deposits to the Interest and Sinking 
Fund, the District shall deposit to the Reserve Fund froni the first available Pledged Revenues 
amounts necessary to satisfy the Required Reserve Amount; provided, however, the District shall 
cause any such deficiency to be cured by making monthly installments of at least 1/60th of the 
Required Reserve Amount on or before the 25th day of each month following such deficiency. 

(e) In the event there is a draw upon the Credit Facility, the District shall reimburse 
the issuer of such Credit Facility for such draw in accordance with the terms of any agreement 
pursuant to which the Credit Facility 1s issued from Pledged Revenues; however, such 
reimbursement from Pledged Revenues shall be subject to the provisions of subparagraph (f) 
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hereof, and shall be subordinate and junior in right of payment to the payment of principal of and. 
premium, if any, and interest on the Parity Bonds. 

(t) In the event of the payment, redemption or defeasance of any Parity Bonds, cash 
and investment obligations on deposit in the Reserve Fund in excess of the Required Reserve 
Amount may be withdrawn and transferred, at the option of the District, to the Revenue Fund, as 
a result of such payment, redemption, defeasance or discharge of such Parity Bonds. However, 
to the extent such excess cash and investments consist of bond proceeds, including earnings 
thereon, such amounts shall not be deposited to the Revenue Fund and shall be used only for the 
purposes for which bond proceeds may be used. 

Section 7 .11. Deficiencies; Excess Pledged Revenues. 

(a) If on any occasion there shall not be sufficient Pledged Revenues to make the 
required deposits into the Interest and Sinking Fund or the Reserve Fund, such deficiency shall 
be made up as soon as possible from the next available Pledged Revenues. 

(b) Subject to making the required deposits to the credit of the various Funds when 
and as required by this Resolution, any resolution authorizing the issuance of any Additional 
Bonds, the Commercial Paper Notes Resolution, and any resolution authorizing the issuance of 
additional Subordinate Lien Obligations, any surplus Pledged Revenues may be used by the 
District for any lawful purpose. 

ARTICLE VIII 

SALE AND DELIVERY OF BONDS; DEPOSIT OF PROCEEDS 

Section 8.01. Sale of Bonds; Official Statement. 

(a) The Bonds, having been duly advertised and offered for sale at competitive bid, 
are hereby officially sold and awarded to Citigroup Global Markets, Inc. (the "Purchaser") for a 
purchase price equal to the principal amount thereof plus a cash premium of $129 ,960, being the 
bid which produced the lowest true interest cost to the District. The Initial Bond shall be 
registered in the name of the Purchaser or its designee. 

(b) The form and substance of the Preliminary Official Statement, and any addenda, 
supplement or amendment thereto, pe hereby in all respects approved and adopted and is hereby 
deemed final as of its date within the meaning and for the purposes of paragraph (b)(l) of Rule 
15c2-12 under the Securities Exchange Act of 1934, as amended. The final Official Statement 
(the "Official Statement") presented to and considered at this meeting is hereby in all respects 
approved and adopted and the President and Secretary of the Board are hereby authorized and 
directed to execute the same and deliver appropriate numbers of executed copies thereof to the 
Purchaser. The Official Statement as thus approved, executed and delivered, with such 
appropriate variations as shall be approved by the Executive Director, Director of Business 
Services, President, Secretary or Treasurer of the Board and the Purchasers, may be used by the 
Purchaser in the public offering and sale thereof. The Secretary of the Board is hereby authorized 
and directed to include and maintain a copy of the Official Statement and any addenda, 
supplement or amendment thereto thus approved among the permanent· records of this meeting. 
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The use and distribution of the Preliminary Official Statement, and the preliminary public -
offering of the Bonds by the Purchaser, is hereby ratified, approved and confirmed. 

( c) All officers of the District are authorized to execute such documents, certificates 
and receipts as they may deem appropriate in order to consummate the delivery of the Bonds in 
accordance with the t~rms of sale therefor. The appropriate officer of the District is hereby 
authorized and directed to issue a check of the District payable to the Attorney General of the 
State of Texas as a nonrefundable examination fee in the amount required by Chapter 1202, 
Texas Government Code (such amount to be the lesser of (i) 1/10th of 1 % of the principal 
amount of the Bonds o~ (ii) $9,500). · 

(d) The obligation of the Purchaser to accept delivery of the Bonds is subject to the 
Purchaser being furnished with the final, approving opinion of Bracewell LLP and Boyle & 
Lowry, L.L.P., Co-Bond Counsel, which opinion shall be dated and delivered on the Closing 
Date. 

Section 8.02. Control and Delivery of Bonds. 

(a) The President of the Board and the District's Co-Bond Counsel are hereby 
authorized to have control of the Initial Bond and all necessary records and proceedings 
pertaining thereto pending investigation, examination and approval of the Attorney General of 
the State of Texas, registration by the Comptroller of Public Accounts of the State of Texas and 
registration with, and initial exchange or transfer by, the Paying Agent/Registrar. 

(b) After registration by the Comptroller of Public Accounts of the State of Texas, 
delivery of the Bonds shall be made to the Underwriters under and subject to the general 
supervision and direction of the President of the Board, against receipt by the District of all 
amounts due to the District under the terms of sale. 

Section 8.03. Deposit of Proceeds. 

The proceeds of the Bonds received on the Closing Date, together with other available 
funds of the District, if any, shall be applied as follows: 

(a) $18,000,000 of proceeds of the Bonds, together with $58,000 (or such other 
amount as determined by the Refunded Commercial Paper Notes Issuing and Paying Agent) of 
available funds of the District, sh~tll be deposited with the Refunded Commercial Paper Notes 
Issuing and Paying Agent to effect the refunding and redemption of the Refunded Commercial 
Paper Notes set forth on Schedule I hereto; and 

(b) $179,960 of the proceeds of the Bonds shall be applied to the payment of costs of 
issuance of the Bonds. Any amounts remaining after payment of the costs of issuing the Bonds 
shall be deposited to the Interest and Sinking Fund for the Bonds. 
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ARTICLE IX 

PARTICULAR REPRESENTATIONS AND COVENANTS; ADDITIONAL BONDS 

· Section 9.01. Payment of Parity Bonds. 

Semiannually, on or before each February 1 and August 1 while any of the Bonds are 
outstanding and unpaid, the District shall make available to the Paying Agent/Registrar therefor, 
out of the Interest and Sinking Fund, or if necessary, out of the Reserve Fund, money sufficient 
to pay, on each of such dates, the principal of and interest on the Bonds as the same mature and 
come due, or to redeem the Bonds prior to maturity, either upon mandatory redemption or at the 
option of the District. At the direction of the District, the Paying Agent/Registrar shall either 
deliver canceled paid Bonds to the District or furnish the District with an appropriate certificate 
of cancellation. · 

Section 9.02. Additional Bonds. 

(a) The District shall have. the right and power at any time and from time to time, and 
in one or more series or issues, to authorize, issue, and deliver additional parity revenue bonds 
(herein called "Additional Bonds"), in accordance with law, in any· amounts, for any lawful 
purpose, including the refunding of any Bonds, Additional Bonds, or other obligations. Such 
Additional Bonds, if and when authorized, issued, and delivered in accordance with this 
Resolution, shall be payable from and secured by a lien on and pledge of the Pledged Revenues, 
equally and ratably on a parity in all respects with the Bonds and the Outstanding Parity Bonds. 

(b) The principal of all Additional Bonds must be scheduled to be paid or mature on 
February 1 or August 1 (or both) of the years in which such principal is scheduled to be paid or 
mature. 

Section 9.03. Further Requirements for Additional Bonds. 

Additional Bonds shall be issued only in accordance with. this Resolution and no 
installment, series, or issue of Additional Bonds shall be issued or delivered unless: 

(a) The President of the District and the Secretary of the District sign a written 
certificate to the effect that the District is not in default as to any covenant, condition, or 
obligation in connection with any ,_Rarity Bonds, and the resolutions authorizing same, and that 
the Interest and Sinking Fund and. the Reserve Fund contain the amounts then required to be 
therein. 

(b) I. An independent certified public accountant, or independent firm of 
certified public accountants, acting by and through a certified public accountant, signs a written 
certificate to the effect that, in his or her or its opinion, during either the next preceding fiscal 
year, or any twelve consecutive calendar month period out of the 18-month period immediately 
preceding the month in which the resolution authorizing the issuance of the then proposed 
Additional Bonds is passed, the Pledged Revenues were at least 1.00 times an amount equal to 
the average annual principal and interest requirements of the Parity Bonds and any Additional 
Bonds which are scheduled to be outstanding after the delivery of the then proposed Additional 
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Bonds. It is specifically provided, however, that in calculating the amount of Pledged Revenues. 
for the purposes of this subsection (b ), if there has been any increase in the rates or charges for 
services of the System which is then in effect, but which was not in effect during all or any part 
of the entire period for which the Pledged Revenues are being calculated (hereinafter referred to 
as the "entire period") then the certified public accountant, or in lieu of the certified public 
accountant, a firm of consulting engineers, shall determine and certify the amount of Pledged 
Revenues as being the total of (i) the actual Pledged Revenues for the entire period, plus (ii) a 
sum equal to the aggregate amount by which the actual billings to customers of the System 
during the entire period would have been increased if such increased rates or charges had been in 
effect during the entir~ period. · 

II. As an alternative to the requirements of paragraph I of this subsection (b ), 
Additional Bonds may be issued if, based upon an opinion of legal counsel to the District, there 
are Treated Water Supply Contracts then in effect pursuant to which the parties to such Treated 
Water Supply Contracts are obligated to make minimum payments to the District at such times 
and in such amounts as shall Be necessary to result in Pledged Revenues being sufficient to pay 
when due all principal of and interest on the Parity Bonds and the Additional Bonds proposed to 
be issued. 

(c) Provision shall be made in the resolution authorizing the issuance of such 
Additional Bonds for increasing the Reserve Fund to the Required Reserve Amount as required 
by Section 7.10 hereof with proceeds of the Additional Bonds, or other available source or 
combination of sources including Pledged Revenues, or both. · 

( d) All calculations of average annual principal and interest requirements of any 
bonds or obligations made in connection with the issuance of any then proposed Additional 

· Bonds shall be made as of the date of such Additional Bonds; and also in making calculations for 
such purpose, and for any other purpose under this Resolution, principal amounts of any bonds. 
or obligations which must be redeemed prior to maturity pursuant to any applicable mandatory 
redemption requirements shall be deemed to be maturing amounts of principal of such bonds or 
obligations. 

Section 9.04. General Covenants. 

The District further covenants and agrees that in accordance with and to the extent 
required or permitted by law: 

(a) Performance. It will faithfully perform at all times any and all covenants, 
undertakings, stipulations, and provisions contained in this Resolution, and each resolution 
authorizing the issuance of the Parity Bonds, and in each and every Parity Bond; that it will 
promptly pay or cause to be paid the principal of and interest on every Parity Bond, on the dates 
and in the places and manner prescribed in such resolutions, and Parity Bonds; and that it will, at 
the times and in the manner prescribed, deposit or cause to be deposited the amounts required to · 
be deposited into the Interest and Sinking Fund and the Reserve Fund; and any holder of the 
Parity Bonds . may require the District, its officials, and employees, to carry out, respect," or 
enforce the covenants and obligations of this Resolution, or any resolution authorizing the 
issuance of the Parity Bonds, by all legal and equitable means, including specifically, but without 

-37-
#5471490.4 

Part B - #21



limitation, the use and filing of mandamus proceedings, in any court of competent jurisdiction, -
against the District, its officials, and employees. 

(b) Legal Authority. The District is a duly created and existing political subdivision 
of the State of Texas, and is duly authorized under the laws of the State of Texas to create and 
issue the Parity Bonds; that all action on its part for the creation and issuance of the said 
obligations has been or will be duly and effectively taken; and said obligations in the hands of 
the holders and owners thereof are and will be valid and enforceable special obligations of the 
District in accordance with their terms. 

( c) Title. The District has or will obtain lawful title to the lands, buildings, structures, 
and facilities constituting the System, and the District warrants that it will defend the title to all 
the aforesaid lands, buildings, structures, and facilities, and every part thereof, for the benefit of 
the holders and owners of the Parity Bonds, against the claims and demands of all persons 
whomsoever, and it is lawfully qualified to pledge the Pledged Revenues to the payment of the 
Parity Bonds in the manner prescribed herein, and has lawfully exercised such rights. 

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

(e) Operation of System; No Free Service. While any of the Parity Bonds are 
outstanding and unpaid, the District shall continuously and efficiently operate the System, and 
shall maintain the System, or cause the System to be operated and maintained in good condition, 
repair, and working order, all at reasonable cost. No free service of the System shall be allowed, 
and should the District or any of its agencies, instrumentalities, or customers make use of the 
services and facilities of the System, payment monthly of the standard price of the services 
provided shall be made out of funds from sources other than the revenues of the System, unless 
made from surplus Pledged Revenues as permitted by Section 7 .11 (b) hereof. 

(f) Further Encumbrance. While any Parity Bonds are outstanding and unpaid, the 
District shall not additionally encumber the Pledged Revenues in any manner, except as 
expressly permitted in this Resolution in connection with Additional Bonds, unless said 
encumbrance is made junior and subordinate in all respects to the liens, pledges, covenants, and 
agreements of any Resolution authorizing the issuance of Parity Bonds; but the right of the 
District to issue revenue bonds payable from a subordinate lien on surplus Pledged Revenues is 
specifically recognized and retained. 
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(g) Sale or Disposal of Property. Except with respect to the rights of the Texas Water. 
Development Board ("TWDB") to purchase up to fifty percent (50%) of certain portions of the 
System pursuant to the TWDB's State Participation Program (or programs of the TWDB or the 
State to accomplish similar purposes), while any Parity Bonds are outstanding and unpaid, the 
District shall not sell, convey, mortgage, encumber, lease (except to the extent such lease 
payments shall be at the fair mark~t value thereof and shall constitute Gross Revenues of the 
System, and except to the extent that leases may require the prior approval of the TWDB), or in 
any manner transfer title to, or dedicate to other use, or otherwise dispose of, the System (except 
as permitted in paragraph (f) hereof) or any significant or substantial part thereof; provided that 
whenever the District deems it necessary to dispose of any property, machinery, fixtures, or 
equipment, or dedicate such property to other use, it may do so either when it has made 
arrangements to replace the same or provide substitutes therefor, or it is determined by resolution 
of the Board that no such replacement or substitute is necessary. 

(h) Annual Budget. The District shall prepare, prior to the beginning of each Fiscal 
Year, an annual budget, in accordance with law, reflecting an estimate of cash receipts and 
disbursements for the ensuing Fiscal Year in sufficient detail to indicate the probable Gross 
Revenues and Pledged Revenues for such fiscal year. 

(i) Insurance. 

(i) The District covenants and agrees that it will cause to be insured such 
parts of the System as would usually be insured by corporations or companies, against 
risks, accidents, or casualties against which and to the extent insurance is usually carried 
by .corporations operating like properties, including fire and extended coverage insurance. 
Public liability and property damage insurance shall also be carried unless the general 
counsel for the District, or the Attorney General of Texas, gives a written opinion to the 
effect that the District, Board of Directors, and its officers and employees, are not liable 
for claims which would be protected by such insurance. At any time while any contractor 
engaged ill construction work shall be fully responsible therefor, the District shall not be 
required to carry insurance on the works being constructed, but the contractor shall be 
required to carry appropriate insurance. All such policies shall be open to the inspection 
of the owners of the Parity Bonds and their representatives at all reasonable times. 

(ii) Upon the happening of any loss or damage covered by insurance from one 
or more of said causes, the District shall make due proof of loss and shall do all things 
necessary or desirable to cadse the insuring companies to make payment in full directly to 
the District. The proceeds of insurance covering such property, together with any other 
funds necessary and available for such purpose, shall be used forthwith by the District for 
repairing the property damaged or replacing the property destroyed; provided, however, 
that if said insurance proceeds and other funds are insufficient for such purpose, then said 
insurance proceeds pertaining to the System shall be used promptly as follows: 
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(A) for the redemption prior to maturity of the Parity Bonds, ratably in 
the proportion that the outstanding principal of each series or issue of bonds bears 
to the total outstanding principal of all Parity Bonds; provided that if on any such 
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occasion the principal of any such series or issue is not subject to redemption, it -
shall not be regarded as outstanding in making the foregoing computation; or 

(B) if none of the outstanding Parity Bonds is subject to redemption, 
then for the purchase on the open market and retirement of said Parity Bonds, in 
the same proportion as prescribed in the foregoing clause (a), to the extent 
practicable; provided that the purchase price for any such Parity Bond shall not 
exceed the redemption price of such Parity Bond on the first date upon which it 
becomes subject to redemption; or 

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

(iii) The annual audit hereinafter required shall contain a list of all such 
insurance policies carried, together with a statement as to whether or not all insurance 
premiums upon such policies have been paid. 

G) Rate Covenant. The District covenants and agrees that it will fix, establish, 
maintain, and collect such rentals, rates, charges, and fees for the use and availability of the 
System as are necessary to produce Gross Revenues of the System sufficient (a) to pay all 
Operation and Maintenance Expenses of the System, (b) to make all payments and deposits 
required for the Parity Bonds in amounts sufficient to provide at least 1.0 times debt service 
coverage of all Parity Bonds and required to be made into the Interest and Sinking Fund and to 
maintain the Reserve Fund when and as required by this Resolution, ( c) to comply with any 
provision contained in the Letter of Credit and Reimbursement Agreement for the Commercial 
Paper Notes, and to pay to the extent the same are reasonably anticipated to be paid with Pledged 
Revenues, the interest on and principal of the Commercial Paper Notes or the repayment of 
borrowings or other amounts due the Bank under the Letter of Credit and Reimbursement 
Agreements, as and when the same shall become due and any additional Subordinate Lien 
Obligations, and ( d) to pay all other legal obligations of the District, including those required 
under any Master Agreement. /' 

',_: 

(k) Treated Water Supply Contracts. The District covenants and agrees that it will 
comply with the terms and conditions of the Treated Water Supply Contracts and any 
amendments thereto, and will, by all lawful means, enforce the same and cause the parties to 
comply with all of their obligations thereunder. The District will not rescind, modify or amend 
the Treated Water Supply Contracts in any way which would materially adversely affect the 
operation of the System or the rights of the owners of the Parity Bonds. 

(I) Records. The District shall keep proper books of record and account in which 
full, true, proper, and correct entries will be made of all dealings, activities, and transactions 
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relating to the System, the Pledged Revenues, and the Funds created pursuant to this Resolution, -
and all books, documents, and vouchers relating thereto shall at all reasonable times be made 
available for inspection upon request of any Bondholder or citizen of the District. To the extent 
consistent with the provisions of this Resolution, the District shall keep its books and records in a 
manner conforming to standard accounting practices as usually would be followed by private 
corporations. owning.and operating a similar System, with appropriate recognition being given to 
essential differences between municipal and corporate accounting practices. 

(m) Audits. After the close of each fiscal year while any of the Bonds or Additional 
Bonds are outstanding, an audit will be made of the books and accounts relating to the System 
and the Pledged Revenues by an independent certified public accountant or an independent firm 
of certified public accountants. As soon as practicable after the close of each such year, and 
when said audit has been completed and made available to the District, a copy of such audit for 
the preceding year shall be mailed to the Municipal Advisory Council of Texas, to each paying 
agent for any bonds payable from Pledged Revenues, to any registered owner of the Bonds who 
shall so request in writing, and to First Southwest Company. The annual audit reports shall be 
open to the inspection of the registered owners of Parity Bonds, and their agents and 
representatives at all reasonable times. 

(n) Governmental Agencies. The District will comply with all of the terms and 
conditions of any and all franchises, permits, and authorizations applicable to or necessary with 
respect to the System, and which have been obtained from any governmental agency; and the 
District has or will obtain and keep in full force and effect all franchises, permits, authorization, 
and other requirements applicable to or necessary with respect to the acquisition, construction, 
equipment, operation,_.and maintenance_ of the System. 

(o) No Competition. The District will not operate, or grant any franchise or, to the 
extent it legally may, permit the acquisition, construction, or operation of, any facilities which 
would be in competition with the System, and to the extent that it legally may, the District will 
prohibit any such competing facilities. 

ARTICLEX 

TAX MATTERS 

Section 10.01. Provisions Concerning Federal Income Tax Exclusion. 

The District intends that the interest on the Bonds be excludable from gross income for 
federal income tax purposes pursuant to sections 103 and 141 through 150, inclusive of the 
Code. The District covenants and agrees not to take any action, or omit to take any action within 
its control, that if taken or omitted, respectively, would (i) cause the interest on the Bonds to be 
includable in gross income, as defined in section 61 of the Code, for federal income tax purposes 
or (ii) result in the violation of or failure to satisfy any provision of sections 103 and 141 through 
150 inclusive of the Code. In particular, the District covenants and agrees to comply with each 
requirement of this Article X; provided, however, that the District. shall not be required to 
comply with any particular requirement of this Article X if the District has received an opinion 
of nationally recognized bond counsel ("Counsel's Opinion") that (i) such noncompliance will 
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not adversely affect the exclusion from gross income for federal income tax purposes of interest -
on the Bonds or (ii) compliance with some other requirement will satisfy the applicable 
requirements of the Code, in which case compliance with such other requirement specified in 
such Counsel's Opinion shall constitute compliance with the corresponding requirement 
specified in this Article X. 

Section 10.02. No Private Use or Payment and No Private Loan Financing. 

: The District covenants and agrees that it will make such use of the proceeds of the Bonds, 
including interest or other investment income derived from Bond proceeds, regulate the use of 
property financed, directly or indirectly, with such proceeds, and take such other and further 
action as may be required so that the bonds will not be "private activity bonds" within the 
meaning of section 141 of the Code. Moreover, the District will certify, through an authorized 
officer, employee or agent, based upon all facts and estimates known or reasonably expected to 
be in existence on the date the Bonds are delivered, that the proceeds of the Refunded 
Commercial Paper Notes have not been and the proceeds of the Bonds will not be used in a 
manner that would cause the Bonds to be "private activity bonds" within the meaning of section 
141 of the Code. 

Section 10.03. No Federal Guaranty. 

The District covenants and agrees not to take any action, or knowingly omit to take action 
withiri its control, that if taken or omitted, respectively, would cause the Bonds to be "federally 
guaranteed" within the meaning of section 149(b) of the Code, except as permitted by section 
149(b)(3) of the Code. 

Section 10.04. No Hedge Bonds. 

The District covenants and agrees that it has not and will not take any action, or has not 
knowingly omitted and will not knowingly omit to take any action, within its control, that, if 
taken or omitted, respectively, would cause the Bonds to be "hedge bonds" within the meaning 
of section 149(g) of the Code. Moreover, the District will certify, through an authorized officer, 
employee or agent, based upon all facts and estimates known or reasonably expected to be in 
existence on the date the Bonds are delivered, that the proceeds of the Refunded Commercial 
Paper Notes have not been used in a manner that would cause the Refunded Commercial Paper 
Notes or the Bonds to be "hedge bonds" within the meaning of section 149(g) of the Code. 

Section 10:os. No Arbitrage. 

The District covenants and agrees that it will make such use of the proceeds of the Bonds, 
including interest or other investment income derived from Bond proceeds, regulate investments 
of proceeds of the Bonds, i;ind take such other and further action as may be required so that the 
Bonds will not be "arbitrage bonds" within the meaning of section 148(a) of the Code. 
Moreover, the District will certify, through an authorized officer, employee or agent, that, based 
upon all facts and estimates known or reasonably expected to be in existence on the date the 
Bonds are delivered, that the proceeds of the Refunded Commercial Paper Notes have not been 
and the proceeds of the Bonds will not be used in a manner that would cause the Bonds to be 
"arbitrage bonds" within the meaning of section 148(a) of the Code. 
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Section 10.06. Arbitrage Rebate. 

If the District does not qualify for an exception to the requirements of section 148(f) of 
the Code relating to the required rebate to the United States, the District will take all necessary 
steps to comply with the requirement that certain amounts earned by the District on the 
investment of the "gross proceeds" of the Bonds (within the meaning of section 148(f)(6)(B) of 
the Code), be rebated to the federal government. Specifically, the District will (i) maintain 
records regarding the investment of the gross proceeds of the Bonds as may be required to 
calculate the amount earned on the investment of the gross proceeds of the Bonds separately 
from records of amounts on deposit in the funds and accounts of the District allocable to other 
bond issues of tlie District or moneys which do not represent gross proceeds of any bonds of the 
District, (ii) determine at such times as are required by the applicable Regulations, the amount 
earned from the investment of the.gross proceeds of the Bonds which is required to be rebated to 
the federal government, and (iii) pay, not less often than every fifth anniversary date of the 
delivery of the Bonds, or on such other dates as may be permitted under applicable Regulations, 
all amounts required to be rebated to the federal government. Further, the District will not 
indirectly pay any amount otherwise payable to the federal government pursuant to the foregoing 
requirements ·to any person other than the federal government by entering into any investment 
arrangement with respect to the gross proceeds of the Bonds that might result in a reduction in 
the amount required to be paid to the federal government because such arrangement results in a 
smaller profit or a larger loss than would have resulted if the arrangement had been at arm's 
length and had the yield on the issue not been relevant to either party. 

Section 10.07. Information Reporting. 

The District covenants and agrees to file or cause to be filed with the Secretary of the 
Treasury, not later than the 15th day of the second calendar month after the close of the calendar 
quarter in which the Bonds are issued, an information statement concerning the Bonds, all under 
and in accordance with section 149(e) of the Code. 

Section 10.08. Record Retention. 

The District will retain all pertinent and material records relating to the use and 
expenditure of the proceeds of the Refunded Commercial Paper Notes and the Bonds until three 
years after the last Bond is redeemed, or such shorter period as . authorized by subsequent 
guidance issued by the Department of Treasury, if applicable. All records will be kept in a 
manner that ensures their complete~·access throughout the retention period. For this purpose, it is 
acceptable that such records are kept either as hardcopy books and records or in an electronic 
storage and retrieval system, provided that such electronic system includes reasonable controls 
and quality assurance programs that assure the ability of the District to retrieve and reproduce 
such books and records in the event of an examination of the Bonds by the Internal Revenue 
Service. 

Section 10.09. Registration. 

· The Bonds will be issued in registered form. 
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Section 10.10. Deliberate Actions. The District will not take a deliberate action (as -
defined in section l.141-2(d)(3) of the Regulations) that causes the Bonds to fail to meet any 
requirement of section 141 of the Code after the issue date of the Bonds unless an appropriate 
remedial action is permitted by section 1.141-12 of the Regulations, such remedial action is 
taken, and a Counsel's Opinion is obtained that such remedial action cures any failure to meet 
the requirements of section 141 of the Code. 

Section 10.11. Continuing Obligation. 

Notwithstanding any other provision of this Resolution, the District's obligations under 
the covenants and provisions of this Article X shall survive the defeasance and discharge of the 
Bonds for as long as such matters are relevant to the exclusion from gross income of interest on 
the Bonds for federal income tax purposes. 

ARTICLE XI 

DISCHARGE 

Section 11.01. Discharge. 

The District reserves the right to defease, refund or discharge the Bonds in any manner 
permitted by law. 

Section 11.02. Bonds as Negotiable Instruments. 

Each of the Bonds shall be deemed and construed to be an "Investment Security" and, as 
such, a negotiable instrument, within the meaning of Article 8 of the Texas Uniform Commercial 
Code. 

ARTICLE XII 

MODIFICATIONS AND AMENDMENTS 

Section 12.01. Amendments and Modifications of Resolution. 

(a) The owners of 51 % in principal amount of the Parity Bonds then outstanding shall 
have the right from time to time t~ approve any amendment to any resolution authorizing the 
issuance of any Parity Bonds, wl:iich may be deemed necessary or desirable by the District, 
provided, however, that nothing herein contained shall permit or be construed to permit the 
amendment of the terms and conditions in said resolutions or in the Parity Bonds so as to: 

#5471490.4 

1. Make any change in the maturity of the outstanding Parity Bonds; 
2. Reduce the rate of interest borne by any of the outstanding Parity Bonds; 
3. Reduce the amount of the principal payable on the outstanding Parity 

Bonds;. 
4. Modify ·the terms of payment of principal of or interest on the outstanding 

Parity Bonds, or impose any conditions with respect to such payment; 
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5. Affect the rights of the owners of less than all of the Parity Bonds then. 
outstanding; 

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

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

(c) Whenever at any time not less than thirty days, and within one year, from the date 
of the first publication of said notice or other service of written notice the District shall receive 
an instrument or instruments· executed by the owners of at least 51 % in aggregate principal 
amount of all Parity Bonds then outstanding, which instrument or instruments shall refer to the 
proposed amendment described in said notice and which specifically consent to and approve 

. such amendment in substantially the form of the copy thereof on file as aforesaid, the District 
may adopt the amendatory resolution in substantially the same form. 

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

( e) Any consent given by the owner of a Parity Bond pursuant to the provisions of 
this Section shall be irrevocable for a period of six months from the date of the first publication 
or giving of the notice provided for in this Section, and shall be conclusive and billding upon all 
future owners of the same Parity Bond during such period. Such consent may be revoked at any 
time after six months from the date of the first publication of such notice by the owner who gave 
such consent, or by a successor in title, by filing notice thereof with the paying agent for such 
Bond and the District, but such revocation shall not be effective if the owners of 51 % in 
aggregate principal amount· of the then outstanding Parity Bonds as in this Section defined have, 
prior to the attempted revocation, cqnsented to and approved the amendment. 

,.: ,, 

(f) For the purpose of this Section, the ownership of and other matters relating to the 
Bonds shall be determined from the registration books kept by the registrar therefor. 
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AR TI CLE XIII 

CONTINUING DISCLOSURE UNDERTAKING 

. Section 13.01. Definitions of Continuing Disclosure Terms. 

As used in this Article, the following terms have the meanings assigned to such terms 
below: 

"EMMA" means the Electronic Municipal Market Access System. 

"MSRB" means the Municipal Securities Rulemaking Board. 

"Rule" means SEC Rule 15c2-12, as amended from time to time. 

"SEC" means the Unit~d States Securities and Exchange Commission. 

Section 13.02. Annual Reports. 

(a) The District shall provide or cause to be provided annually to the MSRB, (I) 
within six (6) months after the end of each fiscal year, financial information and operating data 
with respect to the District and each "obligated person," within the meaning of the Rule (referred 
to sometimes as "Obligated Person" and sometimes as "Significant Obligated Person" herein), of 
the general type to be included in the final Official Statement, being the information described in 
Exhibit B hereto, including financial statements of the District or the Obligated Persons if 
audited financial statements are then available, and (2) if not provided as part of such financial 
information and operating data, audited financial statements of the District and the Obligated 
Persons, when and if available. Any financial statements so to be provided shall be (i) prepared 
in accordance with the accounting principles described in Exhibit B hereto, (ii) audited, if the 
District or Obligated Person respectively commissions an audit of such statements and the audit 
is completed within the period during which they must be provided, and (iii) subtnitted through 
EMMA in an electronic format wit}) accompanying identifying information, as prescribed by the 
MSRB. If the audit of such financial statements is not available within 12 months after any such 
fiscal year end of the District or Obligated Persons, then the District shall provide or cause the 
Obligated Persons to provide notice that audited financial statements are not available and shall 
provide or cause the Obligated Persons to provide unaudited financial statements for the 
applicable fiscal year to the MSRB,,, Thereafter, when and if audited financial statements become 
available, the District shall provide or cause the Obligated Persons to provide such audited 
financial statements as required to the MSRB. All such information and operating data shall be 
provided to the MSRB, in an electronic format, accompanied by identifying information, as 
prescribed by the MSRB, and will be available via the Electronic Municipal Market Access 
("EMMA") System at www.emma.msrb.org. , 

(b) If the District changes its fiscal year, or if any Obligated Person changes its fiscal 
year, the District will notify or cause to be notified the MSRB of the change (and of the date of 
the new fiscal year end) prior to the next date by which the District otherwise would be required 
to provide or cause to be provided financial information and operating data pursuant to this 
Section. 
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( c) 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 available to the public (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. · 

Section 13.03. Material Event Notices. 

·(a) The District shall notify the MSRB, in a timely manner not in excess of ten (10) 
Business Days after the occurrence of the event, of any of the following events with respect to 
the Bonds: 

(i) . Principal and interest .payment delinquencies; 

(ii) Non-payment related defaults, if material; 

(iii) Unscheduled draws on debt service reserves reflecting financial 
difficulties; 

(iv) Unscheduled draws on credit enhancements reflecting financial 
difficulties; 

(v) Substitution of credit or liquidity providers, or their failure to perform; 

(vi) 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; 

(vii) Modifications to rights of holders of the Bonds, if material; 

(viii) Bond calls, if material, and tender offers; 

(ix) Defeasances; 

(x) Release, substitution, or sale of property securing repayment of the Bonds, 
if material; 

i'\ ,, 
(xi) Rating changes; 

(xii) Bankruptcy, insolvency, receivership or similar event of the District or an 
Obligated Person; 

(xiii) The consummation of a merger, consolidation, or acquisition involving the 
District or an Obligated Person or the sale of all or substantially all of the assets of the 
District or an Obligated Person, 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 
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(xiv) Appointment of a successor Paying Agent/Registrar or change in the name -
of the Paying Agent/Registrar, if material~ 

(b) . As used in clause (xii) above, the phrase "bankruptcy, insolvency, receivership or 
similar event" means the appointment of a receiver, fiscal agent or similar officer for the District 
or an Obligated Person in a proceeding under the U.S. Bankruptcy Code or in any other 
proceeding under state or federal law in which a court of governmental authority has assumed 
jurisdiction over substantially all of the assets or business of the District or an Obligated Person, 
or if jurisdiction has been assumed by leaving the governing body and officials or officers of the 
District or an Obligated Person 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 District or Obligated Person. 

( c) The District shall notify the MSRB, in a timely manner, of any failure by the 
District to provide financial information or operating data in accordance with Section 13.02 of 
this Resolution by the time required by such Section. 

Section 13.04. Limitations, Disclaimers and Amendments. 

(a) The District shall be obligated to observe and perform the covenants specified in 
this Article for so long as, but only for so long as, the District remains an Obligated Person with 
respect to the Bonds within the meaning of the Rule, except that the District in any event will 
give notice of any deposit made in accordance with Article XI that causes Bonds no longer to be 
Outstanding. · 

(b) The provisions of this Article are for the sole benefit of the Owners and beneficial 
owners of the Bonds, and nothing in this Article, express or implied, shall give any benefit or any 
legal or equitable right, remedy, or claim hereunder to any other person. The District undertakes 
to provide only the financial information, operating data, financial statements, and notices which 
it has expressly agreed to provide pursuant to this Article and does not hereby undertake to 
provide any other information that may be relevant or material to a complete presentation of the 
District's financial results, condition, or prospects or hereby undertake to update any information 
provided in accordance with this Article or otherwise, except as expressly provided herein. The 
District doe's 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. 

1\ 

' 
UNDER NO CIRCUMSTANCES SHALL THE DISTRICT OR AN OBLIGATED 

PERSON BE LIABLE TO THE OWNER 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 DISTRICT, WHETHER 
NEGLIGENT OR WITHOUT FAULT ON ITS PART, OF ANY COVENANT SPECIFIED IN 
THIS ARTICLE, 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. 
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( c) No default by the District in observing or performing its obligations under this . 
Article shall comprise a breach of or default under the Resolution for purposes of any other 
provisions of t~is Resolution. 

( d) Nothing in this Article is intended or shall act to disclaim, waive, or otherwise 
limit the duties of the District under federal and state securities laws. 

( e) The provisions of this Article may be amended by the District 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 District or an 
Obl~gated Person, but only if (i) the provisions of this Article, 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 to 
the date of such amendment, as well as such changed circumstances, and (ii) either (a) the 
Owners of a majority in aggregate principal amount (or any greater amount required by any other 
provisions of this Resolution· that authorizes such an amendment) of the outstanding Bonds 
consent to such amendment or (b) a person that is unaffiliated with the District (such as 
nationally recognized bond counsel) determines that such amendment will not materially impair 
the interests of the Owners and beneficial owners of the Bonds. If the District so amends the 
provisions of this Article, it shall include with any amended financial information or operating 
data next provided in accordance with Section 13.02 an explanation, in narrative form, of the 
reasons for the amendment and of the impact of any change in the type of financial information 
or operating data so provided. ' 

ARTICLE XIV 

DEFAULT AND REMEDIES 

Section 14.01. Events of Default. 

·· Each of the following occurrences or events for the purpose of this Resolution is hereby 
declared to be an "Event of Default," to-wit: 

(a) the failure to make payment of the principal of, redemption premium, if any, or 
interest on any of the Bonds when the same becomes due and payable; or 

(b) default in the perfofII1ance or observance of any other covenant, agreement or 
obligation of the District," the failure to perform which materially, adversely affects the rights of 
the Owners, including but not limited to, their prospect or ability to be repaid in accordance with 
this Resolution, and the continuation thereof for a period of 60 days after notice of such default is 
given by any Owner to the District. 

Section 14.02. Remedies for Default. 

(a) Upon the happening of any Event of Default, then and in every case any Owner or . 
an authorized representative thereof, including but not limited to, a trustee or trustees therefor, 
may proceed against the District for the purpose of protecting and enforcing the rights of the 
Owners under this Resolution, by mandamus or other suit, action or special proceeding in equity 
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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 Owners hereunder or any 
combination of such remedies. 

(b) It is provided that all such proceedings shall be instituted and maintained for the 
equal benefit of all Owners of Bonds then outstanding . 

.. ".. . 

Section 14.03. Remedies Not Exclusive. 

(a) 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 
Resolution, the right to accelerate the debt evidenced by the Bonds shall not be available as a 
remedy under this Resolution. · 

(b) The exercise of any remedy herein conferred or reserved shall not be deemed a 
waiver of any other available remedy. 

ARTICLE XV 

MISCELLANEOUS 

Section 15.01. Changes to Resolution. 

The Executive Director, Director of Business Services, President, Vice-Present, or 
Treasurer of the Board, in consultation with Co-Bond Counsel, is hereby authorized to make 
changes to the terms of this Resolution if necessary or desirable to carry out the purposes hereof 
or in connection with the approval of the issuance of the Bonds by the Attorney General of 
Texas. 

Section 15.02. Partial Invalidity. 

If any section, paragraph, clause or provision of this Order shall for any reason be held to 
be invalid or unenforceable, the invalidity or unenforceability of such section, paragraph, clause 
or provision shall not affect any of~he remaining provisions of this Resolution. 

Section 15.03. No Personal Liability. 

No recourse shall be had for payment of the principal of or interest on any Bonds or for 
any claim based thereon, or on this Resolution, against any official or employee of the District or 
any person executing any Bonds. 
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FINALLY ADOPTED, APPROVED AND EFFECTIVE this 1st day of June, 2017. 

Pr sident, o rd of Directors, 
Upper Trinity Regional Water District 

ATTEST: 

Upper Trinity Regional Water District 

Bond Resolution 
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SCHEDULE I 

SCHEDULE OF REFUNDED COMMERCIAL PAPER NOTES 

Regional Treated Water Supply System Revenue Commercial Paper Notes, Series A 

Principal Amount Redemption Date/Payment Date 

$18,000,000 July 6, 2017 
\ 

Schedule I 
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EXHIBIT A 

TREATED WATER SUPPLY CONTRACTS 

ARGYLE WATER SUPPLY CORPORATION AND BARTONVILLE WATER SUPPLY 
CORPORATION 

Treated Water Supply Contract between the District and Argyle Water Supply 
Corporation, Bartonville Water Supply Corporation (now Cross Timbers Water Supply 
Corporation) and Mustang Water Supply Corporation, dated November 2, 1990, as amended.by: 

Amendments Pertaining to all Parties 

• First Amendment, dated May 7, 1992 
· • Second Amendment, dated May 7, 1992 (Mustang rescinds) 

• Revised Exhibit B, dated June 1, 1992 
• Third Amendment, dated March 4, 1993 

Amendments Pertaining to Argyle 

• Fourth Amendment, dated January 8, 1999 (Argyle) 
• (Fifth) Amendment, dated February 4, 1999 (Argyle) 
• (Sixth) Amendment, dated January 20, 2011 (Argyle) 

Amendments Pertaining to Bartonville 

• (Fourth) Amendment, dated February 4, 1999 (Bartonville) 

TOWN OF CORINTH; CITY OF HIGHLAND VILLAGE; LAKE CITIES MUNICIPAL 
UTILITY AUTHORITY; AND CITY OF SANGER 

Treated Water Supply Contract between Upper Trinity Regional Water District (the 
"District") and Tovvn of Corinth, City of Highland Village, Lake Cities Municipal Utility 
Authority, Town of Northlake, City of Pilot Point and City of Sanger, dated November 13, 1990, 
as amended by: 

Amendments Pertaining to all Parties 

• First Amendment, d'~ed May 7, 1992 
• Agreement to Rescind Upper Trinity Regional Water District Regional Treated 

Water Supply Participating Member Contract, dated March 4, 1993 (Town of 
Northlake) 

• Pilot Point's contract is superceded by its Growth Member Contract, dated July 1, 
1999 

Amendments Pertaining to Highland Village 

• Option to Revise Water Supply Requirement, dated March 4, 1993 
• Addendum, dated March 5, 1998 
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• Amendment, dated February 4, 1999 
• Amendment, dated March 22, 2005 

Amendments Pertaining to Corinth 

• Second Amendment, dated February 4, 1999 
• Third Amendment, dated September 2, 1999 

Amendments Pertaining to Lake Cities 

• (Second) Amendment, dated October l, 1997 
• Third Amendment, dated August 6, 1998 
• (Fourth) Amendment, dated February 4, 1999 
• Fifth Amendment, dated September 2, 1999 

DENTON COUNTY FRESH WATER SUPPLY DISTRICT NO. 1-A 
Treated Water Supply Contract between the District and Denton County Fresh Water Supply 
District No. 1, dated May 7, 1992, as amended by: · 

• Assignment .and Assumption Contract between Denton County Fresh Water 
Supply District No. 1, Denton County Fresh Water Supply District No. 1-A, and 
Denton County Fresh Water Supply District No. 1-B, as approved by Upper 
Trinity Regional Water District, dated July 13, 1995 

• Assignment and Assumption Contract by and between the District and Denton 
County Fresh Water Supply District No. 1-A, dated.August 13, 1997 

• Assignment and Assumption Contract by and between the District and Denton 
County Fresh Water Supply District No. 1-A, dated May 5, 1999 

• Amendment, dated May 26, 1999 

MUSTANG SPECIAL UTILITY DISTRICT 
Terminated Regional Treated Water Supply Contract for Additional Participating Utility between 
the District and Mustang Water Supply Corporation, dated as of November 19, 1998-, as 
amended. Replaced with Regional Treated Water Supply Contract for Additional Participating 
Member with Mustang Special Utility District, dated February 10, 2003: 

• Amendment, dated June 1, 2006 

TOWN OF FLOWER MOUND . 
Regional Treated Water· Supply S~rvice Contract for Additional Participating Member with 
Town of Flower Mound, dated May 7, 1992, as amended by: 

• Amendment, dated June 3, 1999 

TOWN OF LINCOLN PARK 
Upper Trinity Regional Water District Treateq Water Supply Contract for Additional 
Participating Member with Town of Lincoln Park, dated May 6, 1999. All rights to said contract 
were assigned to Mustang Special Utility District in July 2015. 
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DENTON COUNTY FRESH WATER SUPPLY DISTRICT NO. 7 
Terminated Upper Trinity Regional Water District Treated Water Supply Contract for Additional 
Participating Member with Denton County Development District No. 4, dated September 2, 
1999. Assigned all rights to such contract, including amendments thereto, to Denton County 
Fresh Water Supply District No. 7, dated November 15, 2001, establishing DCFWSD No. 7 as 
an Additional Participating Membership. 

CITY OF AUBREY 
Regional Treated Water Supply Service Contract for Additional Participating Member with City 
of Aubrey, dated March 18, 1999. 

CITY OF CELINA 
Regional Treated Water Supply Service Contract for Additional Participating Member with City 
of Celina, dated February 14, 2000·' · 

e' Amendment, dated September 22, 2003. 

CITY OF JUSTIN 
Regional Treated Water Supply Service Contract for Additional Participating Member with City 
of Justin, dated July 6, 2000. 

CITY OF KRUM 
Regional Treated Water Supply Service Contract for Additional Participating Member with City 
of Krum, dated September 18, 2003. 

DENTON COUNTY FRESH WATER SUPPLY DISTRICT NO. 8A 
Regional Treated Water Supply Service Contract with Participating Customer Denton County 
Fresh Water Supply District No. 8a, dated August 29, 2001 as amended by: · 

• Amendment, dated September 6, 2001 
• Second Amendment to Participating Customer Contract, dated May 2, 2002 
• Amendment to Participating Customer Contract, dated February 24, 2004 

. • Agree~ent Regarding Alternative Project Payment, dated March 30, 2004 
• Agreement to Participating Customer Contract, dated October 23, 2008 

TOWN OF PROVIDENCE VILLAGE CFORMERL Y PROVIDENCE VILLAGE WATER 
CONTROL AND IMPROVEMENT DISTRICT OF DENTON COUNTY /DENTON COUNTY 
FRESH WATER SUPPLY DISTRICT NO. 9) 
Regional Treated Water Supply Service Contract for Additional Participating Customer with 
Denton County Fresh Water Supply District No. 9, dated August 29, 2001 as amended by: 

• Amendment, dated September 6, 2001 
• Amended to Participating Customer Contract, dated March 18, 2004 
• Second Amendment to Participating Customer Contract, dated March 2, 2006 
• Third Amendment to Participating Customer Contract, dated May 4, 2006 
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DENTON COUNTY FRESH WATER SUPPLY DISTRICT NO. 10 
Regional Treated Water Supply s'ervice Contract for Additional Participating Customer with 
Denton County Fresh Water Supply District No. 10, dated August 29, 2001 as amended by: 

• Amendment, dated September 6, 2001 
• Agreement Regarding Alternative Project Payment, dated March 18, 2004 
• Amendment to Participating Customer Contract, dated April 1, 2004 
• Third Amendment to Participating Customer Contract, dated May 4, 2006 
• Amendment Regarding Alternative Project Payment, dated October 16, 2008 
• Fourth Amendment to Participating Customer Contract, dated September 3, 2009 

DENTON COUNTY FRESH WATER SUPPLY DISTRICT NO, 11-A 
Regional Treated Water Supply Service Contract for Additional Participating Customer with 
Denton County Fresh Water Supply District No. 11, dated August 29, 2001 as amended by: 

• · Amendment, dated September 6, 2001 
• Amendment to Participating Contract with Denton County Fresh Water Supply 

District No. 11-A, dated February 24, 2004 
• Agreement Regarding Alternative Project Payment, dated March 30, 2004 
• Amendment Regarding Alternative Project Payment, dated October 23, 2008 

TOWN OF NORTHLAKE 
Regional Treated Water System for Additional Participating Customer Contract with Town of 
Northlake, dated as of December 2, 2010. 
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EXHIBITB 

DESCRIPTION OF ANNUAL DISCLOSURE OF FINANCIAL INFORMATION 

The following information is referred to in Article XIII of the Resolution. 

Annual Financial Statements and Operating Data 

The fmancial information and operating data with respect to the District to be provided 
annually in accordance with such Article are as specified below: 

1. Financial statements,ofthe District for the most recently concluded fiscal year. 

2. Financial information and operating data set forth in Tables 1 through 4 of the 
Official Statement and in Appendix A thereto. 

3. Financial information and operating data with respect to Significant Obligated 
Persons (as defined in the Official Statement) to be provided in accordance with Article XIII and 
which is included in Appendix B to the Official Statement and financial statements of the 
Significant Obligated Persons. 

Accounting Principles 

The accounting principles referred to in such Article are the accounting principles 
described in the notes to th<:'. financial statements referred to in Paragraphs 1 and 3 above. 
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Summary of Wholesale
Contracts with Customers 
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UPPER TRINITY REGIONAL WATER DISTRICT
TWDB SWIFT Application
Part C, Number 31

5/1/2018 10:48

Entity
Minimum annual 
amount (1)

Usage fee per 
1,000 gallons

Annual Operations 
and Maintenance (2)

Annual Capital 
Costs (3)

Annual Debt Service 
(4) Other 

ARGYLE WSC 131,400,000 $1.11 372,780.18$                374,815.84$             491,770.31$              N/A
CELINA 164,250,000 $1.11 654,278.40$                468,519.80$             614,712.88$              N/A
CORINTH 492,750,000 $1.11 1,150,137.60$             1,405,559.41$           1,844,138.65$           N/A
CROSS TIMBERS WATER SUPPLY CORPORATION 164,250,000 $1.11 213,530.70$                468,519.80$             614,712.88$              N/A
DENTON COUNTY FRESH WATER SUPPLY DISTRICT #1A 197,100,000 $1.11 600,809.70$                562,223.76$             737,655.46$              N/A
FLOWER MOUND 1,813,320,000 $1.11 3,586,019.28$             5,622,237.63$           7,376,554.62$           N/A
HIGHLAND VILLAGE 197,100,000 $1.11 886,330.45$                562,223.76$             737,655.46$              N/A
JUSTIN 51,100,000 $1.11 135,997.20$                159,296.73$             209,002.38$              N/A
KRUM 29,200,000 $1.11 135,615.60$                74,963.17$               98,354.06$                N/A
LAKE CITIES MUNICIPAL UTILITIES AUTHORITY 229,585,000 $1.11 615,533.85$                712,150.10$             934,363.58$              N/A
MUSTANG SPECIAL UTILITY DISTRICT 190,530,000 $1.11 645,232.24$                543,482.97$             713,066.95$              N/A
SANGER 32,850,000 $1.11 84,354.45$                  93,703.96$               122,942.58$              N/A
DENTON COUNTY FRESH WATER SUPPLY DISTRICT #7 210,240,000 $1.11 690,525.45$                599,705.35$             786,832.49$              N/A
DENTON COUNTY FRESH WATER SUPPLY DISTRICT #8 65,700 $1.19 107,791.86$                406,675.19$             533,570.78$              N/A
PROVIDENCE VILLAGE 65,700 $1.19 274,293.16$                449,779.01$             590,124.37$              N/A
DENTON COUNTY FRESH WATER SUPPLY DISTRICT #10 65,700 $1.19 466,781.94$                449,779.01$             590,124.37$              N/A
DENTON COUNTY FRESH WATER SUPPLY DISTRICT #11A 65,700 $1.19 422,553.89$                562,223.76$             737,655.46$              N/A
TOWN OF NORTHLAKE 78,840,000 $1.19 255,832.01$                243,630.30$             319,650.70$              N/A
TOTAL 3,982,777,800 N/A 11,298,397.96$           13,759,489.55$         18,052,888.00$         N/A

Notes:
(1) - Minimum annual amount in gallons
(2) - Annual Operations & Maintenance for FY2017
(3) - Annual Capital Costs for FY2017
(4) - Annual Debt Service for FY2017



Proforma of System Revenues
And Expenses
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Upper Trinity Regional Water District
2018 SWIFT Application
Part C, Number 45

Existing $7,590,000 $18,640,000 $15,840,000 Total Debt
Projected Projected Net Available Debt Paid by 2018 SWIFT 2019 SWIFT 2019 SWIFT Paid by Projected

FYE Gross Revenues Expenses(1) for Debt Service Sys Revs @ 3.00% @ 3.25% @ 3.50% Utility Sys Revs Coverage
2018 43,325,132              16,432,642                 26,892,490             20,127,610               20,127,610               1.34x
2019 44,624,886              16,925,621                 27,699,265             20,037,146               430,775                   20,467,921               1.35x
2020 45,963,633              17,433,390                 28,530,243             18,478,123               434,900                   1,089,350                20,002,373               1.43x
2021 46,423,269              17,607,723                 28,815,546             18,043,559               433,450                   1,090,163                950,800                   20,517,971               1.40x
2022 46,887,502              17,783,801                 29,103,701             16,653,824               431,850                   1,093,750                950,675                   19,130,099               1.52x
2023 47,356,377              17,961,639                 29,394,738             16,770,532               435,100                   1,091,688                951,150                   19,248,470               1.53x
2024 47,829,940              18,141,255                 29,688,685             18,440,793               433,050                   1,094,138                951,100                   20,919,080               1.42x
2025 48,308,240              18,322,668                 29,985,572             18,930,873               430,850                   1,090,938                955,525                   21,408,186               1.40x
2026 48,791,322              18,505,894                 30,285,428             16,591,789               433,500                   1,092,250                954,250                   19,071,789               1.59x
2027 49,279,235              18,690,953                 30,588,282             14,142,722               430,850                   1,092,913                952,450                   16,618,934               1.84x
2028 49,772,028              18,877,863                 30,894,165             12,919,833               433,050                   1,092,925                955,125                   15,400,933               2.01x
2029 50,269,748              19,066,641                 31,203,107             12,587,545               434,950                   1,092,288                952,100                   15,066,883               2.07x
2030 50,772,446              19,257,308                 31,515,138             9,729,078                 431,550                   1,091,000                953,550                   12,205,178               2.58x
2031 51,280,170              19,449,881                 31,830,289             8,308,497                 433,000                   1,089,063                954,300                   10,784,860               2.95x
2032 51,792,972              19,644,380                 32,148,592             8,306,340                 434,150                   1,091,475                954,350                   10,786,315               2.98x
2033 52,310,901              19,840,823                 32,470,078             7,748,754                 435,000                   1,093,075                953,700                   10,230,529               3.17x
2034 52,834,010              20,039,232                 32,794,779             7,753,942                 430,550                   1,093,863                952,350                   10,230,704               3.21x
2035 53,362,351              20,239,624                 33,122,727             6,255,852                 430,950                   1,093,838                955,300                   8,735,940                 3.79x
2036 53,895,974              20,442,020                 33,453,954             6,452,283                 431,050                   1,093,000                952,375                   8,928,708                 3.75x
2037 54,434,934              20,646,440                 33,788,493             6,454,496                 430,850                   1,091,350                953,750                   8,930,446                 3.78x
2038 54,979,283              20,852,905                 34,126,378             5,516,531                 430,350                   1,093,888                954,250                   7,995,019                 4.27x
2039 55,529,076              21,061,434                 34,467,642             5,528,078                 434,550                   1,090,450                953,875                   8,006,953                 4.30x
2040 56,084,367              21,272,048                 34,812,318             4,731,935                 433,300                   1,091,200                952,625                   7,209,060                 4.83x
2041 56,645,210              21,484,769                 35,160,442             4,739,527                 431,750                   1,090,975                950,500                   7,212,752                 4.87x
2042 57,211,662              21,699,616                 35,512,046             4,733,992                 434,900                   1,089,775                952,500                   7,211,167                 4.92x
2043 57,783,779              21,916,613                 35,867,167             4,138,016                 432,600                   1,092,600                953,450                   6,616,666                 5.42x
2044 58,361,617              22,135,779                 36,225,838             4,135,456                 1,089,288                953,350                   6,178,094                 5.86x
2045 58,945,233              22,357,136                 36,588,097             3,877,486                 952,200                   4,829,686                 7.58x
2046 59,534,685              22,580,708                 36,953,978             1,888,139                 1,888,139                 19.57x
2047 60,130,032              22,806,515                 37,323,517             1,896,420                 1,896,420                 19.68x
2048 60,731,333              23,034,580                 37,696,752             1,417,011                 1,417,011                 26.60x
2049 61,338,646              23,264,926                 38,073,720             1,421,863                 1,421,863                 26.78x
2050 61,952,032              23,497,575                 38,454,457             1,424,526                 1,424,526                 26.99x
2051 62,571,553              23,732,551                 38,839,002             -                           
Totals 310,182,572$       10,816,875$         27,295,238$         372,120,284$       

(1)  Does not include depreciation or any other 'noncash' items.



Five Year Comparative 
Operating Statement 
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TWDB SWIFT Application
Part C, Number 46
Upper Trinity Regional Water District
Five Year Comparative Water System Operation Statement for the Years Ended September 30,

2013 2014 2015 2016 2017
OPERATING REVENUES
Charges for services 33,296,713$   34,421,728$   36,447,257$   39,413,117$   41,166,095$   
Miscellaneous Income 103,266           111,313           257,820           155,558           222,772           

     Total operating revenues 33,399,979     34,533,041     36,705,077     39,568,675     41,388,867     

OPERATING EXPENSES
  Operating and maintenance
     Salaries and benefits 1,589,856       1,987,364       1,708,649       2,516,005       2,640,650       
     Water treatment 5,500,197       5,714,429       5,451,734       6,801,025       7,119,332       
     Lab chemicals and supplies 946,147           917,440           1,168,603       1,359,816       1,285,167       
     Maintenance 322,306           478,412           660,043           700,236           685,361           
     Utilities 1,883,749       1,723,488       1,613,945       1,615,360       1,629,597       
     Equipment and tools 20,604             14,925             24,420             44,898             25,839             
     Miscellaneous 122,520           114,590           165,970           173,614           192,351           
  Depreciation and amortization 7,165,185       6,407,284       6,306,155       6,487,284       6,732,164       
  Overhead expenses 1,912,552       1,862,542       1,728,035       1,885,289       2,003,453       
  General office expenses 264,846           237,143           331,489           327,307           372,271           

      Total expenses 19,727,962     19,457,617     19,159,043     21,910,834     22,686,185     

OPERATING INCOME (LOSS) 13,672,017     15,075,424     17,546,034     17,657,841     18,702,682     
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REGIONAL WATER DISTRICT 

UPPER TRINITY 

REGIONAL WATER DISTRICT 

Lewisville, Texas 

COMPREHENSIVE ANNUAL FINANCIAL REPORT 

FOR FISCAL YEAR ENDED SEPTEMBER 30, 2017 
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Management Letter 
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Listing of Outstanding Debt 

Tab 12
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Upper Trinity Regional Water District
2018 SWIFT Application

Part C, Number 49

Dated Issue Outstanding
Date Amount Bonds (1) Issue Description Debt Holder
6/1/2008 10,400,000$   $      10,400,000 Regional Treated Water Supply System Revenue Bonds, Series 2008 TWDB
8/1/2010 8,520,000 3,325,000 Regional Treated Water Supply System Revenue Refunding Bonds, Series 2010 Publically Offered
9/1/2010 28,840,000 16,925,000 Regional Treated Water Supply System Revenue Bonds, Series 2010A Publically Offered
1/1/2012 13,795,000 10,435,000 Regional Treated Water Supply System Revenue Refunding Bonds, Series 2012 Publically Offered
8/1/2012 36,970,000 31,355,000 Regional Treated Water Supply System Revenue Refunding and Improvement 

  
Publically Offered

11/21/2013 16,550,000 15,140,000 Regional Treated Water Supply System Revenue Refunding Bonds, Series 2013 Compass Bank
3/15/2015 48,355,000 40,315,000 Regional Treated Water Supply System Revenue Refunding Bonds, Series 2015 Publically Offered
12/1/2015 29,155,000 29,115,000 Regional Treated Water Supply System Revenue Bonds, Series 2015A TWDB

4/1/2016 33,585,000 29,790,000 Regional Treated Water Supply System Revenue Refunding Bonds, Series 2016 Publically Offered
6/1/2017 18,050,000 18,050,000      Regional Treated Water Supply System Revenue Refunding Bonds, Series 2017 Publically Offered

204,850,000

10/1/2015 15,565,000 15,565,000 Board Participation - Master Agreement TWDB
220,415,000$     

(1)  As of September 30, 2017



Upper Trinity Regional Water District
2018 SWIFT Applications
Part C, Number 49

Fiscal
Year

Ending Outstanding Debt Parity Debt Sub Lien Grand
9/30 Principal Interest Total Board Participation Total D/S
2018 13,525,000$       6,602,610$       20,127,610$         20,127,610
2019 13,615,000 6,297,004 19,912,004 125,142 20,037,146
2020 12,610,000 5,742,981 18,352,981 125,142 18,478,123
2021 12,590,000 5,265,846 17,855,846 187,713 18,043,559
2022 11,640,000 4,763,541 16,403,541 250,284 16,653,824
2023 12,115,000 4,311,392 16,426,392 344,140 16,770,532
2024 13,505,000 4,497,797 18,002,797 437,996 18,440,793
2025 14,025,000 4,374,020 18,399,020 531,853 18,930,873
2026 12,120,000 3,846,080 15,966,080 625,709 16,591,789
2027 10,120,000 3,397,013 13,517,013 625,709 14,142,722
2028 9,270,000 3,024,124 12,294,124 625,709 12,919,833
2029 8,720,000 2,665,787 11,385,787 1,201,759 12,587,545
2030 6,200,000 2,327,319 8,527,319 1,201,759 9,729,078
2031 4,995,000 2,111,739 7,106,739 1,201,759 8,308,497
2032 5,180,000 1,924,582 7,104,582 1,201,759 8,306,340
2033 4,820,000 1,726,996 6,546,996 1,201,759 7,748,754
2034 5,010,000 1,542,183 6,552,183 1,201,759 7,753,942
2035 3,710,000 1,344,094 5,054,094 1,201,759 6,255,852
2036 3,865,000 1,196,574 5,061,574 1,390,709 6,452,283
2037 4,025,000 1,039,234 5,064,234 1,390,262 6,454,496
2038 3,235,000 887,910 4,122,910 1,393,621 5,516,531
2039 3,365,000 767,491 4,132,491 1,395,587 5,528,078
2040 2,695,000 640,862 3,335,862 1,396,074 4,731,935
2041 2,800,000 539,363 3,339,363 1,400,164 4,739,527
2042 2,905,000 432,275 3,337,275 1,396,718 4,733,992
2043 2,415,000 321,176 2,736,176 1,401,840 4,138,016
2044 2,510,000 225,436 2,735,436 1,400,020 4,135,456
2045 2,345,000 125,926 2,470,926 1,406,560 3,877,486
2046 450,000 32,200 482,200 1,405,939 1,888,139
2047 470,000 16,450 486,450 1,409,970 1,896,420
2048 1,417,011 1,417,011
2049 1,421,863 1,421,863
2050 1,424,526 1,424,526

204,850,000$     71,990,003$     276,840,003$      33,342,568$               310,182,572$         
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REGIONAL TREATED WATER PROJECT 

AMENDMENT TO PARTICIPATING CONTRACT 
BETWEEN 

TOWN OF FLOWER MOUND 
AND 

UPPER TRINITY REGIONAL WATER DISTRICT 

THE STATE OF TEXAS § 

§ 
COUNTY OF DENTON § 

THIS AGREEMENT ("Amendment") is made and entered into as of June 3, 1999, by and 

between UPPER TRINITY RE~IONAL WATER DISTRICT, (the "District") and TOWN 

OF FLOWER MOUND, (herein "Member ") to amend the Participation Contract dated 

May 7, 1992, (the "Contract"), which Contract provides for Member to participate in the 

District's Regional Treated Water System (the "System"). 

WHEREAS, Phase I of the System became operational in 1997 and reached its full 

treatment capacity of twenty (20) million gallons per day in 1998; and 

WHEREAS, the Board of Directors of the District has authorized preparations for an 

expansion of the water treatment plant and other elements of the System as may be 

reasonable and necessary to provide for future water requirements of Participating 

Members and Participating Utilities; and 

WHEREAS, certain interim improvements are already under construction to meet 

expected interim water demands until an expansion of the treatment facilities can be 

designed and constructed; and 

WHEREAS, the Contract, in Exhibit 8 thereof, provides for Member's Minimum Demand 

to be ten (10.0) MGD and that " ... the District may adjust the Demand for any Participating 

Member by mutual agreement"; and 

Part C - #52



Regional Treated Water Project 
Amendment to Participating Contract 
Between Town of Flower Mound and 
Upper Trinity Regional Water District 
Page 2 

WHEREAS, the Contract, in Section 4.07 thereof, provides that Member may submit 

future requests for changes in Demand with " ... such advance notice as will be necessary 

to allow for financing, design and construction of the needed facilities"; and 

WHEREAS, Member has requested an increase in Demand from ten (10.0) MGD to 

thirty (30.0) MGD, and has requested District to proceed on an expedited schedule, with 

design and construction of appropriate facilities to meet such Demand; and 

WHEREAS, District is proceeding with engineering design, funding arrangements and 

other steps to honor Member's request, and similar requests for increased Demand from 

other Participating Members and Participating Utilities; and 

WHEREAS, District desires to increase future water resources available to District to 

supply needs of Participants in the System by obtaining from the State the right to reuse 

treated wastewater effluent discharged to waters of the State; and 

WHEREAS, Member desires to retain maximum flexibility for treatment and use of its 

wastewater resources; and 

WHEREAS, the Water Supply Contract, dated February 12, 1992, between District and 

City of Dallas provides an adequate water supply for District to meet Flower Mound's 

requirements, and Member desires that District use water obtained under the terms of 

said contract to provide treated water from the System for Member's requirements under 

this Contract; and 

WHEREAS, Member agrees to support District in its efforts to obtain State authorization 

to reuse treated wastewater effluent generated from sources other than water from the 

City of Dallas, provided the District's efforts to obtain such State authorization will not limit 

or restrict Member's ability to implement its own direct or indirect reuse program or 

preclude Member from contracting with other parties for the treatment of its wastewater 

flows; and 

c:\Contract\Amend-Part\FM 
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Regional Treated Water Project 
Amendment to Participating Contract 
Between Town of Flower Mound and 
Upper Trinity Regional Water District 
Page 3 

WHEREAS, the Contract provides for one Point of Delivery to be constructed by District 

for delivery of treated water to Member from the System, but provides for a second Point 

of Delivery under specified circumstances; and 

WHEREAS, ten (10.0) MGD out of the total twenty (20.0) MGD increase in Demand 

requested by Member is conditioned on the District providing a second Point of Delivery 

in the western portion of Member's service area; and 

WHEREAS, District is willing to provide for a second Point of Delivery in conjunction with 

a planned westward extension of transmission facilities at a mutually agreeable location; 

and, the District has determined that it is reasonable to use funds of the System to 

provide for a second Point of Delivery for Member for ten (1 0.0) MGD of the requested 

minimum Demand; and 

WHEREAS, the District and Member desire to amend the Contract to confirm, and to 

provide for, such increased Demand and to make such other changes in the Contract that 

will enable timely completion of expanded System capability; and 

WHEREAS, the District has used State Participation Funds from the Texas Water 

Development Board (TWDB) to help finance the System and the District has 

implemented an Equity Fee that applies to all new requests for Demand, which Equity 

Fee will be used to repurchase portions of the System owned by the TWDB; and 

WHEREAS, Member agrees to pay for the revised Demand as specified herein in 

accordance with the terms of the Contract and applicable rate schedules of the District. 

NOW, THEREFORE, in consideration of the foregoing and the mutual covenants and 

agreements contained in the Contract, the District agrees to provide increased Demand 

under the Contract, and to use its best efforts to issue its Bonds and to acquire, construct 

and complete facilities for the System upon and subject to the terms and conditions of the 

Contract and of this Amendment as hereinafter set forth, to-wit: 
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Section 1. Adoption of Preamble. All of the matters stated on the preamble of this 

Amendment are true and correct and are hereby incorporated into the body of this 

Amendment as though fully set forth in their entirety herein. 

Section 2. Demand. As of the Date of this Amendment, the minimum Demand shall 

be thirty (30.0) MGD as specified in the revised Exhibit B, attached hereto as part of this 

Amendment. The District agrees to proceed on a mutually agreeable schedule with plans 

to construct a pipeline and other elements of the System to provide for the future water 

supply needs of Member and other Customers, and for a second Point of Delivery for 

Member. It is hereby agreed by Memt?er and District that Member ~!I not be obligated to 

~ay charges for minimum Demand above twerity (20.0) MGD until District has aw....arded a 

construction contract for facilities required to enable the second Point of De live~ 

Section 3. Point of Delivery. The general location for the second Point of Delivery is 

noted on Exhibit A-1 attached hereto as part of this Amendment. 

Section 4. Equity Fee. 

(a) Member agrees to pay to District a one-time Equity Fee of $2,665,757 for the 

twenty (20.0) MGD increase in Demand as agreed to in this Amendment. Said Equity 

Fee shall be due and payable as of June 15, 1999. If not paid by said date; the 

amount due shall increase at the rate of $138.33 per day per MGD of such increase in 

Demand. 

(b) Said one-time Equity Fee, together with all interest thereon, shall be used by the 

District for the sole purpose of purchasing all or a portion of the TWDB's ownership 

interest in the Project, or for the payment of accrued and/or deferred interest thereon. 

Section 5. Source of Water/Reuse. The Contract is hereby amended to include a new 

Section 4.21 as follows: 
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"Section 4.21. Source of Water/Reuse. District may use any water resources available in 

the System to meet the needs of Mernber under this Contract. However, Member 

specifically requests and the District agrees that District shall provide for Member's 

Demand and volume requirements hereunder solely from water to be purchased by 

District under its February 12, 1992 contract with City of Dallas, unless District, in its sole 

judgement, determines that other water sources should be used for limited periods of time 

not to exceed six (6) months, to protect public health and safety or for other reasons in the 

best interest of the System. However, if District so uses water from sources other than 

City of Dallas to supply Member, District agrees to make no reuse of such water sold to 

Member hereunder without Member's prior written consent. District and Member further 

agree that general benefits realized by the District's development and use of water from 

sources other than City of Dallas, specifically including cost savings from reuse of treated 

wastewater effluent, if any, shall be shared with Member and all Participants in the System 

according to the terms of this Contract and similar contracts with other Participants and 

Customers of the System." 

Section 6. Contract Provisions. All other provisions of the Contract shall continue in 

full force and effect. 

IN WITNESS WHEREOF, District and Member, under authority of their respective 

governing bodies, have caused this Amendment to be fully executed in several 

counterparts, each of which shall constitute an original, all as of the day and year first 

above written, which is the effective Date of this Amendment. 
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ATTEST: 

Paula Lawrence, Town Secretary 

ATTEST: 

TOWN OF FLOWER MOUND 

UPPER TRINITY REGIONAL WATER DISTICT 

Paul E. Reese, Secretary, Board of Directors 

APPROVED AS TO FORM AND LEGALITY: 

:Jo~?t.:Z~Distnd 
Attachments: Exhibit A-1, Second Point of Delivery 

Exhibit B, Revised Minimum Demand 
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EXHIBIT A -1 
TOWN OF FLOWER MOUND 

Page 1 of 2 of Exhibit A-1 

APPROXIMATE LOCATION OF SECOND POINT OF DELIVERY 

At the Site of the District's proposed pump station, which site is planned for the area east of 

US377 and north of FM1171 in the western portion of Flower Mound. 

Upon mutual agreement of the District and Town of Flower Mound, an updated Exhibit A-1 may 

be substituted for this Exhibit A-1. 
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EXHIBIT A-~~ 
TOWN OF FLOWER h • ..JUND 

I : ;;;:~·~·.·.;.:;;: .-· •. ~::·.:·_·; ........ >.;~~~ 
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EXHIBIT B - REVISED 
TOWN OF FLOWER MOUND 

Page 1 of 1 of Exhibit B 

MINIMUM AMOUNT OF SYSTEM CAPACITY BEING COMMITTED IN ACCORDANCE WITH 
SECTION 4.04 OF CONTRACT 

The provisions of this Revised Exhibit B adopted by Contract Amendment form a part of the 

Contract and are applicable to the District and to Flower Mound as if set forth in its entirety in the 
body of the Contract. 

The following quantities constitute m1mmum Demands in accordance with Section 4.04 of 

Contract. Said minimum Demands are noted for an "Interim Period" and for "Regular Service." 

The Interim Period shall apply from Date of this Amendment until the District has awarded a 

construction contract for facilities required to enable a Second Point of Delivery in the western 

portion of Flower Mound's service area, the general location of which is delineated on Exhibit A-1 

of the Contract. Thereafter, the minimum Demands for Regular Service shall apply. 

Participating Member 

Town of Flower Mound 

Minimum Demand (MGD) 

Interim Period Regular Service 

20.0 mgd 30.0 mgd 

After the Date of Amendment, the District may adjust the minimum Demand for Member by 

mutual agreement to amend this Exhibit B. 

Signed for Identification Only: 

UPPER TRINITY REGIONAL WATER DISTRICT TOWN OF FLOWER MOUND 

fufu'th.a~ 
Lori Deluca, Mayor 

~ 7,/CJ99 
Oat? 
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Cooke 

THOMAS E. TAYLOR 

REGIONAL WATER 

TREATMENT PLANT 

Tarrant 

Grayson 

TOM HARPOOL 

REGIONAL WATER 

TREATMENT PLANT 

Collin 

Rockwall 

Dallas 

Kaufman 

Lamar 

Fannin 

Delta 

EXISTING PIPELINE 

Hopkins 

Hunt 

Rains 

Van Zandt 

                                                                                Part D - #56
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Census Tract County Census Tract County Census Tract County
99 Dallas 201.10 Denton 216.05 Denton

100 Dallas 201.11 Denton 216.06 Denton

141.03 Dallas 201.12 Denton 216.10 Denton

141.13 Dallas 201.13 Denton 216.17 Denton

141.14 Dallas 201.14 Denton 216.18 Denton

141.15 Dallas 201.15 Denton 216.19 Denton

141.16 Dallas 202.01 Denton 216.20 Denton

141.24 Dallas 202.02 Denton 216.21 Denton

141.27 Dallas 202.03 Denton 216.22 Denton

141.28 Dallas 202.04 Denton 216.23 Denton

141.29 Dallas 202.05 Denton 216.24 Denton

141.30 Dallas 203.01 Denton 216.29 Denton

141.31 Dallas 203.03 Denton 217.03 Denton

141.32 Dallas 203.04 Denton 217.05 Denton

141.33 Dallas 203.05 Denton 217.07 Denton

141.36 Dallas 203.07 Denton 217.09 Denton

141.37 Dallas 203.09 Denton 217.10 Denton

141.38 Dallas 203.10 Denton 217.11 Denton

142.03 Dallas 204.01 Denton 217.12 Denton

142.04 Dallas 204.02 Denton 217.13 Denton

142.05 Dallas 204.03 Denton 217.14 Denton

142.06 Dallas 205.01 Denton 217.15 Denton

143.02 Dallas 205.02 Denton 217.16 Denton

143.06 Dallas 205.03 Denton 217.17 Denton

143.07 Dallas 205.04 Denton 217.18 Denton

143.08 Dallas 205.05 Denton 217.19 Denton

143.09 Dallas 205.06 Denton 217.20 Denton

143.10 Dallas 206.01 Denton 217.21 Denton

143.11 Dallas 206.02 Denton 217.22 Denton

143.12 Dallas 207 Denton 217.23 Denton

144.03 Dallas 208 Denton 217.24 Denton

144.05 Dallas 209 Denton 217.25 Denton

144.06 Dallas 210 Denton 217.26 Denton

144.07 Dallas 211 Denton 217.27 Denton

144.08 Dallas 212 Denton 217.28 Denton

145.01 Dallas 212.01 Denton 217.29 Denton

145.02 Dallas 212.02 Denton 217.30 Denton

146.01 Dallas 213.01 Denton 217.31 Denton

146.02 Dallas 213.02 Denton 217.32 Denton

146.03 Dallas 213.03 Denton 217.33 Denton

147.01 Dallas 213.04 Denton 217.34 Denton

147.02 Dallas 213.05 Denton 217.35 Denton

147.03 Dallas 214.01 Denton 217.36 Denton

149.01 Dallas 214.02 Denton 217.37 Denton

149.02 Dallas 214.03 Denton 217.38 Denton

150 Dallas 214.04 Denton 217.39 Denton

151 Dallas 214.05 Denton 217.40 Denton

152.02 Dallas 214.06 Denton 217.41 Denton
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152.04 Dallas 214.07 Denton 217.42 Denton

152.05 Dallas 214.08 Denton 217.43 Denton

152.06 Dallas 214.09 Denton 217.44 Denton

153.03 Dallas 215.02 Denton 217.45 Denton

153.04 Dallas 215.04 Denton 217.46 Denton

153.05 Dallas 215.05 Denton 217.47 Denton

153.06 Dallas 215.06 Denton 217.48 Denton

201 Dallas 215.08 Denton 217.49 Denton

9800 Dallas 215.09 Denton 217.50 Denton

201.01 Denton 215.10 Denton 217.51 Denton

201.02 Denton 215.11 Denton 217.52 Denton

201.03 Denton 215.12 Denton 217.53 Denton

201.04 Denton 215.13 Denton 303.04 Collin

201.05 Denton 215.14 Denton 303.05 Collin

201.06 Denton 215.17 Denton 303.03 Collin
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County Water User Group (WUG) 2020 2030 2040 2050 2060 2070
COLLIN CELINA 21,995 43,200 72,980 112,500 112,500 112,500
COLLIN PROSPER 20,004 28,022 32,637 33,848 35,058 35,058
COOKE BOLIVAR WSC 1,631 1,751 1,842 1,934 2,010 2,076
COOKE VALLEY VIEW 820 880 926 972 1,010 1,043
DENTON ARGYLE 6,000 9,000 13,000 13,000 13,000 13,000
DENTON ARGYLE WSC 5,040 5,040 5,040 5,040 5,040 5,040
DENTON AUBREY 4,726 6,284 7,349 8,713 10,459 12,693
DENTON BARTONVILLE 4,500 5,000 5,000 5,000 5,000 5,000
DENTON BOLIVAR WSC 9,480 11,534 13,988 16,730 19,940 23,604
DENTON CELINA 680 4,800 16,020 37,500 37,500 37,500
DENTON COPPER CANYON 1,419 1,523 1,647 1,785 1,947 2,131
DENTON CORINTH 24,911 29,499 29,499 29,499 29,499 29,499
DENTON COUNTY-OTHER 30,207 33,609 37,232 53,174 86,087 160,675
DENTON CROSS ROADS 2,256 3,096 3,800 3,800 3,800 3,800

DENTON
DENTON COUNTY FWSD 
No.1A

14,000 25,021 30,000 30,000 30,000 30,000

DENTON
DENTON COUNTY FWSD 
No.7

13,500 13,500 13,500 13,500 13,500 13,500

DENTON
DENTON COUNTY FWSD 
No. 10

7,884 16,750 16,750 16,750 16,750 16,750

DENTON DOUBLE OAK 3,000 3,000 3,000 3,000 3,000 3,000
DENTON FLOWER MOUND 75,315 92,730 92,730 92,730 92,730 92,730
DENTON HICKORY CREEK 4,089 5,110 6,331 7,941 7,941 7,941
DENTON HIGHLAND VILLAGE 17,100 18,000 18,000 18,000 18,000 18,000
DENTON JUSTIN 4,650 8,325 12,000 12,000 12,000 12,000
DENTON KRUGERVILLE 1,986 2,437 2,889 3,440 3,440 3,440
DENTON KRUM 5,195 6,453 7,957 9,637 11,603 13,848
DENTON LAKEWOOD VILLAGE 692 870 1,082 1,319 1,597 1,914
DENTON LAKE DALLAS 7,782 8,603 9,933 9,933 9,933 9,933
DENTON LINCOLN PARK 0 0 0 0 0 0
DENTON MUSTANG SUD 12,500 23,946 35,392 46,838 58,284 69,730
DENTON NORTHLAKE 4,500 17,000 31,010 43,005 55,000 55,000
DENTON OAK POINT 8,305 12,586 16,868 21,149 25,430 25,430
DENTON PALOMA CREEK 12,348 16,839 16,839 16,839 16,839 16,839
DENTON PILOT POINT 6,500 8,000 11,000 15,000 20,000 27,000
DENTON PONDER 2,035 2,811 3,738 4,774 5,987 7,371
DENTON PROSPER 750 4,794 12,241 23,092 33,942 33,942
DENTON PROVIDENCE VILLAGE WCID 7,235 7,235 7,235 7,235 7,235 7,235
DENTON SANGER 8,632 10,713 13,199 15,977 19,229 22,941
DENTON SHADY SHORES 3,441 3,936 3,936 3,936 3,936 3,936
FANNIN LADONIA 1,600 2,000 2,200 2,500 3,000 3,000
WISE BOLIVAR WSC 1,232 1,420 1,614 1,827 2,054 2,294
UTRWD Total 364,350 501,727 616,702 750,215 840,481 947,594

250,436 468,296 578,204 711,417 801,280 908,393

APPENDIX F - Region C 2016 - Population Projections for UTRWD Customers
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2030 2040 2060 2070
541 589 689 689

1,659 2,606 2,691 2,690
2,200 3,195 3,380 3,379

731 847 1,197 1,452
71 110 183 207

756 769 799 798
122 155 237 268
254 278 338 338

1,203 1,312 1,557 1,611
204 481 1,164 1,459

8,195 15,109 25,632 25,629
3,301 3,274 3,250 3,249
1,230 2,006 8,419 17,635
4,351 5,211 5,207 5,205
3,405 3,403 3,399 3,397
1,172 1,171 1,168 1,168

14,352 14,274 14,213 14,212
2,756 2,845 3,085 3,085

775 1,344 1,437 1,436
1,012 1,373 2,245 2,730

36 59 138 137

622 788 1,018 1,018
1,017 1,193 1,217 1,217

447 450 461 460
2,086 2,431 2,696 2,695
2,469 4,248 7,821 9,491

619 756 754 754
1,956 1,956 1,956 1,956

315 368 434 434
1,334 1,885 2,995 2,994
3,472 3,470 3,465 3,464

931 929 926 925
11,096 13,612 18,351 20,018

122 141 181 181
2,521 4,702 8,436 8,436

0 351 1,794 2,706
0 70 433 598
0 0 0 0

440 862 1,871 2,360
766 1,382 3,241 4,328
164 184 219 238

62,118 79,638 112,765 127,433
57,609 74,228 107,187 121,821

APPENDIX H.32 - 2016 Region C Plan - UTRWD Demands

38,673 94,941

Denton County Mining 2,363 2,343
Denton County Manufacturing 72 202
Total Demands 43,207 100,399

Ponder 0 243
Prosper 0 0
Sanger 78 1,335

Lincoln Park 105 159
Northlake 578 6,568
Pilot Point 0 1,010

Paloma Creek* 2,562 3,468
Providence Village WCID* 938 927

Total for Mustang SUD 6,007 16,017

Denton County FWSD NO. 10 (thru 
Mustang)*

298 1,956

Krugerville 263 435
Oak Point 789 2,440

Total for Lake Cities MUA 1,785 2,668
Mustang SUD 700 6,036

Cross Roads 457 755

Hickory Creek 486 1,011
Lake Dallas 914 1,202
Shady Shores 385 455

Ladonia 0 91
Lake Cities MUA

Highland Village 2,485 2,960
Justin 209 1,391
Krum 707 1,778

Denton County FWSD NO. 7 3,418 3,401
Denton County FWSD NO. 10(direct) 1,188 1,170

Flower Mound 10,477 14,228

Corinth 3,145 3,257
Denton County Other 595 4,220
Denton County FWSD NO. 1A 2,452 5,209

Total for Cross Timbers WSC 1,019 1,430
Bolivar WSC 0 798
Celina 4,522 25,634

Bartonville 657 783
Copper Canyon 93 193
Double Oak 233 307

Total for Argyle WSC 1,441 3,289
Aubrey 563 999
Cross Timbers WSC 36 147

Demands (Acre-feet/year) 2020 2050
Argyle WSC 496 641

Argyle 945 2,648
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       Part D #60 TWDB-1201
Revised 10/17

Uses
TWDB Funds 

Series 1
TWDB Funds 

Series 2
TWDB Funds 

Series 3
Total TWDB 

Cost Other Funds Total Cost
Construction 

Construction $3,696,000 $16,000,000 $13,704,000 $33,400,000 $0 $33,400,000
Subtotal Construction $3,696,000 $16,000,000 $13,704,000 $33,400,000 $0 $33,400,000
Basic Engineering Fees 

Planning + $235,500 $0 $0 $235,500 $0 $235,500
Design $1,698,500 $0 $0 $1,698,500 $0 $1,698,500
Construction Engineering $200,000 $500,000 $335,500 $1,035,500 $0 $1,035,500

Basic Engineering Other 
**________________ $0 $0 $0 $0 $0 $0
Subtotal Basic Engineering 
Fees $2,134,000 $500,000 $335,500 $2,969,500 $0 $2,969,500
Special Services

Application $20,000 $0 $0 $20,000 $0 $20,000
Environmental $7,000 $0 $0 $7,000 $0 $7,000
Water Conservation Plan $4,000 $0 $0 $4,000 $0 $4,000
I/I Studies/Sewer $0 $0 $0 $0 $0 $0
Surveying $125,000 $0 $0 $125,000 $0 $125,000
Geotechnical $125,000 $0 $0 $125,000 $0 $125,000
Testing $70,000 $0 $0 $70,000 $0 $70,000
Permits $7,000 $0 $0 $7,000 $0 $7,000
Inspection $0 $0 $0 $0 $0 $0
O&M Manual $12,000 $0 $0 $12,000 $0 $12,000
Project Management (by 
engineer) $0 $0 $0 $0 $0 $0
Pilot Testing $0 $0 $0 $0 $0 $0
Water Distribution $0 $0 $0 $0 $0 $0

Special Services  Other 
**__________ $0 $0 $0 $0 $0 $0

Subtotal Special Services $370,000 $0 $0 $370,000 $0 $370,000
Other

Administration $800,000 $2,000,000 $1,670,500 $4,470,500 $0 $4,470,500
Land/Easements $500,000 $0 $0 $500,000 $0 $500,000
Water Rights Purchase (If 
Applicable) $0 $0 $0 $0 $0 $0
Capacity Buy-In  (If 
Applicable) $0 $0 $0 $0 $0 $0
Project Legal Expenses $0 $0 $0 $0 $0 $0
Other **  $0 $0 $0 $0 $0 $0

Subtotal Other Services $1,300,000 $2,000,000 $1,670,500 $4,970,500 $0 $4,970,500
Fiscal Services

Financial Advisor $29,375 $44,375 $40,887 $114,637 $0 $114,637
Bond Counsel $40,500 $74,250 $67,275 $182,025 $0 $182,025
Issuance Cost $0 $0 $0 $0 $0 $0
Bond Insurance/Surety $0 $0 $0 $0 $0 $0
Fiscal/Legal $9,500 $9,500 $9,500 $28,500 $0 $28,500
Capitalized Interest $0 $0 $0 $0 $0 $0
Bond Reserve Fund $0 $0 $0 $0 $0 $0
Loan Origination Fee $0 $0 $0 $0 $0 $0
Other **  $10,625 $11,875 $12,338 $34,838 $0 $34,838

Subtotal Fiscal Services $90,000 $140,000 $130,000 $360,000 $0 $360,000
Contingency

Contingency $0 $0 $0 $0 $0 $0
Subtotal Contingency $0 $0 $0 $0 $0 $0

TOTAL COSTS $7,590,000 $18,640,000 $15,840,000 $42,070,000 $0 $42,070,000

Other ** description must be entered
+ For Planning applications under the EDAP Program, please break down Planning costs as follows:

0

0

0

0

0 0 0Total Planning Costs

PROJECT BUDGET -  UPPER TRINITY REGIONAL WATER DISTRICT

Category A

Category B

Category C

Category D
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This project consists of approximately 3.3 miles of treated water transmission pipeline from the Taylor Water 
Treatment Plant (TWTP) to the Stone Hill Pump Station (SHPS). The proposed pipeline is in a congested urban 
terrain and will cross IH35E, large overhead electric transmission lines and the Kansas City Southern Railroad (KCS). 
The size of the transmission pipeline is anticipated to be at least 60-inch diameter. The alignment, final pipeline size 
and construction delivery method will be evaluated and recommendations presented as part of the early phases of 
this multi-year project. Additional easements may be required depending on the final alignment. Preliminary, as 
well as final design and construction phase services will also be included in the project. This pipeline will provide 
additional capacity, reliability and operational security to Upper Trinity Regional Water District’s Regional Treated 
Water System. See ATTACHMENT A - Service Area Map.

This critical project is required to meet the future demands of UTRWD’s growing service area, as well as, provide 
necessary redundancy in the system.

Parallel Pipeline Taylor TWTP to 
Stone Hill Pump Station

Denton

SWIFT Low Interest Loans April 2018 Reg. Planning Group C

X X North Texas Groundwater Conservation District

18

70 910,000

229,000 250,000 360,000 470,000 520,000 580,000

X
Page Q.92, Table Q-54

X

X Supply of treated water will double 
49,846

Population 
Served by 
the Project

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

See Attachment B See Attachment B See Attachment B See Attachment B

See Attachment B See Attachment B See Attachment B

Page 
1 of 2

PART D - # 61



See Attachment B See Attachment B See Attachment B See Attachment B

Page 
2 of 2

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

N/A N/A N/A

N/A N/A N/A

Kurt J. Staller, P.E.
Acting Director Engineering & 
Construction, UTRWD

972-219-1228 kstaller@utrwd.com
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CHAPMAN LAKE

RAY ROBERTS
LAKE

LEWISVILLE
LAKE

Upper Trinity Regional Water District
Water System Service Area & Sources

EXISTING PIPELINE

THOMAS E. TAYLOR 
REGIONAL WATER 

TREATMENT PLANT

TOM HARPOOL 
REGIONAL WATER 

TREATMENT PLANT

Attachment A
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Attachment B 
Upper Trinity Regional Water District 

Existing Water Supplies 

1. Water Supply Contract – City of Dallas
• Terms of Agreement

o Source(s): Lewisville Lake or Ray Roberts Lake
o Source Counties: Denton, Cooke & Grayson
o Annual Amount Used (Projected):

 39,126 AcFt/Yr in 2020
 46,718 AcFt/Yr in 2030
 48,978 AcFt/Yr in 2040

• City of Dallas Certificates of Adjudication
o Lewisville Lake

 CA 08-2456D
o Ray Roberts Lake

 CA 08-2455A

2. Water Supply Contract – City of Commerce
• Terms of Agreement

o Source(s): Chapman Lake (Cooper Lake)
o Source Counties: Delta & Hopkins
o Contract Amount = 16,106 AcFt/Yr

• Sulphur River Municipal Water District Certificate of Adjudication
o Chapman Lake (Cooper Lake)

 CA 03-4797A

3. Water Reuse Permit
• Permit Number – 5778

o Source: Chapman Lake Return Flows
o Source Counties: Denton
o Permit Amount – 9,664 AcFt/Yr

4. Water Supply Permit – Upper Trinity Regional Water District
• Permit Number – 5821

o Source:  Lake Ralph Hall
o Source County: Fannin
o Maximum Annual Diversion – 45,000 AcFt/Yr
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Form ED-101
Site Certificate
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Multi-year Funding
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UPPER TRINITY REGIONAL WATER DISTRICT
TWDB SWIFT Application
Part E, Number 69

CONSTRUCTION COST OF ANNUAL 
EXPENDITURES ISSUANCE COSTS

OCTOBER 2018 7,500,000.00$      90,000.00$    7,590,000.00$     
OCTOBER 2019 18,500,000.00$    140,000.00$  18,640,000.00$   
OCTOBER 2020 15,710,000.00$    130,000.00$  15,840,000.00$   
TOTAL 41,710,000.00$    360,000.00$  42,070,000.00$   

TIMEPERIOD



Proposed Bond Ordinance
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BOND RESOLUTION AUTHORIZING THE ISSUANCE 
OF UPPER TRINITY REGIONAL WATER DISTRICT 
REGIONAL TREATED WATER SUPPLY SYSTEM  

REVENUE BONDS, SERIES 2018  

Adopted:  _______, 2018 
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BOND RESOLUTION AUTHORIZING THE ISSUANCE OF UPPER TRINITY 
REGIONAL WATER DISTRICT REGIONAL TREATED WATER SUPPLY 
SYSTEM REVENUE BONDS, SERIES 2018; PROVIDING FOR THE 
SECURITY AND PAYMENT THEREOF; AWARDING THE SALE 
THEREOF; AUTHORIZING THE EXECUTION AND DELIVERY OF A 
PAYING AGENT/REGISTRAR AGREEMENT, AND AN ESCROW 
AGREEMENT; APPROVING THE OFFICIAL STATEMENT WITH RESPECT 
TO THE BONDS; AND ENACTING OTHER PROVISIONS RELATING 
THERETO 

WHEREAS, Upper Trinity Regional Water District (the “District”) was duly created and 
is lawfully operating as a conservation and reclamation district created pursuant to Chapter 1053, 
Acts of the 71st Legislature of Texas, Regular Session, 1989, as amended (the “Act”), pursuant 
to Article XVI, Section 59 of the Constitution of the State of Texas; and the District operates as a 
subdivision of the State of Texas and a body politic and corporate.  Capitalized terms used in the 
preambles of this Resolution shall have the meanings assigned thereto in Article I unless 
otherwise indicated; and 

WHEREAS, pursuant to the Act, the District is authorized to plan, purchase, construct, 
acquire, own, operate, maintain, repair, and improve, inside or outside of its boundaries, any 
works, improvements, facilities, plants, equipment and appliances, that are necessary, helpful or 
incidental for supplying water for municipal, domestic and industrial uses, and is authorized to 
issue its revenue bonds for such purposes; and 

WHEREAS, the District has entered into Treated Water Supply Contracts (as hereinafter 
defined) and has therein agreed to acquire and develop its regional treated water supply system 
(the “System”); and 

WHEREAS, the District previously issued its Outstanding Parity Bonds and its 
Commercial Paper Notes; and 

WHEREAS, the District has reserved the right and option to issue, under certain 
conditions, “Additional Bonds,” payable from the “Pledged Revenues” and on a parity as to lien 
and right with any Outstanding Parity Bonds; and 

WHEREAS, the conditions precedent to the issuance of Additional Bonds have occurred 
and are existing; and  

WHEREAS, the District has requested financial assistance from the Texas Water 
Development Board (“TWDB”) through the TWDB’s State Water Implementation Fund for 
Texas (“SWIFT”) to assist in the planning, permitting, design and land acquisition for 
approximately 3.3 miles of treated water transmission system pipeline from the District’s Taylor 
Water Treatment Plant to the Stone Hill Pump Station for the System; 

WHEREAS, the TWDB has agreed to additionally purchase the District’s $___________ 
Regional Treated Water Supply System Revenue Bonds, Series 2018 pursuant to TWDB 
Resolution 18-___; and 
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WHEREAS, the Board hereby finds and determines that the bonds hereinafter authorized 
shall be secured by a lien on and pledge of the Pledged Revenues, equally and ratably with the 
Outstanding Parity Bonds and with any Additional Bonds; and 

WHEREAS, the meeting at which this Resolution is considered is open to the public as 
required by law, and the public notice of the time, place and purpose of said meeting was given 
as required by Section 551.041, Texas Government Code, as amended. 

NOW, THEREFORE, BE IT RESOLVED BY THE BOARD OF DIRECTORS OF 
UPPER TRINITY REGIONAL WATER DISTRICT, THAT: 

ARTICLE I 
 

DEFINITIONS, FINDINGS AND INTERPRETATION 

Section 1.01. Definitions. 

Unless otherwise expressly provided or unless the context clearly requires otherwise, in 
this Resolution, the following terms shall have the meanings specified below: 

“Act” means Chapter 1053, Acts of the 71st Legislature of Texas, Regular Session, 1989, 
as amended. 

“Additional Bonds” means additional parity revenue bonds permitted to be issued by 
Sections 9.02 and 9.03. 

“Application” means the Application filed by the District with the TWDB requesting 
financial assistance in the planning, permitting, design and land acquisition for approximately 
3.3 miles of treated water transmission system pipeline from the District’s Taylor Water 
Treatment Plant to the Stone Hill Pump Station for the System, as more fully described in such 
Application. 

“Board” means the Board of Directors of the District, being the duly authorized and 
governing body of the District, and it is further resolved that the declarations and covenants of 
the District contained in this Resolution are made by, and for and on behalf of the Board and the 
District in accordance with and as authorized by the Act, and are binding upon the Board and the 
District for all purposes. 

“Bond” means any of the Bonds. 

“Bonds” means the District’s bonds authorized to be issued by Section 3.01 of this 
Resolution. 

“Closing Date” means the date of the initial delivery of and payment for the Bonds. 

“Code” means the Internal Revenue Code of 1986, as amended, and, with respect to a 
specific section thereof, such reference shall be deemed to include (a) the Regulations 
promulgated under such section, (b) any successor provision of similar import hereafter enacted, 
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(c) any corresponding provision of any subsequent Internal Revenue Code and (d) the 
regulations promulgated under the provisions described in (b) and (c). 

“Commercial Paper Notes” means the District’s Regional Treated Water Supply System 
Revenue Commercial Paper Notes, Series A.  

“Commercial Paper Notes Resolution” means the Amended and Restated Resolution of 
the Board of Directors of the District, dated February 2, 2006, authorizing the issuance of the 
District’s Regional Treated Water Supply System Revenue Commercial Paper Notes, Series A.” 

“Credit Facility” means (i) a policy of insurance or a surety bond, issued by an issuer of 
policies of insurance insuring the timely payment of debt service on governmental obligations, 
provided that a rating agency having an outstanding rating on such obligations would rate such 
obligations which are fully insured by a standard policy issued by the issuer in its two highest 
generic rating categories 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 Bonds 
would rate the Bonds in its two highest generic rating categories for such obligations if the letter 
or line of credit proposed to be issued by such financial institution secured the timely payment of 
the entire principal amount of the Bonds and the interest thereon. 

“Dated Date” means date of the Bonds as set forth in Section 3.02(a). 

“Designated Payment/Transfer Office” means (i) with respect to the initial Paying 
Agent/Registrar named in this Resolution, the Designated Payment/Transfer Office as designated 
in the Paying Agent/Registrar Agreement, or at such other location designated by the Paying 
Agent/Registrar and (ii) with respect to any successor Paying Agent/Registrar, the office of such 
successor designated and located as may be agreed upon by the District and such successor. 

“District” means the Upper Trinity Regional Water District. 

“DTC” means The Depository Trust Company of New York, New York, or any 
successor securities depository. 

“DTC Participant” means any broker, dealer, bank, trust company, clearing corporation 
or certain other organizations with Bonds credited to an account maintained on its behalf by 
DTC. 

“Escrow Agent” means _____________________________. 

“Escrow Agreement” means the escrow agreement, dated as ____________, 2018, 
between the District and the Escrow Agent, pertaining to the deposit of proceeds of the Bonds. 

“Gross Revenues of the System” means all revenues and income, including specifically 
all payments and amounts received under the Treated Water Supply Contracts, of every nature 
derived or received by the District from the operation and ownership of the System, including the 
interest income from the investment or deposit of money in any special fund created by the 
resolution or resolutions authorizing the issuance of the Parity Bonds. 
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“Initial Bond” means the Initial Bond authorized by Section 3.04(d) and described in 
Section 6.02(e). 

“Interest and Sinking Fund” means the fund by that name established pursuant to 
Section 7.02. 

“Interest Payment Date” means the date or dates upon which interest on the Bonds is 
scheduled to be paid until their respective dates of maturity or prior redemption, such dates being 
February 1 and August 1 of each year, commencing on the February 1, 2019. 

“Master Agreement” means master agreements between the District and the TWDB, 
including the Master Agreement Regarding Board Participation in Lake Ralph Hall Reservoir 
Project No. 51001, dated October 1, 2015. 

“Net Revenues of the System” means the Gross Revenues of the System less the 
Operation and Maintenance Expenses of the System. 

“Operation and Maintenance Expenses of the System” means all reasonable and 
necessary costs of operation and maintenance of the System including, but not limited to, repairs 
and replacements, operating personnel, the cost of utilities, supervision, engineering, accounting, 
auditing, legal services, insurance premiums, paying agent’s and registrar’s fees, and any other 
supplies, services, administrative costs, and equipment necessary for proper operation and 
maintenance of the System, payments to any public or private entity made for the purchase of 
water, storage rights, or other interests in water, or for the use or operation of any property or 
facilities, payments to the United States of America with respect to the operation, maintenance, 
and use of any reservoirs or facilities in connection with the District’s sources of water for the 
System, and payments made by the District in satisfaction of judgments or other liabilities 
resulting from claims not covered by District’s insurance.  Depreciation shall not be considered 
an item of Operation and Maintenance Expense. 

“Outstanding Parity Bonds” means the series of outstanding and unpaid bonds 
designated, respectively: 

(a) “Upper Trinity Regional Water District Regional Treated Water Supply System 
Revenue Bonds, Series 2008,” dated June 1, 2008, issued in the original principal amount of 
$10,400,000; 

(b) “Upper Trinity Regional Water District Regional Treated Water Supply System 
Revenue Refunding Bonds, Series 2010,” dated August 1, 2010, issued in the original principal 
amount of $8,520,000; 

(c) “Upper Trinity Regional Water District Regional Treated Water Supply System 
Revenue Bonds, Series 2010A,” dated October 27, 2010, issued in the original principal amount 
of $28,840,000;  

(d) “Upper Trinity Regional Water District Regional Treated Water Supply System 
Revenue Refunding Bonds, Series 2012” dated January 1, 2012, issued in the original principal 
amount of $13,795,000;  
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(e) “Upper Trinity Regional Water District Regional Treated Water Supply System 
Revenue Refunding and Improvement Bonds, Series 2012A,” dated August 1, 2012, issued in 
the original principal amount of $36,970,000;  

(f) “Upper Trinity Regional Water District Regional Treated Water Supply System 
Revenue Refunding Bonds, Series 2013,” dated November 21, 2013, issued in the original 
principal amount of $16,550,000;  

(g) “Upper Trinity Regional Water District Regional Treated Water Supply System 
Revenue Refunding Bonds, Series 2015,” dated March 15, 2015, issued in the original principal 
amount of $48,355,000;  

(h) “Upper Trinity Regional Water District Regional Treated Water Supply System 
Revenue Bonds, Series 2015A,” dated December 1, 2015, issued in the original principal amount 
of $29,115,000;  

(i)  “Upper Trinity Regional Water District Regional Treated Water Supply System 
Revenue Refunding Bonds, Series 2016,” dated April 1, 2016, issued in the original principal 
amount of $33,585,000;  

(j) “Upper Trinity Regional Water District Regional Treated Water Supply System 
Revenue Refunding Bonds, Series 2017,” dated June 1, 2017, issued in the original principal 
amount of $18,050,000. 

“Owner” means the person who is the registered owner of a Bond or Bonds, as shown in 
the Register. 

“Parity Bonds” means the Outstanding Parity Bonds, the Bonds and any Additional 
Bonds as the same may be from time to time outstanding. 

“Paying Agent/Registrar” means initially BOKF, NA. 

“Paying Agent/Registrar Office” means (i) with respect to the initial Paying 
Agent/Registrar named herein, its corporate trust office or at such other location designated by 
the Paying Agent/Registrar, and (ii) with respect to any successor Paying Agent/Registrar, the 
office of such successor designated and located as may be agreed upon by the District and such 
successor. 

“Pledged Revenues” means (i) the Net Revenues of the System and (ii) any additional 
revenues, income, receipts, or other resources, including without limitations, any grants, 
donations, or income received or to be received from the United States Government, or any other 
public or private source, whether pursuant to an agreement or otherwise, which in the future 
may, at the option of the District, be pledged to the payment of the Parity Bonds. 

“Project” means the planning, permitting, design and land acquisition for approximately 
3.3 miles of treated water transmission system pipeline from the District’s Taylor Water 
Treatment Plant to the Stone Hill Pump Station for the System, as more fully described in the 
Application. 
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“Project Fund” means the fund by that name established in Section 7.04. 

“Purchaser” means the TWDB. 

“Record Date” means the fifteenth day of the month next preceding an Interest Payment 
Date. 

“Register” means the Register specified in Section 3.06(a). 

“Regulations” means the applicable proposed, temporary or final Treasury Regulations 
promulgated under the Code or, to the extent applicable to the Code, under the Internal Revenue 
Code of 1954, as such regulations may be amended or supplemented from time to time. 

“Representation Letter” means the Blanket Letter of Representations between the District 
and DTC. 

“Reserve Fund” means the fund by that name established with respect to the Parity Bonds 
and confirmed pursuant to Section 7.03. 

“Revenue Fund” means the fund by that name established with respect to the Parity 
Bonds and confirmed pursuant to Section 7.01. 

“Special Payment Date” means the Special Payment Date as prescribed in 
Section 3.03(b). 

“Special Record Date” means the Special Record Date as prescribed in Section 3.03(b). 

“Subordinate Lien Obligations” shall mean Subordinate Lien Obligations as defined in 
the Commercial Paper Notes Resolution. 

“System” means the District’s existing regional treated water supply system, together 
with all future improvements, enlargements, extensions, and additions thereto, which are deemed 
necessary and feasible by the District to provide treated water service to the District’s customers, 
including those that have executed the Treated Water Supply Contracts and all future new 
facilities and/or water rights, which are acquired or constructed with the proceeds from the sale 
of any bonds or revenues from the System, and any water supply or treatment facilities which are 
deliberately and specifically, at the option of the District, made a part of the System by resolution 
of the District’s Board of Directors, and all repairs to or replacements of the System.  Said term 
does not include any District facilities which provide wastewater treatment or disposal services, 
or solid waste disposal services, of any kind.  Said term does not include any facilities acquired 
or constructed by the District with the proceeds from the issuance of “Special Facilities Bonds,” 
which are hereby defined as being revenue obligations of the District which are not secured by or 
payable from payments made under the Treated Water Supply Contracts and similar contracts, 
and which are payable solely from sources other than revenues of the System. 

“Treated Water Supply Contracts” means collectively (i) the contracts, as amended, set 
out in Exhibit A attached hereto; and (ii) such other similar contracts that the District may enter 
into from time to time with other entities with respect to the System. 
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“TWDB” means the Texas Water Development Board, a state agency, or its successors 
and assigns. 

“Unclaimed Payments” means money deposited with the Paying Agent/Registrar for the 
payment of principal of or interest on the Bonds as the same come due and payable and 
remaining unclaimed by the Owners of such Bonds for 90 days after the applicable payment or 
redemption date. 

Section 1.02. Findings. 

The declarations, determinations and findings declared, made and found in the preambles 
to this Resolution are hereby adopted, restated and made a part of the operative provisions 
hereof.  

Section 1.03. Table of Contents, Titles and Headings. 

The table of contents, titles and headings of the Articles and Sections of this Resolution 
have been inserted for convenience of reference only and are not to be considered a part hereof 
and shall not in any way modify or restrict any of the terms or provisions hereof and shall never 
be considered or given any effect in construing this Resolution or any provision hereof or in 
ascertaining intent, if any question of intent should arise. 

Section 1.04. Interpretation. 

Unless the context requires otherwise, words of the masculine gender shall be construed 
to include correlative words of the feminine and neuter genders and vice versa, and words of the 
singular number shall be construed to include correlative words of the plural number and vice 
versa. 

(a) This Resolution and all the terms and provisions hereof shall be liberally 
construed to effectuate the purposes set forth herein to sustain the validity of this Resolution. 

(b) Unless designated otherwise, references to Articles and Sections shall mean 
Articles and Sections of this Resolution. 

Section 1.05. Other Definitions. 

The capitalized terms defined in the preamble to this Resolution shall have the meanings 
assigned to them in the preamble of this Resolution. 

ARTICLE II 
 

SECURITY FOR THE BONDS 

Section 2.01. Pledge. 

Payment of the principal, premium, if any, and interest on the Parity Bonds shall be 
secured by and payable from a first lien on and pledge of the Pledged Revenues, such lien on and 
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pledge being superior to the lien on and pledge of the Pledged Revenues made for the security, 
and payment of the Subordinate Lien Obligations and the Pledged Revenues are further pledged 
to the establishment and maintenance of the funds created by this Resolution, and any funds 
created by any resolution authorizing the issuance of Parity Bonds.  The Parity Bonds are not and 
will not be secured by or payable from a mortgage or deed of trust on any real, personal, or 
mixed properties constituting the System. 

Section 2.02. Bonds as Special Obligations. 

The Bonds are special obligations of the District payable solely from the Pledged 
Revenues, and the Owners thereof shall never have the right to demand payment thereof out of 
any funds raised or to be raised by taxation by the District. 

Section 2.03. Security Interest. 

The District represents that, under Chapter 1208.002, Texas Government Code, a security 
interest in property, other than real property, that is created by the District is valid and effective 
according to the terms of the security agreement and is perfected from the time the security 
agreement is entered into or adopted continuously through the termination of the security 
interest, without physical delivery or transfer of control of the property, filing of a document, or 
another act.  The District covenants that if Chapter 1208.002 is amended at any time while the 
Bonds are outstanding and unpaid, the District shall take all actions required in order to preserve 
for the Owners of the Bonds a perfected security interest in the property in which such security 
interest is granted pursuant to Section 2.01 hereof. 

ARTICLE III 
 

AUTHORIZATION; GENERAL TERMS AND 
PROVISIONS REGARDING THE BONDS 

Section 3.01. Authorization.   

The District’s bonds to be designated the “Upper Trinity Regional Water District 
Regional Treated Water Supply System Revenue Bonds, Series 2018,” are hereby authorized to 
be issued and delivered in accordance with the laws of the State of Texas, including particularly 
the Act, in the aggregate principal amount of $____________________, for the purposes of  (a) 
paying the costs of the Project, (b) making a deposit of capitalized interest to the Interest and 
Sinking Fund, (c) making a deposit to the Reserve Fund, and (d) paying the costs and expenses 
of issuing the Bonds. 

Section 3.02. Date, Denomination, Maturities and Interest. 

(a) The Bonds shall be dated _______, 2018 (the “Dated Date”).  The Bonds shall be 
in fully registered form, without coupons, in the denomination of $5,000 or any integral multiple 
thereof and shall be numbered separately from one upward or such other designation acceptable 
to the District and the Paying Agent/Registrar, except the Initial Bond, which shall be numbered 
T-1. 
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(b) The Bonds shall mature on August 1 in the years and in the principal amounts 
following table: 

 
Year 

Principal 
Amount 

Interest 
Rate 

 
Year 

Principal 
Amount 

Interest 
Rate 

      
      
      
      
      
      
      
      
      
      
      
      
      
      
 

(c) Interest shall accrue and be paid on each Bond respectively until its maturity or 
prior redemption, from the later of the Closing Date or the most recent Interest Payment Date to 
which interest has been paid or provided for at the rates per annum for each respective maturity 
specified in the schedule contained in subsection (b) above.  Such interest shall be payable 
semiannually on each Interest Payment Date, commencing February 1, 2019.  Interest on the 
Bonds shall be calculated on the basis of a three hundred sixty (360) day year composed of 
twelve (12) months of thirty (30) days each. 

Section 3.03. Medium, Method and Place of Payment. 

(a) The principal of, redemption premium, if any, and interest on the Bonds shall be 
paid in lawful money of the United States of America. 

(b) Interest on the Bonds shall be payable to the Owners as shown in the Register on 
the Record Date.  However, in the event that interest on the Bonds is not paid on a scheduled 
Interest Payment Date and remains unpaid for thirty (30) days thereafter, a new record date for 
such interest payment (a “Special Record Date”) shall be established by the Paying 
Agent/Registrar, if and when funds for the payment of such interest have been received from the 
District.  Notice of the Special Record Date and of the scheduled payment date of the past due 
interest (the “Special Payment Date,” which shall be at least 15 days after the Special Record 
Date) shall be sent at least five business days prior to the Special Record Date by United States 
mail, first class, postage prepaid, to the address of each Owner of a Bond appearing on the 
Register at the close of business on the last business day next preceding the date of mailing of 
such notice. 
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(c) Interest shall be paid by check, dated as of the Interest Payment Date, and mailed 
on or before such Interest Payment Date, by first class United States mail, postage prepaid, by 
the Paying Agent/Registrar to each Owner at the address of each Owner as such appears in the 
Register, or by such other customary banking arrangement acceptable to the Paying 
Agent/Registrar and the person to whom interest is to be paid; provided, however, that such 
person shall bear all risk and expenses of such customary banking arrangement. 

(d) The principal of each Bond shall be paid to the Owner thereof on the due date, 
whether at the maturity date or the date of prior redemption thereof, upon presentation and 
surrender of such Bond at the Paying Agent/Registrar Office.  

(e) So long as TWDB is the owner of the Bonds, payments of interest and principal 
shall be made in wire transfer form at no cost to TWDB. 

(f) If the date for the payment of the principal of or interest on the Bonds shall be a 
Saturday, Sunday, legal holiday or day on which banking institutions in the city where the 
Paying Agent/Registrar Office is located are required or authorized by law or executive order to 
close, then the date for such payment shall be the next succeeding day which is not a Saturday, 
Sunday, legal holiday or day on which banking institutions are required or authorized to close, 
and payment on such date shall for all purposes be deemed to have been made on the due date 
thereof as specified in this Section. 

(g) Unclaimed Payments shall be segregated in a special account and held in trust, 
uninvested by the Paying Agent/Registrar, for the account of the Owner of the Bonds to which 
the Unclaimed Payments pertain.  Subject to Title 6 of the Texas Property Code, as amended, 
Unclaimed Payments remaining unclaimed by the Owners entitled thereto for three years after 
the applicable payment or redemption date shall be applied to the next payment or payments on 
the Bonds thereafter coming due and, to the extent any such money remains after the retirement 
of all outstanding Bonds, shall be paid to the District to be used for any lawful purpose.  
Thereafter, neither the District, the Paying Agent/Registrar nor any other person shall be liable or 
responsible to any holders of such Bonds for any further payment of such unclaimed moneys or 
on account of any such Bonds, subject to any applicable escheat law or similar law.  

Section 3.04. Execution and Registration of Bonds. 

(a) The Bonds shall be executed on behalf of the District by the President and 
Secretary of the Board of Directors, by their manual or facsimile signatures, and the official seal 
of the District shall be impressed or placed in facsimile thereon.  Such facsimile signatures on 
the Bonds shall have the same effect as if each of the Bonds had been signed manually and in 
person by each of said officers, and such facsimile seal on the Bonds shall have the same effect 
as if the official seal of the District had been manually impressed upon each of the Bonds. 

(b) In the event that any officer of the District whose manual or facsimile signature 
appears on the Bonds ceases to be such officer before the authentication of such Bonds or before 
the delivery thereof, such facsimile signature nevertheless shall be valid and sufficient for all 
purposes as if such officer had remained in such office. 
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(c) Except as provided below, no Bond shall be valid or obligatory for any purpose or 
be entitled to any security or benefit of this Resolution unless and until there appears thereon the 
Certificate of Paying Agent/Registrar substantially in the form provided herein, duly 
authenticated by manual execution by an officer or duly authorized signatory of the Paying 
Agent/Registrar.  It shall not be required that the same officer or authorized signatory of the 
Paying Agent/Registrar sign the Certificate of Paying Agent/Registrar on all of the Bonds.  In 
lieu of the executed Certificate of Paying Agent/Registrar described above, the Initial Bond 
delivered on the Closing Date shall have attached thereto the Comptroller’s Registration 
Certificate substantially in the form provided herein, manually executed by the Comptroller of 
Public Accounts of the State of Texas, or by his duly authorized agent, which certificate shall be 
evidence that the Initial Bond has been duly approved by the Attorney General of the State of 
Texas and that it is a valid and binding obligation of the District, and has been registered by the 
Comptroller of Public Accounts of the State of Texas. 

(d) On the Closing Date, one Initial Bond representing the entire principal amount of 
all Bonds, payable in stated installments to the purchasers of the Bonds, or their designee, 
executed by the President and Secretary by their manual or facsimile signature, approved by the 
Attorney General, and registered and manually signed by the Comptroller of Public Accounts, 
will be delivered to the Purchaser or their designee.   

Section 3.05. Ownership. 

(a) The District, the Paying Agent/Registrar and any other person may treat the 
person in whose name any Bond is registered as the absolute owner of such Bond for the purpose 
of making and receiving payment of the principal thereof and redemption premium, if any, 
thereon, for the further purpose of making and receiving payment of the interest thereon (subject 
to the provisions herein that interest is to be paid to the person in whose name the Bond is 
registered on the Record Date), and for all other purposes, whether or not such Bond is overdue, 
and neither the District nor the Paying Agent/Registrar shall be bound by any notice or 
knowledge to the contrary. 

(b) All payments made to the Owner of a Bond shall be valid and effectual and shall 
discharge the liability of the District and the Paying Agent/Registrar upon such Bond to the 
extent of the sums paid. 

Section 3.06. Registration, Transfer and Exchange. 

(a) So long as any Bond remains outstanding, the District shall cause the Paying 
Agent/Registrar to keep at the Designated Payment/Transfer Office a register (the “Register”) in 
which, subject to such reasonable regulations as it may prescribe, the Paying Agent/Registrar 
shall provide for the registration and transfer of Bonds in accordance with this Resolution.  

(b) The ownership of a Bond may be transferred only upon the presentation and 
surrender of the Bond at the Designated Payment/Transfer Office with such endorsement or 
other evidence of transfer as is acceptable to the Paying Agent/Registrar.  No transfer of any 
Bond shall be effective until entered in the Register. 
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(c) The Bonds shall be exchangeable upon the presentation and surrender thereof at 
the Designated/Payment Transfer Office of the Paying Agent/Registrar Office for a Bond or 
Bonds of the same maturity and interest rate and in any denomination or denominations of any 
integral multiple of $5,000 and in an aggregate principal amount equal to the unpaid principal 
amount of the Bonds presented for exchange.  The Paying Agent/Registrar is hereby authorized 
to authenticate and deliver Bonds exchanged for other Bonds in accordance with this Section. 

(d) Each exchange Bond delivered by the Paying Agent/Registrar in accordance with 
this Section shall constitute an original contractual obligation of the District and shall be entitled 
to the benefits and security of this Resolution to the same extent as the Bond or Bonds in lieu of 
which such exchange Bond is delivered. 

(e) No service charge shall be made to the Owner for the initial registration and any 
subsequent transfer or exchange for a different denomination of any of the Bonds.  The Paying 
Agent/Registrar, however, may require the Owner to pay a sum sufficient to cover any tax or 
other governmental charge that is authorized to be imposed in connection with the registration, 
transfer or exchange of a Bond.  

(f) Neither the District nor the Paying Agent/Registrar shall be required to issue, 
transfer or exchange any Bond called for redemption, in whole or in part, where such redemption 
is scheduled to occur within 45 calendar days after the transfer or exchange date; provided, 
however, such limitation of transfer shall not be applicable to an exchange by the Owner of the 
uncalled principal balance of a Bond. 

Section 3.07. Cancellation. 

All Bonds paid or redeemed before scheduled maturity in accordance with this 
Resolution and all Bonds in lieu of which exchange Bonds or replacement Bonds are 
authenticated and delivered in accordance with this Resolution shall be canceled and destroyed 
upon the making of proper records regarding such payment, redemption, exchange or 
replacement.  The Paying Agent/Registrar shall then return such canceled Bonds to the District 
or may, in accordance with law, destroy such canceled Bonds and periodically furnish the 
District with certificates of destruction of such Bonds. 

Section 3.08. Temporary Bonds. 

(a) Following the delivery and registration of the Initial Bond and pending the 
preparation of definitive Bonds, the proper officers of the District may execute and, upon the 
District’s request, the Paying Agent/Registrar shall authenticate and deliver, one or more 
temporary Bonds that are printed, lithographed, typewritten, mimeographed or otherwise 
produced, in any denomination, substantially of the tenor of the definitive Bonds in lieu of which 
they are delivered, without coupons, and with such appropriate insertions, omissions, 
substitutions and other variations as the officers of the District executing such temporary Bonds 
may determine, as evidenced by their signing of such temporary Bonds. 

(b) Until exchanged for Bonds in definitive form, such Bonds in temporary form shall 
be entitled to the benefit and security of this Resolution. 
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(c) The District, without unreasonable delay, shall prepare, execute and deliver to the 
Paying Agent/Registrar, the Bonds in definitive form; thereupon, upon the presentation and 
surrender of the Bond or Bonds in temporary form to the Paying Agent/Registrar, the Paying 
Agent/Registrar shall cancel the Bonds in temporary form and authenticate and deliver in 
exchange therefor a Bond or Bonds of the same maturity and series, in definitive form, in the 
authorized denomination, and in the same aggregate principal amount, as the Bond or Bonds in 
temporary form surrendered.  Such exchange shall be made without the making of any charge 
therefor to any Owner.  

Section 3.09. Replacement Bonds. 

(a) Upon the presentation and surrender to the Paying Agent/Registrar of a mutilated 
Bond, the Paying Agent/Registrar shall authenticate and deliver in exchange therefor a 
replacement Bond of like tenor and principal amount, bearing a number not contemporaneously 
outstanding.  The District or the Paying Agent/Registrar may require the Owner of such Bond to 
pay a sum sufficient to cover any tax or other governmental charge that is authorized to be 
imposed in connection therewith and any other expenses connected therewith.  

(b) In the event that any Bond is lost, apparently destroyed or wrongfully taken, the 
Paying Agent/Registrar, pursuant to the applicable laws of the State of Texas and in the absence 
of notice or knowledge that such Bond has been acquired by a bona fide purchaser, shall 
authenticate and deliver a replacement Bond of like tenor and principal amount, bearing a 
number not contemporaneously outstanding, provided that the Owner first complies with the 
following requirements:  

(i) furnishes to the Paying Agent/Registrar satisfactory evidence of his or her 
ownership of and the circumstances of the loss, destruction or theft of such Bond;  

(ii) furnishes such security or indemnity as may be required by the Paying 
Agent/Registrar to save it and the District harmless; 

(iii) pays all expenses and charges in connection therewith, including, but not 
limited to, printing costs, legal fees, fees of the Paying Agent/Registrar and any tax or 
other governmental charge that is authorized to be imposed; and 

(iv) satisfies any other reasonable requirements imposed by the District and the 
Paying Agent/Registrar. 

(c) After the delivery of such replacement Bond, if a bona fide purchaser of the 
original Bond in lieu of which such replacement Bond was issued presents for payment such 
original Bond, the District and the Paying Agent/Registrar shall be entitled to recover such 
replacement Bond from the person to whom it was delivered or any person taking therefrom, 
except a bona fide purchaser, and shall be entitled to recover upon the security or indemnity 
provided therefor to the extent of any loss, damage, cost or expense incurred by the District or 
the Paying Agent/Registrar in connection therewith. 

(d) In the event that any such mutilated, lost, apparently destroyed or wrongfully 
taken Bond has become or is about to become due and payable, the Paying Agent/Registrar, in its 

Part E - #71a



discretion, instead of issuing a replacement Bond, may pay such Bond if it has become due and 
payable, or may pay such Bond when it becomes due and payable. 

(e) Each replacement Bond delivered in accordance with this Section shall constitute 
an original additional contractual obligation of the District and shall be entitled to the benefits 
and security of this Resolution to the same extent as the Bond or Bonds in lieu of which such 
replacement Bond is delivered. 

Section 3.10. Book-Entry-Only System. 

(a) The definitive Bonds shall be initially issued in the form of a separate single fully 
registered Bond for each of the maturities thereof.  Upon initial issuance, the ownership of each 
such Bond shall be registered in the name of Cede & Co., as nominee of DTC, and, except as 
provided in Section 3.11 hereof, all of the outstanding Bonds shall be registered in the name of 
Cede & Co., as nominee of DTC. 

(b) With respect to Bonds registered in the name of Cede & Co., as nominee of DTC, 
the District and the Paying Agent/Registrar shall have no responsibility or obligation to any DTC 
Participant or to any person on behalf of whom such a DTC Participant holds an interest in the 
Bonds, except as provided in this Resolution.  Without limiting the immediately preceding 
sentence, the District and the Paying Agent/Registrar shall have no responsibility or obligation 
with respect to (i) the accuracy of the records of DTC, Cede & Co. or any DTC Participant with 
respect to any ownership interest in the Bonds, (ii) the delivery to any DTC Participant or any 
other person, other than an Owner, as shown on the Register, of any notice with respect to the 
Bonds, including any notice of redemption, or (iii) the payment to any DTC Participant or any 
other person, other than an Owner, as shown in the Register, of any amount with respect to 
principal of, premium, if any, or interest on the Bonds.  Notwithstanding any other provision of 
this Resolution to the contrary, the District and the Paying Agent/Registrar shall be entitled to 
treat and consider the person in whose name each Bond is registered in the Register as the 
absolute Owner of such Bond for the purpose of payment of principal of, premium, if any, and 
interest on the Bonds, for the purpose of giving notices of redemption and other matters with 
respect to such Bond, for the purpose of registering transfer with respect to such Bond, and for 
all other purposes whatsoever. The Paying Agent/Registrar shall pay all principal of, premium, if 
any, and interest on the Bonds only to or upon the order of the respective Owners, as shown in 
the Register, as provided in this Resolution, or their respective attorneys duly authorized in 
writing, and all such payments shall be valid and effective to fully satisfy and discharge the 
District’s obligations with respect to payment of principal of, premium, if any, and interest on the 
Bonds to the extent of the sum or sums so paid.  No person other than an Owner, as shown in the 
Register, shall receive a Bond certificate evidencing the obligation of the District to make 
payments of amounts due pursuant to this Resolution.  Upon delivery by DTC to the Paying 
Agent/Registrar of written notice to the effect that DTC has determined to substitute a new 
nominee in place of Cede & Co., and subject to the provisions in this Resolution with respect to 
interest checks or drafts being mailed to the registered Owner at the close of business on the 
Record Date, the word “Cede & Co.” in this Resolution shall refer to such new nominee of DTC. 
For so long as the TWDB is the Owner of the Bonds, the District will not discontinue the use of 
the book-entry only system without the prior written approval from the TWDB. 
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Section 3.11. Successor Securities Depository; Transfer Outside Book-Entry Only 
System. 

In the event that the District or the Paying Agent/Registrar determines that DTC is 
incapable of discharging its responsibilities described herein and in the Representation Letter, 
and that it is in the best interest of the beneficial owners of the Bonds that they be able to obtain 
certificated Bonds, or in the event DTC discontinues the services described herein, the District or 
the Paying Agent/Registrar shall (i) appoint a successor securities depository, qualified to act as 
such under Section 17(a) of the Securities and Exchange Act of 1934, as amended, notify DTC 
and DTC Participants, as identified by DTC, of the appointment of such successor securities 
depository and transfer one or more separate Bonds to such successor securities depository or (ii) 
notify DTC and DTC Participants, as identified by DTC, of the availability through DTC of 
Bonds and transfer one or more separate Bonds to DTC Participants having Bonds credited to 
their DTC Accounts, as identified by DTC.  In such event, the Bonds shall no longer be restricted 
to being registered in the Register in the name of Cede & Co., as nominee of DTC, but may be 
registered in the name of the successor securities depository, or its nominee, or in whatever name 
or names Owners transferring or exchanging Bonds shall designate, in accordance with the 
provisions of this Resolution. 

Section 3.12. Payments to Cede & Co. 

Notwithstanding any other provision of this Resolution to the contrary, so long as any 
Bonds are registered in the name of Cede & Co., as nominee of DTC, all payments with respect 
to principal of, premium, if any, and interest on such Bonds, and all notices with respect to such 
Bonds, shall be made and given, respectively, in accordance with the agreement between the 
District and DTC. 

ARTICLE IV 
 

REDEMPTION OF BONDS BEFORE MATURITY 

Section 4.01. Limitation on Redemption. 

The Bonds shall be subject to redemption before scheduled maturity only as provided in this 
Article IV.  

Section 4.02. Optional Redemption. 

(a) The District has reserved the option to redeem the Bonds maturing on or after 
August 1, 20__, in whole or in part in inverse order of maturity, before their respective scheduled 
maturity dates, on August 1, 20__, or on any date thereafter, at a price equal to the principal 
amount of the Bonds so called for redemption plus accrued interest to the date fixed for 
redemption.  If less than all of the Bonds are to be redeemed, the District shall determine the 
amounts and maturities thereof to be redeemed and, if less than all of the Bonds of a stated 
maturity are to be redeemed, the District shall direct the Paying Agent/Registrar to call by lot 
Bonds, or portions thereof within such maturity and in such amounts, for redemption. 
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(b) The District, at least 45 days before the redemption date, unless a shorter period 
shall be satisfactory to the Paying Agent/Registrar, shall notify the Paying Agent/Registrar of 
such redemption date and of the principal amount of the Bonds to be redeemed.  

Section 4.03. [Reserved]. 

Section 4.04. Partial Redemption. 

(a) If less than all of the Bonds are to be redeemed pursuant to Section 4.02, the 
District shall determine the amounts and maturities thereof to be redeemed and, if less than all of 
the Bonds of a stated maturity are to be redeemed, the District shall direct the Paying 
Agent/Registrar to call by lot Bonds, or portions thereof within such maturity and in such 
principal amounts, for redemption. 

(b) A portion of a single Bond of a denomination greater than $5,000 may be 
redeemed, but only in a principal amount equal to $5,000 or any integral multiple thereof.  If 
such a Bond is to be partially redeemed, the Paying Agent/Registrar shall treat each $5,000 
portion of a Bond as though it were a single bond for purposes of selection for redemption. 

(c) Upon surrender of any Bond for redemption in part, the Paying Agent/Registrar, 
in accordance with Section 3.06 of this Resolution, shall authenticate and deliver an exchange 
Bond or Bonds in an aggregate principal amount equal to the unredeemed portion of the Bond so 
surrendered. 

(d) The Paying Agent/Registrar shall promptly notify the District in writing of the 
principal amount to be redeemed of any Bond as to which only a portion thereof is to be 
redeemed. 

Section 4.05. Notice of Redemption to Owners. 

(a) The Paying Agent/Registrar shall give notice of any redemption of Bonds by 
sending notice by first class United States mail, postage prepaid, not less than 30 days before the 
date fixed for redemption, to the Owner of each Bond (or part thereof) to be redeemed, at the 
address shown in the Register. 

(b) The notice shall state the redemption date, the redemption price, the place at 
which the Bonds are to be surrendered for payment, and, if less than all the Bonds outstanding 
are to be redeemed, an identification of the Bonds or portions thereof to be redeemed. 

(c) Any notice given as provided in this Section shall be conclusively presumed to 
have been duly given, whether or not the Owner receives such notice. 

Section 4.06. Payment Upon Redemption. 

(a) Before or on each redemption date, the District shall deposit with the Paying 
Agent/Registrar money sufficient to pay all amounts due on the redemption date and the Paying 
Agent/Registrar shall make provision for the payment of the Bonds to be redeemed on such date 
by setting aside and holding in trust an amount from the Interest and Sinking Fund or otherwise 
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received by the Paying Agent/Registrar from the District and shall use such funds solely for the 
purpose of paying the principal of, redemption premium, if any, and accrued interest on the 
Bonds being redeemed. 

(b) Upon presentation and surrender of any Bond called for redemption at the 
Designated Payment/Transfer Office on or after the date fixed for redemption, the Paying 
Agent/Registrar shall pay the principal of, redemption premium, if any, and accrued interest on 
such Bond to the date of redemption from the money set aside for such purpose. 

Section 4.07. Effect of Redemption. 

(a) Notice of redemption having been given as provided in Section 4.05 of this 
Resolution, and subject, in the case of optional redemption under Section 4.02, to any conditions 
or rights reserved by the District under Section 4.08, the Bonds or portions thereof called for 
redemption shall become due and payable on the date fixed for redemption and, unless the 
District defaults in the payment of the principal thereof, redemption premium, if any, or accrued 
interest thereon, such Bonds or portions thereof shall cease to bear interest from and after the 
date fixed for redemption, whether or not such Bonds are presented and surrendered for payment 
on such date. 

(b) If the District shall fail to make provision for payment of all sums due on a 
redemption date, then any Bond or portion thereof shall continue to bear interest at the rate stated 
on the Bond until due provision is made for the payment of same. 

Section 4.08. Conditional Notice of Redemption. 

The District reserves the right, in the case of an optional redemption pursuant to 
Section 4.02 herein, to give notice of its election or direction to redeem Bonds conditioned upon 
the occurrence of subsequent events.  Such notice may state (i) that the redemption is 
conditioned upon the deposit of moneys and/or authorized securities, in an amount equal to the 
amount necessary to effect the redemption, with the Paying Agent/Registrar, or such other entity 
as may be authorized by law, no later than the redemption date, or (ii) that the District retains the 
right to rescind such notice at any time on or prior to the scheduled redemption date if the 
District delivers a certificate of the District to the Paying Agent/Registrar instructing the Paying 
Agent/Registrar to rescind the redemption notice and such notice and redemption shall be of no 
effect if such moneys and/or authorized securities are not so deposited or if the notice is 
rescinded.  The Paying Agent/Registrar shall give prompt notice of any such rescission of a 
conditional notice of redemption to the affected Owners.  Any Bonds subject to conditional 
redemption and such redemption has been rescinded shall remain Outstanding and the rescission 
of such redemption shall not constitute an event of default.  Further, in the case of a conditional 
redemption, the failure of the District to make moneys and or authorized securities available in 
part or in whole on or before the redemption date shall not constitute an event of default.   
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ARTICLE V 
 

PAYING AGENT/REGISTRAR 

Section 5.01. Appointment of Initial Paying Agent/Registrar. 

__________, or its successor, is hereby appointed as the initial Paying Agent/Registrar 
for the Bonds. 

Section 5.02. Qualifications. 

Each Paying Agent/Registrar shall be a commercial bank, a trust company organized 
under the laws of the State of Texas, or any other entity duly qualified and legally authorized to 
serve as and perform the duties and services of paying agent and registrar for the Bonds. 

Section 5.03. Maintaining Paying Agent/Registrar. 

(a) At all times while any Bonds are outstanding, the District will maintain a Paying 
Agent/Registrar that is qualified under Section 5.02 of this Resolution.  The Executive Director 
or the President is hereby authorized and directed to execute an agreement with the Paying 
Agent/Registrar specifying the duties and responsibilities of the District and the Paying 
Agent/Registrar, in substantially the form presented to and hereby approved by the Board. 

(b) If the Paying Agent/Registrar resigns or otherwise ceases to serve as such, the 
District will promptly appoint a replacement. 

Section 5.04. Termination. 

The District, upon not less than 60 days’ notice, reserves the right to terminate the 
appointment of any Paying Agent/Registrar by delivering to the entity whose appointment is to 
be terminated written notice of such termination; provided, that no such termination shall be 
effective until a successor Paying Agent/Registrar has been appointed and has accepted the 
duties of Paying Agent/Registrar for the Bonds. 

Section 5.05. Notice of Change to Owners. 

Promptly upon each change in the entity serving as Paying Agent/Registrar, the District 
will cause notice of the change to be sent to each Owner by first class United States mail, 
postage prepaid, at the address in the Register, stating the effective date of the change and the 
name and mailing address of the replacement Paying Agent/Registrar. 

Section 5.06. Agreement to Perform Duties and Functions. 

By accepting the appointment as Paying Agent/Registrar, and executing the Paying 
Agent/Registrar Agreement, the Paying Agent/Registrar is deemed to have agreed to the 
provisions of this Resolution and that it will perform the duties and functions of Paying 
Agent/Registrar prescribed thereby. 
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Section 5.07. Delivery of Records to Successor. 

If a Paying Agent/Registrar is replaced, such Paying Agent, promptly upon the 
appointment of the successor, will deliver the Register (or a copy thereof) and all other pertinent 
books and records relating to the Bonds to the successor Paying Agent/Registrar. 

ARTICLE VI 
 

FORM OF THE BONDS 

Section 6.01. Form Generally. 

(a) The Bonds, including the Registration Certificate of the Comptroller of Public 
Accounts of the State of Texas, the Certificate of the Paying Agent/Registrar and the Assignment 
form to appear on each of the Bonds, (i) shall be substantially in the preliminary form set forth in 
this Article with such appropriate insertions, omissions, substitutions and other variations as are 
permitted or required by this Resolution, and (ii) may have such letters, numbers or other marks 
of identification (including identifying numbers and letters of the Committee on Uniform 
Securities Identification Procedures of the American Bankers Association) and such legends and 
endorsements (including any reproduction of an opinion of counsel) thereon as, consistently 
herewith, may be determined by the District or by the officers executing such Bonds, as 
evidenced by their execution thereof. 

(b) Any portion of the text of any Bonds may be set forth on the reverse side thereof, 
with an appropriate reference thereto on the face of the Bonds.  

(c) The definitive Bonds, if any, shall be typewritten, printed, lithographed or 
engraved, and may be produced by any combination of these methods or produced in any other 
similar manner, all as determined by the officers executing such Bonds, as evidenced by their 
execution thereof. 

(d) The Initial Bond submitted to the Attorney General of the State of Texas may be 
typewritten and photocopied or otherwise reproduced.  

Section 6.02. Form of the Bonds. 

The form of the Bonds, including the form of the Registration Certificate of the 
Comptroller of Public Accounts of the State of Texas, the form of Certificate of the Paying 
Agent/Registrar and the form of Assignment appearing on the Bonds, shall be substantially as 
follows: 
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(a) Form of Bonds. 

REGISTERED REGISTERED 
No. ____________ $________ 
 

United States of America 
State of Texas 

COUNTY OF DENTON 
UPPER TRINITY REGIONAL WATER DISTRICT 

REGIONAL TREATED WATER SUPPLY SYSTEM  
REVENUE BOND 

SERIES 2018  

INTEREST RATE: MATURITY DATE: CLOSING DATE: CUSIP NUMBER: 

_____% August 1, ____ ________, 2018 ______ ___ 

 
The Upper Trinity Regional Water District (the “District”), in the County of Denton, 

State of Texas, for value received, hereby promises to pay to 

_______________________________________ 

or registered assigns, but solely from the sources and in the manner hereinafter provided, on the 
Maturity Date specified above, the sum of 

__________________________ DOLLARS 

unless this Bond shall have been sooner called for redemption and the payment of the principal 
hereof shall have been paid or provided for, and to pay interest on such principal amount from 
the later of the Closing Date stated above or the most recent interest payment date to which 
interest has been paid or provided for until maturity or prior redemption, at the per annum rate of 
interest specified above, computed on the basis of a 360-day year of twelve 30-day months, such 
interest to be paid semiannually on February 1 and August 1 of each year, commencing 
February 1, 2019.  

The principal of this Bond shall be payable without exchange or collection charges in 
lawful money of the United States of America upon presentation and surrender of this Bond at 
the corporate trust office in Dallas, Texas (the “Designated Payment/Transfer Office”) of 
____________, as Paying Agent/Registrar, or the designated payment/transfer office of any 
successor Paying Agent/Registrar.  Interest on this Bond is payable by check dated as of the 
interest payment date, mailed on or before such interest payment date, by first class United States 
mail, postage prepaid, by the Paying Agent/Registrar to the registered owner at the address 
shown on the registration books kept by the Paying Agent/Registrar, or by such other customary 
banking arrangement acceptable to the Paying Agent/Registrar and the person to whom interest 
is to be paid; provided, however, that such person shall bear all risk and expenses of such 
customary banking arrangement.  For the purpose of the payment of interest on this Bond, the 
registered owner shall be the person in whose name this Bond is registered at the close of 
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business on the “Record Date,” which shall be the fifteenth day of the month next preceding such 
interest payment date.  However, in the event that interest is not paid on a scheduled payment 
date and remains unpaid 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 District.  Notice of the Special Record 
Date and of the scheduled payment date of the past due interest (the “Special Payment Date,” 
which date shall be at least 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 of a Bond appearing on the books of the Paying 
Agent/Registrar at the close of business on the last business day preceding the date of mailing of 
such notice. 

So long as the Texas Water Development Board is the owner of the Bonds, payments of 
interest and principal shall be made in wire transfer form at no cost to the Texas Water 
Development Board. 

If the date for the payment of the principal of or interest on this Bond shall be a Saturday, 
Sunday, legal holiday or day on which banking institutions in the city in which the Paying 
Agent/Registrar is located are required or authorized by law or executive order to close, the date 
for such payment shall be the next succeeding day which is not a Saturday, Sunday, legal holiday 
or day on which such banking institutions are required or authorized to close and payment on 
such date shall for all purposes be deemed to have been made on the original date payment was 
due. 

This Bond, dated _______, 2018, is one of the series of fully registered bonds specified in 
its title issued in the aggregate principal amount of $____________ (herein referred to as the 
“Bonds”) issued pursuant to a resolution adopted by the governing body of the District (the 
“Resolution”). Capitalized terms used herein and not otherwise defined shall have the meaning 
assigned thereto in the Resolution.  The Bonds are being issued for the purposes of (i) paying the 
costs of the Project, (ii) making a deposit of capitalized interest to the Interest and Sinking Fund, 
(iii) making a deposit to the Reserve Fund, and (iv) paying the costs of issuing the Bonds.   

The Bonds constitute special obligations of the District and, together with any of the 
outstanding Parity Bonds (as defined in the Resolution), are payable solely from and equally 
secured by a first lien on and pledge of Pledged Revenues, such lien and pledge being superior to 
the lien on and pledge of the Pledged Revenues made for the payment of Subordinate Lien 
Obligations (as defined in the Resolution).  The Bonds do not constitute a legal or equitable 
pledge, charge, lien or encumbrance upon any property of the District or the System, except with 
respect to the Pledged Revenues. 

The District expressly reserves the right to issue Additional Bonds in all things on a 
parity with the Bonds and the outstanding Parity Bonds, payable solely from and equally secured 
by a lien on and pledge of the Pledged Revenues; provided, however, that any and all such 
additional obligations may be so issued only in accordance with and subject to the covenants, 
conditions, limitations and restrictions relating thereto which are set out and contained in the 
Resolution to which reference is hereby made for more complete and full particulars. 
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The District has reserved the option to redeem the Bonds maturing on or after August 1, 
20__, in whole or in part in inverse order of maturity, before their respective scheduled maturity 
dates, on ______ 1, 20__, or on any date thereafter, at a price equal to the principal amount of 
the Bonds so called for redemption plus accrued interest to the date fixed for redemption.  If less 
than all of the Bonds are to be redeemed, the District shall determine the amounts and maturities 
thereof to be redeemed and, if less than all of the Bonds of a stated maturity are to be redeemed, 
the District shall direct the Paying Agent/Registrar to call by lot Bonds, or portions thereof 
within such maturity and in such amounts, for redemption.  

Notice of such redemption or redemptions shall be given by first class mail, postage 
prepaid, not less than 30 days before the date fixed for redemption, to the registered owner of 
each of the Bonds to be redeemed in whole or in part.  Notice having been so given, the Bonds or 
portions thereof designated for redemption shall become due and payable on the redemption date 
specified in such notice; and, from and after such date, notwithstanding that any of the Bonds or 
portions thereof so called for redemption shall not have been surrendered for payment, interest 
on such Bonds or portions thereof shall cease to accrue.  

The District reserves the right, in the case of an optional redemption pursuant to the 
Resolution, to give notice of its election or direction to redeem Bonds conditioned upon the 
occurrence of subsequent events.  Such notice may state (i) that the redemption is conditioned 
upon the deposit of moneys and/or authorized securities, in an amount equal to the amount 
necessary to effect the redemption, with the Paying Agent/Registrar, or such other entity as may 
be authorized by law, no later than the redemption date, or (ii) that the District retains the right to 
rescind such notice at any time on or prior to the scheduled redemption date if the District 
delivers a certificate of the District to the Paying Agent/Registrar instructing the Paying 
Agent/Registrar to rescind the redemption notice and such notice and redemption shall be of no 
effect if such moneys and/or authorized securities are not so deposited or if the notice is 
rescinded.  The Paying Agent/Registrar shall give prompt notice of any such rescission of a 
conditional notice of redemption to the affected Owners.  Any Bonds subject to conditional 
redemption and such redemption has been rescinded shall remain Outstanding and the rescission 
of such redemption shall not constitute an event of default.  Further, in the case of a conditional 
redemption, the failure of the District to make moneys and or authorized securities available in 
part or in whole on or before the redemption date shall not constitute an event of default. 

As provided in the Resolution, and subject to certain limitations therein set forth, this 
Bond is transferable upon surrender of this Bond for transfer at the Designated Payment/Transfer 
Office with such endorsement or other evidence of transfer as is acceptable to the Paying 
Agent/Registrar; thereupon, one or more new fully registered Bonds of the same stated maturity, 
of authorized denominations, bearing the same rate of interest, and for the same aggregate 
principal amount will be issued to the designated transferee or transferees. 

The District, the Paying Agent/Registrar and any other person may treat the person in 
whose name this Bond is registered as the owner hereof for the purpose of receiving payment as 
herein provided (except interest shall be paid to the person in whose name this Bond is registered 
on the “Record Date” or “Special Record Date,” as applicable) and for all other purposes, 
whether or not this Bond be overdue, and neither the District, the Paying Agent/Registrar nor any 
other person shall be affected by notice to the contrary.  
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Neither the District nor the Paying Agent/Registrar shall be required to issue, transfer or 
exchange any Bond called for redemption where such redemption is scheduled to occur within 
45 calendar days of the transfer or exchange date; provided, however, such limitation shall not be 
applicable to an exchange by the registered owner of the uncalled principal balance of a Bond. 

IT IS HEREBY CERTIFIED AND RECITED that the issuance of this Bond and the 
series of which it is a part is duly authorized by law; that all acts, conditions and things required 
to be done precedent to and in the issuance of the Bonds to render the same lawful and valid 
have been properly done and have happened in regular and due time, form and manner as 
required by law; that the Bonds do not exceed any constitutional or statutory limitation; and that 
provision has been made for the payment of the principal of and interest on the Bonds by 
irrevocably pledging the Pledged Revenues, as hereinabove recited. 

The owner hereof shall never have the right to demand payment of this Bond out of any 
funds raised or to be raised by taxation by the District, other than certain amounts payable under 
certain of the Treated Water Supply Contracts. 

IN WITNESS WHEREOF, the District has caused this Bond to be executed in its name 
by the manual or facsimile signature of the President of the District and countersigned by the 
manual or facsimile signature of the Secretary, and the official seal of the District has been duly 
impressed or placed in facsimile on this Bond.  

 
   

  
President, Board of Directors,  
Upper Trinity Regional Water District 

ATTEST:   
   
   
Secretary, Board of Directors, 
Upper Trinity Regional Water District   
 
[SEAL] 
 

(b) Form of Comptroller’s Registration Certificate. 

The following Comptroller’s Registration Certificate may be deleted from the definitive 
Bonds if such Certificate on the Initial Bond is fully executed. 

OFFICE OF THE COMPTROLLER  § 
OF PUBLIC ACCOUNTS   § REGISTER NO. __________ 
OF THE STATE OF TEXAS   § 
 

I hereby certify that there is on file and of record in my office a certificate of the Attorney 
General of the State of Texas to the effect that this Bond has been examined by him as required 
by law, that he finds that it has been issued in conformity with the Constitution and laws of the 
State of Texas, has this day been registered by me. 
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Witness my hand and seal of office at Austin, Texas, _________________. 

 
 
Comptroller of Public Accounts 
of the State of Texas 

[SEAL] 
 
 

(c) Form of Certificate of Paying Agent/Registrar. 

The following Certificate of Paying Agent/Registrar may be deleted from the Initial Bond 
if the executed Comptroller’s Registration Certificate appears thereon. 

CERTIFICATE OF PAYING AGENT/REGISTRAR 

The records of the Paying Agent/Registrar show that the Initial Bond of this series of 
bonds was approved by the Attorney General of the State of Texas and registered by the 
Comptroller of Public Accounts of the State of Texas, and that this is one of the Bonds referred 
to in the within mentioned Ordinance. 

 BOKF, NA 
 as Paying Agent/Registrar 
 
 
Dated:  __________________________ By:  ________________________________ 
       Authorized Signatory 
 

(d) Form of Assignment. 

ASSIGNMENT 

FOR VALUE RECEIVED, the undersigned hereby sells, assigns, and transfers unto (print or 
typewrite name, address and Zip Code of transferee):  __________________________________ 
______________________________________________________________________________ 
______________________________________________________________________________ 
(Social Security or other identifying number: ____________________) the within Bond and all 
rights hereunder and hereby irrevocably constitutes and appoints ____________________ 
attorney to transfer the within Bond on the books kept for registration hereof, with full power of 
substitution in the premises. 
  
Dated: ____________________________ 
Signature Guaranteed By: 
___________________________________ 

NOTICE: The signature on this Assignment 
must correspond with the name of the 
registered owner as it appears on the face of 
the within Bond in every particular and must 
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Authorized Signatory be guaranteed in a manner acceptable to the 
Paying Agent/Registrar. 

 
 

(e) The Initial Bond shall be in the form set forth in paragraphs (a) through (d) of this 
Section, except for the following alterations:  

(i) immediately under the name of the Bond, the headings “INTEREST 
RATE” and “MATURITY DATE” shall both be completed with the words “As shown 
below” and the heading “CUSIP NUMBER” shall be deleted; and 

(ii) in the first paragraph of the Bond, the words “on the Maturity Date 
specified above” shall be deleted and the following will be inserted: “on August 1 in each 
of the years, in principal installments, and bearing interest at the per annum rates in 
accordance with the following schedule: 

Years Principal Installments Interest Rates 
   

(Information to be inserted from  
the Section 3.01) 

Section 6.03. CUSIP Registration. 

The District may secure identification numbers through the CUSIP Service Bureau 
Division of Standard & Poor’s Corporation, New York, New York, and may authorize the 
printing of such numbers on the face of the Bonds.  It is expressly provided, however, that the 
presence or absence of CUSIP numbers on the Bonds shall be of no significance or effect as 
regards the legality thereof and neither the District nor Co-Bond counsel to the District are to be 
held responsible for CUSIP numbers incorrectly printed on the Bonds. 

Section 6.04. Legal Opinion. 

The approving legal opinions of Bracewell LLP and Boyle & Lowry, L.L.P., Co-Bond 
Counsel, respectively, may be printed on the reverse side of each Bond over the certification of 
the Secretary of the District, which may be executed in facsimile. 

Section 6.05. Statement of Insurance. 

A statement relating to a municipal bond insurance policy, if any, to be issued for the 
Bonds may be printed on or attached to each Bond.  
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ARTICLE VII 
 

FUNDS AND ACCOUNTS 

Section 7.01. Revenue Fund. 

The District hereby confirms the creation and establishment of the “Upper Trinity 
Regional Water District Regional Treated Water Supply System Revenue Fund” (the “Revenue 
Fund”) to be maintained on the books of the District, and accounted for separate and apart from 
all other funds of the District so long as any of the Parity Bonds are outstanding.  All Gross 
Revenues of the System (excepting investment interest and income from the Interest and Sinking 
Fund and Reserve Fund) shall be credited to the Revenue Fund immediately upon receipt.  All 
Operation and Maintenance Expenses of the System shall be paid from such amounts credited to 
the Revenue Fund as a first charge against same. 

Section 7.02. Interest and Sinking Fund. 

For the sole purpose of paying the principal of and interest on the Parity Bonds, the 
District hereby confirms the creation and establishment on the books of the District, and there 
shall be maintained so long as any of the Parity Bonds remain outstanding, accounted for 
separate and apart from all other funds of the District, a separate fund entitled the “Upper Trinity 
Regional Water District Regional Treated Water Supply System Revenue Refunding Bonds 
Interest and Sinking Fund” (the “Interest and Sinking Fund”). 

Section 7.03. Reserve Fund. 

The District hereby confirms the creation and establishment on the books of the District, 
to be maintained so long as any Parity Bonds remain outstanding, a separate fund to be entitled 
the “Upper Trinity Regional Water District Regional Treated Water Supply System Revenue 
Bonds Reserve Fund” (the “Reserve Fund”).  The Reserve Fund shall be used solely to pay the 
principal of and interest on any Parity Bonds when and to the extent the amounts in the Interest 
and Sinking Fund available for such payment are insufficient for such purpose, and may be used 
for the purpose of finally retiring the last of any Parity Bonds. 

Section 7.04. Issuance Costs Fund. 

(a) There is hereby established a separate fund entitled “Upper Trinity Regional 
Water District Regional Treated Water Supply System Revenue Bonds, Series 2018 Issuance 
Costs Fund” (the “Issuance Costs Fund”).  Amounts on deposit in the Issuance Costs Fund shall 
be applied by the District to pay the costs of issuing the Bonds. 

(b) All amounts remaining in the Issuance Costs Fund after the payment of costs of 
issuance and in any event no later than six months after the Closing Date, including investment 
earnings of the Issuance Costs Fund, shall be deposited to the Interest and Sinking Fund and 
shall be used to pay debt service on or redeem Bonds. 
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Section 7.05. Deposits of Pledged Revenues. 

Pledged Revenues shall be credited to or deposited in the Interest and Sinking Fund, the 
Reserve Fund and other funds when and as required by this Resolution and any resolution 
authorizing the issuance of any Parity Bonds. 

Section 7.06. Investments. 

To the extent authorized by the Public Funds Investment Act, Chapter 2256, Texas 
Government Code, and the Public Funds Collateral Act, Chapter 2257, Texas Government Code, 
each as amended, money in any Fund established pursuant to this Resolution or any resolution 
authorizing the issuance of any Parity Bonds, may, at the option of the District, be placed in time 
deposits or certificates of deposit secured by obligations of the type hereinafter described, or be 
invested in direct obligations of the United States of America or obligations guaranteed or 
insured by the United States of America, which, in the opinion of the Attorney General of the 
United States, are backed by its full faith and credit or represent its general obligations, or 
invested in obligations of instrumentalities of the United States of America, including, but not 
limited to, evidences of indebtedness issued, insured, or guaranteed by such governmental 
agencies as the Federal Land Banks, Federal Intermediate Credit Banks, Banks for Cooperatives, 
Federal Home Loan Banks, Government National Mortgage Association, United States Postal 
Service, Farmers Home Administration, Federal Home Loan Mortgage Association, Small 
Business Administration, Federal Housing Association, or Participation Certificates in the 
Federal Assets Financing Trust; provided that all such deposits and investments shall be made in 
such manner as will, in the opinion of the District, permit the money required to be expended 
from any Fund to be available at the proper time or times as expected to be needed.  Such 
investments (except United States Treasury Obligations--State and Local Government Series 
investments held in book entry form, which shall at all times be valued at cost) shall be valued in 
terms of current market value as of the last day of each fiscal year.  Unless otherwise set forth 
herein, all interest and income derived from such deposits and investments immediately shall be 
credited to, and any losses debited to, the Fund from which the deposit or investment was made, 
and surpluses in any Fund shall or may be disposed of as hereinafter provided.  Such investments 
shall be sold promptly when necessary to prevent any default in connection with the Bonds and 
any Additional Bonds consistent with the respective resolutions authorizing their issuance. 

Section 7.07. Funds Secured. 

Money in all Funds created or confirmed by this Resolution, to the extent not invested, 
shall be secured in the manner prescribed by law. 

Section 7.08. Priority of Deposits and Payments from Revenue Fund. 

The District shall make all deposits and payments from the Pledged Revenues in the 
Revenue Fund when and as required by this Resolution or resolutions authorizing Parity Bonds 
and such deposits shall be made in the following manner and with the following irrevocable 
priorities, respectively: 

First to the Interest and Sinking Fund, when and in the amounts required by this 
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Resolution, and any resolution authorizing the Parity Bonds;  

Second to the Reserve Fund, when and in the amounts required by this Resolution 
and any resolution authorizing the Parity Bonds; and 

Third to the Note Payment Fund in accordance with the terms and conditions of 
the Commercial Paper Notes Resolution and any fund established by a 
resolution authorizing the issuance of additional Subordinate Lien 
Obligations. 

Section 7.09. Interest and Sinking Fund Requirements. 

(a) Promptly after the delivery of the Bonds the District shall cause to be deposited to 
the credit of the Interest and Sinking Fund any accrued interest received from the sale and 
delivery of the Bonds, and premium to the extent not deposited to the Escrow Fund, if any, and 
any such deposit shall be used to pay a portion of the interest next coming due on the Bonds. 

(b) In addition to the amounts required by the resolutions authorizing the Parity 
Bonds, the District shall transfer from the Pledged Revenues and deposit to the credit of the 
Interest and Sinking Fund the amounts, at the times, as follows: 

(i) such amounts, deposited in approximately equal monthly installments on 
or before the 25th day of each month hereafter, commencing with the month during 
which the Bonds are delivered, or the month thereafter if delivery is made after the 25th 
day thereof, as will be sufficient, together with other amounts, if any, then on hand in the 
Interest and Sinking Fund and available for such purpose, to pay interest scheduled to 
accrue and come due on the Bonds on the next succeeding Interest Payment Date; and 

(ii) such amounts, deposited in approximately equal monthly installments on 
or before the 25th day of each month hereafter, commencing with the month during 
which the Bonds are delivered, or the month thereafter if delivery is made after the 25th 
day thereof, as will be sufficient, together with other amounts, if any, then on hand in the 
Interest and Sinking Fund and available for such purpose, to pay principal scheduled to 
mature and come due on the Bonds on the next succeeding principal payment date. 

Section 7.10. Reserve Fund Requirements. 

(a) The District shall maintain in the Reserve Fund an amount of money and 
investments equal to the average annual principal and interest requirements of the Parity Bonds 
(the “Required Reserve Amount”).  After the delivery of any Additional Bonds, the District shall 
cause the Reserve Fund to be increased, if and to the extent necessary, so that such Fund will 
contain an amount of money and investments equal to the Required Reserve Amount.  Any 
increase in the Required Reserve Amount may be funded from Pledged Revenues or from 
proceeds from the sale of any Additional Bonds, or any other available source or combination of 
sources.  All or any part of the Required Reserve Amount not funded initially and immediately 
after the delivery of any installment or issue of Additional Bonds shall be funded, within not 
more than five years from the date of such delivery, by deposits of Pledged Revenues in 
approximately equal monthly installments on or before the 25th day of each month.  Principal 
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amounts of any Additional Bonds which must be redeemed pursuant to any applicable 
mandatory redemption requirements shall be deemed to be maturing amounts of principal for the 
purpose of calculating principal and interest requirements on such bonds.  When and so long as 
the amount in the Reserve Fund is not less than the Required Reserve Amount no deposits shall 
be made to the credit of the Reserve Fund; but when and if the Reserve Fund at any time 
contains less than the Required Reserve Amount, then the District shall transfer from Pledged 
Revenues in the Revenue Fund, and deposit to the credit of the Reserve Fund, monthly on or 
before the 25th day of each month, a sum equal to 1/60th of the Required Reserve Amount, until 
the Reserve Fund is restored to the Required Reserve Amount.  The District specifically 
covenants that when and so long as the Reserve Fund contains the Required Reserve Amount, 
the District shall cause all interest and income derived from the deposit or investment of the 
Reserve Fund to be deposited to the credit of the Revenue Fund. 

(b) The District shall determine the amount required to be on deposit in the Reserve 
Fund after the issuance of the Bonds, which sum shall be not less than the average annual 
principal and interest requirements for the payment of the Bonds and any Outstanding Parity 
Bonds.  The District shall deposit to the Reserve Fund out of the proceeds of the Bonds, or from 
Pledged Revenues in accordance with the provisions hereof until the Reserve Fund contains the 
Reserve Fund Requirement. 

(c) The District’s Regional Treated Water Supply System Revenue Bonds, Series 
1999, Series 2000A, Series 2000B, Series 2001, Series 2002 and Series 2004 are no longer 
outstanding and payment thereof has been made or provided for; therefore, the provisions of this 
subparagraph (c) and of subparagraph (d), (e) and (f) of this Section 7.10 are effective.  To the 
extent permitted by, and in accordance with applicable law and upon approval of the Attorney 
General of the State of Texas, the District may substitute a Credit Facility for cash or investment 
securities on deposit in the Reserve Fund or in substitution or replacement of any existing Credit 
Facility.  Upon such replacement or substitution, cash or investment securities of any of the types 
permitted by Section 7.06 hereof, on deposit in the Reserve Fund which, taken together with the 
face amount of any existing Credit Facilities, are in excess of the Required Reserve Amount may 
be withdrawn by the District, at its option, and transferred to the Revenue Fund; provided, 
however, that the face amount of any Credit Facility may be reduced at the option of the District 
in lieu of such transfer.  However, to the extent such surplus monies constitute bond proceeds, 
including interest and income derived therefrom, such amounts shall not be deposited to the 
Revenue Fund and shall only be used for the purposes for which bond proceeds may be used, 
including any interest due on any reimbursement obligation under the Credit Facility shall not 
exceed the highest lawful rate of interest which may be paid by the District. 

(d) If the District is required to make a withdrawal from the Reserve Fund for any of 
the purposes described in this Section 7.10, the District shall promptly notify the issuer of such 
Credit Facility of the necessity for a withdrawal from the Reserve Fund for any such purposes, 
and shall make such withdrawal first from available moneys or investment securities then on 
deposit in the Reserve Fund, and next from a drawing under any Credit Facility to the extent of 
such deficiency.  In the event that on the date of termination or expiration of any Credit Facility 
there is not on deposit in the Reserve Fund an amount, in cash or investment securities, equal to 
the Required Reserve Amount, then, after making required deposits to the Interest and Sinking 
Fund, the District shall deposit to the Reserve Fund from the first available Pledged Revenues 
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amounts necessary to satisfy the Required Reserve Amount; provided, however, the District shall 
cause any such deficiency to be cured by making monthly installments of at least 1/60th of the 
Required Reserve Amount on or before the 25th day of each month following such deficiency. 

(e) In the event there is a draw upon the Credit Facility, the District shall reimburse 
the issuer of such Credit Facility for such draw in accordance with the terms of any agreement 
pursuant to which the Credit Facility is issued from Pledged Revenues; however, such 
reimbursement from Pledged Revenues shall be subject to the provisions of subparagraph (f) 
hereof, and shall be subordinate and junior in right of payment to the payment of principal of and 
premium, if any, and interest on the Parity Bonds. 

(f) In the event of the payment, redemption or defeasance of any Parity Bonds, cash 
and investment obligations on deposit in the Reserve Fund in excess of the Required Reserve 
Amount may be withdrawn and transferred, at the option of the District, to the Revenue Fund, as 
a result of such payment, redemption, defeasance or discharge of such Parity Bonds.  However, 
to the extent such excess cash and investments consist of bond proceeds, including earnings 
thereon, such amounts shall not be deposited to the Revenue Fund and shall be used only for the 
purposes for which bond proceeds may be used. 

Section 7.11. Deficiencies; Excess Pledged Revenues. 

(a) If on any occasion there shall not be sufficient Pledged Revenues to make the 
required deposits into the Interest and Sinking Fund or the Reserve Fund, such deficiency shall 
be made up as soon as possible from the next available Pledged Revenues. 

(b) Subject to making the required deposits to the credit of the various Funds when 
and as required by this Resolution, any resolution authorizing the issuance of any Additional 
Bonds, the Commercial Paper Notes Resolution, and any resolution authorizing the issuance of 
additional Subordinate Lien Obligations, any surplus Pledged Revenues may be used by the 
District for any lawful purpose. 

ARTICLE VIII 
 

SALE AND DELIVERY OF BONDS; DEPOSIT OF PROCEEDS 

Section 8.01. Sale of Bonds; Official Statement. 

(a) All officers of the District are authorized to execute such documents, certificates 
and receipts as they may deem appropriate in order to consummate the delivery of the Bonds in 
accordance with the terms of sale therefor.  The appropriate officer of the District is hereby 
authorized and directed to issue a check of the District payable to the Attorney General of the 
State of Texas as a nonrefundable examination fee in the amount required by Chapter 1202, 
Texas Government Code (such amount to be the lesser of (i) 1/10th of 1% of the principal 
amount of the Bonds or (ii) $9,500). 

(b) The obligation of the Purchaser to accept delivery of the Bonds is subject to the 
Purchaser being furnished with the final, approving opinion of Bracewell LLP and Boyle & 
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Lowry, L.L.P., Co-Bond Counsel, which opinion shall be dated and delivered on the Closing 
Date.  

Section 8.02. Control and Delivery of Bonds. 

(a) The Bonds are hereby officially sold and awarded to the Texas Water 
Development Board (the “Purchaser”) at a price equal to the principal amount thereof pursuant to 
the terms of the commitment issued by the Purchaser.  It is hereby officially found, determined 
and declared that the terms of this sale are the most advantageous reasonably available.  The 
Bonds shall initially be registered in the name of such Purchaser, or its designee. 

(b) The form and substance of the Private Placement Memorandum for the Bonds 
dated _________, 2018, and any addenda, supplement or amendment thereto (the “Private 
Placement Memorandum”), presented to and considered at this meeting, are hereby in all 
respects approved and adopted. The proper officials of the District are hereby authorized to 
execute such Private Placement Memorandum as prescribed therein. 

(c) The President of the Board, the Executive Director and all other officers of the 
District are authorized to take such actions, to obtain such consents or approvals and to execute 
such documents, certificates and receipts, and to make such elections pertaining to the tax-
exempt status of the Bonds as they may deem necessary and appropriate in order to consummate 
the delivery of the Bonds, to pay the costs of issuance of the Bonds, and to effectuate the terms 
and provisions of this Resolution. 

(d) After registration by the Comptroller of Public Accounts of the State of Texas, 
delivery of the Bonds shall be made to the Underwriters under and subject to the general 
supervision and direction of the President of the Board, against receipt by the District of all 
amounts due to the District under the terms of sale. 

Section 8.03. Deposit of Proceeds. 

The proceeds of the Bonds received on the Closing Date, together with other available 
funds of the District, if any, shall be applied as follows: 

(a) Pursuant to written instructions from Hilltop Securities Inc., the District’s 
Financial Advisor, on the Closing Date the Paying Agent/Registrar shall pay, from the proceeds 
of the Bonds received on the Closing Date, to Hilltop Securities Inc. an amount sufficient to pay 
the costs and expenses pertaining to the issuance of the Bonds.  To the extent such amount is not 
required or used for such purpose, such excess shall be deposited to the Escrow Fund. 

(b) $___________ shall be deposited to the Interest and Sinking Fund as capitalized 
interest to be used to pay interest on the Bonds during construction of the Project and for not 
more than one year thereafter. 

(c) $______________ shall be deposited to the Reserve Fund.  Upon such deposit, 
the Reserve Fund will contain the Required Reserve Amount for the Parity Bonds. 
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(d) After giving effect to the payment required in Section 8.03(a), the remaining 
proceeds of the Bonds shall be deposited to the “Escrow Fund” (as defined in the Escrow 
Agreement), and, to the extent directed in writing by TWDB, to the Project Fund.  Moneys 
deposited to the Escrow Fund shall be applied as provided in the Escrow Agreement. 

ARTICLE IX 
 

PARTICULAR REPRESENTATIONS AND COVENANTS; ADDITIONAL BONDS 

Section 9.01. Payment of Parity Bonds. 

Semiannually, on or before each February 1 and August 1 while any of the Bonds are 
outstanding and unpaid, the District shall make available to the Paying Agent/Registrar therefor, 
out of the Interest and Sinking Fund, or if necessary, out of the Reserve Fund, money sufficient 
to pay, on each of such dates, the principal of and interest on the Bonds as the same mature and 
come due, or to redeem the Bonds prior to maturity, either upon mandatory redemption or at the 
option of the District.  At the direction of the District, the Paying Agent/Registrar shall either 
deliver canceled paid Bonds to the District or furnish the District with an appropriate certificate 
of cancellation. 

Section 9.02. Additional Bonds. 

(a) The District shall have the right and power at any time and from time to time, and 
in one or more series or issues, to authorize, issue, and deliver additional parity revenue bonds 
(herein called “Additional Bonds”), in accordance with law, in any amounts, for any lawful 
purpose, including the refunding of any Bonds, Additional Bonds, or other obligations.  Such 
Additional Bonds, if and when authorized, issued, and delivered in accordance with this 
Resolution, shall be payable from and secured by a lien on and pledge of the Pledged Revenues, 
equally and ratably on a parity in all respects with the Bonds and the Outstanding Parity Bonds. 

(b) The principal of all Additional Bonds must be scheduled to be paid or mature on 
February l or August 1 (or both) of the years in which such principal is scheduled to be paid or 
mature. 

Section 9.03. Further Requirements for Additional Bonds. 

Additional Bonds shall be issued only in accordance with this Resolution and no 
installment, series, or issue of Additional Bonds shall be issued or delivered unless: 

(a) The President of the District and the Secretary of the District sign a written 
certificate to the effect that the District is not in default as to any covenant, condition, or 
obligation in connection with any Parity Bonds, and the resolutions authorizing same, and that 
the Interest and Sinking Fund and the Reserve Fund contain the amounts then required to be 
therein. 

(b) I. An independent certified public accountant, or independent firm of 
certified public accountants, acting by and through a certified public accountant, signs a written 
certificate to the effect that, in his or her or its opinion, during either the next preceding fiscal 
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year, or any twelve consecutive calendar month period out of the 18-month period immediately 
preceding the month in which the resolution authorizing the issuance of the then proposed 
Additional Bonds is passed, the Pledged Revenues were at least 1.00 times an amount equal to 
the average annual principal and interest requirements of the Parity Bonds and any Additional 
Bonds which are scheduled to be outstanding after the delivery of the then proposed Additional 
Bonds.  It is specifically provided, however, that in calculating the amount of Pledged Revenues 
for the purposes of this subsection (b), if there has been any increase in the rates or charges for 
services of the System which is then in effect, but which was not in effect during all or any part 
of the entire period for which the Pledged Revenues are being calculated (hereinafter referred to 
as the “entire period”) then the certified public accountant, or in lieu of the certified public 
accountant, a firm of consulting engineers, shall determine and certify the amount of Pledged 
Revenues as being the total of (i) the actual Pledged Revenues for the entire period, plus (ii) a 
sum equal to the aggregate amount by which the actual billings to customers of the System 
during the entire period would have been increased if such increased rates or charges had been in 
effect during the entire period. 

 II. As an alternative to the requirements of paragraph I of this subsection (b), 
Additional Bonds may be issued if, based upon an opinion of legal counsel to the District, there 
are Treated Water Supply Contracts then in effect pursuant to which the parties to such Treated 
Water Supply Contracts are obligated to make minimum payments to the District at such times 
and in such amounts as shall be necessary to result in Pledged Revenues being sufficient to pay 
when due all principal of and interest on the Parity Bonds and the Additional Bonds proposed to 
be issued. 

(c) Provision shall be made in the resolution authorizing the issuance of such 
Additional Bonds for increasing the Reserve Fund to the Required Reserve Amount as required 
by Section 7.10 hereof with proceeds of the Additional Bonds, or other available source or 
combination of sources including Pledged Revenues, or both. 

(d) All calculations of average annual principal and interest requirements of any 
bonds or obligations made in connection with the issuance of any then proposed Additional 
Bonds shall be made as of the date of such Additional Bonds; and also in making calculations for 
such purpose, and for any other purpose under this Resolution, principal amounts of any bonds 
or obligations which must be redeemed prior to maturity pursuant to any applicable mandatory 
redemption requirements shall be deemed to be maturing amounts of principal of such bonds or 
obligations. 

Section 9.04. General Covenants. 

The District further covenants and agrees that in accordance with and to the extent 
required or permitted by law: 

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

(b) Legal Authority.  The District is a duly created and existing political subdivision 
of the State of Texas, and is duly authorized under the laws of the State of Texas to create and 
issue the Parity Bonds; that all action on its part for the creation and issuance of the said 
obligations has been or will be duly and effectively taken; and said obligations in the hands of 
the holders and owners thereof are and will be valid and enforceable special obligations of the 
District in accordance with their terms. 

(c) Title.  The District has or will obtain lawful title to the lands, buildings, structures, 
and facilities constituting the System, and the District warrants that it will defend the title to all 
the aforesaid lands, buildings, structures, and facilities, and every part thereof, for the benefit of 
the holders and owners of the Parity Bonds, against the claims and demands of all persons 
whomsoever, and it is lawfully qualified to pledge the Pledged Revenues to the payment of the 
Parity Bonds in the manner prescribed herein, and has lawfully exercised such rights. 

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

(e) Operation of System; No Free Service.  While any of the Parity Bonds are 
outstanding and unpaid, the District shall continuously and efficiently operate the System, and 
shall maintain the System, or cause the System to be operated and maintained in good condition, 
repair, and working order, all at reasonable cost.  No free service of the System shall be allowed, 
and should the District or any of its agencies, instrumentalities, or customers make use of the 
services and facilities of the System, payment monthly of the standard price of the services 
provided shall be made out of funds from sources other than the revenues of the System, unless 
made from surplus Pledged Revenues as permitted by Section 7.11(b) hereof. 

(f) Further Encumbrance.  While any Parity Bonds are outstanding and unpaid, the 
District shall not additionally encumber the Pledged Revenues in any manner, except as 
expressly permitted in this Resolution in connection with Additional Bonds, unless said 
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encumbrance is made junior and subordinate in all respects to the liens, pledges, covenants, and 
agreements of any Resolution authorizing the issuance of Parity Bonds; but the right of the 
District to issue revenue bonds payable from a subordinate lien on surplus Pledged Revenues is 
specifically recognized and retained. 

(g) Sale or Disposal of Property.  Except with respect to the rights of the Texas Water 
Development Board (“TWDB”) to purchase up to fifty percent (50%) of certain portions of the 
System pursuant to the TWDB’s State Participation Program (or programs of the TWDB or the 
State to accomplish similar purposes), while any Parity Bonds are outstanding and unpaid, the 
District shall not sell, convey, mortgage, encumber, lease (except to the extent such lease 
payments shall be at the fair market value thereof and shall constitute Gross Revenues of the 
System, and except to the extent that leases may require the prior approval of the TWDB), or in 
any manner transfer title to, or dedicate to other use, or otherwise dispose of, the System (except 
as permitted in paragraph (f) hereof) or any significant or substantial part thereof; provided that 
whenever the District deems it necessary to dispose of any property, machinery, fixtures, or 
equipment, or dedicate such property to other use, it may do so either when it has made 
arrangements to replace the same or provide substitutes therefor, or it is determined by resolution 
of the Board that no such replacement or substitute is necessary. 

(h) Annual Budget.  The District shall prepare, prior to the beginning of each Fiscal 
Year, an annual budget, in accordance with law, reflecting an estimate of cash receipts and 
disbursements for the ensuing Fiscal Year in sufficient detail to indicate the probable Gross 
Revenues and Pledged Revenues for such fiscal year. 

(i) Insurance. 

(i) The District covenants and agrees that it will cause to be insured such 
parts of the System as would usually be insured by corporations or companies, against 
risks, accidents, or casualties against which and to the extent insurance is usually carried 
by corporations operating like properties, including fire and extended coverage insurance.  
Public liability and property damage insurance shall also be carried unless the general 
counsel for the District, or the Attorney General of Texas, gives a written opinion to the 
effect that the District, Board of Directors, and its officers and employees, are not liable 
for claims which would be protected by such insurance.  At any time while any contractor 
engaged in construction work shall be fully responsible therefor, the District shall not be 
required to carry insurance on the works being constructed, but the contractor shall be 
required to carry appropriate insurance.  All such policies shall be open to the inspection 
of the owners of the Parity Bonds and their representatives at all reasonable times. 

(ii) Upon the happening of any loss or damage covered by insurance from one 
or more of said causes, the District shall make due proof of loss and shall do all things 
necessary or desirable to cause the insuring companies to make payment in full directly to 
the District.  The proceeds of insurance covering such property, together with any other 
funds necessary and available for such purpose, shall be used forthwith by the District for 
repairing the property damaged or replacing the property destroyed; provided, however, 
that if said insurance proceeds and other funds are insufficient for such purpose, then said 
insurance proceeds pertaining to the System shall be used promptly as follows: 
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(A) for the redemption prior to maturity of the Parity Bonds, ratably in 
the proportion that the outstanding principal of each series or issue of bonds bears 
to the total outstanding principal of all Parity Bonds; provided that if on any such 
occasion the principal of any such series or issue is not subject to redemption, it 
shall not be regarded as outstanding in making the foregoing computation; or 

(B) if none of the outstanding Parity Bonds is subject to redemption, 
then for the purchase on the open market and retirement of said Parity Bonds, in 
the same proportion as prescribed in the foregoing clause (a), to the extent 
practicable; provided that the purchase price for any such Parity Bond shall not 
exceed the redemption price of such Parity Bond on the first date upon which it 
becomes subject to redemption; or 

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

(iii) The annual audit hereinafter required shall contain a list of all such 
insurance policies carried, together with a statement as to whether or not all insurance 
premiums upon such policies have been paid. 

(j) Rate Covenant.  The District covenants and agrees that it will fix, establish, 
maintain, and collect such rentals, rates, charges, and fees for the use and availability of the 
System as are necessary to produce Gross Revenues of the System sufficient (a) to pay all 
Operation and Maintenance Expenses of the System, (b) to make all payments and deposits 
required for the Parity Bonds in amounts sufficient to provide at least 1.0 times debt service 
coverage of all Parity Bonds and required to be made into the Interest and Sinking Fund and to 
maintain the Reserve Fund when and as required by this Resolution, (c) to comply with any 
provision contained in the Letter of Credit and Reimbursement Agreement for the Commercial 
Paper Notes, and to pay to the extent the same are reasonably anticipated to be paid with Pledged 
Revenues, the interest on and principal of the Commercial Paper Notes or the repayment of 
borrowings or other amounts due the Bank under the Letter of Credit and Reimbursement 
Agreements, as and when the same shall become due and any additional Subordinate Lien 
Obligations, and (d) to pay all other legal obligations of the District, including those required 
under any Master Agreement. 

(k) Treated Water Supply Contracts.  The District covenants and agrees that it will 
comply with the terms and conditions of the Treated Water Supply Contracts and any 
amendments thereto, and will, by all lawful means, enforce the same and cause the parties to 
comply with all of their obligations thereunder.  The District will not rescind, modify or amend 
the Treated Water Supply Contracts in any way which would materially adversely affect the 
operation of the System or the rights of the owners of the Parity Bonds. 
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(l) Records.  The District shall keep proper books of record and account in which 
full, true, proper, and correct entries will be made of all dealings, activities, and transactions 
relating to the System, the Pledged Revenues, and the Funds created pursuant to this Resolution, 
and all books, documents, and vouchers relating thereto shall at all reasonable times be made 
available for inspection upon request of any Bondholder or citizen of the District.  To the extent 
consistent with the provisions of this Resolution, the District shall keep its books and records in a 
manner conforming to standard accounting practices as usually would be followed by private 
corporations owning and operating a similar System, with appropriate recognition being given to 
essential differences between municipal and corporate accounting practices. 

(m) Audits.  After the close of each fiscal year while any of the Bonds or Additional 
Bonds are outstanding, an audit will be made of the books and accounts relating to the System 
and the Pledged Revenues by an independent certified public accountant or an independent firm 
of certified public accountants.  As soon as practicable after the close of each such year, and 
when said audit has been completed and made available to the District, a copy of such audit for 
the preceding year shall be mailed to the Municipal Advisory Council of Texas, to each paying 
agent for any bonds payable from Pledged Revenues, to any registered owner of the Bonds who 
shall so request in writing, and to First Southwest Company.  The annual audit reports shall be 
open to the inspection of the registered owners of Parity Bonds, and their agents and 
representatives at all reasonable times. 

(n) Governmental Agencies.  The District will comply with all of the terms and 
conditions of any and all franchises, permits, and authorizations applicable to or necessary with 
respect to the System, and which have been obtained from any governmental agency; and the 
District has or will obtain and keep in full force and effect all franchises, permits, authorization, 
and other requirements applicable to or necessary with respect to the acquisition, construction, 
equipment, operation, and maintenance of the System. 

(o) No Competition.  The District will not operate, or grant any franchise or, to the 
extent it legally may, permit the acquisition, construction, or operation of, any facilities which 
would be in competition with the System, and to the extent that it legally may, the District will 
prohibit any such competing facilities. 

ARTICLE X 
 

TAX MATTERS 

Section 10.01. Provisions Concerning Federal Income Tax Exclusion. 

The District intends that the interest on the Bonds be excludable from gross income for 
federal income tax purposes pursuant to sections 103 and 141 through 150, inclusive of the 
Code.  The District covenants and agrees not to take any action, or omit to take any action within 
its control, that if taken or omitted, respectively, would (i) cause the interest on the Bonds to be 
includable in gross income, as defined in section 61 of the Code, for federal income tax purposes 
or (ii) result in the violation of or failure to satisfy any provision of sections 103 and 141 through 
150 inclusive of the Code.  In particular, the District covenants and agrees to comply with each 
requirement of this Article X; provided, however, that the District shall not be required to 
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comply with any particular requirement of this Article X if the District has received an opinion 
of nationally recognized bond counsel (“Counsel’s Opinion”) that (i) such noncompliance will 
not adversely affect the exclusion from gross income for federal income tax purposes of interest 
on the Bonds or (ii) compliance with some other requirement will satisfy the applicable 
requirements of the Code, in which case compliance with such other requirement specified in 
such Counsel’s Opinion shall constitute compliance with the corresponding requirement 
specified in this Article X. 

Section 10.02. No Private Use or Payment and No Private Loan Financing. 

The District covenants and agrees that it will make such use of the proceeds of the Bonds, 
including interest or other investment income derived from Bond proceeds, regulate the use of 
property financed, directly or indirectly, with such proceeds, and take such other and further 
action as may be required so that the bonds will not be “private activity bonds” within the 
meaning of section 141 of the Code.  Moreover, the District will certify, through an authorized 
officer, employee or agent, based upon all facts and estimates known or reasonably expected to 
be in existence on the date the Bonds are delivered, that the proceeds of the Refunded 
Commercial Paper Notes have not been and the proceeds of the Bonds will not be used in a 
manner that would cause the Bonds to be “private activity bonds” within the meaning of section 
141 of the Code. 

Section 10.03. No Federal Guaranty. 

The District covenants and agrees not to take any action, or knowingly omit to take action 
within its control, that if taken or omitted, respectively, would cause the Bonds to be “federally 
guaranteed” within the meaning of section 149(b) of the Code, except as permitted by section 
149(b)(3) of the Code.   

Section 10.04. No Hedge Bonds.  

The District covenants and agrees that it has not and will not take any action, or has not 
knowingly omitted and will not knowingly omit to take any action, within its control, that, if 
taken or omitted, respectively, would cause the Bonds to be “hedge bonds” within the meaning 
of section 149(g) of the Code. Moreover, the District will certify, through an authorized officer, 
employee or agent, based upon all facts and estimates known or reasonably expected to be in 
existence on the date the Bonds are delivered, that the proceeds of the Refunded Commercial 
Paper Notes have not been used in a manner that would cause the Refunded Commercial Paper 
Notes or the Bonds to be “hedge bonds” within the meaning of section 149(g) of the Code. 

Section 10.05. No Arbitrage. 

The District covenants and agrees that it will make such use of the proceeds of the Bonds, 
including interest or other investment income derived from Bond proceeds, regulate investments 
of proceeds of the Bonds, and take such other and further action as may be required so that the 
Bonds will not be “arbitrage bonds” within the meaning of section 148(a) of the Code and the 
applicable Regulations promulgated thereunder.  Moreover, the District will certify, through an 
authorized officer, employee or agent, that, based upon all facts and estimates known or 
reasonably expected to be in existence on the date the Bonds are delivered, that the proceeds of 
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the Bonds will not be used in a manner that would cause the Bonds to be “arbitrage bonds” 
within the meaning of section 148(a) of the Code and the applicable Regulations, including, 
specifically, that no portion of the proceeds of the Bonds will be used to acquire or to replace 
funds which were used, directly or indirectly, to acquire Nonpurpose Investments (as defined in 
the Code and Regulations) which produce a yield materially higher than the yield on the 
TWDB’s bonds that are issued to provide financing for the loan (“Source Series Bonds”), other 
than Nonpurpose Investments acquired with: 

(a) proceeds of the TWDB’s Source Series Bonds invested for a reasonable 
temporary period of up to three (3) years after the issue date of the Source Series Bonds until 
such proceeds are needed for the facilities to be financed; 

(b) amounts invested in a bona fide debt service fund, within the meaning of section 
1.148-1(b) of the Regulations; and  

(c) amounts deposited in any reasonably required reserve or replacement fund to the 
extent such amounts do not exceed the least of maximum annual debt service on the Bonds, 
125% of average annual debt service on the Bonds, or 10% of the stated principal amount (or, in 
the case of a discount, the issue price) of the Bonds. 

Section 10.06. Arbitrage Rebate. 

If the District does not qualify for an exception to the requirements of section 148(f) of 
the Code relating to the required rebate to the United States, the District will take all necessary 
steps to comply with the requirement that certain amounts earned by the District on the 
investment of the “gross proceeds” of the Bonds (within the meaning of section 148(f)(6)(B) of 
the Code), be rebated to the federal government.  Specifically, the District will (i) maintain 
records regarding the investment of the gross proceeds of the Bonds as may be required to 
calculate the amount earned on the investment of the gross proceeds of the Bonds separately 
from records of amounts on deposit in the funds and accounts of the District allocable to other 
bond issues of the District or moneys which do not represent gross proceeds of any bonds of the 
District, (ii) determine at such times as are required by the applicable Regulations, the amount 
earned from the investment of the gross proceeds of the Bonds which is required to be rebated to 
the federal government, and (iii) pay, not less often than every fifth anniversary date of the 
delivery of the Bonds, or on such other dates as may be permitted under applicable Regulations, 
all amounts required to be rebated to the federal government.  Further, the District will not 
indirectly pay any amount otherwise payable to the federal government pursuant to the foregoing 
requirements to any person other than the federal government by entering into any investment 
arrangement with respect to the gross proceeds of the Bonds that might result in a reduction in 
the amount required to be paid to the federal government because such arrangement results in a 
smaller profit or a larger loss than would have resulted if the arrangement had been at arm’s 
length and had the yield on the issue not been relevant to either party. 

Section 10.07. Information Reporting. 

The District covenants and agrees to file or cause to be filed with the Secretary of the 
Treasury, not later than the 15th day of the second calendar month after the close of the calendar 
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quarter in which the Bonds are issued, an information statement concerning the Bonds, all under 
and in accordance with section 149(e) of the Code. 

Section 10.08. Record Retention. 

The District will retain all pertinent and material records relating to the use and 
expenditure of the proceeds of the Refunded Commercial Paper Notes and the Bonds until three 
years after the last Bond is redeemed, or such shorter period as authorized by subsequent 
guidance issued by the Department of Treasury, if applicable.  All records will be kept in a 
manner that ensures their complete access throughout the retention period.  For this purpose, it is 
acceptable that such records are kept either as hardcopy books and records or in an electronic 
storage and retrieval system, provided that such electronic system includes reasonable controls 
and quality assurance programs that assure the ability of the District to retrieve and reproduce 
such books and records in the event of an examination of the Bonds by the Internal Revenue 
Service. 

Section 10.09. Registration. 

The Bonds will be issued in registered form. 

Section 10.10. Deliberate Actions.  The District will not take a deliberate action (as 
defined in section 1.141-2(d)(3) of the Regulations) that causes the Bonds to fail to meet any 
requirement of section 141 of the Code after the issue date of the Bonds unless an appropriate 
remedial action is permitted by section 1.141-12 of the Regulations, such remedial action is 
taken, and a Counsel’s Opinion is obtained that such remedial action cures any failure to meet 
the requirements of section 141 of the Code. 

Section 10.11. Continuing Obligation. 

Notwithstanding any other provision of this Resolution, the District’s obligations under 
the covenants and provisions of this Article X shall survive the defeasance and discharge of the 
Bonds for as long as such matters are relevant to the exclusion from gross income of interest on 
the Bonds for federal income tax purposes. 

ARTICLE XI 
 

DISCHARGE 

Section 11.01. Discharge. 

The District reserves the right to defease, refund or discharge the Bonds in any manner 
permitted by law. 

Section 11.02. Bonds as Negotiable Instruments. 

Each of the Bonds shall be deemed and construed to be an “Investment Security” and, as 
such, a negotiable instrument, within the meaning of Article 8 of the Texas Uniform Commercial 
Code. 
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ARTICLE XII 
 

MODIFICATIONS AND AMENDMENTS 

Section 12.01. Amendments and Modifications of Resolution. 

(a) The owners of 51% in principal amount of the Parity Bonds then outstanding shall 
have the right from time to time to approve any amendment to any resolution authorizing the 
issuance of any Parity Bonds, which may be deemed necessary or desirable by the District, 
provided, however, that nothing herein contained shall permit or be construed to permit the 
amendment of the terms and conditions in said resolutions or in the Parity Bonds so as to: 

1. Make any change in the maturity of the outstanding Parity Bonds; 
2. Reduce the rate of interest borne by any of the outstanding Parity Bonds; 
3. Reduce the amount of the principal payable on the outstanding Parity 

Bonds; 
4. Modify the terms of payment of principal of or interest on the outstanding 

Parity Bonds, or impose any conditions with respect to such payment; 
5. Affect the rights of the owners of less than all of the Parity Bonds then 

outstanding; 
6. Change the minimum percentage of the principal amount of Parity Bonds 

necessary for consent to such amendment. 
 

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

(c) Whenever at any time not less than thirty days, and within one year, from the date 
of the first publication of said notice or other service of written notice the District shall receive 
an instrument or instruments executed by the owners of at least 51% in aggregate principal 
amount of all Parity Bonds then outstanding, which instrument or instruments shall refer to the 
proposed amendment described in said notice and which specifically consent to and approve 
such amendment in substantially the form of the copy thereof on file as aforesaid, the District 
may adopt the amendatory resolution in substantially the same form. 

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

(e) Any consent given by the owner of a Parity Bond pursuant to the provisions of 
this Section shall be irrevocable for a period of six months from the date of the first publication 
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or giving of the notice provided for in this Section, and shall be conclusive and binding upon all 
future owners of the same Parity Bond during such period.  Such consent may be revoked at any 
time after six months from the date of the first publication of such notice by the owner who gave 
such consent, or by a successor in title, by filing notice thereof with the paying agent for such 
Bond and the District, but such revocation shall not be effective if the owners of 51% in 
aggregate principal amount of the then outstanding Parity Bonds as in this Section defined have, 
prior to the attempted revocation, consented to and approved the amendment. 

(f) For the purpose of this Section, the ownership of and other matters relating to the 
Bonds shall be determined from the registration books kept by the registrar therefor. 

ARTICLE XIII 
 

CONTINUING DISCLOSURE UNDERTAKING 

Section 13.01. Definitions of Continuing Disclosure Terms. 

As used in this Article, the following terms have the meanings assigned to such terms 
below: 

“EMMA” means the Electronic Municipal Market Access System. 

“MSRB” means the Municipal Securities Rulemaking Board. 

“Rule” means SEC Rule 15c2-12, as amended from time to time. 

“SEC” means the United States Securities and Exchange Commission. 

Section 13.02. Annual Reports. 

(a) The District shall provide or cause to be provided annually to the MSRB, (1) 
within six (6) months after the end of each fiscal year, financial information and operating data 
with respect to the District and each “obligated person,” within the meaning of the Rule (referred 
to sometimes as “Obligated Person” and sometimes as “Significant Obligated Person” herein), of 
the general type to be included in the final Official Statement, being the information described in 
Exhibit B hereto, including financial statements of the District or the Obligated Persons if 
audited financial statements are then available, and (2) if not provided as part of such financial 
information and operating data, audited financial statements of the District and the Obligated 
Persons, when and if available.  Any financial statements so to be provided shall be (i) prepared 
in accordance with the accounting principles described in Exhibit B hereto, (ii) audited, if the 
District or Obligated Person respectively commissions an audit of such statements and the audit 
is completed within the period during which they must be provided, and (iii) submitted through 
EMMA in an electronic format with accompanying identifying information, as prescribed by the 
MSRB.  If the audit of such financial statements is not available within 12 months after any such 
fiscal year end of the District or Obligated Persons, then the District shall provide or cause the 
Obligated Persons to provide notice that audited financial statements are not available and shall 
provide or cause the Obligated Persons to provide unaudited financial statements for the 
applicable fiscal year to the MSRB.  Thereafter, when and if audited financial statements become 

Part E - #71a



available, the District shall provide or cause the Obligated Persons to provide such audited 
financial statements as required to the MSRB.  All such information and operating data shall be 
provided to the MSRB, in an electronic format, accompanied by identifying information, as 
prescribed by the MSRB, and will be available via the Electronic Municipal Market Access 
(“EMMA”) System at www.emma.msrb.org.   

(b) If the District changes its fiscal year, or if any Obligated Person changes its fiscal 
year, the District will notify or cause to be notified the MSRB of the change (and of the date of 
the new fiscal year end) prior to the next date by which the District otherwise would be required 
to provide or cause to be provided financial information and operating data pursuant to this 
Section. 

(c) 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 available to the public (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. 

Section 13.03. Material Event Notices. 

(a) The District shall notify the MSRB, in a timely manner not in excess of ten (10) 
Business Days after the occurrence of the event, of any of the following events with respect to 
the Bonds: 

(i) Principal and interest payment delinquencies; 

(ii) Non-payment related defaults, if material; 

(iii) Unscheduled draws on debt service reserves reflecting financial 
difficulties; 

(iv) Unscheduled draws on credit enhancements reflecting financial 
difficulties; 

(v) Substitution of credit or liquidity providers, or their failure to perform; 

(vi) 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; 

(vii) Modifications to rights of holders of the Bonds, if material; 

(viii) Bond calls, if material, and tender offers; 

(ix) Defeasances; 
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(x) Release, substitution, or sale of property securing repayment of the Bonds, 
if material; 

(xi) Rating changes; 

(xii) Bankruptcy, insolvency, receivership or similar event of the District or an 
Obligated Person; 

(xiii) The consummation of a merger, consolidation, or acquisition involving the 
District or an Obligated Person or the sale of all or substantially all of the assets of the 
District or an Obligated Person, 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 

(xiv) Appointment of a successor Paying Agent/Registrar or change in the name 
of the Paying Agent/Registrar, if material. 

(b) As used in clause (xii) above, the phrase “bankruptcy, insolvency, receivership or 
similar event”  means the appointment of a receiver, fiscal agent or similar officer for the District 
or an Obligated Person in a proceeding under the U.S. Bankruptcy Code or in any other 
proceeding under state or federal law in which a court of governmental authority has assumed 
jurisdiction over substantially all of the assets or business of the District or an Obligated Person, 
or if jurisdiction has been assumed by leaving the governing body and officials or officers of the 
District or an Obligated Person 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 District or Obligated Person. 

(c) The District shall notify the MSRB, in a timely manner, of any failure by the 
District to provide financial information or operating data in accordance with Section 13.02 of 
this Resolution by the time required by such Section. 

Section 13.04. Limitations, Disclaimers and Amendments. 

(a) The District shall be obligated to observe and perform the covenants specified in 
this Article for so long as, but only for so long as, the District remains an Obligated Person with 
respect to the Bonds within the meaning of the Rule, except that the District in any event will 
give notice of any deposit made in accordance with Article XI that causes Bonds no longer to be 
Outstanding. 

(b) The provisions of this Article are for the sole benefit of the Owners and beneficial 
owners of the Bonds, and nothing in this Article, express or implied, shall give any benefit or any 
legal or equitable right, remedy, or claim hereunder to any other person.  The District undertakes 
to provide only the financial information, operating data, financial statements, and notices which 
it has expressly agreed to provide pursuant to this Article and does not hereby undertake to 
provide any other information that may be relevant or material to a complete presentation of the 
District’s financial results, condition, or prospects or hereby undertake to update any information 
provided in accordance with this Article or otherwise, except as expressly provided herein.  The 
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District 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. 

UNDER NO CIRCUMSTANCES SHALL THE DISTRICT OR AN OBLIGATED 
PERSON BE LIABLE TO THE OWNER 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 DISTRICT, WHETHER 
NEGLIGENT OR WITHOUT FAULT ON ITS PART, OF ANY COVENANT SPECIFIED IN 
THIS ARTICLE, 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. 

(c) No default by the District in observing or performing its obligations under this 
Article shall comprise a breach of or default under the Resolution for purposes of any other 
provisions of this Resolution. 

(d) Nothing in this Article is intended or shall act to disclaim, waive, or otherwise 
limit the duties of the District under federal and state securities laws. 

(e) The provisions of this Article may be amended by the District 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 District or an 
Obligated Person, but only if (i) the provisions of this Article, 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 to 
the date of such amendment, as well as such changed circumstances, and (ii) either (a) the 
Owners of a majority in aggregate principal amount (or any greater amount required by any other 
provisions of this Resolution that authorizes such an amendment) of the outstanding Bonds 
consent to such amendment or (b) a person that is unaffiliated with the District (such as 
nationally recognized bond counsel) determines that such amendment will not materially impair 
the interests of the Owners and beneficial owners of the Bonds.  If the District so amends the 
provisions of this Article, it shall include with any amended financial information or operating 
data next provided in accordance with Section 13.02 an explanation, in narrative form, of the 
reasons for the amendment and of the impact of any change in the type of financial information 
or operating data so provided. 

ARTICLE XIV 
 

DEFAULT AND REMEDIES 

Section 14.01. Events of Default.   

Each of the following occurrences or events for the purpose of this Resolution is hereby 
declared to be an “Event of Default,” to-wit: 

(a) the failure to make payment of the principal of, redemption premium, if any, or 
interest on any of the Bonds when the same becomes due and payable; or 
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(b) default in the performance or observance of any other covenant, agreement or 
obligation of the District, the failure to perform which materially, adversely affects the rights of 
the Owners, including but not limited to, their prospect or ability to be repaid in accordance with 
this Resolution, and the continuation thereof for a period of 60 days after notice of such default is 
given by any Owner to the District. 

Section 14.02. Remedies for Default. 

(a) Upon the happening of any Event of Default, then and in every case any Owner or 
an authorized representative thereof, including but not limited to, a trustee or trustees therefor, 
may proceed against the District for the purpose of protecting and enforcing the rights of the 
Owners under this Resolution, 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 Owners hereunder or any 
combination of such remedies. 

(b) It is provided that all such proceedings shall be instituted and maintained for the 
equal benefit of all Owners of Bonds then outstanding. 

Section 14.03. Remedies Not Exclusive.   

(a) 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 
Resolution, the right to accelerate the debt evidenced by the Bonds shall not be available as a 
remedy under this Resolution. 

(b) The exercise of any remedy herein conferred or reserved shall not be deemed a 
waiver of any other available remedy. 

ARTICLE XV 
 

SPECIAL PROVISIONS RELATING TO 
THE TEXAS WATER DEVELOPMENT BOARD 

Section 15.01. Application of Article XIV. 

The provisions of this Article shall apply so long as the Bonds, or any of them, are owned 
by the TWDB. 

Section 15.02. Covenant to Abide with Rules. 

The District will abide with all applicable laws of the State of Texas and Rules of the 
TWDB relating to the loan of funds evidenced by the Bonds and the Project. 
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Section 15.03. Tax Covenant. 

(a) The District will not take, or omit to take, any action which action or omission 
would adversely affect the excludability for federal income tax purposes of interest payable on 
the Bonds or on any series of bonds issued by the TWDB or the Texas Water Resources Finance 
Authority. 

(b) Neither the District nor a related party thereto will acquire any of the TWDB’s 
Source Series Bonds in an amount related to the amount of the Bonds to be acquired from the 
District by the TWDB. 

Section 15.04. Final Accounting. 

(a) Upon completion of the Project, the District shall render a final accounting of the 
cost of the Project to the TWDB. 

(b) In accordance with the rules and regulations of the TWDB, any surplus moneys 
remaining after completion of the Project may be used for the following purposes as approved by 
the Executive Administrator:  (i) to redeem, in inverse order of maturity, the Bonds owned by the 
TWDB; (ii) deposited into the Interest and Sinking Fund for payment of interest or principal on 
the Bonds owned by the TWDB or (iii) for eligible project costs as authorized by the Executive 
Administrator. 

Section 15.05. Environmental Indemnification.   

The District shall not use proceeds from the sale of the Bonds for sampling, testing, 
removing or disposing of contaminated soils and/or media at the Project site. To the extent 
permitted by law, the District 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, recycling and disposition of any 
contaminated sewage sludge, contaminated sediments and/or contaminated media that may be 
generated by the District, its contractors, consultants, agents, officials and employees as a result 
of activities relating to the Project. 

Section 15.06. Annual Audit. 

The District will furnish a copy of each annual audit, prepared in accordance with 
generally accepted accounting principles (GAAP), to the Texas Water Development Board, 
Attention: Executive Administrator, not later than 180 days following the close of the Fiscal 
Year. 

Section 15.07. Remedies. 

Notwithstanding any other provisions of this Resolution, the TWDB may exercise all 
remedies available to it in law or equity, and any provision of the Bonds or Resolution that 
restricts or limits the TWDB’s full exercise of these remedies shall be of no force and effect. 
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Section 15.08. Insurance Covenant. 

The District will maintain adequate insurance coverage customarily maintained by 
municipal corporations on the projects financed with the proceeds of the Bonds in amounts 
adequate to protect the TWDB's interest. 

Section 15.09. Conveyance of Bonds.  

Prior to any action by the District to convey its Bonds held by the TWDB to another 
entity, the conveyance and assumption of the Bonds must be approved by the TWDB. 

ARTICLE XVI 
 

MISCELLANEOUS 

Section 16.01. Changes to Resolution.   

The Executive Director, Director of Business Services, President, Vice-Present, or 
Treasurer of the Board, in consultation with Co-Bond Counsel, is hereby authorized to make 
changes to the terms of this Resolution if necessary or desirable to carry out the purposes hereof 
or in connection with the approval of the issuance of the Bonds by the Attorney General of 
Texas. 

Section 16.02. Partial Invalidity.   

If any section, paragraph, clause or provision of this Order shall for any reason be held to 
be invalid or unenforceable, the invalidity or unenforceability of such section, paragraph, clause 
or provision shall not affect any of the remaining provisions of this Resolution. 

Section 16.03. No Personal Liability.   

No recourse shall be had for payment of the principal of or interest on any Bonds or for 
any claim based thereon, or on this Resolution, against any official or employee of the District or 
any person executing any Bonds. 
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FINALLY ADOPTED, APPROVED AND EFFECTIVE this _____ day of 
____________, 2018. 

 
 
   

  
President, Board of Directors,  
Upper Trinity Regional Water District 

ATTEST:   
   
   
   
Secretary, Board of Directors, 
Upper Trinity Regional Water District   
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EXHIBIT A 

TREATED WATER SUPPLY CONTRACTS 

[TO BE UPDATED] 

ARGYLE WATER SUPPLY CORPORATION AND BARTONVILLE WATER SUPPLY 
CORPORATION 

Treated Water Supply Contract between the District and Argyle Water Supply 
Corporation, Bartonville Water Supply Corporation (now Cross Timbers Water Supply 
Corporation) and Mustang Water Supply Corporation, dated November 2, 1990, as amended by: 

Amendments Pertaining to all Parties 

● First Amendment, dated May 7, 1992 
● Second Amendment, dated May 7, 1992 (Mustang rescinds) 
● Revised Exhibit B, dated June 1, 1992 
● Third Amendment, dated March 4, 1993 

 
Amendments Pertaining to Argyle 

● Fourth Amendment, dated January 8, 1999 (Argyle) 
● (Fifth) Amendment, dated February 4, 1999 (Argyle) 
● (Sixth) Amendment, dated January 20, 2011 (Argyle) 

 
Amendments Pertaining to Bartonville 

● (Fourth) Amendment, dated February 4, 1999 (Bartonville) 
 
TOWN OF CORINTH; CITY OF HIGHLAND VILLAGE; LAKE CITIES MUNICIPAL 
UTILITY AUTHORITY; AND CITY OF SANGER 

Treated Water Supply Contract between Upper Trinity Regional Water District (the 
“District”) and Town of Corinth, City of Highland Village, Lake Cities Municipal Utility 
Authority, Town of Northlake, City of Pilot Point and City of Sanger, dated November 13, 1990, 
as amended by: 

Amendments Pertaining to all Parties 

● First Amendment, dated May 7, 1992 
● Agreement to Rescind Upper Trinity Regional Water District Regional Treated 

Water Supply Participating Member Contract, dated March 4, 1993 (Town of 
Northlake) 

● Pilot Point’s contract is superceded by its Growth Member Contract, dated July 1, 
1999 

 
Amendments Pertaining to Highland Village 
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● Option to Revise Water Supply Requirement, dated March 4, 1993  
● Addendum, dated March 5, 1998 
● Amendment, dated February 4, 1999  
● Amendment, dated March 22, 2005  

 
Amendments Pertaining to Corinth 

● Second Amendment, dated February 4, 1999  
● Third Amendment, dated September 2, 1999  

 
Amendments Pertaining to Lake Cities 

● (Second) Amendment, dated October 1, 1997 
● Third Amendment, dated August 6, 1998  
● (Fourth) Amendment, dated February 4, 1999  
● Fifth Amendment, dated September 2, 1999  
 

DENTON COUNTY FRESH WATER SUPPLY DISTRICT NO. 1-A 
Treated Water Supply Contract between the District and Denton County Fresh Water Supply 
District No. 1, dated May 7, 1992, as amended by: 

● Assignment and Assumption Contract between Denton County Fresh Water 
Supply District No. 1, Denton County Fresh Water Supply District No. 1-A, and 
Denton County Fresh Water Supply District No. 1-B, as approved by Upper 
Trinity Regional Water District, dated July 13, 1995 

● Assignment and Assumption Contract by and between the District and Denton 
County Fresh Water Supply District No. 1-A, dated August 13, 1997 

● Assignment and Assumption Contract by and between the District and Denton 
County Fresh Water Supply District No. 1-A, dated May 5, 1999 

● Amendment, dated May 26, 1999 
 
MUSTANG SPECIAL UTILITY DISTRICT 
Terminated Regional Treated Water Supply Contract for Additional Participating Utility between 
the District and Mustang Water Supply Corporation, dated as of November 19, 1998, as 
amended. Replaced with Regional Treated Water Supply Contract for Additional Participating 
Member with Mustang Special Utility District, dated February 10, 2003: 

● Amendment, dated June 1, 2006 
 
TOWN OF FLOWER MOUND 
Regional Treated Water Supply Service Contract for Additional Participating Member with 
Town of Flower Mound, dated May 7, 1992, as amended by: 

● Amendment, dated June 3, 1999 
 
TOWN OF LINCOLN PARK  
Upper Trinity Regional Water District Treated Water Supply Contract for Additional 
Participating Member with Town of Lincoln Park, dated May 6, 1999.  All rights to said contract 
were assigned to Mustang Special Utility District in July 2015. 
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DENTON COUNTY FRESH WATER SUPPLY DISTRICT NO. 7 
Terminated Upper Trinity Regional Water District Treated Water Supply Contract for Additional 
Participating Member with Denton County Development District No. 4, dated September 2, 
1999. Assigned all rights to such contract, including amendments thereto, to Denton County 
Fresh Water Supply District No. 7, dated November 15, 2001, establishing DCFWSD No. 7 as 
an Additional Participating Membership. 
 
CITY OF AUBREY 
Regional Treated Water Supply Service Contract for Additional Participating Member with City 
of Aubrey, dated March 18, 1999. 
 
CITY OF CELINA 
Regional Treated Water Supply Service Contract for Additional Participating Member with City 
of Celina, dated February 14, 2000 

● Amendment, dated September 22, 2003. 
 
CITY OF JUSTIN 
Regional Treated Water Supply Service Contract for Additional Participating Member with City 
of Justin, dated July 6, 2000. 
 
CITY OF KRUM 
Regional Treated Water Supply Service Contract for Additional Participating Member with City 
of Krum, dated September 18, 2003. 
 
DENTON COUNTY FRESH WATER SUPPLY DISTRICT NO. 8A 
Regional Treated Water Supply Service Contract with Participating Customer Denton County 
Fresh Water Supply District No. 8a, dated August 29, 2001 as amended by: 

● Amendment, dated September 6, 2001 
● Second Amendment to Participating Customer Contract, dated May 2, 2002 
● Amendment to Participating Customer Contract, dated February 24, 2004 
● Agreement Regarding Alternative Project Payment, dated March 30, 2004 
● Agreement to Participating Customer Contract, dated October 23, 2008 

 
TOWN OF PROVIDENCE VILLAGE (FORMERLY PROVIDENCE VILLAGE WATER 
CONTROL AND IMPROVEMENT DISTRICT OF DENTON COUNTY/DENTON COUNTY 
FRESH WATER SUPPLY DISTRICT NO. 9) 
Regional Treated Water Supply Service Contract for Additional Participating Customer with 
Denton County Fresh Water Supply District No. 9, dated August 29, 2001 as amended by: 

● Amendment, dated September 6, 2001 
● Amended to Participating Customer Contract, dated March 18, 2004 
● Second Amendment to Participating Customer Contract, dated March 2, 2006 
● Third Amendment to Participating Customer Contract, dated May 4, 2006 
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DENTON COUNTY FRESH WATER SUPPLY DISTRICT NO. 10 
Regional Treated Water Supply Service Contract for Additional Participating Customer with 
Denton County Fresh Water Supply District No. 10, dated August 29, 2001 as amended by: 

● Amendment, dated September 6, 2001 
● Agreement Regarding Alternative Project Payment, dated March 18, 2004 
● Amendment to Participating Customer Contract, dated April 1, 2004 
● Third Amendment to Participating Customer Contract, dated May 4, 2006 
● Amendment Regarding Alternative Project Payment, dated October 16, 2008 
● Fourth Amendment to Participating Customer Contract, dated September 3, 2009 

 
DENTON COUNTY FRESH WATER SUPPLY DISTRICT NO. 11-A 
Regional Treated Water Supply Service Contract for Additional Participating Customer with 
Denton County Fresh Water Supply District No. 11, dated August 29, 2001 as amended by: 

● Amendment, dated September 6, 2001 
● Amendment to Participating Contract with Denton County Fresh Water Supply 

District No. 11-A, dated February 24, 2004 
● Agreement Regarding Alternative Project Payment, dated March 30, 2004 
● Amendment Regarding Alternative Project Payment, dated October 23, 2008 

 
TOWN OF NORTHLAKE 
Regional Treated Water System for Additional Participating Customer Contract with Town of 
Northlake, dated as of December 2, 2010. 
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EXHIBIT B 

DESCRIPTION OF ANNUAL DISCLOSURE OF FINANCIAL INFORMATION 

The following information is referred to in Article XIII of the Resolution. 

Annual Financial Statements and Operating Data 

The financial information and operating data with respect to the District to be provided 
annually in accordance with such Article are as specified below: 

1. Financial statements of the District for the most recently concluded fiscal year. 

2. Financial information and operating data set forth in Tables 1 through 4 of the 
Official Statement and in Appendix A thereto. 

3. Financial information and operating data with respect to Significant Obligated 
Persons (as defined in the Official Statement) to be provided in accordance with Article XIII and 
which is included in Appendix B to the Official Statement and financial statements of the 
Significant Obligated Persons. 

Accounting Principles 

The accounting principles referred to in such Article are the accounting principles 
described in the notes to the financial statements referred to in Paragraphs 1 and 3 above. 
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Private Placement 
Memorandum

Tab 22
Part E - #71b



PRIVATE PLACEMENT MEMORANDUM DATED _________ 

NEW ISSUE BOOK-ENTRY-ONLY 

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

$7,590,000* 
UPPER TRINITY REGIONAL WATER DISTRICT  

REGIONAL TREATED WATER SYSTEM REVENUE BONDS 
SERIES 2018 (the “Obligations”) 

Dated: October 15, 2018 Due:  August 1  

Interest Date: 

Record Date: 

Interest on the Obligations will be payable on February 1 and August 1 each year, 
commencing February 1, 2019 (each an “Interest Payment Date”).  The Obligations 
will bear interest at the rates per annum set forth in “APPENDIX A - MATURITY 
SCHEDULE.”   

The close of business on the fifteenth business day of the calendar month 
immediately preceding the applicable Maturity Date, commencing February 1, 2019. 

Date Interest Accrues: Each Bond shall bear interest from the Delivery Date thereof or the most recent Interest 
Payment Date to which interest has been paid or provided for at the rate set forth, such 
interest payable semiannually on February 1 and August 1 of each year until the earliest 
of maturity or prior redemption, commencing on February 1, 2019, immediately 
following the Delivery Date. 

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

Authorized 
Denominations: 

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

Paying 
Agent/Registrar/Registrar: 

The paying agent (“Paying Agent/Registrar/Registrar”) for the Obligations is BOKF, 
NA Dallas, Texas 

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

Issuer: UPPER TRINITY REGIONAL WATER DISTRICT   

Official Action: RESOLUTION dated __________. 

Purpose: See “APPENDIX B - OFFICIAL ACTION.” 

Security for the 
Obligations: 

See APPENDIX B - OFFICIAL ACTION.” 

Ratings:   See “OTHER INFORMATION - Ratings” 

Delivery Date: _________.  

See “APPENDIX A - MATURITY SCHEDULE” for Principal Amounts, Maturities, Interest Rates, 
Prices or Yields, and Initial CUSIP Numbers 
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UPPER TRINITY REGIONAL WATER DISTRICT 
BOARD OF DIRECTORS

Term Appointing
Name Position Expiration Entity

Kevin Mercer President May 31, 2019 Denton County Fresh Water Supply District No. 7

Richard A. Lubke Vice President May 31, 2019 City of Highland Village

Ramiro Lopez Treasurer May 31, 2021 City of Irving

Mike Fairfield Secretary May 31, 2021 Lake Cities Municipal Utility Authority

Troy Norton Director May 31, 2021 Town of Argyle

Brian Roberson Director May 31, 2019 City of Aubrey

Del Knowler Director May 31, 2021 Town of Bartonville

Lance Vanzant Director May 31, 2021 City of Celina

Janet Aune Director May 31, 2021 Town of Copper Canyon

Cody Collier Director May 31, 2021 City of Corinth

Timothy S. Fisher Director May 31, 2021 City of Denton

Johnny D. Harris Director May 31, 2019 Denton County

Jean Campbell Director May 31, 2021 Denton County At-Large

Kristina Clark Director May 31, 2019 Denton County Fresh Water Supply District No. 1-A

Dick Cook Director May 31, 2021 Town of Double Oak

Kenneth Parr Director May 31, 2019 Town of Flower Mound

Viginia L. Blevins Director May 31, 2021 City of Justin

Gary Calmes Director May 31, 2021 City of Krum

Eric Ferris Director May 31, 2021 City of Lewisville

Chris Boyd Director May 31, 2019 Mustang Special Utility District

Alan Guard Director May 31, 2019 City of Pilot Point

Mike Anderson Director May 31, 2019 Town of Ponder

Frank Jaromin Director May 31, 2019 Town of Prosper

Mike Brice Director May 31, 2019 City of Sanger

MANAGEMENT OFFICERS 
Name Position

Larry N. Patterson, P.E. Executive Director

Deputy Executive Director

William A. Greenleaf Director of Business Services

Kurt Staller Acting Director of Engineering

INDEPENDENT AUDITORS, CONSULTANTS AND ADVISORS 

Independent Auditors ..................................................................................................................................... Deloitte & Touche LLP 
Dallas, Texas 

General Counsel and Co-Co-Bond Counsel.............................................................................................................John F. Boyle, Jr. 
Boyle & Lowry, L.L.P. 

Irving, Texas 

Co-Co-Bond Counsel .................................................................................................................................................. Bracewell LLP 
Dallas, Texas 

Financial Advisors ............................................................................................................................................ Hilltop Securities Inc. 
Fort Worth, Texas 

Paying Agent/Registrar ..................................................................................................................................................... BOKF, NA 
Dallas, Texas 
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Private Placement Memorandum 
relating to 

$7,590,000* 

UPPER TRINITY REGIONAL WATER DISTRICT  
WATER SYSTEM REVENUE BONDS, 

SERIES 2018 (the “Obligations”) 

INTRODUCTION 

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

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

THE OBLIGATIONS 

General Description 

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

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

Purpose 

See “APPENDIX B - FORM OF OFFICIAL ACTION.” 
 
Authority for Issuance  

The Obligations are issued pursuant to the general laws of the State of Texas, particularly the Act, Article XVI, Chapter 
59 of the Texas Constitution, Chapter 54, Texas Water Code, as amended, pursuant to the provisions of the District 
Act, and pursuant to the Official Action.   
Security for the Obligations  

See “APPENDIX B - FORM OF OFFICIAL ACTION.”  

Redemption Provisions 

On February 1, 2029, or on any date thereafter, the Obligations maturing on and after August 1, 2029  may 
be redeemed prior to their scheduled maturities, upon the written direction of the Issuer, with funds provided by the 
Issuer, at par plus accrued interest to the date fixed for redemption as a whole, or in part, and if less than all of a 
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maturity is to be redeemed the Paying Agent/Registrar will determine by lot the Obligations, 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 Obligations to Be Redeemed 

See “APPENDIX B - FORM OF OFFICIAL ACTION.”  

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

Book-Entry-Only System 

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

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

DTC is a limited-purpose trust company organized under the New York Banking Law, a “banking 
organization” within the meaning of the New York Banking Law, a member of the Federal Reserve System, a “clearing 
corporation” within the meaning of the New York Uniform Commercial Code, and a “clearing agency” registered 
pursuant to the provisions of Section 17A of the Securities Exchange Act of 1934.  DTC holds and provides asset 
servicing for over 3.5 million issues of U.S. and non-U.S. equity, corporate and municipal debt issues, and money 
market instrument (from over 100 countries) that DTC’s participants (the “Direct Participants”) deposit with DTC.  
DTC also facilitates the post-trade settlement among Direct Participants of sales and other securities transactions, in 
deposited securities, through electronic computerized book entry transfers and pledges between Direct Participants’ 
accounts.  This eliminates the need for physical movement of securities certificates.  Direct Participants include both 
U.S. and non-U.S. securities brokers and dealers, banks, trust companies, clearing corporations, and certain other 
organizations.  DTC is a wholly-owned subsidiary of The Depository Trust & Clearing Corporation (“DTCC”).  DTCC 
is the holding company for DTC, National Securities Clearance Corporation, and Fixed Income Clearance 
Corporation, all of which are registered clearing agencies.  DTCC is owned by the users of its regulated subsidiaries.  
Access to the DTC system is also available to others such as both U.S. and non-U.S. securities brokers and dealers, 
banks, trust companies, and clearing corporations that clear through or maintain a custodial relationship with a Direct 
Participant, either directly or indirectly (“Indirect Participants”).  DTC has Standard & Poor’s highest rating: “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. 

TAX MATTERS 

Opinion 

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

OTHER INFORMATION 

Settlement of Purchase of Obligations 

The Board and the Issuer intend for the delivery of the Obligations to be facilitated through the book-entry only system 
of DTC. See "THE OBLIGATIONS - Book-Entry-Only System". In connection with the delivery of the Obligations, 
a settlement agent may be used to effect the delivery of the Obligations. If such a settlement agent is used, such 
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settlement agent (i) is being used solely to facilitate book-entry delivery of the Obligations, (ii) will be acting solely 
as a "Clearing DTC Participant" and not as an ''underwriter" (each as defined in Section2(a)(l 1) of the U.S. Securities 
Act of 1933, as amended, (iii) is not acting as a fiduciary or municipal advisor to the Board or the Issuer with regard 
to the Obligations and, accordingly, has no fiduciary duty to either the Board of the Issuer under Federal or state 
securities laws, and therefore is not required by federal or state law to act in the best interests of the Board or the 
Issuer, (iv) in providing information to either the Board or the Issuer, is not providing "advice" with the meaning of 
Section 15Bof the Securities Exchange Act of 1934, as amended, and that the information provided has not been relied 
on by either the Board or the Issuer in the issuance of the Obligations and (v) has not provided any legal, accounting, 
regulatory or tax advice to the Issuer. 
 

Forward Looking Statements 

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

Ratings  

No application has been made to any ratings agency or municipal bond insurance company for 
qualification of the Obligations for ratings or municipal bond insurance, respectively, nor is it anticipated the 
Issuer would have received an investment grade rating had one been applied for. 

LITIGATION 

General 

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

The Issuer 

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

CONTINUING DISCLOSURE OF INFORMATION 

In the Official Action, the Issuer has made the following agreement for the benefit of the holders and 
beneficial owners of the Obligations.  The Issuer is required to observe the agreement for so long as it remains 
obligated to advance funds to pay the Obligations.  Under the agreement, the Issuer will be obligated to provide certain 
updated financial information and operating data, and timely notice of specified material events, to the Municipal 
Securities Rulemaking Board through the Electronic Municipal Market Access System. SEE APPENDIX B - “FORM 
OF OFFICIAL ACTION.” 

Compliance with Prior Undertakings 

In connection with the District’s outstanding bond debt for the District’s treated water system, non-potable water 
system and separate wastewater treatment systems, the District entered into continuing disclosure undertakings to 
provide certain updated financial information and operating data of the District and certain significant obligated 
persons (generally, a contracting party for the respective system whose payments to the District for use of or service 
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from such system in the Fiscal Year preceding such determination exceeded 10% of the gross revenues of such system) 
along with audited financial statements of the District and respective significant obligated persons within six months 
of the end of the District’s fiscal year.  Certain official statements of the District also indicated that the information 
for the respective significant obligated persons would be filed within six months of the fiscal year end of the respective 
significant obligated persons.  During the last five years, the District has filed the required financial information and 
operating data and financial statements within six months of the District’s September 30 fiscal year end.  Certain 
significant obligated persons have different fiscal year ends from the District.  Specifically, Lake Cities Municipal 
Utility Authority ("LCMUA"), a significant obligated person with respect to the District’s outstanding Lakeview 
Regional Water Reclamation System debt, has an August 31 fiscal year end and Denton County Fresh Water Supply 
District No. 8-A ("District 8-A"), Denton County Fresh Water Supply District No. 10 ("District No. 10") and Denton 
County Fresh Water Supply District No. 11-A ("District 11-A"), each significant obligated persons with respect to the 
District’s outstanding Northeast Regional Water Reclamation System debt, have February 28, July 31 and February 
28 fiscal year ends, respectively. District 8-A, District 10 and District 11-A each have outstanding debt pursuant to 
which they have filed their annual financial statements on EMMA or Disclosure USA, as appropriate, within six 
months of their respective year ends.  The District caused LCMUA’s annual financial statements to be filed on EMMA 
or Disclosure USA, as applicable, within six months of the end of the District’s fiscal year, but such filings were more 
than six months, but less than seven months, after LCMUA’s fiscal year end. 
 

MISCELLANEOUS 

Any statements made in this Private Placement Memorandum involving matters of opinion or of estimates, 
whether or not so expressly stated, are set forth as such and not as representations of fact, and no representation is 
made that any of the estimates will be realized.  Neither this Private Placement Memorandum nor any statement that 
may have been made verbally or in writing is to be construed as a contract with the owners of the Obligations. 

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

The Private Placement Memorandum is submitted in connection with the sale of the securities referred to 
herein to the Texas Water Development Board on the Delivery Date and may not be reproduced or used, as a whole 
or in part, for any other purpose. 

ADDITIONAL INFORMATION 

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

MATURITY SCHEDULE 

 

Principal Maturity Interest CUSIP Principal Maturity Interest CUSIP
Amount 1-Aug Rate Yield Suffix (1) Amount 1-Aug Rate Yield Suffix (1)

260,000$ 2019 305,000$ 2032
215,000 2020 315,000 2033
220,000 2021 320,000 2034
225,000 2022 330,000 2035
235,000 2023 340,000 2036
240,000 2024 350,000 2037
245,000 2025 360,000 2038
255,000 2026 375,000 2039
260,000 2027 385,000 2040
270,000 2028 395,000 2041
280,000 2029 410,000 2042
285,000 2030 420,000 2043
295,000 2031  

(1) CUSIP is a registered trademark of the American Bankers Association. CUSIP data is provided by CUSIP Global 
Services, managed by S&P Global Market Intelligence on behalf of the American Bankers Association.  This data 
is not intended to create a database and does not serve in any way as a substitute for the CUSIP services.  Neither 
the Issuer nor the Financial Advisor take any responsibility for the accuracy of the CUSIP numbers set forth 
herein. 
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APPENDIX B 

FORM OF OFFICIAL ACTION 
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FORM OF OPINION OF CO-BOND COUNSEL 
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	(b) Until exchanged for Bonds in definitive form, such Bonds in temporary form shall be entitled to the benefit and security of this Resolution.
	(c) The District, without unreasonable delay, shall prepare, execute and deliver to the Paying Agent/Registrar, the Bonds in definitive form; thereupon, upon the presentation and surrender of the Bond or Bonds in temporary form to the Paying Agent/Reg...

	Section 3.09. Replacement Bonds.
	(a) Upon the presentation and surrender to the Paying Agent/Registrar of a mutilated Bond, the Paying Agent/Registrar shall authenticate and deliver in exchange therefor a replacement Bond of like tenor and principal amount, bearing a number not conte...
	(b) In the event that any Bond is lost, apparently destroyed or wrongfully taken, the Paying Agent/Registrar, pursuant to the applicable laws of the State of Texas and in the absence of notice or knowledge that such Bond has been acquired by a bona fi...
	(i) furnishes to the Paying Agent/Registrar satisfactory evidence of his or her ownership of and the circumstances of the loss, destruction or theft of such Bond;
	(ii) furnishes such security or indemnity as may be required by the Paying Agent/Registrar to save it and the District harmless;
	(iii) pays all expenses and charges in connection therewith, including, but not limited to, printing costs, legal fees, fees of the Paying Agent/Registrar and any tax or other governmental charge that is authorized to be imposed; and
	(iv) satisfies any other reasonable requirements imposed by the District and the Paying Agent/Registrar.

	(c) After the delivery of such replacement Bond, if a bona fide purchaser of the original Bond in lieu of which such replacement Bond was issued presents for payment such original Bond, the District and the Paying Agent/Registrar shall be entitled to ...
	(d) In the event that any such mutilated, lost, apparently destroyed or wrongfully taken Bond has become or is about to become due and payable, the Paying Agent/Registrar, in its discretion, instead of issuing a replacement Bond, may pay such Bond if ...
	(e) Each replacement Bond delivered in accordance with this Section shall constitute an original additional contractual obligation of the District and shall be entitled to the benefits and security of this Resolution to the same extent as the Bond or ...

	Section 3.10. Book-Entry-Only System.
	(a) The definitive Bonds shall be initially issued in the form of a separate single fully registered Bond for each of the maturities thereof.  Upon initial issuance, the ownership of each such Bond shall be registered in the name of Cede & Co., as nom...
	(b) With respect to Bonds registered in the name of Cede & Co., as nominee of DTC, the District and the Paying Agent/Registrar shall have no responsibility or obligation to any DTC Participant or to any person on behalf of whom such a DTC Participant ...

	Section 3.11. Successor Securities Depository; Transfer Outside Book-Entry Only System.
	Section 3.12. Payments to Cede & Co.

	ARTICLE IV   REDEMPTION OF BONDS BEFORE MATURITY
	Section 4.01. Limitation on Redemption.
	Section 4.02. Optional Redemption.
	(a) The District has reserved the option to redeem the Bonds maturing on or after August 1, 20__, in whole or in part in inverse order of maturity, before their respective scheduled maturity dates, on August 1, 20__, or on any date thereafter, at a pr...
	(b) The District, at least 45 days before the redemption date, unless a shorter period shall be satisfactory to the Paying Agent/Registrar, shall notify the Paying Agent/Registrar of such redemption date and of the principal amount of the Bonds to be ...

	Section 4.03. [Reserved].
	Section 4.04. Partial Redemption.
	(a) If less than all of the Bonds are to be redeemed pursuant to Section 4.02, the District shall determine the amounts and maturities thereof to be redeemed and, if less than all of the Bonds of a stated maturity are to be redeemed, the District shal...
	(b) A portion of a single Bond of a denomination greater than $5,000 may be redeemed, but only in a principal amount equal to $5,000 or any integral multiple thereof.  If such a Bond is to be partially redeemed, the Paying Agent/Registrar shall treat ...
	(c) Upon surrender of any Bond for redemption in part, the Paying Agent/Registrar, in accordance with Section 3.06 of this Resolution, shall authenticate and deliver an exchange Bond or Bonds in an aggregate principal amount equal to the unredeemed po...
	(d) The Paying Agent/Registrar shall promptly notify the District in writing of the principal amount to be redeemed of any Bond as to which only a portion thereof is to be redeemed.

	Section 4.05. Notice of Redemption to Owners.
	(a) The Paying Agent/Registrar shall give notice of any redemption of Bonds by sending notice by first class United States mail, postage prepaid, not less than 30 days before the date fixed for redemption, to the Owner of each Bond (or part thereof) t...
	(b) The notice shall state the redemption date, the redemption price, the place at which the Bonds are to be surrendered for payment, and, if less than all the Bonds outstanding are to be redeemed, an identification of the Bonds or portions thereof to...
	(c) Any notice given as provided in this Section shall be conclusively presumed to have been duly given, whether or not the Owner receives such notice.

	Section 4.06. Payment Upon Redemption.
	(a) Before or on each redemption date, the District shall deposit with the Paying Agent/Registrar money sufficient to pay all amounts due on the redemption date and the Paying Agent/Registrar shall make provision for the payment of the Bonds to be red...
	(b) Upon presentation and surrender of any Bond called for redemption at the Designated Payment/Transfer Office on or after the date fixed for redemption, the Paying Agent/Registrar shall pay the principal of, redemption premium, if any, and accrued i...

	Section 4.07. Effect of Redemption.
	(a) Notice of redemption having been given as provided in Section 4.05 of this Resolution, and subject, in the case of optional redemption under Section 4.02, to any conditions or rights reserved by the District under Section 4.08, the Bonds or portio...
	(b) If the District shall fail to make provision for payment of all sums due on a redemption date, then any Bond or portion thereof shall continue to bear interest at the rate stated on the Bond until due provision is made for the payment of same.

	Section 4.08. Conditional Notice of Redemption.

	ARTICLE V   PAYING AGENT/REGISTRAR
	Section 5.01. Appointment of Initial Paying Agent/Registrar.
	Section 5.02. Qualifications.
	Section 5.03. Maintaining Paying Agent/Registrar.
	(a) At all times while any Bonds are outstanding, the District will maintain a Paying Agent/Registrar that is qualified under Section 5.02 of this Resolution.  The Executive Director or the President is hereby authorized and directed to execute an agr...
	(b) If the Paying Agent/Registrar resigns or otherwise ceases to serve as such, the District will promptly appoint a replacement.

	Section 5.04. Termination.
	Section 5.05. Notice of Change to Owners.
	Section 5.06. Agreement to Perform Duties and Functions.
	Section 5.07. Delivery of Records to Successor.

	ARTICLE VI   FORM OF THE BONDS
	Section 6.01. Form Generally.
	(a) The Bonds, including the Registration Certificate of the Comptroller of Public Accounts of the State of Texas, the Certificate of the Paying Agent/Registrar and the Assignment form to appear on each of the Bonds, (i) shall be substantially in the ...
	(b) Any portion of the text of any Bonds may be set forth on the reverse side thereof, with an appropriate reference thereto on the face of the Bonds.
	(c) The definitive Bonds, if any, shall be typewritten, printed, lithographed or engraved, and may be produced by any combination of these methods or produced in any other similar manner, all as determined by the officers executing such Bonds, as evid...
	(d) The Initial Bond submitted to the Attorney General of the State of Texas may be typewritten and photocopied or otherwise reproduced.

	Section 6.02. Form of the Bonds.
	(a)  Form of Bonds.


	United States of America State of Texas COUNTY OF DENTON UPPER TRINITY REGIONAL WATER DISTRICT REGIONAL TREATED WATER SUPPLY SYSTEM  REVENUE BOND SERIES 2018
	_______________________________________
	__________________________ DOLLARS
	(b) Form of Comptroller’s Registration Certificate.
	(c) Form of Certificate of Paying Agent/Registrar.
	(d) Form of Assignment.
	(e) The Initial Bond shall be in the form set forth in paragraphs (a) through (d) of this Section, except for the following alterations:
	(i) immediately under the name of the Bond, the headings “INTEREST RATE” and “MATURITY DATE” shall both be completed with the words “As shown below” and the heading “CUSIP NUMBER” shall be deleted; and
	(ii) in the first paragraph of the Bond, the words “on the Maturity Date specified above” shall be deleted and the following will be inserted: “on August 1 in each of the years, in principal installments, and bearing interest at the per annum rates in...


	(Information to be inserted from  the Section 3.01)
	Section 6.03. CUSIP Registration.
	Section 6.04. Legal Opinion.
	Section 6.05. Statement of Insurance.

	ARTICLE VII   FUNDS AND ACCOUNTS
	Section 7.01. Revenue Fund.
	Section 7.02. Interest and Sinking Fund.
	Section 7.03. Reserve Fund.
	Section 7.04. Issuance Costs Fund.
	(a) There is hereby established a separate fund entitled “Upper Trinity Regional Water District Regional Treated Water Supply System Revenue Bonds, Series 2018 Issuance Costs Fund” (the “Issuance Costs Fund”).  Amounts on deposit in the Issuance Costs...
	(b) All amounts remaining in the Issuance Costs Fund after the payment of costs of issuance and in any event no later than six months after the Closing Date, including investment earnings of the Issuance Costs Fund, shall be deposited to the Interest ...

	Section 7.05. Deposits of Pledged Revenues.
	Section 7.06. Investments.
	Section 7.07. Funds Secured.
	Section 7.08. Priority of Deposits and Payments from Revenue Fund.
	Section 7.09. Interest and Sinking Fund Requirements.
	(a) Promptly after the delivery of the Bonds the District shall cause to be deposited to the credit of the Interest and Sinking Fund any accrued interest received from the sale and delivery of the Bonds, and premium to the extent not deposited to the ...
	(b) In addition to the amounts required by the resolutions authorizing the Parity Bonds, the District shall transfer from the Pledged Revenues and deposit to the credit of the Interest and Sinking Fund the amounts, at the times, as follows:
	(i) such amounts, deposited in approximately equal monthly installments on or before the 25th day of each month hereafter, commencing with the month during which the Bonds are delivered, or the month thereafter if delivery is made after the 25th day t...
	(ii) such amounts, deposited in approximately equal monthly installments on or before the 25th day of each month hereafter, commencing with the month during which the Bonds are delivered, or the month thereafter if delivery is made after the 25th day ...


	Section 7.10. Reserve Fund Requirements.
	(a) The District shall maintain in the Reserve Fund an amount of money and investments equal to the average annual principal and interest requirements of the Parity Bonds (the “Required Reserve Amount”).  After the delivery of any Additional Bonds, th...
	(b) The District shall determine the amount required to be on deposit in the Reserve Fund after the issuance of the Bonds, which sum shall be not less than the average annual principal and interest requirements for the payment of the Bonds and any Out...
	(c) The District’s Regional Treated Water Supply System Revenue Bonds, Series 1999, Series 2000A, Series 2000B, Series 2001, Series 2002 and Series 2004 are no longer outstanding and payment thereof has been made or provided for; therefore, the provis...
	(d) If the District is required to make a withdrawal from the Reserve Fund for any of the purposes described in this Section 7.10, the District shall promptly notify the issuer of such Credit Facility of the necessity for a withdrawal from the Reserve...
	(e) In the event there is a draw upon the Credit Facility, the District shall reimburse the issuer of such Credit Facility for such draw in accordance with the terms of any agreement pursuant to which the Credit Facility is issued from Pledged Revenue...
	(f) In the event of the payment, redemption or defeasance of any Parity Bonds, cash and investment obligations on deposit in the Reserve Fund in excess of the Required Reserve Amount may be withdrawn and transferred, at the option of the District, to ...

	Section 7.11. Deficiencies; Excess Pledged Revenues.
	(a) If on any occasion there shall not be sufficient Pledged Revenues to make the required deposits into the Interest and Sinking Fund or the Reserve Fund, such deficiency shall be made up as soon as possible from the next available Pledged Revenues.
	(b) Subject to making the required deposits to the credit of the various Funds when and as required by this Resolution, any resolution authorizing the issuance of any Additional Bonds, the Commercial Paper Notes Resolution, and any resolution authoriz...


	ARTICLE VIII   SALE AND DELIVERY OF BONDS; DEPOSIT OF PROCEEDS
	Section 8.01. Sale of Bonds; Official Statement.
	(a) All officers of the District are authorized to execute such documents, certificates and receipts as they may deem appropriate in order to consummate the delivery of the Bonds in accordance with the terms of sale therefor.  The appropriate officer ...
	(b) The obligation of the Purchaser to accept delivery of the Bonds is subject to the Purchaser being furnished with the final, approving opinion of Bracewell LLP and Boyle & Lowry, L.L.P., Co-Bond Counsel, which opinion shall be dated and delivered o...

	Section 8.02. Control and Delivery of Bonds.
	(a) The Bonds are hereby officially sold and awarded to the Texas Water Development Board (the “Purchaser”) at a price equal to the principal amount thereof pursuant to the terms of the commitment issued by the Purchaser.  It is hereby officially foun...
	(b) The form and substance of the Private Placement Memorandum for the Bonds dated _________, 2018, and any addenda, supplement or amendment thereto (the “Private Placement Memorandum”), presented to and considered at this meeting, are hereby in all r...
	(c) The President of the Board, the Executive Director and all other officers of the District are authorized to take such actions, to obtain such consents or approvals and to execute such documents, certificates and receipts, and to make such election...
	(d) After registration by the Comptroller of Public Accounts of the State of Texas, delivery of the Bonds shall be made to the Underwriters under and subject to the general supervision and direction of the President of the Board, against receipt by th...

	Section 8.03. Deposit of Proceeds.
	(a) Pursuant to written instructions from Hilltop Securities Inc., the District’s Financial Advisor, on the Closing Date the Paying Agent/Registrar shall pay, from the proceeds of the Bonds received on the Closing Date, to Hilltop Securities Inc. an a...
	(b) $___________ shall be deposited to the Interest and Sinking Fund as capitalized interest to be used to pay interest on the Bonds during construction of the Project and for not more than one year thereafter.
	(c) $______________ shall be deposited to the Reserve Fund.  Upon such deposit, the Reserve Fund will contain the Required Reserve Amount for the Parity Bonds.
	(d) After giving effect to the payment required in Section 8.03(a), the remaining proceeds of the Bonds shall be deposited to the “Escrow Fund” (as defined in the Escrow Agreement), and, to the extent directed in writing by TWDB, to the Project Fund. ...


	ARTICLE IX   PARTICULAR REPRESENTATIONS AND COVENANTS; ADDITIONAL BONDS
	Section 9.01. Payment of Parity Bonds.
	Section 9.02. Additional Bonds.
	(a) The District shall have the right and power at any time and from time to time, and in one or more series or issues, to authorize, issue, and deliver additional parity revenue bonds (herein called “Additional Bonds”), in accordance with law, in any...
	(b) The principal of all Additional Bonds must be scheduled to be paid or mature on February l or August 1 (or both) of the years in which such principal is scheduled to be paid or mature.

	Section 9.03. Further Requirements for Additional Bonds.
	(a) The President of the District and the Secretary of the District sign a written certificate to the effect that the District is not in default as to any covenant, condition, or obligation in connection with any Parity Bonds, and the resolutions auth...
	(b) I. An independent certified public accountant, or independent firm of certified public accountants, acting by and through a certified public accountant, signs a written certificate to the effect that, in his or her or its opinion, during either th...
	(c) Provision shall be made in the resolution authorizing the issuance of such Additional Bonds for increasing the Reserve Fund to the Required Reserve Amount as required by Section 7.10 hereof with proceeds of the Additional Bonds, or other available...
	(d) All calculations of average annual principal and interest requirements of any bonds or obligations made in connection with the issuance of any then proposed Additional Bonds shall be made as of the date of such Additional Bonds; and also in making...

	Section 9.04. General Covenants.
	(a) Performance.  It will faithfully perform at all times any and all covenants, undertakings, stipulations, and provisions contained in this Resolution, and each resolution authorizing the issuance of the Parity Bonds, and in each and every Parity Bo...
	(b) Legal Authority.  The District is a duly created and existing political subdivision of the State of Texas, and is duly authorized under the laws of the State of Texas to create and issue the Parity Bonds; that all action on its part for the creati...
	(c) Title.  The District has or will obtain lawful title to the lands, buildings, structures, and facilities constituting the System, and the District warrants that it will defend the title to all the aforesaid lands, buildings, structures, and facili...
	(d) Liens.  The District will from time to time and before the same become delinquent pay and discharge all taxes, assessments, and governmental charges, if any, which shall be lawfully imposed upon it or the System; it will pay all lawful claims for ...
	(e) Operation of System; No Free Service.  While any of the Parity Bonds are outstanding and unpaid, the District shall continuously and efficiently operate the System, and shall maintain the System, or cause the System to be operated and maintained i...
	(f) Further Encumbrance.  While any Parity Bonds are outstanding and unpaid, the District shall not additionally encumber the Pledged Revenues in any manner, except as expressly permitted in this Resolution in connection with Additional Bonds, unless ...
	(g) Sale or Disposal of Property.  Except with respect to the rights of the Texas Water Development Board (“TWDB”) to purchase up to fifty percent (50%) of certain portions of the System pursuant to the TWDB’s State Participation Program (or programs ...
	(h) Annual Budget.  The District shall prepare, prior to the beginning of each Fiscal Year, an annual budget, in accordance with law, reflecting an estimate of cash receipts and disbursements for the ensuing Fiscal Year in sufficient detail to indicat...
	(i) Insurance.
	(i) The District covenants and agrees that it will cause to be insured such parts of the System as would usually be insured by corporations or companies, against risks, accidents, or casualties against which and to the extent insurance is usually carr...
	(ii) Upon the happening of any loss or damage covered by insurance from one or more of said causes, the District shall make due proof of loss and shall do all things necessary or desirable to cause the insuring companies to make payment in full direct...
	(A) for the redemption prior to maturity of the Parity Bonds, ratably in the proportion that the outstanding principal of each series or issue of bonds bears to the total outstanding principal of all Parity Bonds; provided that if on any such occasion...
	(B) if none of the outstanding Parity Bonds is subject to redemption, then for the purchase on the open market and retirement of said Parity Bonds, in the same proportion as prescribed in the foregoing clause (a), to the extent practicable; provided t...
	(C) to the extent that the foregoing clauses (a) and (b) cannot be complied with at the time, the insurance proceeds, or the remainder thereof, shall be deposited in a special and separate trust fund, at an official depository of the District, to be d...

	(iii) The annual audit hereinafter required shall contain a list of all such insurance policies carried, together with a statement as to whether or not all insurance premiums upon such policies have been paid.

	(j) Rate Covenant.  The District covenants and agrees that it will fix, establish, maintain, and collect such rentals, rates, charges, and fees for the use and availability of the System as are necessary to produce Gross Revenues of the System suffici...
	(k) Treated Water Supply Contracts.  The District covenants and agrees that it will comply with the terms and conditions of the Treated Water Supply Contracts and any amendments thereto, and will, by all lawful means, enforce the same and cause the pa...
	(l) Records.  The District shall keep proper books of record and account in which full, true, proper, and correct entries will be made of all dealings, activities, and transactions relating to the System, the Pledged Revenues, and the Funds created pu...
	(m) Audits.  After the close of each fiscal year while any of the Bonds or Additional Bonds are outstanding, an audit will be made of the books and accounts relating to the System and the Pledged Revenues by an independent certified public accountant ...
	(n) Governmental Agencies.  The District will comply with all of the terms and conditions of any and all franchises, permits, and authorizations applicable to or necessary with respect to the System, and which have been obtained from any governmental ...
	(o) No Competition.  The District will not operate, or grant any franchise or, to the extent it legally may, permit the acquisition, construction, or operation of, any facilities which would be in competition with the System, and to the extent that it...


	ARTICLE X   TAX MATTERS
	Section 10.01. Provisions Concerning Federal Income Tax Exclusion.
	Section 10.02. No Private Use or Payment and No Private Loan Financing.
	Section 10.03. No Federal Guaranty.
	Section 10.04. No Hedge Bonds.
	Section 10.05. No Arbitrage.
	(a) proceeds of the TWDB’s Source Series Bonds invested for a reasonable temporary period of up to three (3) years after the issue date of the Source Series Bonds until such proceeds are needed for the facilities to be financed;
	(b) amounts invested in a bona fide debt service fund, within the meaning of section 1.148-1(b) of the Regulations; and
	(c) amounts deposited in any reasonably required reserve or replacement fund to the extent such amounts do not exceed the least of maximum annual debt service on the Bonds, 125% of average annual debt service on the Bonds, or 10% of the stated princip...

	Section 10.06. Arbitrage Rebate.
	Section 10.07. Information Reporting.
	Section 10.08. Record Retention.
	Section 10.09. Registration.
	Section 10.10. Deliberate Actions.  The District will not take a deliberate action (as defined in section 1.141-2(d)(3) of the Regulations) that causes the Bonds to fail to meet any requirement of section 141 of the Code after the issue date of the Bo...
	Section 10.11. Continuing Obligation.

	ARTICLE XI   DISCHARGE
	Section 11.01. Discharge.
	Section 11.02. Bonds as Negotiable Instruments.

	ARTICLE XII   MODIFICATIONS AND AMENDMENTS
	Section 12.01. Amendments and Modifications of Resolution.
	(a) The owners of 51% in principal amount of the Parity Bonds then outstanding shall have the right from time to time to approve any amendment to any resolution authorizing the issuance of any Parity Bonds, which may be deemed necessary or desirable b...
	1. Make any change in the maturity of the outstanding Parity Bonds;
	2. Reduce the rate of interest borne by any of the outstanding Parity Bonds;
	3. Reduce the amount of the principal payable on the outstanding Parity Bonds;
	4. Modify the terms of payment of principal of or interest on the outstanding Parity Bonds, or impose any conditions with respect to such payment;
	5. Affect the rights of the owners of less than all of the Parity Bonds then outstanding;
	6. Change the minimum percentage of the principal amount of Parity Bonds necessary for consent to such amendment.

	(b) If at any time the District shall desire to amend a resolution under this Section, the District shall cause notice of the proposed amendment to be published in a financial newspaper or journal published in The City of New York, New York once durin...
	(c) Whenever at any time not less than thirty days, and within one year, from the date of the first publication of said notice or other service of written notice the District shall receive an instrument or instruments executed by the owners of at leas...
	(d) Upon the adoption of any amendatory resolution pursuant to the provisions of this Section, the resolution being amended shall be deemed to be amended in accordance with the amendatory resolution, and the respective rights, duties, and obligations ...
	(e) Any consent given by the owner of a Parity Bond pursuant to the provisions of this Section shall be irrevocable for a period of six months from the date of the first publication or giving of the notice provided for in this Section, and shall be co...
	(f) For the purpose of this Section, the ownership of and other matters relating to the Bonds shall be determined from the registration books kept by the registrar therefor.


	ARTICLE XIII   CONTINUING DISCLOSURE UNDERTAKING
	Section 13.01. Definitions of Continuing Disclosure Terms.
	Section 13.02. Annual Reports.
	(a) The District shall provide or cause to be provided annually to the MSRB, (1) within six (6) months after the end of each fiscal year, financial information and operating data with respect to the District and each “obligated person,” within the mea...
	(b) If the District changes its fiscal year, or if any Obligated Person changes its fiscal year, the District will notify or cause to be notified the MSRB of the change (and of the date of the new fiscal year end) prior to the next date by which the D...
	(c) 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 available to the public (including an official statemen...

	Section 13.03. Material Event Notices.
	(a) The District shall notify the MSRB, in a timely manner not in excess of ten (10) Business Days after the occurrence of the event, of any of the following events with respect to the Bonds:
	(i) Principal and interest payment delinquencies;
	(ii) Non-payment related defaults, if material;
	(iii) Unscheduled draws on debt service reserves reflecting financial difficulties;
	(iv) Unscheduled draws on credit enhancements reflecting financial difficulties;
	(v) Substitution of credit or liquidity providers, or their failure to perform;
	(vi) 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 ...
	(vii) Modifications to rights of holders of the Bonds, if material;
	(viii) Bond calls, if material, and tender offers;
	(ix) Defeasances;
	(x) Release, substitution, or sale of property securing repayment of the Bonds, if material;
	(xi) Rating changes;
	(xii) Bankruptcy, insolvency, receivership or similar event of the District or an Obligated Person;
	(xiii) The consummation of a merger, consolidation, or acquisition involving the District or an Obligated Person or the sale of all or substantially all of the assets of the District or an Obligated Person, other than in the ordinary course of busines...
	(xiv) Appointment of a successor Paying Agent/Registrar or change in the name of the Paying Agent/Registrar, if material.

	(b) As used in clause (xii) above, the phrase “bankruptcy, insolvency, receivership or similar event”  means the appointment of a receiver, fiscal agent or similar officer for the District or an Obligated Person in a proceeding under the U.S. Bankrupt...
	(c) The District shall notify the MSRB, in a timely manner, of any failure by the District to provide financial information or operating data in accordance with Section 13.02 of this Resolution by the time required by such Section.

	Section 13.04. Limitations, Disclaimers and Amendments.
	(a) The District shall be obligated to observe and perform the covenants specified in this Article for so long as, but only for so long as, the District remains an Obligated Person with respect to the Bonds within the meaning of the Rule, except that ...
	(b) The provisions of this Article are for the sole benefit of the Owners and beneficial owners of the Bonds, and nothing in this Article, express or implied, shall give any benefit or any legal or equitable right, remedy, or claim hereunder to any ot...
	(c) No default by the District in observing or performing its obligations under this Article shall comprise a breach of or default under the Resolution for purposes of any other provisions of this Resolution.
	(d) Nothing in this Article is intended or shall act to disclaim, waive, or otherwise limit the duties of the District under federal and state securities laws.
	(e) The provisions of this Article may be amended by the District 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 o...


	ARTICLE XIV   DEFAULT AND REMEDIES
	Section 14.01. Events of Default.
	(a) the failure to make payment of the principal of, redemption premium, if any, or interest on any of the Bonds when the same becomes due and payable; or
	(b) default in the performance or observance of any other covenant, agreement or obligation of the District, the failure to perform which materially, adversely affects the rights of the Owners, including but not limited to, their prospect or ability t...

	Section 14.02. Remedies for Default.
	(a) Upon the happening of any Event of Default, then and in every case any Owner or an authorized representative thereof, including but not limited to, a trustee or trustees therefor, may proceed against the District for the purpose of protecting and ...
	(b) It is provided that all such proceedings shall be instituted and maintained for the equal benefit of all Owners of Bonds then outstanding.

	Section 14.03. Remedies Not Exclusive.
	(a) 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 n...
	(b) The exercise of any remedy herein conferred or reserved shall not be deemed a waiver of any other available remedy.


	ARTICLE XV   SPECIAL PROVISIONS RELATING TO THE TEXAS WATER DEVELOPMENT BOARD
	Section 15.01. Application of Article XIV.
	Section 15.02. Covenant to Abide with Rules.
	Section 15.03. Tax Covenant.
	(a) The District will not take, or omit to take, any action which action or omission would adversely affect the excludability for federal income tax purposes of interest payable on the Bonds or on any series of bonds issued by the TWDB or the Texas Wa...
	(b) Neither the District nor a related party thereto will acquire any of the TWDB’s Source Series Bonds in an amount related to the amount of the Bonds to be acquired from the District by the TWDB.

	Section 15.04. Final Accounting.
	(a) Upon completion of the Project, the District shall render a final accounting of the cost of the Project to the TWDB.
	(b) In accordance with the rules and regulations of the TWDB, any surplus moneys remaining after completion of the Project may be used for the following purposes as approved by the Executive Administrator:  (i) to redeem, in inverse order of maturity,...

	Section 15.05. Environmental Indemnification.
	Section 15.06. Annual Audit.
	Section 15.07. Remedies.
	Section 15.08. Insurance Covenant.
	Section 15.09. Conveyance of Bonds.

	ARTICLE XVI   MISCELLANEOUS
	Section 16.01. Changes to Resolution.
	Section 16.02. Partial Invalidity.
	Section 16.03. No Personal Liability.

	EXHIBIT A
	TREATED WATER SUPPLY CONTRACTS
	[TO BE UPDATED]
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	BOND RESOLUTION AUTHORIZING THE ISSUANCE  OF UPPER TRINITY REGIONAL WATER DISTRICT REGIONAL TREATED WATER SUPPLY SYSTEM  REVENUE BONDS, SERIES 2018
	Adopted:  _______, 2018
	TABLE OF CONTENTS
	ARTICLE I   DEFINITIONS, FINDINGS AND INTERPRETATION
	Section 1.01. Definitions.
	Section 1.02. Findings.
	Section 1.03. Table of Contents, Titles and Headings.
	Section 1.04. Interpretation.
	(a) This Resolution and all the terms and provisions hereof shall be liberally construed to effectuate the purposes set forth herein to sustain the validity of this Resolution.
	(b) Unless designated otherwise, references to Articles and Sections shall mean Articles and Sections of this Resolution.

	Section 1.05. Other Definitions.

	ARTICLE II   SECURITY FOR THE BONDS
	Section 2.01. Pledge.
	Section 2.02. Bonds as Special Obligations.
	Section 2.03. Security Interest.

	ARTICLE III   AUTHORIZATION; GENERAL TERMS AND PROVISIONS REGARDING THE BONDS
	Section 3.01. Authorization.
	Section 3.02. Date, Denomination, Maturities and Interest.
	(a) The Bonds shall be dated _______, 2018 (the “Dated Date”).  The Bonds shall be in fully registered form, without coupons, in the denomination of $5,000 or any integral multiple thereof and shall be numbered separately from one upward or such other...
	(b) The Bonds shall mature on August 1 in the years and in the principal amounts following table:
	(c) Interest shall accrue and be paid on each Bond respectively until its maturity or prior redemption, from the later of the Closing Date or the most recent Interest Payment Date to which interest has been paid or provided for at the rates per annum ...

	Section 3.03. Medium, Method and Place of Payment.
	(a) The principal of, redemption premium, if any, and interest on the Bonds shall be paid in lawful money of the United States of America.
	(b) Interest on the Bonds shall be payable to the Owners as shown in the Register on the Record Date.  However, in the event that interest on the Bonds is not paid on a scheduled Interest Payment Date and remains unpaid for thirty (30) days thereafter...
	(c) Interest shall be paid by check, dated as of the Interest Payment Date, and mailed on or before such Interest Payment Date, by first class United States mail, postage prepaid, by the Paying Agent/Registrar to each Owner at the address of each Owne...
	(d) The principal of each Bond shall be paid to the Owner thereof on the due date, whether at the maturity date or the date of prior redemption thereof, upon presentation and surrender of such Bond at the Paying Agent/Registrar Office.
	(e) So long as TWDB is the owner of the Bonds, payments of interest and principal shall be made in wire transfer form at no cost to TWDB.
	(f) If the date for the payment of the principal of or interest on the Bonds shall be a Saturday, Sunday, legal holiday or day on which banking institutions in the city where the Paying Agent/Registrar Office is located are required or authorized by l...
	(g) Unclaimed Payments shall be segregated in a special account and held in trust, uninvested by the Paying Agent/Registrar, for the account of the Owner of the Bonds to which the Unclaimed Payments pertain.  Subject to Title 6 of the Texas Property C...

	Section 3.04. Execution and Registration of Bonds.
	(a) The Bonds shall be executed on behalf of the District by the President and Secretary of the Board of Directors, by their manual or facsimile signatures, and the official seal of the District shall be impressed or placed in facsimile thereon.  Such...
	(b) In the event that any officer of the District whose manual or facsimile signature appears on the Bonds ceases to be such officer before the authentication of such Bonds or before the delivery thereof, such facsimile signature nevertheless shall be...
	(c) Except as provided below, no Bond shall be valid or obligatory for any purpose or be entitled to any security or benefit of this Resolution unless and until there appears thereon the Certificate of Paying Agent/Registrar substantially in the form ...
	(d) On the Closing Date, one Initial Bond representing the entire principal amount of all Bonds, payable in stated installments to the purchasers of the Bonds, or their designee, executed by the President and Secretary by their manual or facsimile sig...

	Section 3.05. Ownership.
	(a) The District, the Paying Agent/Registrar and any other person may treat the person in whose name any Bond is registered as the absolute owner of such Bond for the purpose of making and receiving payment of the principal thereof and redemption prem...
	(b) All payments made to the Owner of a Bond shall be valid and effectual and shall discharge the liability of the District and the Paying Agent/Registrar upon such Bond to the extent of the sums paid.

	Section 3.06. Registration, Transfer and Exchange.
	(a) So long as any Bond remains outstanding, the District shall cause the Paying Agent/Registrar to keep at the Designated Payment/Transfer Office a register (the “Register”) in which, subject to such reasonable regulations as it may prescribe, the Pa...
	(b) The ownership of a Bond may be transferred only upon the presentation and surrender of the Bond at the Designated Payment/Transfer Office with such endorsement or other evidence of transfer as is acceptable to the Paying Agent/Registrar.  No trans...
	(c) The Bonds shall be exchangeable upon the presentation and surrender thereof at the Designated/Payment Transfer Office of the Paying Agent/Registrar Office for a Bond or Bonds of the same maturity and interest rate and in any denomination or denomi...
	(d) Each exchange Bond delivered by the Paying Agent/Registrar in accordance with this Section shall constitute an original contractual obligation of the District and shall be entitled to the benefits and security of this Resolution to the same extent...
	(e) No service charge shall be made to the Owner for the initial registration and any subsequent transfer or exchange for a different denomination of any of the Bonds.  The Paying Agent/Registrar, however, may require the Owner to pay a sum sufficient...
	(f) Neither the District nor the Paying Agent/Registrar shall be required to issue, transfer or exchange any Bond called for redemption, in whole or in part, where such redemption is scheduled to occur within 45 calendar days after the transfer or exc...

	Section 3.07. Cancellation.
	Section 3.08. Temporary Bonds.
	(a) Following the delivery and registration of the Initial Bond and pending the preparation of definitive Bonds, the proper officers of the District may execute and, upon the District’s request, the Paying Agent/Registrar shall authenticate and delive...
	(b) Until exchanged for Bonds in definitive form, such Bonds in temporary form shall be entitled to the benefit and security of this Resolution.
	(c) The District, without unreasonable delay, shall prepare, execute and deliver to the Paying Agent/Registrar, the Bonds in definitive form; thereupon, upon the presentation and surrender of the Bond or Bonds in temporary form to the Paying Agent/Reg...

	Section 3.09. Replacement Bonds.
	(a) Upon the presentation and surrender to the Paying Agent/Registrar of a mutilated Bond, the Paying Agent/Registrar shall authenticate and deliver in exchange therefor a replacement Bond of like tenor and principal amount, bearing a number not conte...
	(b) In the event that any Bond is lost, apparently destroyed or wrongfully taken, the Paying Agent/Registrar, pursuant to the applicable laws of the State of Texas and in the absence of notice or knowledge that such Bond has been acquired by a bona fi...
	(i) furnishes to the Paying Agent/Registrar satisfactory evidence of his or her ownership of and the circumstances of the loss, destruction or theft of such Bond;
	(ii) furnishes such security or indemnity as may be required by the Paying Agent/Registrar to save it and the District harmless;
	(iii) pays all expenses and charges in connection therewith, including, but not limited to, printing costs, legal fees, fees of the Paying Agent/Registrar and any tax or other governmental charge that is authorized to be imposed; and
	(iv) satisfies any other reasonable requirements imposed by the District and the Paying Agent/Registrar.

	(c) After the delivery of such replacement Bond, if a bona fide purchaser of the original Bond in lieu of which such replacement Bond was issued presents for payment such original Bond, the District and the Paying Agent/Registrar shall be entitled to ...
	(d) In the event that any such mutilated, lost, apparently destroyed or wrongfully taken Bond has become or is about to become due and payable, the Paying Agent/Registrar, in its discretion, instead of issuing a replacement Bond, may pay such Bond if ...
	(e) Each replacement Bond delivered in accordance with this Section shall constitute an original additional contractual obligation of the District and shall be entitled to the benefits and security of this Resolution to the same extent as the Bond or ...

	Section 3.10. Book-Entry-Only System.
	(a) The definitive Bonds shall be initially issued in the form of a separate single fully registered Bond for each of the maturities thereof.  Upon initial issuance, the ownership of each such Bond shall be registered in the name of Cede & Co., as nom...
	(b) With respect to Bonds registered in the name of Cede & Co., as nominee of DTC, the District and the Paying Agent/Registrar shall have no responsibility or obligation to any DTC Participant or to any person on behalf of whom such a DTC Participant ...

	Section 3.11. Successor Securities Depository; Transfer Outside Book-Entry Only System.
	Section 3.12. Payments to Cede & Co.

	ARTICLE IV   REDEMPTION OF BONDS BEFORE MATURITY
	Section 4.01. Limitation on Redemption.
	Section 4.02. Optional Redemption.
	(a) The District has reserved the option to redeem the Bonds maturing on or after August 1, 20__, in whole or in part in inverse order of maturity, before their respective scheduled maturity dates, on August 1, 20__, or on any date thereafter, at a pr...
	(b) The District, at least 45 days before the redemption date, unless a shorter period shall be satisfactory to the Paying Agent/Registrar, shall notify the Paying Agent/Registrar of such redemption date and of the principal amount of the Bonds to be ...

	Section 4.03. [Reserved].
	Section 4.04. Partial Redemption.
	(a) If less than all of the Bonds are to be redeemed pursuant to Section 4.02, the District shall determine the amounts and maturities thereof to be redeemed and, if less than all of the Bonds of a stated maturity are to be redeemed, the District shal...
	(b) A portion of a single Bond of a denomination greater than $5,000 may be redeemed, but only in a principal amount equal to $5,000 or any integral multiple thereof.  If such a Bond is to be partially redeemed, the Paying Agent/Registrar shall treat ...
	(c) Upon surrender of any Bond for redemption in part, the Paying Agent/Registrar, in accordance with Section 3.06 of this Resolution, shall authenticate and deliver an exchange Bond or Bonds in an aggregate principal amount equal to the unredeemed po...
	(d) The Paying Agent/Registrar shall promptly notify the District in writing of the principal amount to be redeemed of any Bond as to which only a portion thereof is to be redeemed.

	Section 4.05. Notice of Redemption to Owners.
	(a) The Paying Agent/Registrar shall give notice of any redemption of Bonds by sending notice by first class United States mail, postage prepaid, not less than 30 days before the date fixed for redemption, to the Owner of each Bond (or part thereof) t...
	(b) The notice shall state the redemption date, the redemption price, the place at which the Bonds are to be surrendered for payment, and, if less than all the Bonds outstanding are to be redeemed, an identification of the Bonds or portions thereof to...
	(c) Any notice given as provided in this Section shall be conclusively presumed to have been duly given, whether or not the Owner receives such notice.

	Section 4.06. Payment Upon Redemption.
	(a) Before or on each redemption date, the District shall deposit with the Paying Agent/Registrar money sufficient to pay all amounts due on the redemption date and the Paying Agent/Registrar shall make provision for the payment of the Bonds to be red...
	(b) Upon presentation and surrender of any Bond called for redemption at the Designated Payment/Transfer Office on or after the date fixed for redemption, the Paying Agent/Registrar shall pay the principal of, redemption premium, if any, and accrued i...

	Section 4.07. Effect of Redemption.
	(a) Notice of redemption having been given as provided in Section 4.05 of this Resolution, and subject, in the case of optional redemption under Section 4.02, to any conditions or rights reserved by the District under Section 4.08, the Bonds or portio...
	(b) If the District shall fail to make provision for payment of all sums due on a redemption date, then any Bond or portion thereof shall continue to bear interest at the rate stated on the Bond until due provision is made for the payment of same.

	Section 4.08. Conditional Notice of Redemption.

	ARTICLE V   PAYING AGENT/REGISTRAR
	Section 5.01. Appointment of Initial Paying Agent/Registrar.
	Section 5.02. Qualifications.
	Section 5.03. Maintaining Paying Agent/Registrar.
	(a) At all times while any Bonds are outstanding, the District will maintain a Paying Agent/Registrar that is qualified under Section 5.02 of this Resolution.  The Executive Director or the President is hereby authorized and directed to execute an agr...
	(b) If the Paying Agent/Registrar resigns or otherwise ceases to serve as such, the District will promptly appoint a replacement.

	Section 5.04. Termination.
	Section 5.05. Notice of Change to Owners.
	Section 5.06. Agreement to Perform Duties and Functions.
	Section 5.07. Delivery of Records to Successor.

	ARTICLE VI   FORM OF THE BONDS
	Section 6.01. Form Generally.
	(a) The Bonds, including the Registration Certificate of the Comptroller of Public Accounts of the State of Texas, the Certificate of the Paying Agent/Registrar and the Assignment form to appear on each of the Bonds, (i) shall be substantially in the ...
	(b) Any portion of the text of any Bonds may be set forth on the reverse side thereof, with an appropriate reference thereto on the face of the Bonds.
	(c) The definitive Bonds, if any, shall be typewritten, printed, lithographed or engraved, and may be produced by any combination of these methods or produced in any other similar manner, all as determined by the officers executing such Bonds, as evid...
	(d) The Initial Bond submitted to the Attorney General of the State of Texas may be typewritten and photocopied or otherwise reproduced.

	Section 6.02. Form of the Bonds.
	(a)  Form of Bonds.


	United States of America State of Texas COUNTY OF DENTON UPPER TRINITY REGIONAL WATER DISTRICT REGIONAL TREATED WATER SUPPLY SYSTEM  REVENUE BOND SERIES 2018
	_______________________________________
	__________________________ DOLLARS
	(b) Form of Comptroller’s Registration Certificate.
	(c) Form of Certificate of Paying Agent/Registrar.
	(d) Form of Assignment.
	(e) The Initial Bond shall be in the form set forth in paragraphs (a) through (d) of this Section, except for the following alterations:
	(i) immediately under the name of the Bond, the headings “INTEREST RATE” and “MATURITY DATE” shall both be completed with the words “As shown below” and the heading “CUSIP NUMBER” shall be deleted; and
	(ii) in the first paragraph of the Bond, the words “on the Maturity Date specified above” shall be deleted and the following will be inserted: “on August 1 in each of the years, in principal installments, and bearing interest at the per annum rates in...


	(Information to be inserted from  the Section 3.01)
	Section 6.03. CUSIP Registration.
	Section 6.04. Legal Opinion.
	Section 6.05. Statement of Insurance.

	ARTICLE VII   FUNDS AND ACCOUNTS
	Section 7.01. Revenue Fund.
	Section 7.02. Interest and Sinking Fund.
	Section 7.03. Reserve Fund.
	Section 7.04. Issuance Costs Fund.
	(a) There is hereby established a separate fund entitled “Upper Trinity Regional Water District Regional Treated Water Supply System Revenue Bonds, Series 2018 Issuance Costs Fund” (the “Issuance Costs Fund”).  Amounts on deposit in the Issuance Costs...
	(b) All amounts remaining in the Issuance Costs Fund after the payment of costs of issuance and in any event no later than six months after the Closing Date, including investment earnings of the Issuance Costs Fund, shall be deposited to the Interest ...

	Section 7.05. Deposits of Pledged Revenues.
	Section 7.06. Investments.
	Section 7.07. Funds Secured.
	Section 7.08. Priority of Deposits and Payments from Revenue Fund.
	Section 7.09. Interest and Sinking Fund Requirements.
	(a) Promptly after the delivery of the Bonds the District shall cause to be deposited to the credit of the Interest and Sinking Fund any accrued interest received from the sale and delivery of the Bonds, and premium to the extent not deposited to the ...
	(b) In addition to the amounts required by the resolutions authorizing the Parity Bonds, the District shall transfer from the Pledged Revenues and deposit to the credit of the Interest and Sinking Fund the amounts, at the times, as follows:
	(i) such amounts, deposited in approximately equal monthly installments on or before the 25th day of each month hereafter, commencing with the month during which the Bonds are delivered, or the month thereafter if delivery is made after the 25th day t...
	(ii) such amounts, deposited in approximately equal monthly installments on or before the 25th day of each month hereafter, commencing with the month during which the Bonds are delivered, or the month thereafter if delivery is made after the 25th day ...


	Section 7.10. Reserve Fund Requirements.
	(a) The District shall maintain in the Reserve Fund an amount of money and investments equal to the average annual principal and interest requirements of the Parity Bonds (the “Required Reserve Amount”).  After the delivery of any Additional Bonds, th...
	(b) The District shall determine the amount required to be on deposit in the Reserve Fund after the issuance of the Bonds, which sum shall be not less than the average annual principal and interest requirements for the payment of the Bonds and any Out...
	(c) The District’s Regional Treated Water Supply System Revenue Bonds, Series 1999, Series 2000A, Series 2000B, Series 2001, Series 2002 and Series 2004 are no longer outstanding and payment thereof has been made or provided for; therefore, the provis...
	(d) If the District is required to make a withdrawal from the Reserve Fund for any of the purposes described in this Section 7.10, the District shall promptly notify the issuer of such Credit Facility of the necessity for a withdrawal from the Reserve...
	(e) In the event there is a draw upon the Credit Facility, the District shall reimburse the issuer of such Credit Facility for such draw in accordance with the terms of any agreement pursuant to which the Credit Facility is issued from Pledged Revenue...
	(f) In the event of the payment, redemption or defeasance of any Parity Bonds, cash and investment obligations on deposit in the Reserve Fund in excess of the Required Reserve Amount may be withdrawn and transferred, at the option of the District, to ...

	Section 7.11. Deficiencies; Excess Pledged Revenues.
	(a) If on any occasion there shall not be sufficient Pledged Revenues to make the required deposits into the Interest and Sinking Fund or the Reserve Fund, such deficiency shall be made up as soon as possible from the next available Pledged Revenues.
	(b) Subject to making the required deposits to the credit of the various Funds when and as required by this Resolution, any resolution authorizing the issuance of any Additional Bonds, the Commercial Paper Notes Resolution, and any resolution authoriz...


	ARTICLE VIII   SALE AND DELIVERY OF BONDS; DEPOSIT OF PROCEEDS
	Section 8.01. Sale of Bonds; Official Statement.
	(a) All officers of the District are authorized to execute such documents, certificates and receipts as they may deem appropriate in order to consummate the delivery of the Bonds in accordance with the terms of sale therefor.  The appropriate officer ...
	(b) The obligation of the Purchaser to accept delivery of the Bonds is subject to the Purchaser being furnished with the final, approving opinion of Bracewell LLP and Boyle & Lowry, L.L.P., Co-Bond Counsel, which opinion shall be dated and delivered o...

	Section 8.02. Control and Delivery of Bonds.
	(a) The Bonds are hereby officially sold and awarded to the Texas Water Development Board (the “Purchaser”) at a price equal to the principal amount thereof pursuant to the terms of the commitment issued by the Purchaser.  It is hereby officially foun...
	(b) The form and substance of the Private Placement Memorandum for the Bonds dated _________, 2018, and any addenda, supplement or amendment thereto (the “Private Placement Memorandum”), presented to and considered at this meeting, are hereby in all r...
	(c) The President of the Board, the Executive Director and all other officers of the District are authorized to take such actions, to obtain such consents or approvals and to execute such documents, certificates and receipts, and to make such election...
	(d) After registration by the Comptroller of Public Accounts of the State of Texas, delivery of the Bonds shall be made to the Underwriters under and subject to the general supervision and direction of the President of the Board, against receipt by th...

	Section 8.03. Deposit of Proceeds.
	(a) Pursuant to written instructions from Hilltop Securities Inc., the District’s Financial Advisor, on the Closing Date the Paying Agent/Registrar shall pay, from the proceeds of the Bonds received on the Closing Date, to Hilltop Securities Inc. an a...
	(b) $___________ shall be deposited to the Interest and Sinking Fund as capitalized interest to be used to pay interest on the Bonds during construction of the Project and for not more than one year thereafter.
	(c) $______________ shall be deposited to the Reserve Fund.  Upon such deposit, the Reserve Fund will contain the Required Reserve Amount for the Parity Bonds.
	(d) After giving effect to the payment required in Section 8.03(a), the remaining proceeds of the Bonds shall be deposited to the “Escrow Fund” (as defined in the Escrow Agreement), and, to the extent directed in writing by TWDB, to the Project Fund. ...


	ARTICLE IX   PARTICULAR REPRESENTATIONS AND COVENANTS; ADDITIONAL BONDS
	Section 9.01. Payment of Parity Bonds.
	Section 9.02. Additional Bonds.
	(a) The District shall have the right and power at any time and from time to time, and in one or more series or issues, to authorize, issue, and deliver additional parity revenue bonds (herein called “Additional Bonds”), in accordance with law, in any...
	(b) The principal of all Additional Bonds must be scheduled to be paid or mature on February l or August 1 (or both) of the years in which such principal is scheduled to be paid or mature.

	Section 9.03. Further Requirements for Additional Bonds.
	(a) The President of the District and the Secretary of the District sign a written certificate to the effect that the District is not in default as to any covenant, condition, or obligation in connection with any Parity Bonds, and the resolutions auth...
	(b) I. An independent certified public accountant, or independent firm of certified public accountants, acting by and through a certified public accountant, signs a written certificate to the effect that, in his or her or its opinion, during either th...
	(c) Provision shall be made in the resolution authorizing the issuance of such Additional Bonds for increasing the Reserve Fund to the Required Reserve Amount as required by Section 7.10 hereof with proceeds of the Additional Bonds, or other available...
	(d) All calculations of average annual principal and interest requirements of any bonds or obligations made in connection with the issuance of any then proposed Additional Bonds shall be made as of the date of such Additional Bonds; and also in making...

	Section 9.04. General Covenants.
	(a) Performance.  It will faithfully perform at all times any and all covenants, undertakings, stipulations, and provisions contained in this Resolution, and each resolution authorizing the issuance of the Parity Bonds, and in each and every Parity Bo...
	(b) Legal Authority.  The District is a duly created and existing political subdivision of the State of Texas, and is duly authorized under the laws of the State of Texas to create and issue the Parity Bonds; that all action on its part for the creati...
	(c) Title.  The District has or will obtain lawful title to the lands, buildings, structures, and facilities constituting the System, and the District warrants that it will defend the title to all the aforesaid lands, buildings, structures, and facili...
	(d) Liens.  The District will from time to time and before the same become delinquent pay and discharge all taxes, assessments, and governmental charges, if any, which shall be lawfully imposed upon it or the System; it will pay all lawful claims for ...
	(e) Operation of System; No Free Service.  While any of the Parity Bonds are outstanding and unpaid, the District shall continuously and efficiently operate the System, and shall maintain the System, or cause the System to be operated and maintained i...
	(f) Further Encumbrance.  While any Parity Bonds are outstanding and unpaid, the District shall not additionally encumber the Pledged Revenues in any manner, except as expressly permitted in this Resolution in connection with Additional Bonds, unless ...
	(g) Sale or Disposal of Property.  Except with respect to the rights of the Texas Water Development Board (“TWDB”) to purchase up to fifty percent (50%) of certain portions of the System pursuant to the TWDB’s State Participation Program (or programs ...
	(h) Annual Budget.  The District shall prepare, prior to the beginning of each Fiscal Year, an annual budget, in accordance with law, reflecting an estimate of cash receipts and disbursements for the ensuing Fiscal Year in sufficient detail to indicat...
	(i) Insurance.
	(i) The District covenants and agrees that it will cause to be insured such parts of the System as would usually be insured by corporations or companies, against risks, accidents, or casualties against which and to the extent insurance is usually carr...
	(ii) Upon the happening of any loss or damage covered by insurance from one or more of said causes, the District shall make due proof of loss and shall do all things necessary or desirable to cause the insuring companies to make payment in full direct...
	(A) for the redemption prior to maturity of the Parity Bonds, ratably in the proportion that the outstanding principal of each series or issue of bonds bears to the total outstanding principal of all Parity Bonds; provided that if on any such occasion...
	(B) if none of the outstanding Parity Bonds is subject to redemption, then for the purchase on the open market and retirement of said Parity Bonds, in the same proportion as prescribed in the foregoing clause (a), to the extent practicable; provided t...
	(C) to the extent that the foregoing clauses (a) and (b) cannot be complied with at the time, the insurance proceeds, or the remainder thereof, shall be deposited in a special and separate trust fund, at an official depository of the District, to be d...

	(iii) The annual audit hereinafter required shall contain a list of all such insurance policies carried, together with a statement as to whether or not all insurance premiums upon such policies have been paid.

	(j) Rate Covenant.  The District covenants and agrees that it will fix, establish, maintain, and collect such rentals, rates, charges, and fees for the use and availability of the System as are necessary to produce Gross Revenues of the System suffici...
	(k) Treated Water Supply Contracts.  The District covenants and agrees that it will comply with the terms and conditions of the Treated Water Supply Contracts and any amendments thereto, and will, by all lawful means, enforce the same and cause the pa...
	(l) Records.  The District shall keep proper books of record and account in which full, true, proper, and correct entries will be made of all dealings, activities, and transactions relating to the System, the Pledged Revenues, and the Funds created pu...
	(m) Audits.  After the close of each fiscal year while any of the Bonds or Additional Bonds are outstanding, an audit will be made of the books and accounts relating to the System and the Pledged Revenues by an independent certified public accountant ...
	(n) Governmental Agencies.  The District will comply with all of the terms and conditions of any and all franchises, permits, and authorizations applicable to or necessary with respect to the System, and which have been obtained from any governmental ...
	(o) No Competition.  The District will not operate, or grant any franchise or, to the extent it legally may, permit the acquisition, construction, or operation of, any facilities which would be in competition with the System, and to the extent that it...


	ARTICLE X   TAX MATTERS
	Section 10.01. Provisions Concerning Federal Income Tax Exclusion.
	Section 10.02. No Private Use or Payment and No Private Loan Financing.
	Section 10.03. No Federal Guaranty.
	Section 10.04. No Hedge Bonds.
	Section 10.05. No Arbitrage.
	(a) proceeds of the TWDB’s Source Series Bonds invested for a reasonable temporary period of up to three (3) years after the issue date of the Source Series Bonds until such proceeds are needed for the facilities to be financed;
	(b) amounts invested in a bona fide debt service fund, within the meaning of section 1.148-1(b) of the Regulations; and
	(c) amounts deposited in any reasonably required reserve or replacement fund to the extent such amounts do not exceed the least of maximum annual debt service on the Bonds, 125% of average annual debt service on the Bonds, or 10% of the stated princip...

	Section 10.06. Arbitrage Rebate.
	Section 10.07. Information Reporting.
	Section 10.08. Record Retention.
	Section 10.09. Registration.
	Section 10.10. Deliberate Actions.  The District will not take a deliberate action (as defined in section 1.141-2(d)(3) of the Regulations) that causes the Bonds to fail to meet any requirement of section 141 of the Code after the issue date of the Bo...
	Section 10.11. Continuing Obligation.

	ARTICLE XI   DISCHARGE
	Section 11.01. Discharge.
	Section 11.02. Bonds as Negotiable Instruments.

	ARTICLE XII   MODIFICATIONS AND AMENDMENTS
	Section 12.01. Amendments and Modifications of Resolution.
	(a) The owners of 51% in principal amount of the Parity Bonds then outstanding shall have the right from time to time to approve any amendment to any resolution authorizing the issuance of any Parity Bonds, which may be deemed necessary or desirable b...
	1. Make any change in the maturity of the outstanding Parity Bonds;
	2. Reduce the rate of interest borne by any of the outstanding Parity Bonds;
	3. Reduce the amount of the principal payable on the outstanding Parity Bonds;
	4. Modify the terms of payment of principal of or interest on the outstanding Parity Bonds, or impose any conditions with respect to such payment;
	5. Affect the rights of the owners of less than all of the Parity Bonds then outstanding;
	6. Change the minimum percentage of the principal amount of Parity Bonds necessary for consent to such amendment.

	(b) If at any time the District shall desire to amend a resolution under this Section, the District shall cause notice of the proposed amendment to be published in a financial newspaper or journal published in The City of New York, New York once durin...
	(c) Whenever at any time not less than thirty days, and within one year, from the date of the first publication of said notice or other service of written notice the District shall receive an instrument or instruments executed by the owners of at leas...
	(d) Upon the adoption of any amendatory resolution pursuant to the provisions of this Section, the resolution being amended shall be deemed to be amended in accordance with the amendatory resolution, and the respective rights, duties, and obligations ...
	(e) Any consent given by the owner of a Parity Bond pursuant to the provisions of this Section shall be irrevocable for a period of six months from the date of the first publication or giving of the notice provided for in this Section, and shall be co...
	(f) For the purpose of this Section, the ownership of and other matters relating to the Bonds shall be determined from the registration books kept by the registrar therefor.


	ARTICLE XIII   CONTINUING DISCLOSURE UNDERTAKING
	Section 13.01. Definitions of Continuing Disclosure Terms.
	Section 13.02. Annual Reports.
	(a) The District shall provide or cause to be provided annually to the MSRB, (1) within six (6) months after the end of each fiscal year, financial information and operating data with respect to the District and each “obligated person,” within the mea...
	(b) If the District changes its fiscal year, or if any Obligated Person changes its fiscal year, the District will notify or cause to be notified the MSRB of the change (and of the date of the new fiscal year end) prior to the next date by which the D...
	(c) 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 available to the public (including an official statemen...

	Section 13.03. Material Event Notices.
	(a) The District shall notify the MSRB, in a timely manner not in excess of ten (10) Business Days after the occurrence of the event, of any of the following events with respect to the Bonds:
	(i) Principal and interest payment delinquencies;
	(ii) Non-payment related defaults, if material;
	(iii) Unscheduled draws on debt service reserves reflecting financial difficulties;
	(iv) Unscheduled draws on credit enhancements reflecting financial difficulties;
	(v) Substitution of credit or liquidity providers, or their failure to perform;
	(vi) 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 ...
	(vii) Modifications to rights of holders of the Bonds, if material;
	(viii) Bond calls, if material, and tender offers;
	(ix) Defeasances;
	(x) Release, substitution, or sale of property securing repayment of the Bonds, if material;
	(xi) Rating changes;
	(xii) Bankruptcy, insolvency, receivership or similar event of the District or an Obligated Person;
	(xiii) The consummation of a merger, consolidation, or acquisition involving the District or an Obligated Person or the sale of all or substantially all of the assets of the District or an Obligated Person, other than in the ordinary course of busines...
	(xiv) Appointment of a successor Paying Agent/Registrar or change in the name of the Paying Agent/Registrar, if material.

	(b) As used in clause (xii) above, the phrase “bankruptcy, insolvency, receivership or similar event”  means the appointment of a receiver, fiscal agent or similar officer for the District or an Obligated Person in a proceeding under the U.S. Bankrupt...
	(c) The District shall notify the MSRB, in a timely manner, of any failure by the District to provide financial information or operating data in accordance with Section 13.02 of this Resolution by the time required by such Section.

	Section 13.04. Limitations, Disclaimers and Amendments.
	(a) The District shall be obligated to observe and perform the covenants specified in this Article for so long as, but only for so long as, the District remains an Obligated Person with respect to the Bonds within the meaning of the Rule, except that ...
	(b) The provisions of this Article are for the sole benefit of the Owners and beneficial owners of the Bonds, and nothing in this Article, express or implied, shall give any benefit or any legal or equitable right, remedy, or claim hereunder to any ot...
	(c) No default by the District in observing or performing its obligations under this Article shall comprise a breach of or default under the Resolution for purposes of any other provisions of this Resolution.
	(d) Nothing in this Article is intended or shall act to disclaim, waive, or otherwise limit the duties of the District under federal and state securities laws.
	(e) The provisions of this Article may be amended by the District 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 o...


	ARTICLE XIV   DEFAULT AND REMEDIES
	Section 14.01. Events of Default.
	(a) the failure to make payment of the principal of, redemption premium, if any, or interest on any of the Bonds when the same becomes due and payable; or
	(b) default in the performance or observance of any other covenant, agreement or obligation of the District, the failure to perform which materially, adversely affects the rights of the Owners, including but not limited to, their prospect or ability t...

	Section 14.02. Remedies for Default.
	(a) Upon the happening of any Event of Default, then and in every case any Owner or an authorized representative thereof, including but not limited to, a trustee or trustees therefor, may proceed against the District for the purpose of protecting and ...
	(b) It is provided that all such proceedings shall be instituted and maintained for the equal benefit of all Owners of Bonds then outstanding.

	Section 14.03. Remedies Not Exclusive.
	(a) 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 n...
	(b) The exercise of any remedy herein conferred or reserved shall not be deemed a waiver of any other available remedy.


	ARTICLE XV   SPECIAL PROVISIONS RELATING TO THE TEXAS WATER DEVELOPMENT BOARD
	Section 15.01. Application of Article XIV.
	Section 15.02. Covenant to Abide with Rules.
	Section 15.03. Tax Covenant.
	(a) The District will not take, or omit to take, any action which action or omission would adversely affect the excludability for federal income tax purposes of interest payable on the Bonds or on any series of bonds issued by the TWDB or the Texas Wa...
	(b) Neither the District nor a related party thereto will acquire any of the TWDB’s Source Series Bonds in an amount related to the amount of the Bonds to be acquired from the District by the TWDB.

	Section 15.04. Final Accounting.
	(a) Upon completion of the Project, the District shall render a final accounting of the cost of the Project to the TWDB.
	(b) In accordance with the rules and regulations of the TWDB, any surplus moneys remaining after completion of the Project may be used for the following purposes as approved by the Executive Administrator:  (i) to redeem, in inverse order of maturity,...

	Section 15.05. Environmental Indemnification.
	Section 15.06. Annual Audit.
	Section 15.07. Remedies.
	Section 15.08. Insurance Covenant.
	Section 15.09. Conveyance of Bonds.

	ARTICLE XVI   MISCELLANEOUS
	Section 16.01. Changes to Resolution.
	Section 16.02. Partial Invalidity.
	Section 16.03. No Personal Liability.
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	TREATED WATER SUPPLY CONTRACTS
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