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AGENDA ITEM MEMO
BOARD MEETING DATE: January 16, 2025
TO: Board Members

THROUGH: Bryan McMath, Executive Administrator
Ashley Harden, General Counsel
Rebecca Trevino, CPA, Chief Financial Officer

FROM: David Duran, Director, Debt & Portfolio Management

SUBJECT: Texas Water Development Board State Revolving Fund Revenue Bonds

ACTION REQUESTED

Consider approving by resolution: (a) the issuance, sale and delivery of Texas Water
Development Board State Revolving Fund Revenue Bonds, in one or more series; (b) a
Preliminary Official Statement; and (c) authorization for the Executive Administrator, Chief
Financial Officer, Development Fund Manager, Director of Debt & Portfolio Management, or
any other authorized representative to act on behalf of the Texas Water Development Board
in the sale and delivery of multiple series of such bonds.

BACKGROUND

Authorization was previously received to initiate the bond issuance process to provide
funding for eligible projects through the Clean Water State Revolving Fund (CWSRF) and
Drinking Water State Revolving Fund (DWSRF), and costs of issuance. Hilltop Securities
Inc. was selected to serve as financial advisor, McCall, Parkhurst & Horton L.L.P. was
selected to serve as bond counsel, and Bracewell LLP was selected to serve as disclosure
counsel. Raymond James & Associates, Inc. was selected to serve as senior managing
underwriter for the transaction. Robert W. Baird & Co. Incorporated, Loop Capital Markets
LLC, PNC Capital Markets LLC, RBC Capital Markets LLC, and Stifel Nicolaus, &
Company, Incorporated were selected to serve as co-managing underwriters.

Staff, in coordination with the consultants, has drafted and attached the required
documents, including a supplemental bond resolution and Preliminary Official Statement.
Upon approval, a formal Notice of Intent to issue debt will be provided to the Bond Review
Board (BRB), and approval is expected from the BRB in advance of posting the Preliminary
Official Statement. Legislative Budget Board approval is not required for this transaction.
Staff anticipates non-substantive edits to update the bond documents prior to publication.
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KEY ISSUES

While the par and premium amounts will be adjusted at the time of pricing due to final
projected needs and market considerations, the total principal not-to-exceed amount is
$400 million.

The costs of issuance for the transaction have been estimated at a not-to-exceed of $4.25
per bond for the underwriter’s discount and $900,000 for all other transaction-related fees
and expenses. The estimated costs of issuance are appropriate but may be negotiated
further based on market conditions at the time of pricing.

Below is a short summary of the preliminary schedule of events currently anticipated for this
transaction:

e January 16, 2025 Board considers bond sale resolution/documents

e March 24, 2025 Bond pricing initiation

e March 25, 2025 Bond pricing

e April 16, 2025 Closing and delivery of the bonds
RECOMMENDATION

The Executive Administrator recommends approving by resolution: (a) the issuance, sale
and delivery of Texas Water Development Board State Revolving Fund Revenue Bonds, in
one or more series; (b) a Preliminary Official Statement; and (c) authorization for the
Executive Administrator, Chief Financial Officer, Development Fund Manager, Director of
Debt & Portfolio Management, or any other authorized representative to act on behalf of the
Texas Water Development Board in the sale and delivery of such bonds.

Attachments:
1. Draft Bond Resolution
2. Draft Preliminary Official Statement



CERTIFICATE OF RESOLUTION

THE STATE OF TEXAS '
COUNTY OF TRAVIS '
1. The Texas Water Development Board (the "Board") convened in regular meeting on

the 16" day of January, 2025, in Austin, Texas, and the roll was called of the duly constituted
officers and members of said Board, to-wit:

L’Oreal Stepney, P.E. : Chairwoman

Tonya R. Miller : Member

Vacant : Member

Bryan McMath : Executive Administrator

with all members present, thus constituting a quorum. Whereupon, among other business, the
following was transacted at said meeting, a written

RESOLUTION AUTHORIZING THE ISSUANCE, SALE AND DELIVERY
OF TEXAS WATER DEVELOPMENT BOARD STATE REVOLVING FUND
REVENUE BONDS, NEW SERIES 2025; AND APPROVING AND
AUTHORIZING INSTRUMENTS AND PROCEDURES RELATING
THERETO.

was duly introduced for the consideration of the Board. It was then duly moved and seconded that
said Resolution be adopted; and, after due discussion, said motion, carrying with it the adoption of
said Resolution, prevailed and carried by the following vote:

AYES:

NOES:



2. That a true, full, and correct copy of the aforesaid Resolution adopted at the meeting
described in the above and foregoing paragraph is attached to and follows this Certificate; that said
Resolution has been duly recorded in the Board's minutes of said meeting; that the above and
foregoing paragraph is a true, full, and correct excerpt from the Board's minutes of said meeting
pertaining to the adoption of said Resolution; that the persons named in the above and foregoing
paragraph are the duly chosen, qualified, and acting officers and members of the Board as indicated
therein; and that each of the officers and members of said board was duly and sufficiently notified
officially and personally, in advance, of the time, place, and purpose of the aforesaid meeting, and
that said Resolution would be introduced and considered for adoption at said meeting; and that said
meeting was open to the public, and public notice of the time, place, and purpose of said meeting
was given, all as required by Chapter 551, Texas Government Code.

3. That the Resolution has not been modified, amended or repealed and is in full force
and effect on and as of the date hereof.

SIGNED AND SEALED this January 16, 2025

Executive Administrator,
Texas Water Development Board

(SEAL)



SEVENTH SUPPLEMENTAL RESOLUTION

AUTHORIZING THE ISSUANCE, SALE AND DELIVERY OF TEXAS
WATER DEVELOPMENT BOARD STATE REVOLVING FUND
REVENUE BONDS, NEW SERIES 2025; AND APPROVING AND
AUTHORIZING INSTRUMENTS AND PROCEDURES RELATING
THERETO.

Dated

January 16, 2025
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SEVENTH SUPPLEMENTAL RESOLUTION

AUTHORIZING THE ISSUANCE, SALE AND DELIVERY OF TEXAS
WATER DEVELOPMENT BOARD STATE REVOLVING FUND
REVENUE BONDS, NEW SERIES 2025; AND APPROVING AND
AUTHORIZING INSTRUMENTS AND PROCEDURES RELATING
THERETO.

WHEREAS, on March 1, 2018, the Board adopted its “Master Resolution Establishing a
Financing Program to Provide Funds to the State Water Pollution Control Revolving Fund and
the State Safe Drinking Water Revolving Fund; Approving and Authorizing Texas Water
Development Board State Revolving Fund Revenue Bonds to be Issued in Various Series and to
be Sold and Delivered in Various Forms and in Installments; Providing for Credit Enhancement
Agreements and Subordinated Credit Agreements; Making Certain Covenants and Agreements
in Connection Therewith, Including Providing Common Security For State Revolving Fund
Bonds through the State Water Pollution Control Revolving Fund and the State Safe Drinking
Water Revolving Fund; Providing for the Transfer of Revenues and other Assets from the State
Water Pollution Control Revolving Fund and State Safe Drinking Water Revolving Fund in
support of Additional State Revolving Funds; and Resolving Other Matters Incident and Related
Thereto” (the “Master Resolution™); and

WHEREAS, in adopting the Master Resolution, it was the intent of the Board that it
retain the right to issue SRF Bonds and Subordinate Obligations and enter into Credit
Enhancement Agreements and Subordinated Credit Agreements, at any time and from time to
time, and to establish Program Periods during which SRF Bonds of a Series or a Program Series
may be issued in one or more Installments, to the extent permitted by the Master Resolution; and

WHEREAS, in adopting the Master Resolution, it was the intent of the Board to
implement cross collateralization of and between the CWSRF and the DWSREF in support of SRF
Bonds and Subordinate Obligations in the manner provided in the Master Resolution; and

WHEREAS, on March 1, 2018, the Board adopted the First Supplemental Resolution and
in accordance with the terms of the Master Resolution and the First Supplemental Resolution, the
Board issued its State Revolving Fund Revenue Bonds, New Series 2018, in the aggregate
principal amount of $288,395,000 (the “Series 2018 Bonds”); and

WHEREAS, on February 11, 2019, the Board adopted the Second Supplemental
Resolution and in accordance with the terms of the Master Resolution and the Second
Supplemental Resolution, the Board issued its State Revolving Fund Revenue Bonds, New
Series 2019, in the aggregate principal amount of $221,005,000 (the “Series 2019 Bonds”); and

WHEREAS, on April 9, 2020, the Board adopted the Third Supplemental Resolution and
in accordance with the terms of the Master Resolution and the Third Supplemental Resolution,
the Board issued its State Revolving Fund Revenue Bonds, New Series 2020, in the aggregate
principal amount of $352,590,000 (the “Series 2020 Bonds”); and

WHEREAS, on September 9, 2021, the Board adopted the Fourth Supplemental
Resolution and in accordance with the terms of the Master Resolution and the Fourth



Supplemental Resolution, the Board issued its State Revolving Fund Revenue Bonds, New
Series 2021, in the aggregate principal amount of $386,155,000 (the “Series 2021 Bonds”); and

WHEREAS, on April 11, 2022, the Board adopted the Fifth Supplemental Resolution and
in accordance with the terms of the Master Resolution and the Fifth Supplemental Resolution,

the Board issued its State Revolving Fund Revenue Bonds, New Series 2022, in the aggregate
principal amount of $234,550,000 (the “Series 2022 Bonds”); and

WHEREAS, on March 9, 2023, the Board adopted the Sixth Supplemental Resolution
and in accordance with the terms of the Master Resolution and the Sixth Supplemental
Resolution, the Board issued its State Revolving Fund Revenue Bonds, New Series 2023, in the
aggregate principal amount of $192,325,000 (the “Series 2023 Bonds”); and

WHEREAS, the terms and provisions of the Master Resolution are fully incorporated
herein as if set forth in this Seventh Supplemental Resolution (this “Seventh Supplemental
Resolution”); and

WHEREAS, all requirements of law have been fully complied with, and all other acts and
things necessary to make the Series 2025 Bonds, when executed by the Board and when

authenticated and delivered, duly issued, valid and binding special obligations of the Board;

NOW, THEREFORE, BE IT RESOLVED BY THE TEXAS WATER
DEVELOPMENT BOARD:

ARTICLE I
AUTHORITY AND DEFINITIONS

SECTION 1.01. Supplemental Resolution. This Seventh Supplemental Resolution is
authorized pursuant to Sections 2.04 and 7.04 of the Master Resolution.

SECTION 1.02. Definitions. Capitalized terms used in this Seventh Supplemental
Resolution and not otherwise defined herein shall have the meanings assigned to such terms in
Exhibit A of the Master Resolution. In addition, capitalized terms used in this Seventh
Supplemental Resolution and in the recitals hereto shall have the meanings set forth in Exhibit A
to this Seventh Supplemental Resolution unless the context or use clearly indicates another or
different meaning or intent and such definitions shall be equally applicable to both the singular
and plural forms of the terms and words herein defined.

SECTION 1.03. Rules of Construction.  For all purposes of this Seventh
Supplemental Resolution, unless the context requires otherwise, all references to designated
Articles, Sections and other subdivisions are to articles, sections and other subdivisions of this
Seventh Supplemental Resolution. References to any constitutional, statutory or regulatory
provision means such provision as it exists on the date this Seventh Supplemental Resolution is
adopted by the Board and any future amendment thereto or successor provision thereof. Unless
otherwise noted, references to time shall be to New York City time.

SECTION 1.04. Interpretations. The table of contents, titles, captions and headings
of the articles and sections of this Seventh Supplemental 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.

ARTICLE I
AUTHORIZATION AND TERMS OF SERIES 2025 BONDS

SECTION 2.01. Authorization and Designation; Payment. In accordance with and
subject to the terms, conditions and limitations established in the Master Resolution and this
Seventh Supplemental Resolution, one or more Series of Bonds (the “Series 2025 Bonds™) are
hereby authorized to be issued in a maximum aggregate principal amount not to exceed FOUR
HUNDRED MILLION and NO/100 DOLLARS ($400,000,000). The Series 2025 Bonds shall be
issued for the purposes of (i) providing funds to the Water Resources Fund (as provided in
Section 3.01) to (A) augment the CWSRF and the DWSRF and (B) provide state matching funds
for the purpose of obtaining federal capitalization grants relating to the CWSRF and the DWSRF
and (ii) paying costs of issuance relating to the Series 2025 Bonds. Series 2025 Bonds may be
sold for any one or more of the purposes described in clauses (i) and (ii) above. The Series 2025
Bonds constitute a Series of SRF Bonds. The aggregate principal amount of the Series 2025
Bonds, maturity date(s), Date of Delivery, dated date, the principal amount of each maturity of
the Series 2025 Bonds, interest rate(s), price(s), redemption features and other terms of the Series
2025 Bonds, including, without limitation, Series 2025 Bonds issued as tax-exempt obligations,
taxable obligations, or a combination of tax-exempt and taxable obligations, shall be determined
by an Authorized Representative, acting pursuant to Section 3.01 of this Seventh Supplemental
Resolution; provided, that the aggregate principal amount of the Series 2025 Bonds shall not
exceed the maximum aggregate principal amount of Series 2025 Bonds authorized by this
Seventh Supplemental Resolution, the maximum Underwriters’ discount in the sale of the Series
2025 Bonds shall not exceed $4.25 per bond, no maturity date for a Series 2025 Bond shall
exceed thirty (30) years from the Date of Delivery therefor and no Series 2025 Bond shall bear
interest at a rate that exceeds 6.00% per annum.

Each Series 2025 Bond shall bear such designation as approved by the Authorized
Representative acting pursuant to Section 3.01 of this Seventh Supplemental Resolution to
distinguish it from any other Series 2025 Bond. Each Series 2025 Bond shall be issued as a fully
registered bond without coupons and shall be issued in an Authorized Denomination. The Series
2025 Bonds shall be numbered consecutively from R-1 upward bearing numbers not then
contemporaneously outstanding (in order of issuance) according to the records of the Agent. The
foregoing notwithstanding, the Board agrees to cause to be delivered to the Agent one (1) single
bond, numbered T-1 and registered to Raymond James & Associates, Inc. (the “Initial Bond”),
following the approval by the Attorney General and the registration by the Comptroller, as
further provided in the FORM OF BOND.

The principal of, redemption premium, if any, and the interest on the Series 2025 Bonds
shall be payable in Dollars. The principal of and redemption premium, if any, on all Series 2025
Bonds shall be payable at the principal office of the Agent upon the presentation and surrender
thereof as such Series 2025 Bonds become due and payable. The interest on Series 2025 Bonds
shall be paid by check or draft drawn upon the Agent and mailed to the persons in whose names
the Series 2025 Bonds are registered on the Register at the close of business on the Record Date
next preceding such Interest Payment Date. Notwithstanding the foregoing, during any period in
which ownership of any Series 2025 Bond is determined by a book-entry system at a securities
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depository, payment on such Series 2025 Bond made to the securities depository, or its nominee,
shall be made in accordance with arrangements among the Board, the Agent and the Depository.

The Authorized Representative shall execute a pricing certificate to establish those Series
2025 Bonds providing funds to the CWSRF and the DWSREF, consistent with clauses (i)(A) and
(1)(B) of the first paragraph of this Section 2.01.

SECTION 2.02. Maturity Dates:; Accrual and Determination of Interest.

The Series 2025 Bonds shall mature on their respective Maturity Dates, on which dates
all unpaid principal of, redemption premium, if any, and interest on the maturing Series 2025
Bonds shall be due and payable. Interest on the Series 2025 Bonds shall be computed on the
basis of a 360-day year consisting of twelve 30-day months.

Interest on any Series 2025 Bond shall be computed from the Interest Payment Date to
which interest has been paid or duly provided for next preceding the date of authentication
thereof, unless (a) such date of authentication shall be prior to the first Interest Payment Date, in
which case interest shall be computed from the Date of Delivery of such Series 2025 Bond or (b)
such date of authentication shall be an Interest Payment Date to which interest on such Series
2025 Bond has been paid in full or duly provided for, in which case interest shall be computed
from such date of authentication; provided, that if the Board is in default as to the payment of
interest on any Series 2025 Bond, the Series 2025 Bond or Series 2025 Bonds issued in exchange
for such Series 2025 Bond surrendered for transfer or exchange shall bear interest from the last
date to which interest has been paid in full or duly provided for on such Series 2025 Bond or, if
no interest has been paid or duly provided for on such Series 2025 Bond, from the Date of
Delivery of such Series 2025 Bond. Interest accrued on any Series 2025 Bond shall be paid on
each Interest Payment Date for the period from and including the date described in the preceding
sentence to and including the day before such Interest Payment Date (whether such day is a
Business Day).

The interest rate(s) on the Series 2025 Bonds will be as set forth in the Bond Purchase
Agreement, the execution of which is authorized by this Seventh Supplemental Resolution.

SECTION 2.03. Redemption of Series 2025 Bonds.

(a) Optional Redemption. The Series 2025 Bonds may be subject to optional
redemption by the Board, in whole or in part, prior to maturity at the price(s) and on the date(s)
determined by an Authorized Representative and set forth in the Bond Purchase Agreement.

In addition, moneys constituting Prepayments or Sale Proceeds may, to the extent
provided in Section 4.05 and Section 4.12 of the Master Resolution, be applied to redeem Series
2025 Bonds pursuant to this Section 2.03.

(b) Mandatory Sinking Fund Redemption. The Series 2025 Bonds may be subject to
mandatory redemption prior to maturity at the price(s) and on the date(s) determined by an
Authorized Representative and set forth in the Bond Purchase Agreement.

At its option, to be exercised on or before the forty-fifth (45th) day immediately
preceding any mandatory redemption date, the Board shall receive a credit against the mandatory
sinking fund redemption requirement applicable to the Series 2025 Bonds that, prior to the
mandatory redemption date, have been redeemed (other than through the operation of the
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mandatory sinking fund redemption requirements) or purchased by or delivered to the Agent for
cancellation and cancelled by the Agent and not theretofore applied as a credit against any
redemption obligation related to such the Series 2025 Bonds. Each Series 2025 Bond so
purchased or delivered or previously redeemed shall be credited by the Agent at 100% of the
principal amount thereof on the obligation of the Board on the mandatory redemption date or
dates, in the manner as determined and submitted in writing by an Authorized Representative to
the Agent, and the principal amount of the Series 2025 Bonds to be redeemed by operation of the
mandatory sinking fund requirements shall be accordingly reduced. In the event that the Board
intends to avail itself at any time of the foregoing provision, on or before the forty-fifth (45th)
day immediately preceding such mandatory redemption date, the Agent shall be furnished with a
certificate signed by an Authorized Representative, stating the extent to which the mandatory
sinking fund redemption requirement will be offset through the application of such credit and
deliver, or cause to be delivered to the Agent, the Series 2025 Bonds to be credited pursuant to
such provision, if not previously delivered.

(©) Mandatory Redemption from Moneys in Portfolio Redemption Account. Subject
to the limitations set forth below and the terms of the Master Resolution, the Series 2025 Bonds
shall be subject to mandatory redemption prior to maturity, in whole or in part on any Business
Day, at a redemption price equal to the principal amount of the Series 2025 Bonds to be
redeemed plus accrued and unpaid interest thereon to the redemption date, to the extent there are
Prepayments in the Portfolio Redemption Account and such Series 2025 Bonds have been
selected for mandatory redemption in accordance with Section 4.05 of the Master Resolution.

Prior to the redemption of any Series 2025 Bonds using Unrelated Prepayments in the
Portfolio Redemption Account, the Board shall obtain an opinion of Bond Counsel to the effect
that such Unrelated SRF Prepayments may be used to redeem such Series 2025 Bonds without
adversely affecting the excludability from gross income of interest payable on the Outstanding
SRF Bonds, Subordinate Obligations and General Obligation Match Bonds.

To determine whether a Prepayment is attributable to a particular Series or Installment of
SRF Bonds, Subordinate Obligations or General Obligation Match Bonds, the Board shall
account for Prepayments in a manner that allows the Board to trace Prepayments deposited in the
Portfolio Redemption Account to the specific series (or sub-series thereof) or installment of SRF
Bonds, Subordinate Obligations or General Obligation Match Bonds to which they relate.

(d) Extraordinary Mandatory Redemption. In order to comply with the provisions of
section 149(f) of the Code, from unencumbered proceeds on deposit in the CWSRF Bond
Proceeds Subaccount or the DWSRF Bond Proceeds Subaccount, as the case may be, the Series
2025 Bonds shall be subject to extraordinary mandatory redemption, on any date which is not
earlier than the final day of the One-Year Computation Period or the Three-Year Computation
Period, as the case may be, in an amount equal to the Computation Amount applicable to the
One-Year Computation Period or the Three-Year Computation Period, as the case may be, plus
accrued interest to the date of such extraordinary mandatory redemption, together with a
premium, if any, in the manner provided in the Form of Bond. The foregoing notwithstanding,
the Series 2025 Bonds shall not be subject to such extraordinary mandatory redemption if the
Board obtains an opinion of Bond Counsel to the effect that the failure by the Board to cause
such extraordinary mandatory redemption to occur will not adversely affect the excludability of
interest on the Series 2025 Bonds from gross income for federal income tax purposes.



(e)  Selection of Bonds to be Redeemed. If the Series 2025 Bonds are to be redeemed
in part, an Authorized Representative shall determine the principal amount and the Maturity Date
of such Series 2025 Bonds to be so redeemed. If less than all of the outstanding Series 2025
Bonds, having the same Maturity Date and bearing the same interest rate, shall be called for
redemption, the Agent shall select such Series 2025 Bonds or portions thereof, having the same
Maturity Date and bearing such interest rate, to be redeemed by lot in Authorized
Denominations, unless ownership of such Series 2025 Bonds is then determined by a book-entry
system, in which event the selection of the Series 2025 Bonds or portions thereof to be redeemed
shall be made in accordance with arrangements among the Board, the Agent, and the Depository.
If there shall be called for redemption a portion of the principal amount of a Series 2025 Bond,
the Board shall execute and the Agent shall authenticate and deliver, upon surrender of such
Series 2025 Bond, without charge to the holder thereof, in exchange for the unredeemed
principal amount of such Series 2025 Bond, at the option of such Holder, Bonds in any
Authorized Denomination.

(f) Optional Redemption may be Conditional. Notice of an optional redemption of
Series 2025 Bonds as permitted by subsection (a) of this Section 2.03 may be made conditional
upon the occurrence of conditions as may be determined by the Board and set forth in such
notice. The Agent shall rescind such notice of the optional redemption of Series 2025 Bonds in
accordance with this Section 2.03 in the event moneys available solely for such optional
redemption in accordance with the requirements of this Section 2.03 and sufficient to pay the
Series 2025 Bonds called for optional redemption and accrued interest thereon to the date fixed
for redemption and the redemption premium, if any, shall not have been deposited with the
Agent by the close of business on the fifth Business Day next preceding such optional
redemption date.

SECTION 2.04. Notice of Redemption. Each notice of redemption of Series 2025
Bonds shall identify (i) by designation, letters, numbers or other distinguishing marks, the Series
2025 Bonds or portions of the principal amount thereof to be redeemed, (ii) the redemption price
to be paid, (iii) the date fixed for redemption and (iv) the place or places where the amounts due
upon redemption are payable. The notice shall also state that from and after the redemption date
those Series 2025 Bonds or portions thereof called for redemption shall cease to bear interest and
shall no longer be considered outstanding if money for payment of the redemption price is held
by the Agent as required by Section 2.05. Any notice of redemption may also provide that such
notice is given subject to the occurrence of certain conditions precedent (including the deposit
with the Agent of money sufficient for the payment of the redemption price of Series 2025
Bonds called for redemption).

Notice shall be given by the Agent on behalf of the Board by mailing a copy of the
redemption notice by United States mail, first-class postage prepaid, not less than thirty (30)
calendar days nor more than forty-five (45) calendar days prior to the date fixed for any
redemption, to the Holder of each such Series 2025 Bond subject to redemption in whole or in
part at the Holder’s address shown on the Register as of the close of business on the forty-fifth
(45th) day (whether or not a Business Day) next preceding the date fixed for redemption. Failure
to receive notice by mailing or any defect in such notice regarding any Series 2025 Bond shall
not affect the validity of the proceedings for the redemption of any Series 2025 Bond.
Notwithstanding the provisions of Sections 2.04 and 2.05, the Holders of the Series 2025 Bonds
subject to redemption may waive the requirement for mailing notice of redemption.



The Agent shall also send notice of any redemption by United States mail, first-class
postage prepaid, to the MSRB and the Depository at the same time that it sends notice of
redemption to Holders. In undertaking the requirements of this paragraph, the Agent shall not
incur any liability as a result of the failure to provide such notice to such institution or as a result
of any defect therein and no defect in such action or any failure to take such action shall defeat
the effectiveness of the foregoing redemption notice.

So long as all Series 2025 Bonds are held under a book-entry system by the Depository,
notice of redemption shall be sent by the Agent only to the Depository or its nominee. Selection
of book-entry interests in the Series 2025 Bonds called for redemption, and notice of redemption
to the owners of Series 2025 Bonds called for redemption, is the responsibility of the Depository
(or any successor securities depository) pursuant to its rules and procedures, and of its direct
participants and indirect participants. Any failure of the Depository (or any successor securities
depository) to advise any participant, or of any direct participant or any indirect participant to
notify the owner of a book-entry interest, of any such notice and its content or effect shall not
affect the validity of any proceedings for the redemption of any Series 2025 Bonds.

SECTION 2.05. Payment of Redeemed Bonds. Notice having been mailed in the
manner provided in Section 2.04 (or waived as permitted by said Section), the Series 2025 Bonds
and portions thereof called for redemption shall become due and payable on the redemption date,
and upon presentation and surrender thereof at the place or places for payment specified in such
notice, such Series 2025 Bonds shall be paid at the redemption price therefor.

If money for the redemption of the Series 2025 Bonds or the portions thereof to be
redeemed, together with interest accrued thereon to the redemption date, is held by the Agent on
the redemption date and if notice of redemption has been provided in accordance with the
provisions of this Seventh Supplemental Resolution, then from and after the redemption date for
such Series 2025 Bonds or the portions thereof called for redemption such Series 2025 Bonds
shall cease to bear interest and shall no longer be considered to be outstanding hereunder. If
money for the redemption of such Series 2025 Bonds shall not be so available on the redemption
date, or notice shall not have been provided as aforesaid, the Series 2025 Bonds, or the portions
thereof, shall continue to bear interest, until paid, at the rate or rates which shall be determined in
accordance with this Seventh Supplemental Resolution.

All money deposited in any of the subaccounts created in Section 4.01 of this Seventh
Supplemental Resolution and transferred to the Agent for the payment of the redemption price of
particular Series 2025 Bonds shall be held in trust for the account of the Holders thereof and
shall be paid to them, respectively, upon presentation and surrender of such Series 2025 Bonds.

SECTION 2.06. Execution; Special Obligation. The Series 2025 Bonds shall be
executed on behalf of the Board by the manual or facsimile signature of the Authorized Signer
and countersigned by the manual or facsimile signature of the Attestor and shall have impressed
or imprinted thereon the corporate seal (or a facsimile thereof) of the Board.

In case the Authorized Signer or Attestor whose manual or facsimile signature shall
appear on the Series 2025 Bonds shall cease to be such Authorized Signer or Attestor before the
delivery of such Series 2025 Bonds, such manual or facsimile signature shall nevertheless be
valid and sufficient for all purposes.

The Series 2025 Bonds, together with the Outstanding SRF Bonds, shall be special
obligations of the Board payable solely from the Security for the SRF Bonds, in the manner
7



provided in the Master Resolution and the Series 2025 Bonds. The Series 2025 Bonds and
interest thereon shall not be deemed to constitute a debt or liability of the State or any Political
Subdivision (other than the Board), and their issuance shall not, directly or indirectly or
contingently, obligate the State or any Political Subdivision to levy any form of taxation
therefore or make any appropriation for their payment. Nothing in the Series 2025 Bonds or in
this Seventh Supplemental Resolution or the proceedings of the Board authorizing the issuance
of the Series 2025 Bonds or in the SRF Act or the Bond Act shall be construed such that the
issuance of the Series 2025 Bonds by the Board creates a debt of the State or any Political
Subdivision within the meaning of any constitutional or statutory provision of the State. The
Series 2025 Bonds shall never constitute general obligations of the Board within the meaning of
any constitutional or statutory provision or limitation and shall never constitute or give rise to a
pecuniary liability of the Board and its members, or any Authorized Representative.

Chapter 1208, Texas Government Code, applies to the issuance of the Series 2025 Bonds
and the pledge of the Security granted by the Board under this Seventh Supplemental Resolution,
and such pledge is therefore valid, effective and perfected. If Texas law is amended at any time
while the Series 2025 Bonds are outstanding and unpaid such that the pledge of Security granted
by the Board under this Seventh Supplemental Resolution is to be subject to the filing
requirements of Chapter 9, Texas Business & Commerce Code, then in order to preserve to the
registered owners of the Series 2025 Bonds the perfection of the security interest in said pledge,
the Board agrees to take such measures as it determines are reasonable and necessary under
Texas law to comply with the applicable provisions of Chapter 9, Texas Business & Commerce
Code, and enable a filing to perfect the security interest in said pledge to occur.

SECTION 2.07. Certificates of Registration and Authentication. No Series 2025
Bond shall be secured hereby or entitled to the benefit hereof or shall be or become valid or
obligatory for any purpose unless there shall be endorsed thereon a registration certificate of the
Comptroller or a certificate of authentication of the Agent, substantially in the form as set forth
in the form of Series 2025 Bond referred to in Section 2.08 hereof, executed by the Comptroller
or the Agent, as applicable; and either such certificate on any Series 2025 Bond issued by the
Board shall be conclusive evidence and the only competent evidence that it has been duly
authenticated and delivered hereunder.

SECTION 2.08. Form of Bonds. The Series 2025 Bonds, the Comptroller’s
registration certificate, the Agent’s certificate of authentication and the form of assignment shall
be in substantially the forms set forth in Exhibit B to this Seventh Supplemental Resolution, with
such appropriate variations, omissions, substitutions and insertions as are permitted or required
hereby or thereby or are required by law; and the Series 2025 Bonds may have such letters,
numbers or other marks of identification and such legends and endorsements placed thereon as
may be required to comply with any applicable laws or rules or regulations, or as may, consistent
herewith, be determined by the officers of the Board executing the Series 2025 Bonds, as
evidenced by their execution of the Series 2025 Bonds.

The Series 2025 Bonds shall be in either typewritten or printed form, as an Authorized
Representative shall direct, provided that any expenses incurred in connection therewith shall be
paid by the Board.

The form of the Series 2025 Bonds may be revised or completed to conform to the terms
of the Bond Purchase Agreement, as determined by an Authorized Representative. The



completed form of the Series 2025 Bonds shall be attached to the pricing certificate referred to in
Section 2.01.

SECTION 2.09. Mutilated, Lost, Stolen or Destroyed Bonds. If any Series 2025
Bond is mutilated, lost, stolen or destroyed, the Board may execute and the Agent may
authenticate and deliver a new Series 2025 Bond of the same Series, Maturity Date, principal
amount and tenor in lieu of and in substitution for the Series 2025 Bond mutilated, lost, stolen or
destroyed; provided, that there shall be first furnished to the Agent evidence satisfactory to it and
the Board of the ownership of such Series 2025 Bond and of such loss, theft or destruction (or, in
the case of a mutilated Series 2025 Bond, such mutilated Series 2025 Bond shall first be
surrendered to the Agent), together with indemnity satisfactory to the Agent and the Board and
compliance with such other reasonable regulations as the Board and the Agent may prescribe.
Subject to the proviso set forth in the preceding sentence, if any such Series 2025 Bond shall
have matured or a redemption date pertaining thereto shall have passed, instead of issuing a new
Series 2025 Bond the Board may pay the same without surrender thereof. The Board and the
Agent may require that the Holder of such Series 2025 Bond pay any costs, fees and expenses in
connection with any replacement or substitution of a Series 2025 Bond pursuant to this Section.

SECTION 2.10. Exchangeability and Transfer of Bonds; Persons Treated as
Owners. The Board hereby directs the Agent, which is hereby constituted and appointed the bond
registrar for the Series 2025 Bonds, to keep the Register as provided herein.

Any Holder of a Series 2025 Bond, in person or by his or her duly authorized attorney,
may transfer title to its Series 2025 Bond on the Register, upon surrender thereof at the principal
office of the Agent, together with a written instrument of transfer (in substantially the form of
assignment attached to the Series 2025 Bond) executed by the Holder or his duly authorized
attorney, and upon surrender for registration of transfer of any Series 2025 Bond, the Board may
execute and the Agent shall authenticate and deliver in the name of the transferee or transferees a
new Series 2025 Bond or Series 2025 Bonds of the same Maturity Date, aggregate principal
amount, interest rate and tenor as the Series 2025 Bond surrendered and of any Authorized
Denomination.

Series 2025 Bonds may be exchanged upon surrender thereof at the designated office of
the Agent with a written instrument of transfer satisfactory to the Agent executed by the
Bondholder or such Bondholder’s attorney duly authorized in writing, for Series 2025 Bonds of
the same Maturity Date, aggregate principal amount, interest rate and tenor as the Series 2025
Bonds being exchanged and of any Authorized Denomination. The Board shall execute and the
Agent shall authenticate and deliver Series 2025 Bonds which the Bondholder making the
exchange is entitled to receive, bearing numbers not contemporaneously then outstanding.

Such registrations of transfers or exchanges of Series 2025 Bonds shall be without charge
to the Holders of such Series 2025 Bonds, but any taxes or other governmental charges required
to be paid with respect to such transfer or exchange shall be paid by the Holder requesting such
registration of transfer or exchange as a condition precedent to the exercise of such privilege.
Any service charge of the Agent for any such registration, transfer or exchange shall be paid by
the Board.

The Agent shall not register any transfer of any Series 2025 Bond after notice calling
such Series 2025 Bond (or portion thereof) for redemption or partial redemption has been given
and prior to such redemption, except that, the unredeemed portion of any Series 2025 Bond to be
redeemed in part may be transferred as herein provided.
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The person in whose name any Series 2025 Bond shall be registered shall be deemed and
regarded as the absolute owner thereof for all purposes, and payment of or on account of either
principal, premium, if any, or interest shall be made only to or upon the order of the registered
owner thereof or his duly authorized attorney, but such registration may be changed as
hereinabove provided. All such payments shall be valid and effectual to satisfy and discharge the
liability upon such Series 2025 Bond to the extent of the sum or sums so paid.

All Series 2025 Bonds issued upon any transfer or exchange of Series 2025 Bonds shall
be legal, valid and binding special obligations of the Board, evidencing the same debt, and
entitled to the same security and benefits under this Seventh Supplemental Resolution, as the
Series 2025 Bonds surrendered upon such transfer or exchange.

SECTION 2.11. Cancellation. All Series 2025 Bonds which have been surrendered
to the Agent pursuant to Section 2.09 or 2.10 of this Seventh Supplemental Resolution, for the
purpose of payment upon maturity or for redemption prior to maturity, shall be canceled and
destroyed by the Agent and a certificate of destruction shall be delivered to the Board.

SECTION 2.12. Book-Entry Only System. Notwithstanding any provision of this
Seventh Supplemental Resolution to the contrary, unless an Authorized Representative shall
otherwise direct, all Series 2025 Bonds issued hereunder shall be registered in the name of Cede
& Co., as nominee of the Depository, as registered owner of the Series 2025 Bonds, and held in
the custody of the Depository; provided, that the initial Series 2025 Bonds, which are registered
by the Comptroller of Public Accounts of the State (the “Comptroller”) in accordance with
Section 2.07 of this Seventh Supplemental Resolution, shall be registered in the name
determined by an Authorized Representative; and provided, further, that promptly following the
registration of such Series 2025 Bonds by the Comptroller, such Series 2025 Bonds shall be
surrendered to the Agent in exchange for Series 2025 Bonds having the Maturity Date, aggregate
principal amount and tenor, registered and held in accordance with this Section 2.12 of this
Seventh Supplemental Resolution. Beneficial owners of Series 2025 Bonds will not receive
physical delivery of Series 2025 Bond certificates except as provided hereinafter. For so long as
the Depository shall continue to serve as securities depository for the Series 2025 Bonds as
provided herein, all transfers of beneficial ownership interests will be made by book-entry only,
and no investor or other party purchasing, selling or otherwise transferring beneficial ownership
of Series 2025 Bonds is to receive, hold, or deliver any Series 2025 Bond certificate.

With respect to Series 2025 Bonds registered in the name of Cede & Co., as nominee of
the Depository, the Board and the Agent shall have no responsibility or obligation to any DTC
Participant or to any person on whose behalf a DTC Participant holds an interest in the Series
2025 Bonds. Without limiting the immediately preceding sentence, the Board and the Agent
shall have no responsibility or obligation with respect to (i) the accuracy of the records of the
Depository, Cede & Co. or any DTC Participant with respect to any ownership interest in the
Series 2025 Bonds, (ii) the delivery to any DTC Participant or any other person, other than a
registered owner of the Series 2025 Bonds, as shown on the Register, of any notice with respect
to the Series 2025 Bonds, including any notice of redemption, or (iii) the payment to any DTC
Participant or any other person, other than a registered owner of the Series 2025 Bonds, as shown
in the Register, of any amount with respect to principal of, premium, if any, or interest on the
Series 2025 Bonds.

Replacement Series 2025 Bonds may be issued directly to beneficial owners of Series
2025 Bonds other than the Depository, or its nominee, but only in the event that: (i) the
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Depository determines not to continue to act as securities depository for the Series 2025 Bonds
(which determination shall become effective no less than ninety (90) days after written notice to
such effect is provided to the Board and the Agent); or (ii) an Authorized Representative has
advised the Depository of its determination (which determination is conclusive as to the
Depository and beneficial owners of the Series 2025 Bonds) that the Depository is incapable of
discharging its duties as securities depository for the Series 2025 Bonds; or (iii) the Board has
determined (which determination is conclusive as to the Depository and the beneficial owners of
the Series 2025 Bonds) that the interests of the beneficial owners of the Series 2025 Bonds might
be adversely affected if such book-entry only system of transfer is continued. Upon the
occurrence of any of the foregoing events, the Board shall use its best efforts to attempt to locate
another qualified securities depository. If the Board fails to locate another qualified securities
depository to replace the Depository, the Board shall cause to be authenticated and delivered
replacement Series 2025 Bonds, in certificated form, to the beneficial owners of the Series 2025
Bonds. In the event that the Board makes the determination noted in (i) or (iii) above (provided,
that the Board undertakes no obligation to make any investigation to determine the occurrence of
any events that would permit the Board to make any such determination) and has made provision
to notify the beneficial owners of Series 2025 Bonds of such determination by mailing an
appropriate notice to the Depository, it shall cause to be issued replacement Series 2025 Bonds in
certificated form to the beneficial owners of the Series 2025 Bonds as shown on the records of
the Depository provided to the Board.

Whenever the beneficial ownership of the Series 2025 Bonds is determined by a book-
entry system at the Depository, (i) the requirements in this Seventh Supplemental Resolution of
holding, delivering, or transferring Series 2025 Bonds shall be deemed modified to require the
appropriate Person or entity to meet the requirements of the Depository as to registering or
transferring the book-entry to produce the same effect and (ii) delivery of the Series 2025 Bonds
will be in accordance with arrangements among the Board, the Agent and the Depository
notwithstanding any provision of this Seventh Supplemental Resolution to the contrary.

The Agent and the Board, acting by and through an Authorized Representative, may enter
into a Letter of Representations with the Depository to implement the book-entry only system of
registration for the Series 2025 Bonds as described above, and all prior acts of the Authorized
Representatives in this regard are hereby ratified and confirmed.

If at any time, the Depository ceases to hold the Series 2025 Bonds in book-entry form,
all references herein to the Depository shall be of no further force or effect.

SECTION 2.13. Series 2025 Bonds Secured by Master Resolution. The Outstanding
SRF Bonds, and the Series 2025 Bonds issued hereunder, are equally and ratably secured by a
first lien on and pledge of the Security for the SRF Bonds and any other sources pledged to the
payment of SRF Bonds pursuant to the Master Resolution without preference, priority or
distinction on account of Series, or the actual time or times of the authentication, delivery or
maturity of such Series 2025 Bonds so that all such Outstanding SRF Bonds and Series 2025
Bonds at any time outstanding hereunder shall have the same right, lien and preference under and
by virtue of the Master Resolution and shall be equally and ratably secured hereby with like
effect as if they had all been executed, authenticated and delivered simultaneously on the date
hereof, whether the same, or any of them, shall actually be disposed of at such date, or whether
they, or any of them, shall be disposed of at some future date; provided, that the use of
Designated Pledged CWSRF Revenues and Designated Pledged DWSRF Revenues to pay debt
service on the Outstanding SRF Bonds and the Series 2025 Bonds shall be consistent with the
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Federal Drinking Water Act and the regulations promulgated thereunder relating to the use of
revenues in the cross collateralization of and between state revolving funds.

ARTICLE III
ISSUANCE OF SERIES 2025 BONDS; USE OF PROCEEDS

SECTION 3.01. Issuance, Sale and Delivery of Series 2025 Bonds.

(a) As authorized by Chapter 1371, an Authorized Representative is hereby
authorized, appointed, and designated to act on behalf of the Board in selling and delivering the
Series 2025 Bonds and carrying out other procedures relating to the sale of the Series 2025
Bonds, including, without limitation, the issuance, sale and delivery of the Series 2025 Bonds in
accordance with the terms and conditions set forth in the Bond Purchase Agreement.

An Authorized Representative, acting for and on behalf of the Board, shall (i) determine
the date for issuance and sale of the Series 2025 Bonds, the purpose or purposes for which the
Series 2025 Bonds may be issued and sold, and, subject to the limitations of Section 2.01, the
principal amount of Series 2025 Bonds to be issued and sold, (ii) approve, execute, and deliver
the Bond Purchase Agreement (in substantially the form attached hereto as Exhibit C) with the
Underwriters and (iii) set forth in the Bond Purchase Agreement, the price at which such Series
2025 Bonds shall be sold, the principal amortization schedule (including any mandatory sinking
fund redemption requirements) for the Series 2025 Bonds, the interest rates for such Series 2025
Bonds, the redemption features for the Series 2025 Bonds, and other matters relating to the
issuance, sale and delivery of the Series 2025 Bonds (including, without limitation, the series
designation therefor and whether the Series 2025 Bonds are sold, in whole or in part, as tax-
exempt obligations). The Authorized Representative’s approval of the Bond Purchase
Agreement shall be conclusively evidenced by his or her execution thereof. It is further
provided, however, that notwithstanding the foregoing provisions, no Series 2025 Bond shall be
delivered unless prior to delivery, (1) the Series 2025 Bonds have been rated by a Rating Agency
in one of the four highest rating categories for long-term obligations, as required by Chapter
1371 and (2) the requirements of Section 2.04 of the Master Resolution have been satisfied.

A finding or determination made by an Authorized Representative acting under the
authority delegated thereto by this Seventh Supplemental Resolution with respect to all matters
relating to the sale of the Series 2025 Bonds shall have the same force and effect as a finding or
determination made by the Board.

The selection and appointment of Raymond James & Associates, Inc., to serve as the
representative for the Underwriters is hereby confirmed. The Authorized Representatives, acting
for and on behalf of the Board, shall select such additional investment banking firms, if any, as
deemed appropriate to assure that the Series 2025 Bonds are sold on advantageous terms. The
Authorized Representative shall determine the Underwriters’ discount for the sale of the Series
2025 Bonds, upon the advice of the Board’s financial advisor.

The Authorized Representatives of the Board are hereby severally authorized to take all
actions, give such instructions and notices, execute such documents and make such certifications
and determinations as are necessary or required by the Master Resolution, this Seventh
Supplemental Resolution, and the Bond Purchase Agreement for the proper issuance, sale and
delivery of the Series 2025 Bonds, and the consummation of the transactions contemplated
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hereby and thereby. The authority given to an Authorized Representative to execute a Bond
Purchase Agreement expires at 5:00 p.m., Friday, January 16, 2026. Series 2025 Bonds sold
pursuant to the terms of a Bond Purchase Agreement fully executed on or before 5:00 p.m.,
January 16, 2026, may be delivered to the Underwriters after January 16, 2026, in accordance
with the terms of the Bond Purchase Agreement.

The Board hereby finds and determines that all representations and covenants set forth in
the Master Resolution are true and correct as of the date of this Seventh Supplemental
Resolution, and the Board ratifies and confirms such covenants and representations as if they
were set forth herein.

(b) The Series 2025 Bonds are being issued for the purposes described in this Seventh
Supplemental Resolution, consistent with the SRF Act and the Bond Act.

SECTION 3.02. Official Statement. The Official Statement prepared for distribution
by the Underwriters to prospective purchasers of the Series 2025 Bonds in substantially the form
attached hereto as Exhibit D is hereby approved, with such changes and completions as an
Authorized Representative may deem necessary or appropriate. An Authorized Representative,
acting for and on behalf of the Board, is hereby authorized and, to the extent required by the
terms of the Bond Purchase Agreement, directed to sign the final Official Statement relating to
the Series 2025 Bonds. The use of a preliminary official statement in connection with the
offering for sale of the Series 2025 Bonds is hereby ratified and approved.

SECTION 3.03. Use of Bond Proceeds. Proceeds from the sale of the Series 2025
Bonds shall be expended in accordance with the Bond Act and Section 2.04(c) of the Master
Resolution, as set forth in a certificate executed by an Authorized Representative at the time of
delivery of such Series 2025 Bonds.

ARTICLE IV

SUBACCOUNTS

SECTION 4.01. Establishment and Use of Subaccounts.

(a) Under the terms of the Master Resolution, the Board has established with the
Comptroller the Senior Bond Interest and Sinking Account, and therein the Senior Interest
Subaccount and the Senior Principal Subaccount. There is hereby created within the Senior
Interest Subaccount separate subaccounts entitled the “Texas Water Development Board Clean
Water State Revolving Fund Revenue Bonds Series 2025 Interest Subaccount” (the “CWSRF
Series 2025 Interest Subaccount™) and the “Texas Water Development Board Drinking Water
State Revolving Fund Revenue Bonds Series 2025 Interest Subaccount” (the “DWSRF Series
2025 Interest Subaccount™). There is hereby created within the Senior Principal Subaccount
separate subaccounts entitled the “Texas Water Development Board Clean Water State
Revolving Fund Revenue Bonds Series 2025 Principal Subaccount” (the “CWSRF Series 2025
Principal Subaccount”) and the “Texas Water Development Board Drinking Water State
Revolving Fund Revenue Bonds Series 2025 Principal Subaccount” (the “DWSRF Series 2025
Principal Subaccount™).

(b) Money in each of the subaccounts created by subsection (a) of this Section 4.01
shall be transferred by the Board, consistent with the provisions of Section 4.10 of the Master
Resolution, to the Agent, to be held in trust by the Agent for the holders of Series 2025 Bonds by
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the Agent and, except as otherwise provided herein, shall be used solely for the timely payment
of the interest on the Series 2025 Bonds and for the timely payment of principal of and
redemption premium, if any, on the Series 2025 Bonds upon maturity or upon mandatory or
optional redemption (but, excluding redemption with money in the Portfolio Redemption
Account).

(c) Designated Pledged CWSRF Revenues (1) shall be deposited to the credit of the
CWSREF Series 2025 Interest Subaccount and used to pay interest on the Series 2025 Bonds
issued to augment the CWSRF (including the provision of state matching funds) when due and
payable and (2) shall be deposited to the credit of the CWSRF Series 2025 Principal Subaccount
and used to pay principal of the Series 2025 Bonds issued to augment the CWSRF when due and
payable; provided, the principal of and interest on CWSRF Match Bonds will be payable solely
from Designated Pledged CWSRF Revenues which consist of Repayments that are interest (and
not principal) and amounts received by the Board as income, profits or gain on investments.

(d)  No later than the last Business Day of the month next preceding a Principal
Payment or an Interest Payment Date on the Series 2025 Bonds, if an Authorized Representative
determines that Designated Pledged CWSRF Revenues will not be sufficient to provide for the
payment in full of the principal of and interest on the Series 2025 Bonds issued to augment the
CWSRF when due and payable, the Authorized Representative will take such action as is
permitted in the Master Resolution and applicable federal law to transfer available Designated
Pledged DWSRF Revenues for deposit to the credit of the CWSRF Series 2025 Interest
Subaccount or to the credit of the CWSRF Series 2025 Principal Subaccount, as the case may be,
to fund the deficiency and enable the timely payment of principal of and interest on such Series
2025 Bonds; provided, that no Designated Pledged DWSRF Revenues which consist of
Repayments that constitute repayments of principal shall be used to pay debt service on CWSRF
Match Bonds.

(e) Designated Pledged DWSRF Revenues (1) shall be deposited to the credit of the
DWSREF Series 2025 Interest Subaccount and used to pay interest on the Series 2025 Bonds
issued to augment the DWSRF (including the provision of state matching funds) when due and
payable and (2) shall be deposited to the credit of the DWSRF Series 2025 Principal Subaccount
and used to pay principal of the Series 2025 Bonds issued to augment the DWSRF when due and
payable; provided, the principal of and interest on DWSRF Match Bonds will be payable solely
from Designated Pledged DWSRF Revenues which consist of Repayments that are interest (and
not principal) and amounts received by the Board as income, profits or gain on investments.

()  No later than the last Business Day of the month next preceding a Principal
Payment or an Interest Payment Date on the Series 2025 Bonds, if an Authorized Representative
determines that Designated Pledged DWSRF Revenues will not be sufficient to provide for the
payment in full of the principal of and interest on the Series 2025 Bonds issued to augment the
DWSRF when due and payable, the Authorized Representative will take such action as is
permitted in the Master Resolution and applicable federal law to transfer available Designated
Pledged CWSRF Revenues for deposit to the credit of the DWSRF Series 2025 Interest
Subaccount or to the credit of the DWSRF Series 2025 Principal Subaccount, as the case may be,
to fund the deficiency and enable the timely payment of principal of and interest on such Series
2025 Bonds; provided, that no Designated Pledged CWSRF Revenues which consist of
Repayments that constitute repayments of principal shall be used to pay debt service on DWSRF
Match Bonds.
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(g) On or before the first scheduled Interest Payment Date, and on or before each
Interest Payment Date and Principal Payment Date thereafter while any Series 2025 Bond is
outstanding and unpaid, the Board shall make available to the Agent from the subaccounts
described above moneys sufficient to pay such interest on and such principal amount of the
Series 2025 Bonds, as shall become due on such Interest Payment Dates and Principal Payment
Dates.

SECTION 4.02. Discharge of the Master Resolution. Notwithstanding the fact that
the lien of the Master Resolution upon the Security for the SRF Bonds may have been discharged
and canceled in accordance with Sections 5.01 and 5.02 of the Master Resolution, the Master
Resolution and the rights granted and duties imposed thereby, to the extent not inconsistent with
the fact that the lien upon the Security for the SRF Bonds may have been discharged and
canceled, shall nevertheless continue and subsist after payment in full of the Series 2025 Bonds
until the Agent shall have returned to the Board all funds held by the Agent pursuant to Section
4.01 of this Seventh Supplemental Resolution.

SECTION 4.03. Records. The Board shall cause to be kept and maintained records
pertaining to the accounts and subaccounts established herein and in the Master Resolution and
all disbursements therefrom.

SECTION 4.04. Investment of Subaccounts. Cash held as part of the subaccounts
created in Section 4.01 of this Seventh Supplemental Resolution shall be invested and reinvested
by the Agent in Permitted Investments in accordance with the written instructions of an
Authorized Representative; provided, that the Board covenants to assure that all investments
shall be made in such manner that the money required to be expended from such funds will be
available at the proper time or times; and provided, further, that any money held by the Agent to
pay the principal of, premium, if any, or interest which has become payable with respect to the
Series 2025 Bonds shall not be invested.

All Permitted Investments shall be deemed at all times a part of the subaccount which
was used to purchase the same. All interest accruing thereon and any profit realized from
Permitted Investments shall be credited and any loss resulting from Permitted Investments shall
be similarly charged to the fund or account for which such investment is held. The Board may
cause Permitted Investments to be sold and reduced to cash whenever the cash balance in any
subaccount is or will be insufficient to make any required disbursement.

ARTICLE V
ADMINISTRATION OF THE FINANCING PROGRAM

SECTION 5.01. Agent. The selection and appointment of The Bank of New York
Mellon Trust Company, N.A., to serve as the initial Agent is hereby confirmed. The Agency
Agreement by and between the Board and said Agent, substantially in the form attached hereto
as Exhibit E, is hereby approved. An Authorized Representative is hereby authorized and
directed to execute such agreement for and on behalf of the Board, with such changes therein as
such Authorized Representative may approve, such approval to be conclusively evidenced by his
execution thereof. The Board shall appoint any succeeding Agent for the Series 2025 Bonds,
subject to the conditions set forth in Section 5.03 hereof. The Agent shall designate to the Board
its principal office for all purposes hereof and signify its acceptance of the duties imposed upon
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it hereunder by a written instrument of acceptance delivered to the Board under which the Agent
will agree, particularly:

(a) to hold all sums held by it for the payment of the principal of, premium, if any, or
interest on the Series 2025 Bonds in trust for the benefit of the holders of the Series 2025 Bonds
as provided herein until such sums shall be paid to such holders of the Series 2025 Bonds or
otherwise disposed of as herein provided;

(b) to authenticate and cancel Series 2025 Bonds as provided herein,;

(c) to perform its obligations under Article II of this Seventh Supplemental
Resolution; and

(d) to keep such books and records relating to its duties as Agent as shall be
consistent with prudent industry practice and to make such books and records available for
inspection by the Board at all reasonable times.

The Board shall cause the necessary arrangements to be made and to be thereafter
continued whereby: (i) funds derived from the sources specified in this Seventh Supplemental
Resolution will be made available at the principal office of the Agent for the timely payment of
principal, premium, if any, and interest on the Series 2025 Bonds; (ii) Series 2025 Bonds shall
be made available for authentication, exchange and registration of transfer by the Agent at the
principal office of the Agent; and (iii) the Agent shall be furnished such records and other
information, at such times, as shall be required to enable the Agent to perform the duties and
obligations imposed upon it hereunder.

No delivery of Series 2025 Bonds to the Agent or purchase of Series 2025 Bonds by the
Agent shall constitute a redemption of Series 2025 Bonds or any extinguishments of the debt
represented thereby.

The Agent shall be entitled to the rights and immunities under the Agency Agreement.
Any fees and expenses of such agent shall be fees and expenses of the Agent pursuant to Section
5.02 of this Seventh Supplemental Resolution.

SECTION 5.02. Compensation and Indemnification of Agent. The Board shall (1)
pay the Agent reasonable compensation (which, to the extent permitted by applicable law, shall
not be limited by any law limiting the compensation of the trustee of an express trust), (ii) pay or
reimburse the Agent upon request for all reasonable fees, expenses, disbursements and advances
incurred or made in accordance with any of the provisions of this Seventh Supplemental
Resolution (including the reasonable compensation and the expenses and disbursements of its
Counsel and of all agents and other persons not regularly in its employ), except to the extent that
any such expense, disbursement or advance is due to its own negligence or bad faith, and (iii) to
the extent permitted by applicable law, indemnify the Agent for, and hold it harmless against,
any loss, liability or expense incurred by it, arising out of or in connection with the acceptance or
administration of this Seventh Supplemental Resolution or the performance of its duties
hereunder, including the costs and expenses of defending itself against or investigating any claim
of liability in the premises, except to the extent that any such loss, liability or expense was due to
its own negligence or bad faith. The obligations of the Board under this Section 5.02 shall
constitute, to the extent permitted by law, additional indebtedness hereunder and shall survive
the satisfaction and discharge of this Seventh Supplemental Resolution. Such additional
indebtedness shall be a senior claim to that of the Series 2025 Bonds upon all property and funds
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held or collected by the Agent as such, except funds held in trust for the benefit of the Holders of
the Series 2025 Bonds and except for any arbitrage rebate fund or account established pursuant
hereto or pursuant to an arbitrage regulatory agreement.

SECTION 5.03. Qualifications of Agent; Resignation; Removal.

(a) The Board covenants with the owners of the Series 2025 Bonds that at all times
while the Series 2025 Bonds are outstanding the Board will provide a competent and legally
qualified bank, trust company or other financial institution to act as and perform the services of
Agent for the Series 2025 Bonds under this Seventh Supplemental Resolution. The Agent shall
be a commercial bank or a trust company duly organized under the laws of the United States of
America or any state or territory thereof, having a combined capital stock, surplus and undivided
profits of at least $50,000,000, having trust powers and authorized by law to perform all the
duties imposed upon it by this Seventh Supplemental Resolution. Until otherwise designated in
writing by the Agent to the Board, the principal office of the Agent for all purposes hereof shall
be the office of the Agent identified in Section 8.03 at which all deliveries to the Agent
hereunder shall be made and any and all notices and other communications in connection
herewith shall be delivered. The Agent may at any time resign and be discharged of the duties
and obligations created by this Seventh Supplemental Resolution by giving at least sixty (60)
days’ notice to the Board. The Agent may be removed at any time, at the discretion of the Board,
by an instrument, signed by an Authorized Representative, filed with such Agent. The
resignation or removal of the Agent, as provided above, shall not be effective until a successor to
the Agent has been appointed by the Board.

(b) In the event of the resignation or removal of the Agent, the Agent shall deliver
any money and any Series 2025 Bonds and its related books and records held by it in such
capacity to its successor.

SECTION 5.04. Instruments of Bondholders. Any instrument required by this
Seventh Supplemental Resolution to be executed by Bondholders may be in any number of
writings of similar tenor and may be executed by Bondholders in person or by agent appointed in
writing. Proof of the execution of any such instrument or of the writing appointing any such
agent and of the ownership of Series 2025 Bonds given in any of the following forms shall be
sufficient for any of the purposes of this Seventh Supplemental Resolution: (i) a certificate of
any officer in any jurisdiction who by law has power to take acknowledgments within such
jurisdiction that the person signing such writing acknowledged before him the execution thereof;
or (ii) a certificate executed by any trust company or bank stating that at the date thereof the
party named therein did exhibit to an officer of such trust company or bank, as the property of
such party, the Series 2025 Bonds therein mentioned.

The Agent may rely on such an instrument of Bondholders unless and until the Agent
receives notice in the form specified in clause (i) or (i1) above that the original such instrument is
no longer reliable. In the event that the Agent shall receive conflicting directions from two or
more groups of Bondholders, each with combined holdings of not less than 25% of the principal
amount of outstanding Series 2025 Bonds, the directions given by the group of Bondholders
which hold the largest percentage of Series 2025 Bonds shall be controlling and the Agent shall
follow such directions to the extent required herein.
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ARTICLE VI
FEDERAL INCOME TAX MATTERS

SECTION 6.01. Tax Exemption. The Board covenants that, except as provided in
Section 6.02, it shall make such use of the proceeds of the Series 2025 Bonds, regulate
investments of the proceeds thereof and take such other and further actions as may be required
by sections 103 and 141 through 150, inclusive, of the Code, and all applicable temporary,
proposed and final regulations and procedures promulgated thereunder or promulgated under the
Internal Revenue Code of 1954, to the extent applicable to the Code (the "Regulations"),
necessary to assure that interest on such Series 2025 Bonds is excludable from gross income for
federal income tax purposes. Without limiting the generality of the foregoing covenant, the
Board hereby covenants as follows:

(a) The Board will not use and will not permit the indirect use of the net
proceeds of the Series 2025 Bonds (within the meaning of section 150(a)(3) of the
Code) in a manner that would cause such Series 2025 Bonds to be classified as
"private activity bonds" within the meaning of section 141(a) of the Code;

(b) The Board will not use and will not permit the indirect use of any
proceeds of the Series 2025 Bonds or any other funds of the Board, or take or
omit to take any action that would cause such Series 2025 Bonds to be "arbitrage
bonds" within the meaning of section 148(a) of the Code. To that end, the Board
will comply with all requirements of section 148 of the Code to the extent
applicable to the Series 2025 Bonds, including but not limited to any requirement
under section 148 of the Code that the yield on the investment of the proceeds of
the Series 2025 Bonds and moneys pledged to the repayment of the Series 2025
Bonds be restricted to a yield which is not materially higher than the yield on the
Series 2025 Bonds;

(c) The Board will take all necessary steps to comply with the
requirement that excess amounts earned on the investment of the "gross proceeds"
of the Series 2025 Bonds within the meaning of section 148(f)(6)(B) of the Code,
if any, be rebated to the federal government, and specifically, the Board will (i)
maintain records regarding the investment of the gross proceeds of the Series
2025 Bonds as may be required to calculate such excess amounts separately from
records of amounts on deposit in the funds and accounts of the Board which are
allocable to other bond issues of the Board or moneys which do not represent
gross proceeds of any bonds of the Board, (ii) calculate, not less often than
annually, the excess amounts, if any, earned from the investment of the gross
proceeds of the Series 2025 Bonds and (iii) pay, not less often than every fifth
(5th) anniversary date of the delivery of the Series 2025 Bonds, all amounts
required to be rebated to the federal government;

(d) The Board will not cause or permit the Series 2025 Bonds to be
treated as "federally guaranteed" obligations within the meaning of section 149(b)
of the Code;

(e) The Board will refrain from using the proceeds of the Series 2025
Bonds or the proceeds of any prior bonds to pay debt service on another issue
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more than ninety (90) days after the date of issue of the Series 2025 Bonds in
contravention of section 149(d) of the Code (relating to advance refundings); and

(f) The Board will timely file a statement with the federal government
setting forth the information required pursuant to section 149(e) of the Code.

For purposes of clause (a) above, the Board understands that the term "proceeds" includes
"disposition proceeds" as defined in the Regulations. All officers, employees and agents of the
Board are authorized and directed to provide certifications of facts and estimates that are material
to the reasonable expectations of the Board as of the date the Series 2025 Bonds are delivered,
and, further to establish such guidelines and procedures as may be necessary to assure that the
proceeds of all obligations purchased by the Board from Political Subdivisions are used and
invested in a manner consistent with the Board's covenants in this Section and that the interest on
all obligations purchased by the Board from Political Subdivisions will be and continue to be
excludable from gross income under section 103 of the Code and that such obligations are not
"private activity bonds" within the meaning of section 141(a) of the Code or that if such
obligations are "private activity bonds", the purchase of such obligations will not cause such
Series 2025 Bonds to become "private activity bonds" within the meaning of section 141(a) of
the Code. In complying with the foregoing covenants, the Board may rely from time to time
upon an opinion issued by Bond Counsel to the effect that any action by the Board or reliance
upon any interpretation of the Code or Regulations contained in such opinion will not cause
interest on the Series 2025 Bonds to be includable in gross income for federal income tax
purposes under existing law. The Political Subdivisions (or any '"related party", within the
meaning of Treas. Reg. §1.150-1) shall not pursuant to an arrangement, formal or informal,
purchase or be required to purchase Series 2025 Bonds in an amount related to the amount of
Political Subdivision Bonds, if any, to be acquired by the Board.

In order to facilitate compliance with clause (c) of this Section, a "Rebate Fund" is
established for the sole benefit of the United States of America, and the Rebate Fund shall not be
subject to the claim of any other person, including, without limitation, any Bondholder. The
Rebate Fund is established for the additional purpose of compliance with section 148 of the
Code.

Notwithstanding any other provision of this Seventh Supplemental Resolution, the
Board’s representations and obligations under the covenants and provisions of this Section 6.01
shall survive the defeasance and discharge of the Series 2025 Bonds for as long as such matters
are relevant to the exclusion of interest on the Series 2025 Bonds from the gross income of the
owners for federal income tax purposes.

SECTION 6.02.  Taxable Obligations. Without regard to Section 6.01 hereof, an
Authorized Representative, acting for and on behalf of the Board, shall designate those Series
2025 Bonds authorized to be sold pursuant to the terms of this Resolution that the Board does not
intend to issue in a manner such that the Series 2025 Bonds would constitute obligations
described in section 103 of the Code and all applicable temporary, proposed and final regulations
and procedures promulgated thereunder or promulgated under the Internal Revenue Code of
1954, to the extent applicable to the Code.

ARTICLE VII

CONTINUING DISCLOSURE UNDERTAKING
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SECTION 7.01. Annual Reports. The Board shall provide annually to the MSRB,
within one hundred and ninety-five (195) days after the end of each Fiscal Year ending in or
after the first Fiscal Year in which Series 2025 Bonds are issued, financial information and
operating data with respect to the Board of the general type included in the final Official
Statement authorized by Section 3.02 of this Resolution, being the information described in
Exhibit F hereto. Any financial statements so to be provided shall be (1) prepared in accordance
with the accounting principles described in Exhibit F hereto and (2) audited, if the Board
commissions an audit of such statements and the audit is completed within twelve (12) months
after the end of each Fiscal Year ending in or after 2025. If audited financial statements are not
available at the end of the twelve-month period, then the Board will provide notice that the
audited financial statements are not available, will provide unaudited financial statements by the
end of the twelve-month period and will provide audited financial statements for the applicable
fiscal year to the MSRB, when and if the audited financial statements become available.

If the Board changes its Fiscal Year, it will notify the MSRB of the change (and of the
date of the new Fiscal Year end) prior to the next date by which the Board otherwise would be
required to provide financial information and operating data pursuant to this Section.

The financial information and operating data to be provided pursuant to this Section may
be set forth in full in one or more documents or may be included by specific reference to any
document (including an official statement or other offering document, if it is available from the
MSRB) that theretofore has been provided to the MSRB or filed with the SEC. Filings shall be
made electronically, in such format specified by the MSRB.

SECTION 7.02. Disclosure Event Notices. The Board shall notify the MSRB, in a
timely manner, not in excess of ten (10) Business Days after the occurrence of any of the
following events, with respect to the Series 2025 Bonds:

1. Principal and interest payment delinquencies;
. Non-payment related defaults, if material;

3. Unscheduled draws on debt service reserves reflecting financial
difficulties;

4. Unscheduled draws on credit enhancements reflecting financial
difficulties;

5. Substitution of credit or liquidity providers, or their failure to perform;

6. Adverse tax opinions, the issuance by the Internal Revenue Service of

proposed or final determinations of taxability, Notices of Proposed Issue
(IRS Form 5701-TEB) or other material notices or determinations with
respect to the tax status of the Series 2025 Bonds, or other events affecting
the tax status of the Series 2025 Bonds;

7. Modifications to rights of holders of the Series 2025 Bonds, if material,

8. Series 2025 Bond calls, if material, and tender offers;

9. Defeasances;

10. Release, substitution, or sale of property securing repayment of the Series

2025 Bonds, if material;

11. Rating changes;

12.  Bankruptcy, insolvency, receivership or similar event of the Board,

13. The consummation of a merger, consolidation, or acquisition involving the
Board or the sale of all or substantially all of the assets of the Board, other
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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;

14. Appointment of a successor Agent or change in name of the Agent, if
material;

15. Incurrence of a Financial Obligation of the Obligated Person, if material,

or agreement to covenants, events of default, remedies, priority rights, or
other similar terms of a Financial Obligation of the Obligated Person, any
of which affect security holders, if material; and

16. Default, event of acceleration, termination event, modification of terms, or
other similar events under the terms of a Financial Obligation of the
Obligated Person, any of which reflect financial difficulties.

The Board shall notify the MSRB, in a timely manner, of any failure by the Board to
provide financial information or operating data in accordance with Section 7.01 of this Seventh
Supplemental Resolution by the time required by such Section.

As used in clause 12 above, the phrase "bankruptcy, insolvency, receivership or similar
event" means the appointment of a receiver, fiscal agent or similar officer for the Board in a
proceeding under the U.S. Bankruptcy Code or in any other proceeding under state or federal law
in which a court or governmental authority has assumed jurisdiction over substantially all of the
assets or business of the Board, or if jurisdiction has been assumed by leaving the Board and
officials or officers of the Board 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 Board.

As used in clauses 15 and 16 above, the term "Financial Obligation" means: (i) a debt
obligation; (ii) a derivative instrument entered into in connection with, or pledged as security or a
source of payment for, an existing or planned debt obligation; or (iii) a guarantee of (i) or (ii),
however, the term Financial Obligation shall not include Municipal Securities as to which a final
official statement has been provided to the MSRB consistent with the Rule; the term "Municipal
Securities" means securities which are direct obligations of, or obligations guaranteed as to
principal or interest by, a state or any political subdivision thereof, or any agency or
instrumentality of a state or any political subdivision thereof, or any municipal corporate
instrumentality of one or more states and any other Municipal Securities described by Section
3(a)(29) of the Securities Exchange Act of 1934, as the same may be amended from time to time;
and the term "Obligated Person" means the Board.

SECTION 7.03. Limitations, Disclaimers, and Amendments. The Board shall be
obligated to observe and perform the covenants specified in this Article for so long as, but only
for so long as, the Board remains an "obligated person" with respect to the Series 2025 Bonds
within the meaning of the Rule, except that the Board in any event will give the notice required
by Section 7.02 of any Series 2025 Bond calls and defeasance that cause the Board to be no
longer an "obligated person".

The provisions of this Article are for the sole benefit of the Holders and beneficial
owners of the Series 2025 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
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Board 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 Board'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 Board does not make any representation or warranty concerning
such information or its usefulness to a decision to invest in or sell Series 2025 Bonds at any
future date.

UNDER NO CIRCUMSTANCES SHALL THE BOARD BE LIABLE TO THE
HOLDER OR BENEFICIAL OWNER OF ANY SERIES 2025 BOND OR ANY OTHER
PERSON, IN CONTRACT OR TORT, FOR DAMAGES RESULTING IN WHOLE OR IN
PART FROM ANY BREACH BY THE BOARD, 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.

No default by the Board in observing or performing its obligations under this Article shall
constitute a breach of or default under this Seventh Supplemental Resolution for purposes of any
other provision of this Seventh Supplemental Resolution.

Should the Rule be amended to obligate the Board to make filings with or provide notices
to entities other than the MSRB, the Board agrees to undertake such obligation in accordance
with the Rule as amended.

Nothing in this Article is intended or shall act to disclaim, waive, or otherwise limit the
duties of the Board under federal and State securities laws.

The provisions of this Article may be amended by the Board 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 Board, but only if (1) the
provisions of this Article, as so amended, would have permitted an underwriter to purchase or
sell Series 2025 Bonds in the primary offering of the Series 2025 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 (2) either (a) the Holders of a majority
in aggregate principal amount (or any greater amount required by any other provision of this
Resolution that authorizes such an amendment) of the outstanding Series 2025 Bonds consent to
such amendment or (b) a Person that is unaffiliated with the Board and the State (such as
nationally-recognized bond counsel) determines that such amendment will not materially impair
the interests of the Holders and beneficial owners of the Series 2025 Bonds. If the Board so
amends the provisions of this Article, it shall include with any amended financial information or
operating data next provided in accordance with Section 7.01 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. The Board may also amend or repeal the provisions
of this continuing disclosure requirement if the SEC amends or repeals the applicable provision
of the Rule or a court of final jurisdiction enters judgment that such provisions of the Rule are
invalid, but only if and to the extent that the provisions of this sentence would not prevent an
underwriter from lawfully purchasing or selling Series 2025 Bonds in the primary offering of the
Series 2025 Bonds.
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SECTION 7.04. Continuing Disclosure Undertaking of Significant Borrowers. The
Board shall require each Significant Borrower to adopt an ordinance, order or resolution (a
“Significant Borrower Undertaking”) pursuant to which each Significant Borrower must agree to
provide annually to the MSRB financial information and operating data with respect to the
Significant Borrower of the general type hereinafter described. For purposes of this Section, the
term “Significant Borrower” includes (i) any Political Subdivision that is a Significant Borrower
as of the date this Seventh Supplemental Resolution is adopted (an “Existing Significant
Borrower”) and (ii) a Political Subdivision that, as a result of the Board’s future acquisition of its
Political Subdivision Bonds, becomes a Significant Borrower (a “Future Significant Borrower”).
Any Existing Significant Borrower must agree to provide, within one hundred and ninety-five
(195) days after the end of each fiscal year thereof ending in or after the year the Political
Subdivision became a Significant Borrower, financial information and operating data with
respect thereto of the nature included in the final Official Statement authorized by this Seventh
Supplemental Resolution, being the information described in Exhibit G hereto. Any financial
statements so to be provided shall be prepared in accordance with the accounting principles
described in Exhibit G hereto, or such other accounting principles as such Existing Significant
Borrower may be required to employ from time to time pursuant to state law or regulation. Any
Future Significant Borrower must agree to provide, within one hundred and ninety-five (195)
days after the end of each fiscal year thereof ending in or after the year the Political Subdivision
became a Significant Borrower, financial information and operating data with respect thereto of
the nature required by the Significant Borrower Undertaking. Any financial statements so to be
provided shall be prepared in accordance with the accounting principles described in the
Significant Borrower Undertaking, or such other accounting principles as such Significant
Borrower may be required to employ from time to time pursuant to state law or regulation. In
any case, if such Significant Borrower commissions an audit of such statements and the audit is
completed within the period during which they must be provided, the financial statements to be
provided shall be audited. If the audit of such financial statements is not complete within such
period, then such Significant Borrower shall provide unaudited financial statements and
thereafter audited financial statements for the applicable fiscal year to the Board, the MSRB,
when and if the audit report on such statements become available.

If any Significant Borrower changes its fiscal year, it shall be the duty of such Significant
Borrower, as required by its respective Significant Borrower Undertaking, to notify the MSRB of
the change (and of the date of the new fiscal year end) prior to the next date by which such
Significant Borrower otherwise would be required to provide financial information and operating
data pursuant to this Section. The financial information and operating data to be provided
pursuant to this Section may be set forth in full in one or more documents or may be included by
specific reference to any document (including an official statement or other offering document, if
it is available from the MSRB) that theretofore has been provided to the MSRB or filed with the
SEC.

Each Significant Borrower shall be obligated under its Significant Borrower Undertaking
to observe and perform the covenants specified in this Section for so long as, but only for so long
as, any Significant Borrower remains an “obligated person” with respect to the Series 2025
Bonds within the meaning of the Rule.

The provisions of this Section are for the sole benefit of the Holders and beneficial
owners of the Series 2025 Bonds, and nothing in this Section, express or implied, shall give any
benefit or any legal or equitable right, remedy, or claim hereunder to any other person.
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No default by any Significant Borrower in observing or performing its obligations as
described in this Section shall constitute a breach of or default under this Seventh Supplemental
Resolution for purposes of any other provision of this Seventh Supplemental Resolution.
Nothing in this Section is intended or shall act to disclaim, waive, or otherwise limit the duties of
any Significant Borrower under federal and state securities laws.

Each Significant Borrower Undertaking shall provide that the nature of the undertaking
therein may be amended by any Significant Borrower 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 any Significant Borrower, but only if (1) the
undertaking, as so amended, would have permitted an underwriter to purchase or sell Series 2025
Bonds in the primary offering of the Series 2025 Bonds in compliance with the Rule, taking into
account any amendments of interpretations of the Rule since such offering as well as such
changed circumstances and (2) either (a) the Holders of a majority in aggregate principal amount
(or any greater amount required by any other provision of this Seventh Supplemental Resolution
that authorizes such an amendment) of the outstanding Series 2025 Bonds consent to such
amendment or (b) a person that is unaffiliated with any Significant Borrower (such as nationally
recognized bond counsel) determined that such amendment will not materially impair the interest
of the Holders and beneficial owners of the Series 2025 Bonds. If any Significant Borrower so
amends its respective Significant Borrower Undertaking, it shall include with any amended
financial information or operating data next provided in accordance with this Section an
explanation, in narrative form, of the reason for the amendment and of the impact of any change
in the type of financial information or operating data so provided.

If the Board is unable, through no fault of its own, to obtain a Significant Borrower
Undertaking from any Political Subdivision which currently has Political Subdivision Bonds
held in either the CWSRF Portfolio Account or the DWSRF Portfolio Account and which
subsequent hereto becomes a Significant Borrower, the Board shall use its best efforts to obtain
relevant financial information and operating data with respect to any such Significant Borrower
and to provide the same annually to the MSRB within one hundred and ninety-five (195) days
after the end of each fiscal year of any such Significant Borrower ending in or after the fiscal
year in which such Political Subdivision became a Significant Borrower.

ARTICLE VIII
MISCELLANEOUS

SECTION 8.01. Amendment. This Seventh Supplemental Resolution may be amended
in the same manner, for the same purposes and subject to the same limitations as set forth in
Article VII of the Master Resolution for amendment of the Master Resolution; provided,
however, that with regard to any amendment of this Seventh Supplemental Resolution requiring
either the affirmation of the Rating Agencies or consent of the Bondholders, the only affirmation
or consent that shall be required is that of the Rating Agencies then rating the Series 2025 Bonds
or the Bondholders of the Series 2025 Bonds, as the case may be.

SECTION 8.02. Limitation of Rights. With the exception of rights herein expressly
conferred, nothing expressed or mentioned in or to be implied from this Seventh Supplemental
Resolution or the Series 2025 Bonds is intended or shall be construed to give to any Person other
than the Holders of the Series 2025 Bonds any legal or equitable right, remedy or claim under or

24




in respect to this Seventh Supplemental Resolution or any covenants, conditions and provisions
herein contained, this Seventh Supplemental Resolution and all of the covenants, conditions and
provisions herein being intended to be and being for the sole and exclusive benefit of the Holders
of the Series 2025 Bonds.

SECTION 8.03. Notices.

(a)

Except as otherwise provided herein, it shall be sufficient service or giving of any

notice, request, complaint, demand or other paper if the same shall be duly mailed by registered
or certified mail, postage prepaid, addressed as follows:

(b)

If to the Board:

Texas Water Development Board
Stephen F. Austin Building

1700 N. Congress, Suite 600

Austin, Texas 78711-3231

Attention: Executive Administrator
Telephone: (512) 463-7850
Telecopy: (512) 475-2053

E-mail: david.duran@twdb.texas.gov

If to the Agent:

At the address set forth in the Agency Agreement.

The Board shall provide notice of the following to any Rating Agency then rating

the Series 2025 Bonds affected thereby:

(1) any change to the Master Resolution, the Trust Agreement or the Agency

Agreement;

(11) any change of the Agent; and

(iii)  any redemption of all Series 2025 Bonds.

Such notice shall be given to the following Rating Agencies by United States mail, first-
class postage prepaid, at the addresses set forth below unless written notice designating a
different address is given to the Board:

If to Fitch:

Fitch Ratings

33 Whitehall Street

New York, NY 10004
Attention: Public Finance
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If to Moody’s:

Moody’s Investors Service, Inc.
7 World Trade Center at

250 Greenwich Street

New York, NY 10007

Attention: Public Finance Group

If to S&P:

S&P Global Ratings

55 Water Street, 38th Floor

New York, NY 10041

Attention: Public Finance Structured Surveillance

SECTION 8.04. Payments Due on Non-Business Days. In any case where the date of
maturity of interest on or premium, if any, or principal of the Series 2025 Bonds or the date fixed
for redemption of any Series 2025 Bonds shall not be a Business Day, then payment of such
interest, premium or principal need not be made on such date but shall be made on the next
succeeding Business Day, with the same force and effect as if made on the date of maturity or
the date fixed for redemption, and, in the case of such payment, no interest shall accrue for the
period from and after such date.

SECTION 8.05. Severability. If any provision of this Seventh Supplemental Resolution
is held to be in conflict with any applicable statute or rule of law or is otherwise held to be
unenforceable for any reason whatsoever, such circumstances shall not have the effect of
rendering the other provision or provisions herein contained invalid, inoperative, or
unenforceable to any extent whatsoever.

The invalidity of any one or more phrases, sentences, clauses, or Sections of this Seventh
Supplemental Resolution shall not affect the remaining portions of this Seventh Supplemental
Resolution or any part thereof.

SECTION 8.06. Effective Date. This Seventh Supplemental Resolution shall become
effective on the date (the “Effective Date”) of its approval by the Board and the delivery of the
Series 2025 Bonds to the Underwriters. From and after the Effective Date, all resolutions of, or
other official actions by, the Board which in any manner or to any extent conflicts with any
provision of this Seventh Supplemental Resolution shall be, and such other resolutions and
actions are hereby, expressly repealed to the extent of such conflict.

SECTION 8.07. Governing Law. This Seventh Supplemental Resolution shall be
governed by and interpreted in accordance with the laws of the State.

[Execution Page Follows]
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PASSED AND APPROVED this 16th day of January, 2025.

TEXAS WATER DEVELOPMENT BOARD

By:

Chairwoman

ATTEST:

Executive Administrator

(SEAL)
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EXHIBIT A

DEFINITIONS

“Agency Agreement” means the Paying Agent/Registrar Agreement between the Board
and The Bank of New York Mellon Trust Company, N.A., as Agent, or any agreement between
the Board and any successor Agent, as any such agreement may be amended or supplemented
from time to time.

“Agent” means the paying agent appointed pursuant to Section 5.01 and serving in such
capacities in accordance with this Seventh Supplemental Resolution; and “principal office” of
the Agent means the office thereof designated in writing to the Board; provided, that the Agent
may designate separate principal offices for all other Series of SRF Bonds issued under the
Master Resolution.

“Agent Member” means a member of, or participant in, the Depository.

“Authorized Denomination” shall mean $5,000 or any integral multiple thereof.

“Bond Purchase Agreement” means the agreement in substantially the form attached
hereto as Exhibit D, between the Board and the Underwriters (acting through their duly
designated representative), relating to the sale of the Series 2025 Bonds to the Underwriters for
the price and subject to the terms and conditions set forth therein.

“Bondholder”, “Holder” or “Holder of a SRF Bond” means (i) the record owner of any
Bond shown on the Register and (ii) so long as the Bonds are registered in accordance with the
provisions of Section 2.11 hereof, the Depository.

“Book-entry form” or “book-entry system” means, with respect to the Series 2025 Bonds,
a form or system, as applicable, under which (i) the ownership of beneficial interests in Series
2025 Bonds may be transferred only through a book-entry and (ii) physical Series 2025 Bond
certificates in fully registered form are registered only in the name of a Depository or its nominee
as Holder, with the physical Series 2025 Bond certificates “immobilized” in the custody of the
Depository or of the Agent on behalf of the Depository. The book-entry system is maintained by
and is the responsibility of the Depository and not the Agent. The book-entry is the record that
identifies, and records the transfer of the interests of, the owners of beneficial (book-entry)
interests in the Series 2025 Bonds.

“Business Day” means any day other than (i) a Saturday or Sunday, (ii) a legal holiday,
or (ii1) a day on which banking institutions in the city in which the designated office of the Agent
is located and authorized by law or executive order to close.

“Chapter 1371” means Chapter 1371, Texas Government Code.

“Computation Amount” means the surplus proceeds (rounded to the next higher $5,000
denomination) equal to the remainder of (i) thirty percent (30%) of the Net Proceeds less
proceeds of the Series 2025 Bonds directly or indirectly used to make loans or grants to Political
Subdivisions as of the last day of the One-Year Computation Period (but not less than zero) or
(i1) ninety-five percent (95%) of the Net Proceeds less the proceeds of the Series 2025 Bonds

A-1



directly or indirectly used to make loans or grants to Political Subdivisions as of the last day of
the Three-Year Computation Period (but not less than zero).

“Counsel” means an attorney, or firm of attorneys, admitted to practice law before the
highest court of any state in the United States of America or the District of Columbia, including
Bond Counsel.

“CWSRF Match Bonds” means the principal amount of Series 2025 Bonds issued to
provide matching funds for federal capitalization grants for the CWSREF, as certified to in writing
by an Authorized Representative.

“Date of Delivery” means the date of delivery of the Series 2025 Bonds to the
Underwriters.

“Depository” means The Depository Trust Company (a limited purpose trust company),
New York, New York ("DTC"), until any successor Depository shall have become such pursuant
to the applicable provisions of the Master Resolution and, thereafter, “Depository” shall mean
the successor Depository. Any Depository shall be a securities depository that is a clearing
agency under federal law operating and maintaining, with its participants or otherwise, a book-
entry system to record ownership of beneficial interests in Series 2025 Bonds, and to effect
transfer of Series 2025 Bonds, in book-entry form.

“Designated Rating Agency” means any Rating Agency, identified by an Authorized
Representative as a Designated Rating Agency for purposes of this Seventh Supplemental
Resolution, which has issued a rating on the SRF Bonds in exchange for good and valuable
consideration paid by the Board.

“DTC Participant” means the securities brokers and dealers, banks, trust companies,
clearing corporations and certain other organizations on whose behalf DTC was created to hold
securities to facilitate the clearance and settlement of securities transactions among DTC
Participants.

“DWSRF Match Bonds” means the principal amount of Series 2025 Bonds issued to
provide matching funds for federal capitalization grants for the DWSREF, as certified to in writing
by an Authorized Representative.

“Financing Program” means the financing program established by the Board pursuant to
the Master Resolution and pursuant to which the Board shall (i) authorize the issuance of SRF
Bonds pursuant to a Supplemental Resolution or (ii) establish one or more Program Periods
during which SRF Bonds may be issued in one or more Installments, in an aggregate principal
amount not to exceed the amount permitted under the terms of the related Supplemental
Resolution, all for the purposes authorized under the Master Resolution.

“Fifth Supplemental Resolution” means the Fifth Supplemental Resolution authorizing
the issuance, sale and delivery of the Series 2022 Bonds, adopted by the Board on April 11,
2022, as the same may be amended or supplemented from time to time as permitted thereby.

“First Supplemental Resolution” means the First Supplemental Resolution authorizing
the issuance, sale and delivery of the Series 2018 Bonds, adopted by the Board on March 1,
2018, as the same may be amended or supplemented from time to time as permitted thereby.
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“Fitch” means Fitch Ratings, Inc. and its successors and assigns; and, if such company
shall no longer perform the functions of a securities rating agency, “Fitch” shall be deemed to
refer to any other nationally recognized securities rating agency designated by an Authorized
Representative by notice to the Agent.

“Fourth Supplemental Resolution” means the Fourth Supplemental Resolution
authorizing the issuance, sale and delivery of the Series 2021 Bonds, adopted by the Board on
September 9, 2021, as the same may be amended or supplemented from time to time as permitted
thereby.

“Initial Bond” has the meaning set forth in Section 2.01 of this Seventh Supplemental
Resolution.

“Interest Payment Date” means any interest payment date as so identified in the Bond
Purchase Agreement.

“Letter of Representations” means the Blanket Letter of Representations between the
Board and the Depository, or another such Letter of Representations if determined necessary by
an Authorized Representative, each as amended or supplemented from time to time.

“Master Resolution” has the meaning assigned to that term in the recitals to this Seventh
Supplemental Resolution.

“Maturity Date” means with respect to any Series 2025 Bond, the scheduled date or dates
of final payment of such Series 2025 Bond, as so identified in the Bond Purchase Agreement.

2

“Moody’s” means Moody’s Investors Service, Inc., and its successors and assigns; and,
if such company shall no longer perform the functions of a securities rating agency, “Moody’s”
shall be deemed to refer to any other nationally recognized securities rating agency designated by
an Authorized Representative by notice to the Agent.

“MSRB” means the Municipal Securities Rulemaking Board.

“Net Proceeds” means the amounts received from the sale of the Series 2025 Bonds less
proceeds used to pay costs of issuance, including any underwriters’ compensation, proceeds used
to pay interest on Series 2025 Bonds during all or any portion of the One-Year Computation
Period or the Three-Year Computation Period, as the case may be, and proceeds deposited to a
reasonably required reserve or replacement fund.

“One-Year Computation Period” means the period ending on the last day of the one-year
period commencing on the Date of Delivery.

“Opinion of Bond Counsel” means any opinion of Bond Counsel and, as the context may
require, any such opinion with respect to the excludability of interest on the Series 2025 Bonds,
from gross income for federal income tax purposes and any other matters as required pursuant to
this Seventh Supplemental Resolution. No such opinion delivered pursuant hereto shall be
deemed unsatisfactory when required as a condition to any provision hereunder because such
opinion states that interest on the Series 2025 Bonds which are the subject of the opinion is an
item of tax preference or is includable in determining alternative minimum taxable income under
the Code.
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“QOutstanding”, when used with reference to the Series 2025 Bonds at any date as of
which the amount of outstanding Series 2025 Bonds is to be determined, means all Series 2025
Bonds which have been authenticated and delivered by the Agent hereunder, except:

(a) Series 2025 Bonds canceled or delivered for cancellation at or prior to such date;

(b) Series 2025 Bonds deemed to be paid in accordance with Section 5.02 of the
Master Resolution;

(©) Series 2025 Bonds in lieu of which others have been authenticated under Sections
2.09 and 2.10; and

(d) For purposes of any consent, request, demand, authorization, direction, notice,
waiver or other action to be taken by the holders of a specified percentage of
outstanding Series 2025 Bonds hereunder, all Series 2025 Bonds held by or for
the account of the Board, except that for purposes of any such consent, request,
demand, authorization, direction, notice, waiver or action the Agent shall be
obligated to consider as not being outstanding only Series 2025 Bonds known by
the Agent by actual notice thereof to be so held.

“Outstanding SRF Bonds” means the Series 2018 Bonds, the Series 2019 Bonds, the
Series 2020 Bonds, the Series 2021 Bonds, the Series 2022 Bonds and the Series 2023 Bonds.

“Principal Payment Date” means any principal payment date as so identified in the Bond
Purchase Agreement, including any scheduled mandatory sinking fund payment date.

“Rating Agency” means any nationally recognized statistical rating organization (as
defined by Rule 15¢3-1 of the General Rules and Regulations under the Securities Exchange Act
of 1934) designated by an Authorized Representative by notice to the Agent.

“Record Date” means the close of business on the fifteenth day of the month preceding
an Interest Payment Date.

“Register” means the books kept and maintained by the Agent for the registration and
transfer of Series 2025 Bonds pursuant to this Seventh Supplemental Resolution.

“Rule” means SEC Rule 15¢2-12.

“S&P” means S&P Global Ratings, a division of S&P Global Inc., and its successors and
their assigns; and, if such company shall no longer perform the functions of a securities rating
agency, “S&P” shall be deemed to refer to any other nationally recognized securities rating
agency designated by an Authorized Representative by notice to the Agent.

“SEC” means the United States Securities and Exchange Commission.

“Second Supplemental Resolution” means the Second Supplemental Resolution
authorizing the issuance, sale and delivery of the Series 2019 Bonds, adopted by the Board on
February 11, 2019, as the same may be amended or supplemented from time to time as permitted
thereby.

“Series 2018 Bonds” means the SRF Bonds issued pursuant to the First Supplemental
Resolution.
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“Series 2019 Bonds” means the SRF Bonds issued pursuant to the Second Supplemental
Resolution.

“Series 2020 Bonds” means the SRF Bonds issued pursuant to the Third Supplemental
Resolution.

“Series 2021 Bonds” means the SRF Bonds authorized to be issued pursuant to the
Fourth Supplemental Resolution.

“Series 2022 Bonds” means the SRF Bonds authorized to be issued pursuant to the Fifth
Supplemental Resolution.

“Series 2023 Bonds” means the SRF Bonds authorized to be issued pursuant to the Sixth
Supplemental Resolution.

“Series 2025 Bonds” means the SRF Bonds authorized to be issued pursuant to this
Seventh Supplemental Resolution.

“Seventh Supplemental Resolution” means the Seventh Supplemental Resolution
authorizing the issuance, sale and delivery of the Series 2025 Bonds, as the same may be
amended or supplemented from time to time as permitted hereby.

“Significant Borrower” means any Political Subdivision whose outstanding aggregate
principal amount of bonds issued by such Political Subdivision and held in both the CWSRF
Portfolio Account and the DWSRF Portfolio Account, comprises at least twenty percent (20%)
in aggregate principal amount of all Political Subdivision Bonds held in the CWSRF Portfolio
Account and the DWSRF Portfolio Account.

“Sixth Supplemental Resolution” means the Sixth Supplemental Resolution authorizing
the issuance, sale and delivery of the Series 2023 Bonds, adopted by the Board on March 9,
2023, as the same may be amended or supplemented from time to time as permitted thereby.

“Third Supplemental Resolution” means the Third Supplemental Resolution authorizing
the issuance, sale and delivery of the Series 2020 Bonds, adopted by the Board on April 9, 2020,
as the same may be amended or supplemented from time to time as permitted hereby.

“Three-Year Computation Period” means the period ending on the last day of the three-
year period commencing on the Date of Delivery.

“Underwriters” means Raymond James & Associates, Inc., together with other firms
designated in the Bond Purchase Agreement, as the underwriters for the Series 2025 Bonds.

* * *
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EXHIBIT B

This FORM OF BOND may be revised as provided in Section 2.08 of
this Seventh Supplement to conform to the terms of the sale of the Series 2025 Bonds.

UNITED STATES OF AMERICA
STATE OF TEXAS

REGISTERED REGISTERED
NO. DOLLARS
$

TEXAS WATER DEVELOPMENT BOARD
STATE REVOLVING FUND REVENUE BOND, NEW SERIES 2025

MATURITY DATE: INTEREST RATE (%): DATE OF DELIVERY: CUSIP NO.:
April 13, 2025

Registered Holder:
Principal Amount: DOLLARS

ON THE MATURITY DATE SPECIFIED ABOVE, THE TEXAS WATER
DEVELOPMENT BOARD (the "Board"), hereby promises to pay to the registered owner
specified above, or to the registered assignees hereof (either being hereinafter called the
"registered owner") the principal amount specified above and to pay interest thereon, from the
Date of Delivery of this Bond specified above, to the date of its scheduled maturity or date of
redemption, prior to its scheduled maturity, at the rate of interest per annum specified above,
with said interest being payable on August 1, 2025, and semiannually on each February 1 and
August 1 thereafter, except that if the Agent's Authentication Certificate appearing on the face of
this bond is dated later than August 1, 2025, such interest is payable semiannually on each
February 1 and August 1 following such date of authentication. Interest on this bond and the
series of which it is a part shall be computed on the basis of a 360-day year consisting of twelve
30-day months.

THE PRINCIPAL OF AND INTEREST ON this bond are payable in lawful money of
the United States of America, without exchange or collection charges. The principal of this bond
shall be paid to the registered owner hereof upon presentation and surrender of this bond at
maturity or upon the date fixed for its redemption prior to maturity, at the corporate trust office
of The Bank of New York Mellon Trust Company, N.A. (the "Agent") in Houston, Texas (the
"Designated Payment/Transfer Office"). The payment of interest on this Bond shall be made by
the Agent to the registered owner hereof as shown on the Register maintained by the Agent at the
close of business on the fifteenth day of the month next preceding such interest payment date
(the "Record Date") by check drawn by the Agent on, and payable solely from, funds of the
Board required to be on deposit with the Agent for such purpose as hereinafter provided; and
such check shall be sent by the Agent by United States mail, first-class postage prepaid, on each
such interest payment date, to the registered owner of record on the Record Date at its address as
it appears on the Register maintained by the Agent, as hereinafter described. The Board
covenants with the registered owner of this bond that no later than each principal payment date
and interest payment date for this bond it will make available to the Agent the amounts required
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to provide for the payment, in immediately available funds, of all principal of and interest on this
bond when due.

IF THE DATE for the payment of the principal of or interest on this bond shall be a
Saturday, Sunday, a legal holiday or a day on which banking institutions in the city where the
Designated Payment/Transfer Office of the Agent is located are authorized by law or executive
order to close, then the date for such payment shall be the next succeeding day which is not such
a Saturday, Sunday, legal holiday or day on which banking institutions are authorized to close;
and payment on such date shall have the same force and effect as if made on the original date
payment was due. Notwithstanding the foregoing, during any period in which ownership of this
bond is determined only by a book-entry at a securities depository for the Bonds (hereinafter
defined), any payment to the securities depository, or its nominee or registered assigns, shall be
made in accordance with existing arrangements between the Board and the securities depository.

THIS BOND is one of an authorized series of bonds dated as of the Date of Delivery
specified above, as designated in its title (hereinafter referred to as the “Bonds”), issued in the
aggregate principal amount of § for the purpose of (a) (i) providing $ for
the State Safe Drinking Water Revolving Fund (the “DWSRE”) to provide financial assistance to
Political Subdivisions for construction of publicly owned and privately owned drinking water
projects in accordance with the capitalization grant program established under the Federal
Drinking Water Act, (ii) providing $ for state matching funds in support of the State
Water Pollution Control Revolving Fund (the “CWSRF”) in accordance with the capitalization
grant program established under the Federal Clean Water Act, and (iii) providing $
for state matching funds in support of the DWSRF under the Federal Drinking Water Act and (b)
providing funds to pay costs of issuance. The Bonds are issued pursuant to and in full
compliance with the Constitution and laws of the State of Texas, including particularly the Bond
Act and Chapter 1371, Texas Government Code, as amended, and pursuant to a Master
Resolution of the Board, dated as of March 1, 2018 (the “Master Resolution”), and a Seventh
Supplemental Resolution of the Board, dated as of January 16, 2025 (the “Seventh Supplemental
Resolution”), authorizing and designating this series of Bonds. Terms used herein and not
otherwise defined have the meanings given in the Supplemental Resolution.

THE BONDS are special obligations of the Board secured by and payable from all
Pledged SRF Revenues; all Political Subdivision Bonds and Government Obligations held in the
CWSREF Portfolio Account (except as provided in Section 8.03 of the Master Resolution), and all
amounts in the CWSRF Revenue Account and the CWSRF Program Account pending
disbursement thereof; all Political Subdivision Bonds and Government Obligations held in the
DWSREF Portfolio Account (except as provided in Section 8.03 of the Master Resolution), and all
amounts in the DWSRF Revenue Account and the DWSRF Program Account pending
disbursement thereof; all amounts in the Operating Account created in the Master Resolution
pending disbursement thereof; all amounts held in the Portfolio Redemption Account created in
the Master Resolution; and all of the proceeds of the foregoing, including, without limitation,
investments (the “Security for the Bonds”). The foregoing notwithstanding, to the extent
permitted in the Seventh Supplemental Resolution, (A) Bonds issued for the purposes described
in clauses (a)(i) and (a)(ii) of the preceding paragraph shall be payable from amounts held in the
DWSRF Revenue Account and the DWSRF Program Account, to the extent that revenues held
in the CWSRF Revenue Account and the CWSRF Program Account are not sufficient to pay the
debt service due and owing on such Bonds on an interest payment date or a principal payment
date and (B) Bonds issued for the purposes described in clauses (a)(iii) and (a)(iv) of the
preceding paragraph shall be payable from amounts held in the CWSRF Revenue Account and
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the CWSRF Program Account, to the extent that revenues held in the DWSRF Revenue Account
and the DWSRF Program Account are not sufficient to pay the debt service due and owing on
such Bonds on an interest payment date or a principal payment date.

ISSUANCE OF THE BONDS SHALL NOT, DIRECTLY OR INDIRECTLY OR
CONTINGENTLY, OBLIGATE THE STATE OR ANY POLITICAL SUBDIVISION
THEREOF TO LEVY ANY FORM OF TAXATION THEREFORE OR MAKE ANY
APPROPRIATION FOR THEIR PAYMENT. NOTHING IN THE BONDS OR IN THE
MASTER RESOLUTION OR THE PROCEEDINGS OF THE BOARD AUTHORIZING THE
ISSUANCE OF THE BONDS OR IN THE SRF ACT OR THE BOND ACT SHALL BE
CONSTRUED SUCH THAT THE ISSUANCE OF THE BONDS BY THE BOARD CREATES
A DEBT OF THE STATE OR OF ANY POLITICAL SUBDIVISION THEREOF WITHIN
THE MEANING OF ANY STATE CONSTITUTIONAL OR STATUTORY LIMITATION.
THE BONDS SHALL NEVER CONSTITUTE GENERAL OBLIGATIONS OF THE BOARD
WITHIN THE MEANING OF ANY STATE CONSTITUTIONAL OR STATUTORY
PROVISION OR LIMITATION.

THE BONDS are issuable as fully registered bonds in the denomination of $5,000 or any
integral multiple thereof. This bond, upon surrender hereof at the principal office of the Agent
with a written instrument of transfer satisfactory to the Agent executed by the registered holder
hereof or his attorney duly authorized in writing may, at the option of the registered holder
hereof, be exchanged for Bonds of the same series, aggregate principal amount, maturity and
tenor and of any Authorized Denomination. This bond is transferable as provided in the
Supplemental Resolution, subject to certain limitations therein contained, only upon the Register
kept by the Agent and only upon surrender of this bond for transfer at the principal office of the
Agent, together with a written instrument of transfer (in substantially the form of assignment set
forth hereon) executed by the registered holder hereof or his duly authorized attorney. Upon
such surrender for registration of transfer, a new bond or bonds of the same series, aggregate
principal amount, interest rate, maturity and tenor and of any Authorized Denomination(s) will
be issued to the transferee in exchange therefor.

ANY SERVICE CHARGE made by the Agent for any such registration, transfer or
exchange referred to above shall be paid by the Board. The Agent or the Board may require
payment by the holder of a sum sufficient to cover any tax or other governmental charge payable
in connection therewith. The Agent shall not register any transfer of any bond after notice
calling such bond (or portion thereof) for redemption or partial redemption has been given and
prior to such redemption (except that the unredeemed portion of any Bond to be redeemed in part
may be transferred in accordance with the Supplemental Resolution).

WHENEVER the beneficial ownership of this bond is determined by a book-entry at a
securities depository for the Bonds, the foregoing requirements of holding, delivering or
transferring this bond shall be modified to require the appropriate person or entity to meet the
requirements of the securities depository as to registering or transferring the book-entry to
produce the same effect.

THE PERSON in whose name this bond is registered shall be deemed and regarded as
the absolute owner hereof for all purposes, and payment of or on account of either principal,
premium, if any, or interest shall be made only to or upon the order of the registered owner
hereof or his duly authorized attorney, but such registration may be changed as hereinabove
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provided. All such payments shall be valid and effectual to satisfy and discharge the liability
upon this bond to the extent of the sum or sums so paid.

THE BOARD reserves the option of calling Bonds maturing on and after August 1, 20,
for redemption prior to maturity, in whole or in part by lot, on August 1, 20, and on any date
thereafter, at a redemption price equal to the principal amount thereof, without premium, plus
accrued interest thereon to the date of redemption. If fewer than all of the Bonds are called for
redemption at any time, the maturities to be redeemed shall be selected by the Board, and the
Bonds to be redeemed within any one maturity shall be selected by the Agent by lot (in such
manner as the Agent may determine), in integral multiples of $5,000; provided, that during any
period in which ownership of the Bonds is determined only by a book-entry at a securities
depository for the Bonds, if fewer than all of the Bonds of the same maturity and bearing the
same interest rate are to be redeemed, the particular Bonds of such maturity and bearing such
interest rate shall be selected in accordance with the arrangements between the Board and the
securities depository.

THE BONDS shall be subject to extraordinary mandatory redemption prior to their
scheduled maturities, on , 20 (the "One-Year Extraordinary Mandatory Redemption"),
in an amount equal to the Computation Amount applicable to the One-Year Computation Period,
plus accrued interest to the date of such extraordinary mandatory redemption, at the redemption
prices set forth below, expressed as percentages of the principal amount of each maturity of the
Bonds so redeemed:

Maturity Redemption Maturity Redemption
August 1 Price (%) August 1 Price (%)

THE BONDS shall be subject to extraordinary mandatory redemption prior to their
scheduled maturities, on , 20 (the “Three-Year Extraordinary Mandatory
Redemption”), in an amount equal to the Computation Amount applicable to the Three-Year
Computation Period, plus accrued interest to the date of such extraordinary mandatory
redemption, at the redemption prices set forth below, expressed as percentages of the principal
amount of each maturity of the Bonds so redeemed:

Maturity Redemption Maturity Redemption
August 1 Price (%) August 1 Price (%)
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The foregoing notwithstanding, the Bonds shall not be subject to the Three-Year Extraordinary
Mandatory Redemption if the Board obtains an opinion of nationally-recognized bond counsel to
the effect that the failure by the Board to cause any such extraordinary mandatory redemption to
occur will not adversely affect the excludability of interest on the Bonds from gross income for
federal income tax purposes.

FOR PURPOSES of the One-Year Extraordinary Mandatory Redemption of Bonds and
the Three-Year Extraordinary Mandatory Redemption of Bonds, the Bonds subject to such
redemption shall be selected on a “Pro-Rata Basis”’; provided, that if any amount required to be
redeemed remains after such selection, such remaining amount shall be applied to the redemption
of §5,000 principal amount of each maturity of Bonds in inverse order of maturity. The term
“Pro-Rata Basis” means that the principal amount of Bonds of a particular maturity shall be
determined by multiplying the Computation Amount by the ratio which the principal amount of
Bonds of such maturity then outstanding bears to the aggregate principal amount of Bonds then
outstanding and subject to redemption.

THE BONDS scheduled to mature on August 1, 20 (the “7erm Bonds") are subject to
scheduled mandatory redemption by the Agent by lot, or by any other customary method that
results in a random selection, at a price equal to the principal amount thereof, plus accrued
interest to the redemption date, out of moneys available for such purpose in the interest and
sinking fund for the Bonds, on the dates and in the respective principal amounts, set forth in the
following schedule:

Mandatory Principal
Redemption Date Amount ($)

*

Stated Maturity*

The principal amount of Term Bonds of a stated maturity required to be redeemed on any
mandatory redemption date pursuant to the operation of the mandatory sinking fund redemption
provisions shall be reduced, at the option of the Board, by the principal amount of any Term
Bonds of the same maturity which, at least 45 days prior to a mandatory redemption date (1)
shall have been acquired by the Board 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 Agent for
cancellation, (2) shall have been purchased and canceled by the Agent at the request of the Board
at a price not exceeding the principal amount of such Term Bonds plus accrued interest to the
date of purchase, or (3) shall have been redeemed pursuant to the optional redemption provisions
and not theretofore credited against a mandatory redemption requirement.

NOT LESS THAN thirty (30) calendar days nor more than forty-five (45) calendar days
prior to the date fixed for any redemption, a written notice of such redemption shall be given to
the registered owner of each Bond or a portion thereof being called for redemption by depositing
such notice in the United States mail, first-class postage prepaid, addressed to each such
registered owner at his address shown on the Register maintained by the Agent as of the forty-
fifth (45th) day (whether or not a Business Day) next preceding the date fixed for redemption.
By the date fixed for any such redemption due provision shall be made by the Board with the
Agent for the payment of the required redemption price for this Bond or the portion hereof which
is to be so redeemed, plus accrued interest thereon to the date fixed for redemption. Should
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notice to call Bonds for redemption at the option of the Board be given in the manner provided
above, but the Board shall not be able to provide the Agent with amounts sufficient to effect on
the date fixed for redemption the payment of the entire redemption price of the Bonds so called
for redemption, no Bonds shall be redeemed on the date fixed for redemption, and the notice of
redemption for such Bonds shall be null and void.

IF SUCH NOTICE of redemption is given, and if due provision for such payment is
made, all as provided in the paragraph above, this bond, or the portion thereof which is to be so
redeemed, thereby automatically shall be redeemed prior to its scheduled maturity, and shall not
bear interest after the date fixed for its redemption, and shall not be regarded as being
outstanding except for the right of the registered owner to receive the redemption price plus
accrued interest to the date fixed for redemption from the Agent out of the funds provided for
such payment. The Agent shall record in the Register all such redemptions of principal of this
bond or any portion hereof. If a portion of any bond shall be redeemed, a substitute bond or
bonds having the same maturity date, bearing interest at the same rate, in any Authorized
Denomination, at the written request of the registered owner, and in an aggregate principal
amount equal to the unredeemed portion thereof, will be issued to the registered owner upon the
surrender thereof for cancellation, at the expense of the Board, all as provided in the
Supplemental Resolution. The foregoing notwithstanding, registered owners of the Bonds subject
to redemption may waive the requirement for mailing notice of redemption.

THIS BOND shall not be secured by or be entitled to any benefit under the Master
Resolution or the Supplemental Resolution, or become valid or obligatory for any purpose, until
the Agent’s Certificate of Authentication or the registration certificate of the Comptroller of
Public Accounts of the State (the “Comptroller”’) endorsed hereon shall have been executed by
the Agent or the Comptroller, respectively.

IT IS HEREBY CERTIFIED AND COVENANTED that this bond has been duly and
validly authorized, issued and delivered; that all acts, conditions and things required to exist,
happen and be performed precedent to the execution and delivery of the Master Resolution and
the Supplemental Resolution and the issuance of this bond and the series of which it is a part, do
exist, have happened and have been timely performed in regular form and manner as required by
law; and that the issuance of this bond and the series of which it forms a part does not exceed or
violate any State constitutional or statutory limitation.
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IN WITNESS WHEREOQF, the Board has caused this bond to be duly executed in its
name by the manual or facsimile signature of its Chairwoman and attested by the manual or
facsimile signature of its Executive Administrator, and its official seal to be impressed or
imprinted hereon.

TEXAS WATER DEVELOPMENT BOARD

By

Chairwoman

ATTEST:

(SEAL)

Executive Administrator
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[FORM OF AGENT’S CERTIFICATE OF AUTHENTICATION]

This bond is one of the bonds delivered pursuant to the within-mentioned Master
Resolution and Seventh Supplemental Resolution.

Date of Authentication THE BANK OF NEW YORK MELLON
TRUST COMPANY, N.A.,, as Paying
Agent/Registrar
Authorized Officer
% ok ok % %

[FORM OF REGISTRATION CERTIFICATE OF
COMPTROLLER OF PUBLIC ACCOUNTS]

OFFICE OF THE COMPTROLLER

OF PUBLIC ACCOUNTS
REGISTER NO.

THE STATE OF TEXAS

I hereby certify that this Bond has been examined, certified as to validity, and approved
by the Attorney General of the State of Texas, and that this Bond has this day been duly
registered by the Comptroller of Public Accounts of the State of Texas.

WITNESS MY HAND AND SEAL OF OFFICE at Austin, Texas this

Comptroller of Public Accounts of the State of Texas
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[FORM OF ASSIGNMENT]

The following abbreviations, when used in the inscription on the face of this bond, shall
be construed as though they were written out in full according to applicable laws or regulations;

UNIF GIFT MIN ACT —

TEN COM - as tenants in common Custodian
TEN ENT — as tenants by the entities (Cust) (Minor)
JTTEN - asjoint tenants with right of under Uniform Gifts to Minors Act
survivorship and not as tenants in
common (State)

Additional abbreviations may also be used though not in the above list.

FOR VALUE RECEIVED, the undersigned sells, assigns and transfers unto

Please Insert Social Security or
Other Identifying Number of Assignee

(Print or type the name and address, including
zip code of Assignee)

the within bond of the Texas Water Development Board and does hereby irrevocably constitute
and appoint
to transfer said bond on the books kept for registration thereof with full power of substitution in
the premises.

Date:

Signature Guaranteed:

NOTICE: Signature(s) must be guaranteed NOTICE: The signature to this assignment must

by a member firm of the New York Stock correspond with the name as it appears upon the

Exchange or a commercial bank or trust face of the within bond in every particular

company. without alteration or enlargement or any change
whatever.

B-9



The Initial Bond shall be in the form set forth above, except that the form of the single fully
registered Initial Bond shall be modified as follows:

(1) immediately under the name of the bond the headings "Interest Rate", "Maturity
Date", "Date of Delivery" and "CUSIP NO." shall be omitted; and

(11) Paragraph one shall read as follows:

Registered Owner: Raymond James & Associates, Inc.
Principal Amount: [to be filled in after pricing]
Date of Delivery: April 13, 2025

THE TEXAS WATER DEVELOPMENT BOARD, an agency of the State of Texas (the
“Board”), for value received, hereby promises to pay from the sources and as hereinafter
provided to the Registered Owner shown above, or the registered assigns thereof, the Principal
Amount hereinabove stated on August 1 in each of the years and in principal installments in

accordance with the following schedule:

Maturity Principal Amount ($) Interest Rate (%)

and to pay interest thereon from the Date of Delivery specified above, on August 1, 2025, and
semiannually on each February 1 and August 1 thereafter to the maturity date specified above, or
to the date of redemption prior to maturity, at the interest rates per annum specified above.
Interest shall be calculated on the basis of a 360-day year consisting of twelve 30-day months.



EXHIBIT C

Form of Bond Purchase Agreement
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EXHIBIT D

Form of Official Statement



EXHIBIT E

Form of Agency Agreement
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EXHIBIT F

DESCRIPTION OF ANNUAL FINANCIAL
INFORMATION OF THE BOARD

The following information is referred to in Section 7.01 of this Seventh Supplemental
Resolution.

Annual Financial Statements and Operating Data

The financial information and operating data with respect to the Board to be provided
annually in accordance with such Section are the quantitative financial information and operating
data pertaining to the Board included in the Official Statement in Table 1 — PROJECTED CASH
FLOW COVERAGE UNDER THE MASTER RESOLUTION, and “Appendix D — Summary of
Political Subdivision Bonds” and “Appendix G — Unaudited Financial Statements of the CWSRF
and DWSREF” to the Official Statement relating to the Series 2025 Bonds.

Accounting Principles
The accounting principles referred to in such Section are generally accepted accounting
principles for governmental units as prescribed by the Government Accounting Standards Board

from time to time, as such principles may be changed from time to time to comply with state law
or regulation.
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EXHIBIT G

DESCRIPTION OF ANNUAL FINANCIAL INFORMATION
OF EXISTING SIGNIFICANT BORROWERS

[To be completed to conform to the final Official Statement if Existing Significant
Borrowers, as defined in Section 7.04 of this Seventh Supplemental Resolution, are identified in
the final Official Statement]



This Preliminary Official Statement and the information contained herein are subject to completion or amendment. These securities may not be sold nor may offers to buy be accepted prior to the time the Official Statement is

delivered in final form. Under no circumstances shall this Preliminary Official Statement constitute an offer to sell or the solicitation of an offer to buy nor shall there be any sale of these securities in any jurisdiction in which such

offer, solicitation, or sale would be unlawful prior to registration or qualification under the securities laws of any such jurisdiction.

PRELIMINARY OFFICIAL STATEMENT

DATED MARCH 25, 2025 Ratings:
Fitch: “___”;
S&P: “__ 7

NEW ISSUE -- BOOK-ENTRY-ONLY (See “OTHER INFORMATION - Ratings”)

In the opinion of Bond Counsel, under existing law interest on the Series 2025 Bonds is excludable from gross income for federal income tax
purposes and the Series 2025 Bonds are not “specified private activity bonds.” See “TAX MATTERS” for a discussion of the opinion of Bond Counsel;
including the alternative minimum tax on certain corporations.

$ *
TEXAS WATER DEVELOPMENT BOARD
STATE REVOLVING FUND REVENUE BONDS,
NEW SERIES 2025

Interest Accrual: Date of Delivery (hereinafter defined) Due: August 1, as shown on inside cover

The Texas Water Development Board (the “Board”) is issuing the State Revolving Fund Revenue Bonds, New Series 2025 (the “Series 2025
Bonds”) pursuant to a Master Resolution adopted on March 1, 2018 (the “Master Resolution”), and a Seventh Supplemental Resolution to the Master
Resolution adopted by the Board on [January 16, 2025] (the “Seventh Supplemental Resolution”). The Master Resolution and the Seventh Supplemental
Resolution are collectively referred to herein as the “Resolution.” See “INTRODUCTION.” Unless otherwise defined herein, defined terms used in this
Official Statement shall have the meanings given in the Resolution. See “Appendix A — Related Definitions.”

Interest on the Series 2025 Bonds will accrue from the Date of Delivery at the rates of interest shown on the inside cover page hereof. Interest
will be initially payable on August 1, 2025, and semiannually on each February 1 and August 1 thereafter until maturity or prior redemption, and will be
calculated on the basis of a 360-day year composed of twelve 30-day months, until maturity or prior redemption. The Series 2025 Bonds will be issued
only as fully registered bonds in the denomination of $5,000 or any integral multiple thereof within a maturity.

The Board initially will issue the Series 2025 Bonds registered only in the name of Cede & Co., the nominee of DTC, pursuant to the book-entry-
only system described in “Appendix H - Description of Book-Entry-Only System.” Principal and interest on the Series 2025 Bonds will be payable to Cede
& Co., which will make distributions of the payments to the participating members of DTC for subsequent remittance to the Beneficial Owners (as defined
in Appendix H). In the event the Series 2025 Bonds are not in the book-entry-only system, payment of principal of the Series 2025 Bonds will be made to
the registered owners upon maturity or redemption prior to maturity only upon presentation and surrender of such Series 2025 Bonds at the Designated
Payment/Transfer Office of The Bank of New York Mellon Trust Company, N.A., as initial Paying Agent/Registrar (the “Paying Agent/Registrar” or the
“Agent”). As of the date hereof, the Designated Payment/Transfer Office of the Paying Agent/Registrar is its Houston, Texas corporate trust office.

The security for the Series 2025 Bonds consists of (i) all Pledged SRF Revenues; (ii) all Political Subdivision Bonds and Government Obligations
held in the CWSRF Portfolio Account (except as described in “Appendix F — Summary of Master Resolution and Seventh Supplemental Resolution —
Release of Political Subdivision Bonds”), all amounts in the CWSRF Revenue Account and the CWSRF Program Account pending disbursement thereof;
(iii) all Political Subdivision Bonds and Government Obligations held in the DWSRF Portfolio Account (except as described in “Appendix F — Summary
of Master Resolution and Seventh Supplemental Resolution — Release of Political Subdivision Bonds”), all amounts in the DWSRF Revenue Account and
the DWSRF Program Account pending disbursement thereof; (iv) all amounts in the Operating Account pending disbursement thereof; (v) all amounts held
in the Portfolio Redemption Account; and (vi) all of the proceeds of the foregoing, including, without limitation, investments thereof (collectively, the
“Security for the SRF Bonds”). See “THE SERIES 2025 BONDS — Security.” The Series 2025 Bonds, the Outstanding SRF Bonds (as defined herein)
and other obligations issued on a parity with the Series 2025 Bonds and the Outstanding SRF Bonds (collectively, the “SRF Bonds”) pursuant to
the Master Resolution shall be equally and ratably secured by and payable from a first lien on and pledge of the Security for the SRF Bonds.

The proceeds from the sale of the Series 2025 Bonds will be used to provide funds (1) to the DWSRF to finance the acquisition of Political
Subdivision Bonds, [(2) to the CWSRF and DWSRF to meet State Match requirements (see “INTRODUCTION” and “Appendix B — State Revolving
Funds — Federal Overview”)] and (3) to pay the costs of issuance of the Series 2025 Bonds. The Series 2025 Bonds are subject to (i) optional redemption
prior to their stated maturity, (ii) optional and mandatory redemption using Sale Proceeds and Prepayments and (iii) extraordinary mandatory redemption
as described herein. See “THE SERIES 2025 BONDS - Redemption.”

The Series 2025 Bonds are issued under authority of the laws of the State of Texas, including specifically Subchapter J, Chapter 15 and
Subchapter I, Chapter 17, Texas Water Code, as amended, and Chapter 1371, Texas Government Code, as amended. The Series 2025 Bonds shall
never constitute general obligations of the Board or the State of Texas within the meaning of any constitutional or statutory provision or limitation.
Issuance of the Series 2025 Bonds shall not, directly, indirectly or contingently, obligate the State of Texas to levy any form of taxation therefor or
make any appropriation for their payment. The Board has no taxing power.

SEE INSIDE COVER PAGE HEREIN FOR STATED MATURITIES, PRINCIPAL AMOUNTS, INTEREST
RATES, INITIAL YIELDS, CUSIP NUMBERS, AND REDEMPTION PROVISIONS

The Series 2025 Bonds are offered for delivery when, as and if issued, and are subject to the approval of the Attorney General of the State of

Texas and subject to the approval of certain legal matters by McCall, Parkhurst & Horton L.L.P., Bond Counsel. Certain legal matters will be passed upon

for the Board by Bracewell LLP, Disclosure Counsel. Certain legal matters will be passed upon for the Underwriters by their counsel, Orrick, Herrington

& Sutcliffe LLP, Austin, Texas. It is expected that the Series 2025 Bonds will be delivered through the facilities of DTC on or about April 13, 2025 (the
“Date of Delivery”).

RAYMOND JAMES
BAIRD Loop CAPITAL MARKETS PNC CAPITALMARKETS

RBC CAPITAL MARKETS STIFEL

* Preliminary, subject to change.



MATURITY SCHEDULE

$—*
TEXAS WATER DEVELOPMENT BOARD
STATE REVOLVING FUND REVENUE BONDS,

NEW SERIES 2025
CUSIP No. Prefix: 88285A?
M aturity Principal Interest Initial CUSIP
(August 1) Amount Rate Yield®  No. Suffix?

(Interest accrues from the Date of Delivery)

() The Series 2025 Bonds maturing on or after August 1,20 are subject to optional redemption at the option of the
Board, in whole or in part, prior to their stated maturity on August 1, 20, or any date thereafter, at a redemption
price of par plus accrued interest thereon to the date of redemption. The Series 2025 Bonds are subject to optional
and mandatory redemption using Sale Proceeds and Prepayments and extraordinary mandatory redemption as
described herein. See “THE SERIES 2025 BONDS - Redemption.”

@ CUSIP is a registered trademark of the American Bankers Association. CUSIP data herein is provided by CUSIP
Global Services, managed by FactSet Research Systems, Inc. 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 services provided by
CUSIP. The Board, the Financial Advisor, and the Underwriters are not responsible for the selection or correctness
of the CUSIP numbers set forth herein.

© The initial yields are established by the Underwriters and are subject to change.

* Preliminary, subject to change.
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TEXAS WATER DEVELOPMENT BOARD

Members Term Expiration

L’Oreal Stepney, P.E., Chairwoman February 1, 2029

Tonya R. Miller, Member February 1, 2027
Vacant, Member February 1, 2025
STAFF MEMBERS
Bryan McMath Executive Administrator
Kathleen Ligon Assistant Executive Administrator
Jessica Pena Deputy Executive Administrator
Rebecca Trevino Chief Financial Officer
Georgia Sanchez Deputy, Chief Financial Officer and
Development Fund Manager
David Duran Director, Debt and Portfolio Management
Ashley Harden General Counsel
BOND COUNSEL FINANCIAL ADVISOR
McCall, Parkhurst & Horton L.L.P. Hilltop Securities Inc.
Dallas, Texas Austin, Dallas, and San Antonio, Texas
DISCLOSURE COUNSEL PAYING AGENT/REGISTRAR
Bracewell LLP The Bank of New York Mellon Trust Company, N.A.
Houston, Texas Houston, Texas

Questions regarding this Official Statement may be directed to David Duran, Director, Debt and Portfolio
Management, Texas Water Development Board, 1700 North Congress Avenue, Austin, Texas 78701; Telephone:
(512) 463-7242; Electronic Mail: david.duran@twdb.texas.gov.
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For purposes of compliance with Rule 15¢2-12 of the United States Securities and Exchange Commission,
as amended and in effect on the date hereof (the “Rule”), this document constitutes an Official Statement of the Board
with respect to the Series 2025 Bonds that has been “deemed final” by the Board as of its date except for the omission
of no more than the information permitted by the Rule.

No dealer, broker, salesman or other person has been authorized by the Board or the Underwriters to give
any information, or to make any representations other than those contained in this Official Statement, and, if given or made,
such other information or representations must not be relied upon as having been authorized by the Board or the Underwriters.
This Official Statement does not constitute an offer to sell, or a solicitation of an offer to buy, Series 2025 Bonds in any
jurisdiction to any person to whom it is unlawful to make such offer, solicitation or sale in such jurisdiction.

Certain information set forth herein has been obtained from the Board and other sources which are believed to be
reliable but is not guaranteed as to accuracy or completeness, and is not to be construed as a representation by the
Underwriters. Any forward looking statements and expressions of opinion herein contained are subject to change without
notice, and neither the delivery of this Official Statement nor any sale made hereunder shall, under any circumstances,
create any implication that there has been no change in the affairs of the Board or other matters described herein since the
date hereof.

IN CONNECTION WITH THE OFFERING OF THE SERIES 2025 BONDS, THE UNDERWRITERS MAY OVER-
ALLOT OR EFFECT TRANSACTIONS WHICH STABILIZE OR MAINTAIN THE MARKET PRICES OF THE SERIES
2025 BONDS AT A LEVEL ABOVE THAT WHICH MIGHT OTHERWISE PREVAIL IN THE OPEN MARKET. SUCH
STABILIZING, IF COMMENCED, MAY BE DISCONTINUED AT ANY TIME.

NEITHER THE BOARD, ITS FINANCIAL ADVISOR NOR THE UNDERWRITERS MAKE ANY
REPRESENTATION OR WARRANTY WITH RESPECT TO THE INFORMATION CONTAINED IN THIS OFFICIAL
STATEMENT REGARDING THE DEPOSITORY TRUST COMPANY NEW YORK, NEW YORK, (“DTC”) OR ITS BOOK-
ENTRY-ONLY SYSTEM, AS SUCH INFORMATION HAS BEEN FURNISHED BY DTC. NEITHER THE BOARD NOR
ITS FINANCIAL ADVISOR MAKE ANY REPRESENTATION OR WARRANTY WITH RESPECT TO THE
INFORMATION CONTAINED IN THIS OFFICIAL STATEMENT UNDER THE CAPTION “OTHER
INFORMATION — UNDERWRITING.”

THE UNDERWRITERS HAVE PROVIDED THE FOLLOWING SENTENCE FOR INCLUSION IN THIS
OFFICIAL STATEMENT. THE UNDERWRITERS HAVE REVIEWED THE INFORMATION IN THIS OFFICIAL
STATEMENT IN ACCORDANCE WITH, AND AS PART OF, THEIR RESPECTIVE RESPONSIBILITIES TO
INVESTORS UNDER THE FEDERAL SECURITIES LAWS AS APPLIED TO THE FACTS AND CIRCUMSTANCES OF
THIS TRANSACTION, BUT THE UNDERWRITERS DO NOT GUARANTEE THE ACCURACY OR
COMPLETENESS OF SUCH INFORMATION.

NEITHER THE UNITED STATES SECURITIES AND EXCHANGE COMMISSION (“SEC”) NOR ANY
STATE SECURITIES COMMISSION HAS APPROVED OR DISAPPROVED OF THE SERIES 2025 BONDS OR
PASSED UPON THE ADEQUACY OR ACCURACY OF THIS DOCUMENT. ANY REPRESENTATION TO THE
CONTRARY IS A CRIMINAL OFFENSE.

No registration statement relating to the Series 2025 Bonds has been filed with the SEC under the Securities
Act of 1933, as amended, in reliance upon an exemption provided thereunder. The Series 2025 Bonds have not been
registered or qualified under the Securities Act of Texas in reliance upon various exemptions contained therein; nor have
the Series 2025 Bonds been registered or qualified under the securities laws of any other jurisdiction. The Board assumes
no responsibility for registration or qualification for sale or other disposition of the Series 2025 Bonds under the securities
laws of any jurisdiction in which the Series 2025 Bonds may be offered, sold or otherwise transferred. This disclaimer
of responsibility for registration or qualification for sale or other disposition of the Series 2025 Bonds will not be construed as
an interpretation of any kind with regard to the availability of any exemption from securities registration or qualification
provisions.
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PRELIMINARY OFFICIAL STATEMENT

$ *
TEXAS WATER DEVELOPMENT BOARD
STATE REVOLVING FUND REVENUE BONDS,
NEW SERIES 2025

INTRODUCTION

This Official Statement, including the cover page, maturity schedule and the appendices hereto, sets forth
certain information describing the Texas Water Development Board (the “Board”), certain programs of the Board,
including the State Water Pollution Control Revolving Fund, commonly referred to as the Clean Water State
Revolving Fund (“CWSRF”) and the Safe Drinking Water Revolving Fund, commonly referred to as the Drinking
Water State Revolving Fund (“DWSRF” and together with the CWSRF, the “State Revolving Funds” or the “SRFs”),
and the proposed issuance by the Board of its State Revolving Fund Revenue Bonds, New Series 2025 (the “Series
2025 Bonds”). The Series 2025 Bonds are being issued pursuant to a Master Resolution adopted by the Board on
March 1, 2018 (the “Master Resolution™), a Seventh Supplemental Resolution adopted by the Board on [January 23,
2025] (the “Seventh Supplemental Resolution™), and the terms of a bond purchase agreement pertaining to the sale of
the Series 2025 Bonds (the “Bond Purchase Agreement”). Pursuant to authority conferred by the Seventh
Supplemental Resolution, an Authorized Representative is authorized to act on behalf of the Board in selling and
delivering the Series 2025 Bonds through the execution of the Bond Purchase Agreement. The Master Resolution and
the Seventh Supplemental Resolution are sometimes hereinafter collectively referred to as the “Resolution.” The
Outstanding SRF Bonds, the Series 2025 Bonds and any SRF Bonds hereafter issued are equally and ratably secured
by and payable from a first lien on and pledge of the Security for the SRF Bonds. Unless otherwise defined herein,
capitalized terms used in this Official Statement shall have the meaning given to such terms in the Resolution. See
“Appendix A — Related Definitions.”

Master Resolution

The Master Resolution establishes a comprehensive financing program to accommodate the issuance or
incurrence of different types of obligations that are secured by and payable from a first lien on and pledge of the
Security for the SRF Bonds on a parity with the lien thereon that secures issues of notes and bonds, including the
Series 2025 Bonds, from time to time issued or incurred under the Master Resolution. The Series 2025 Bonds are the
seventh series of SRF Bonds issued under the Master Resolution. The Outstanding SRF Bonds are the New Series
2018 Bonds, issued in the original aggregate principal amount of $288,395,000, the New Series 2019 Bonds, issued
in the original aggregate principal amount of $221,005,000, the New Series 2020 Bonds, issued in the original
aggregate principal amount of $352,590,000, the New Series 2021 Bonds, issued in the original aggregate principal
amount of $386,155,000, the New Series 2022 Bonds, issued in the original aggregate principal amount of
$234,550,000, and the New Series 2023 Bonds, issued in the original aggregate principal amount of $192,325,000.
The Series 2025 Bonds, the Outstanding SRF Bonds and any SRF Bonds hereafter issued are equally and ratably
secured by and payable from a first lien on and pledge of the Security for the SRF Bonds. See “INTRODUCTION —
Cross-Collateralization of State Revolving Funds,” and “THE SERIES 2025 BONDS — Security.” The Master
Resolution also provides for and authorizes the Board to enter into Credit Enhancement Agreements in connection
with the issuance of the SRF Bonds secured by a lien on and pledge of the Security for the SRF Bonds. See “STATE
REVOLVING FUNDS” herein for a description of the outstanding obligations heretofore issued by the Board in
support of the SRF financing program. Also see “INTRODUCTION — Cross-Collateralization of State Revolving
Funds” herein.

The Master Resolution establishes a comprehensive financing program pursuant to authority conferred by
and in accordance with the provisions of the Constitution and laws of the State, particularly the SRF Act, the Bond
Act and Chapter 1371, in order to: (i) provide funds, including state matching funds, to augment the CWSRF; (ii)
provide funds, including state matching funds, to augment the DWSRF; (iii) fund any reserve or other fund established
in connection with the issuance of SRF Bonds; (iv) refund and refinance outstanding obligations secured in whole or
in part by a pledge of the Security for the SRF Bonds; (v) consolidate revenues and other assets of the CWSRF and
the DWSREF to secure SRF Bonds and Subordinate Obligations under authority of State law to cross-collateralize any
State Revolving Fund administered by the Board, including, without limitation, the CWSRF and the DWSRF; (vi)

*Preliminary, subject to change.



pay the cost of issuance of SRF Bonds; and (vii) provide funds for any other lawful purpose. See Cross
Collateralization of State Revolving Funds” and “PLAN OF FINANCE.” State matching funds provided to obtain
federal capitalization grants for the CWSRF and the DWSREF are referred to herein as “State Match.”

Brief descriptions of the Board, The Depository Trust Company, New York New York (“DTC”) and certain
provisions of the Series 2025 Bonds, are included in this Official Statement. Descriptions of the Clean Water State
Revolving Fund and Drinking Water State Revolving Fund are attached hereto as Appendix B. A description of the
Board is attached hereto as Appendix C. A summary of the Political Subdivision Bonds (also referred to herein as
“PSBs”) currently held in the CWSRF Portfolio Account and the DWSRF Portfolio Account is attached hereto as
Appendix D. The form of the opinion of Bond Counsel is attached hereto as Appendix E. A summary of certain
provisions of the Master Resolution and the Seventh Supplemental Resolution affecting the use and disposition of the
Security for the SRF Bonds and certain other terms and procedures affecting the SRF Bonds, including the Series
2025 Bonds, is attached hereto as Appendix F. The Unaudited Financial Statements of the CWSRF and the DWSRF
for the last five Fiscal Years are attached hereto as Appendix G. A description of DTC and its Book-Entry-Only
System is attached hereto as Appendix H. The descriptions, summaries and excerpts herein of the Master Resolution
and Seventh Supplemental Resolution are qualified in their entirety by reference to such documents and are further
qualified by reference to laws relating to or affecting generally the enforcement of creditors’ rights and principles of
equity. Investors must read the entire Official Statement to obtain information essential to making an informed
investment decision.

Cross-Collateralization of State Revolving Funds

The State Revolving Funds are the principal means by which the Board carries out the financial assistance
directives of the SRF Act, the Federal Clean Water Act (as defined herein) and the Federal Drinking Water Act (as
defined herein). The Board uses the State Revolving Funds to provide financial assistance to Political Subdivisions
through the Board’s acquisition of Political Subdivision Bonds. The Board’s acquisition of Political Subdivision
Bonds is funded with proceeds of SRF Bonds and State General Obligation Match Bonds issued by the Board, federal
capitalization grants under the Federal Clean Water Act and the Federal Drinking Water Act, and recycled cash
balances and investment earnings on fund balances. Political Subdivisions use the proceeds of Political Subdivision
Bonds for the purpose of planning, design, acquisition and construction of wastewater treatment works, including
stormwater and nonpoint source pollution control projects (in the context of the CWSRF program) and planning,
design, acquisition and construction of water system works, including the purchase of capacity and other systems (in
the context of the DWSRF program), and other authorized purposes pursuant to the SRF Act, the Federal Clean Water
Act and the Federal Drinking Water Act. See “STATE REVOLVING FUNDS.”

Pursuant to the Master Resolution, the Board utilizes a combined financing program to provide funds to the
CWSREF and the DWSRF in an efficient manner through the issuance of SRF Bonds. The cross-collateralization of
money and other assets of the CWSRF and the DWSRF pursuant to the Master Resolution provides common security
for the payment of debt service on such SRF Bonds. Cross-collateralization is permitted by the SRF Act and federal
law. Money and other assets of the DWSRF will be available to pay debt service on SRF Bonds issued to augment the
CWSREF, to the extent money and other assets of the CWSRF are not sufficient to pay debt service on SRF Bonds
issued to augment the CWSRF. Money and other assets of the CWSRF will be available to pay debt service on SRF
Bonds issued to augment the DWSREF, to the extent money and other assets of the DWSRF are not sufficient to pay
debt service on SRF Bonds issued to augment the DWSRF.

The CWSREF is in its 38" year of operation. The DWSREF is in its 28" year of operation. For the period from
inception of the State Revolving Funds through the period ending [November 30, 2024], the Board has utilized the
State Revolving Funds to provide financial assistance to Political Subdivisions within the CWSRF Portfolio Account
and the DWSRF Portfolio Account as follows:

[TO BE UPDATED]



CWSRF DWSRF Total
Total Funding Commitments Since Inception $ 11,256,176,557 $ 3,657,905,817 $ 14,914,082,374

Currently Outstanding Pledged PSBs $ 3,257,912,000 $ 1,830,081,000 $ 5,087,993,000

Number of Political Subdivisions with 195 206 401 =*
Pledged PSBs Outstanding

* When aggregated, the total number of unique political subdivisions with either CWSRF or DWSRF outstanding
bonds is approximately [319].

See “Appendix B — Information Regarding the Clean Water State Revolving Fund And the Drinking Water
State Revolving Fund” for a more detailed discussion of the CWSRF and the DWSRF. The Board can give no
assurances that the terms of any committed Political Subdivision Bonds to be purchased in the future will not change
or that such Political Subdivision Bonds will ever be purchased. Additionally, the Board can give no assurances that
any applications for funding which have not been approved by the Board will, in fact, be approved and funded in the
amounts indicated.

The Series 2025 Bonds

In the Seventh Supplemental Resolution, the Board authorized the issuance of the Series 2025 Bonds, in one
or more series, in an aggregate principal amount not to exceed $400,000,000. The Series 2025 Bonds are the seventh
series of SRF Bonds issued under the terms of the Master Resolution. The Board has reserved the right in the Master
Resolution to issue additional series of bonds, notes or other obligations or evidence of indebtedness on parity with
the Series 2025 Bonds and the Outstanding SRF Bonds and to execute Credit Enhancement Agreements on parity
with any Credit Enhancement Agreements relating to the Outstanding SRF Bonds. The Board currently has no present
intention to enter into a Credit Enhancement Agreement in connection with the issuance of the Series 2025 Bonds.
The Board has not entered into, and has no present intention of entering into, a Credit Enhancement Agreement in
connection with the Outstanding SRF Bonds.

Texas Water Development Board

The Board is an agency of the State and was created by constitutional amendment in 1957. Its mission is to
lead the state’s efforts in ensuring a secure water future for Texas. The Board is responsible for long-range water
planning in the State. The Board is primarily responsible for the State’s financial programs associated with the water
industry, including the establishment of policy for the financial programs.

Through its financial assistance programs, including the CWSRF and the DWSRF, the Board provides
financial assistance for eligible water-related facilities, including components of water supply, wastewater (sewage)
conveyance and treatment, flood control, municipal solid waste management and agricultural water conservation
projects.

The Board is composed of three full-time members who are appointed by the Governor and confirmed by the
Texas Senate. Members of the Board serve staggered six-year terms. In accordance with State law, the Board must
appoint the Executive Administrator of the Board.

See “Appendix C — Information Regarding the Texas Water Development Board” for a more detailed
discussion of the Board and its history, organizational structure, board members and key staff members, financial
assistance programs, and legislative oversight.



PLAN OF FINANCE
Purpose

The Series 2025 Bonds are being issued to provide funds (i) to the DWSREF to finance the acquisition of
Political Subdivision Bonds, (ii) to the CWSRF and DWSREF to meet State Match requirements and (ii) to pay the
costs of issuance of the Series 2025 Bonds. See “Sources and Uses” below.

Sources and Uses

The proceeds from the sale of the Series 2025 Bonds are estimated to be applied as set forth in the following
table:

S ources of Funds

Par Amount . .. ... e

Net Original [ssue Premium . .. ......... ... 0.,

Total Sources $ -

Uses of Funds
[ Deposit for acquisition of Political Subdivision Bonds
to DWSRF Bond Proceeds Subaccount] . ..........................
Underwriters’ Discount . .. ...ttt
Costs Of [SSUANCE . . . ..ottt e
Total Uses $ -

THE SERIES 2025 BONDS
General

The Series 2025 Bonds are special obligations of the Board and are issued pursuant to the Resolution and the
laws of the State of Texas, including Subchapter J of Chapter 15 of the Texas Water Code, as amended (the “SRF
Act”), Subchapter I of Chapter 17 of the Texas Water Code, as amended (the “Bond Act”), and Chapter 1371. The
Series 2025 Bonds shall never constitute general obligations of the Board or the State within the meaning of any
constitutional or statutory provision or limitation.

The Series 2025 Bonds will be issued as fully registered bonds in denominations of $5,000 or any integral
multiples thereof. Interest on the Series 2025 Bonds will accrue from the Date of Delivery at the respective rates
shown on the inside cover page of this Official Statement, calculated on the basis of a 360-day year composed of
twelve 30-day months. Interest on the Series 2025 Bonds will be payable initially on August 1, 2025 and semiannually
on each February 1 and August 1 thereafter (each an “Interest Payment Date”), until maturity or prior redemption.
The Series 2025 Bonds will mature in the principal amounts and on the dates shown on the inside cover page of this
Official Statement. The Series 2025 Bonds, when issued, will be registered in the name of Cede & Co., as nominee
for DTC.

Payment

As long as the Series 2025 Bonds are held in the book-entry-only system, payment on the Series 2025 Bonds
will be made directly to DTC or its nominee, Cede & Co., by The Bank of New York Mellon Trust Company, N.A.
(the “Agent”) in accordance with arrangements among the Board, the Agent and DTC. See “Appendix H — Description
of Book-Entry-Only System.”



The principal and redemption price of the Series 2025 Bonds shall be payable, without exchange or collection
charges, in lawful money of the United States of America, to the respective registered owners thereof upon
presentation and surrender thereof at maturity or upon the date fixed for redemption prior to maturity at the office for
payment of the Agent (the “Designated Payment/Transfer Office”). If the Series 2025 Bonds are not held in book-
entry form, as described in “Appendix H - Description of Book-Entry-Only System,” interest on the Series 2025 Bonds
shall be payable by the Agent on each Interest Payment Date, in lawful money of the United States of America, by
check or draft dated as of such Interest Payment Date, sent by United States mail, first-class postage prepaid, to the
respective owners thereof, at the address of each such registered owner as it appears in the Register on the Record
Date (hereinafter defined) preceding each such Interest Payment Date. Any accrued interest due upon the redemption
of any Series 2025 Bond prior to maturity as provided in the Seventh Supplemental Resolution shall be payable to the
registered owner thereof at the Designated Payment/Transfer Office, upon presentation and surrender thereof for
redemption and payment at the Designated Payment/Transfer Office. As of the date of this Official Statement, the
Designated Payment/Transfer Office of the Agent is its Houston, Texas office.

Security

The security for the Series 2025 Bonds consists of (i) all Pledged SRF Revenues; (ii) all Political Subdivision
Bonds and Government Obligations held in the CWSRF Portfolio Account (except as described in “Appendix F —
Summary of Master Resolution and Seventh Supplemental Resolution — Release of Political Subdivision Bonds”), all
amounts in the CWSRF Revenue Account and the CWSRF Program Account pending disbursement thereof; (iii) all
Political Subdivision Bonds and Government Obligations held in the DWSRF Portfolio Account (except as described
in “Appendix F — Summary of Master Resolution and Seventh Supplemental Resolution — Release of Political
Subdivision Bonds”), all amounts in the DWSRF Revenue Account and the DWSRF Program Account pending
disbursement thereof; (iv) all amounts in the Operating Account pending disbursement thereof; (v) all amounts held
in the Portfolio Redemption Account; and (vi) all of the proceeds of the foregoing, including, without limitation,
investments thereof (collectively the “Security for the SRF Bonds™). The Series 2025 Bonds, the Outstanding SRF
Bonds and any SRF Bonds hereafter issued are equally and ratably secured by and payable from a first lien on and
pledge of the Security for the SRF Bonds. See “INTRODUCTION — Cross-Collateralization of State Revolving
Funds.” The foregoing notwithstanding, the principal of and interest on SRF Bonds issued to provide State Match
funds will be payable ONLY from Repayments which consist of interest (and not principal) and amounts received by
the Board as income, profits or gain on investments.

The Board reserved the right in the Master Resolution, but is not obligated, to fund a reserve fund for SRF
Bonds in accordance with the terms of a Supplemental Resolution. The Board has not created or funded, and in
connection with the issuance of the Series 2025 Bonds does not intend to create or fund a reserve fund. The Board
does reserve the right, at its option, to create and fund a reserve for SRF Bonds, including the Series 2025 Bonds. See
“Appendix F — Summary of Master Resolution — Funds and Accounts — Flow of Funds — Fourth”.

Matters Relating to Redemption and Prepayment

Disposition of Sale Proceeds and Prepayments. The use and disposition of Sale Proceeds (including proceeds
of the Outstanding SRF Bonds and the Series 2025 Bonds) and Prepayments (including proceeds of Prepayments of
Political Subdivision Bonds relating to the Outstanding SRF Bonds and the Series 2025 Bonds) are governed by the
Master Resolution and supplemental resolutions authorizing SRF Bonds (including the Series 2025 Bonds). See
“Redemption — Optional Redemption Using Sale Proceeds and Prepayments and Mandatory Redemption Using
Prepayments” below. Generally, Sale Proceeds and Prepayments must be (i) reinvested through the purchase of
Political Subdivision Bonds or Government Obligations or (ii) used to redeem SRF Bonds (including the Series 2025
Bonds), subject to and in accordance with the Master Resolution and supplemental resolutions authorizing SRF Bonds
(including the Seventh Supplemental Resolution adopted in connection with the sale of the Series 2025 Bonds).

Prior to the use of Sale Proceeds or Prepayments to redeem unrelated SRF Bonds, the Board must obtain an
opinion of Bond Counsel as described below under “Redemption — Optional Redemption Using Sale Proceeds and
Prepayments and Mandatory Redemption Using Prepayments.” The Master Resolution also provides that the Board
may not take any action to generate Sale Proceeds unless such Sale Proceeds are applied to the optional redemption
of SRF Bonds or reinvested in Political Subdivision Bonds or Government Obligations. In addition, the ability of a
Political Subdivision to prepay its Political Subdivision Bonds prior to the stated maturity or scheduled mandatory



redemption date therefor (resulting in a Prepayment) is limited by the optional call features associated with such
Political Subdivision Bonds.

Board Policy Regarding Prepayment Proceeds. Historically, and as a matter of Board policy, (i) the Board
has held Political Subdivision Bonds until their stated maturity or prior redemption by the issuing Political Subdivision
(which has prevented the generation of Sale Proceeds) and (ii) the Board has used Prepayments for reinvestment in
Political Subdivision Bonds or to redeem related obligations through the exercise of optional redemption rights. Since
the inception of the revenue bond financing programs for the CWSRF and the DWSRF, no bonds issued by the Board
have been redeemed as a result of mandatory redemption caused by the receipt of Prepayments.

Redemption

Optional Redemption. The Series 2025 Bonds maturing on and after August 1, 20, will be subject to
redemption prior to their stated maturities, at the option of the Board from available funds, in whole or in part on
August 1,20 or any day thereafter at a redemption price of par plus accrued interest to the date fixed for redemption.
The maturity dates of the Series 2025 Bonds called for optional redemption prior to maturity shall be determined by
the Board. See “Partial Redemption” for an explanation of the selection of Series 2025 Bonds in the event of partial
redemption.

Subject to certain conditions, available funds may include Sale Proceeds or Prepayments derived from
Political Subdivision Bonds and Government Obligations related to any series of Bonds or General Obligation Match
Bonds as well as Sale Proceeds or Prepayments derived from Political Subdivision Bonds and Government
Obligations related to the Series 2025 Bonds. See “Appendix A — Related Definitions — Master Resolution - Sale
Proceeds.”

Optional Redemption Using Sale Proceeds and Prepayments and Mandatory Redemption Using
Prepayments. The Master Resolution provides for the use and disposition of Sale Proceeds and Prepayments in the
following manner, to the extent such amounts are not reinvested in Political Subdivision Bonds or Government
Obligations:

e Sale Proceeds or Prepayments may be applied to the redemption of SRF Bonds (including the Series
2025 Bonds) on or after the earliest practical redemption date to the extent that such SRF Bonds are
subject to optional redemption without premium within ninety (90) days of receipt by the Board of such
Sale Proceeds or Prepayments.

e The Series 2025 Bonds may be subject to mandatory redemption prior to maturity to the extent there are
moneys in the Portfolio Redemption Account as a result of Prepayments not having been applied either
(i) to the optional redemption of SRF Bonds (including the Series 2025 Bonds) in accordance with the
preceding paragraph or (ii) within one hundred and eighty (180) days of receipt thereof to purchase
Political Subdivision Bonds or Government Obligations. The Board may not generate or create Sale
Proceeds unless such Sale Proceeds are reinvested or applied to the optional redemption of SRF Bonds
(including the Series 2025 Bonds). Therefore, Sale Proceeds shall not be used to mandatorily redeem
SRF Bonds (including the Series 2025 Bonds). Such mandatory redemption of Series 2025 Bonds may
be in whole or in part on any Business Day and at a redemption price equal to the principal amount of
the Series 2025 Bonds to be redeemed plus accrued interest thereon to the redemption date.

Prior to the redemption of any SRF Bond using Prepayments derived from (i) Political Subdivision Bonds or
Government Obligations related to a series or installment of SRF Bonds issued as tax-exempt obligations, other than
the series or installment of SRF Bonds then being redeemed or (ii) Political Subdivision Bonds or Government
Obligations related to General Obligation Match Bonds issued as tax-exempt obligations (collectively, “Unrelated
SRF Prepayments”), the Board must obtain an opinion of Bond Counsel to the effect that such Unrelated SRF
Prepayments may be used to redeem such SRF Bonds without adversely affecting the excludability from gross income
of interest payable on the outstanding SRF Bonds and General Obligation Match Bonds to the extent such obligations
were issued on a tax-exempt basis. See “Matters Relating to Redemption and Prepayment” above for information
concerning certain redemption considerations that are expected to reduce the likelihood that the Series 2025 Bonds
will be subject to mandatory redemption from Prepayments.



Extraordinary Mandatory Redemption of Series 2025 Bonds. Section 149(f) of the Internal Revenue Code
of 1986 (the “Code”) imposes certain requirements on bonds issued by state and local governments for pooled
financing programs, such as the Series 2025 Bonds, in order for the interest to be and remain exempt from federal
income taxation. One such requirement mandates the redemption of bonds in circumstances in which the bond
proceeds are not used to originate Political Subdivision Bonds within certain prescribed periods. In particular, section
149(f) of the Code requires the following: the issuer (i) must reasonably expect that, within the one-year period
beginning on the date of issue, at least 30 percent of the net proceeds of the issue will be used directly or indirectly to
originate Political Subdivision Bonds (the “One-Year Computation Period”); and (ii) must redeem outstanding bonds
within 90 days after the end of such one-year period to the extent of, and in an amount equal to the unused proceeds,
i.e., the difference between the amount actually used and an amount equal to 30 percent of the net proceeds of the
issue; and the issuer (i) must reasonably expect that within the three-year period beginning on the date of issue, at least
95 percent of the net proceeds of the issue will be used directly or indirectly to originate Political Subdivision Bonds
(the “Three-Year Computation Period”); and (ii) must redeem outstanding bonds within 90 days after the end of such
three-year period to the extent of, and in an amount equal to the unused proceeds, i.e., the difference between the
amount actually used and an amount equal to 95 percent of the net proceeds of the issue.

At the date of issuance of the Series 2025 Bonds, a portion of the Series 2025 Bond proceeds will be held by
the Board and applied from time to time after the issuance of the Series 2025 Bonds to originate Political Subdivision
Bonds for CWSRF or DWSREF financial assistance projects, or to reimburse the Board for Political Subdivision Bonds
heretofore acquired to fund CWSRF financial assistance projects. See “PLAN OF FINANCE - Sources and Uses of
Funds.” The Board reasonably expects to expend more than 30 percent and 95 percent of such proceeds, during the
one-year and three-year periods, respectively. To comply with the foregoing requirement in the event these
expectations are not achieved by the Board, the Series 2025 Bonds are subject to extraordinary mandatory redemption
at the end of the one-year and three-year periods as required by section 149(f) of the Code. To the extent proceeds of
the Series 2025 Bonds are held by the Board to originate Political Subdivision Bonds and are not expended within
such one-year or three-year periods, any such unexpended proceeds will be used to redeem the Series 2025 Bonds as
further described below. In accordance with section 149(f)(7) of the Code, only the portion of the proceeds of the
Series 2025 Bonds that is reasonably expected, as of the issue date of the Series 2025 Bonds, to be used to originate
Political Subdivision Bonds to Political Subdivisions is subject to the redemption requirements set forth in section
149(f) of the Code.

As described in the following table, proceeds of the Outstanding SRF Bonds have been used to make loans
in accordance with the periods described in section 149(f) of the Code.

Attainment of | Attainment of

SRF Bond Issue * Par Amount |Delivery Date| 1 year/30% | 3 year/95%
Requirement | Re quire ment

SRF Revenue Bonds, New Series 2018  $ 288,395,000 4/26/2018 5/29/2018 12/20/2018
SRF Revenue Bonds, New Series 2019  $§ 221,005,000 4/24/2019 8/2/2019 10/22/2019
SRF Revenue Bonds, New Series 2020  $ 352,590,000 6/2/2020 6/23/2020 6/23/2020
SRF Revenue Bonds, New Series 2021  $ 386,155,000 11/4/2021 12/21/2021 9/23/2022
SRF Revenue Bonds, New Series 2022  $ 234,550,000 6/30/2022 9/20/2022 NA
SRF Revenue Bonds, New Series 2023  $§ 192,325,000 5/25/2023 8/16/2023 NA

() SRF represents State Revolving Fund Revenue Bonds.

The Series 2025 Bonds maturing on and after August 1,  , are subject to extraordinary mandatory
redemption prior to their scheduled maturities on ., (the “One-Year Extraordinary Mandatory
Redemption”), in an amount equal to the Computation Amount (as hereinafter defined) applicable to the One-Year
Computation Period for the Series 2025 Bonds, plus accrued interest to the date of such extraordinary redemption at
the redemption prices set forth below (approximately % of the accreted value or amortized issue price for each
maturity of the Series 2025 Bonds), expressed as percentages of the principal amount of each maturity of the Series
2025 Bonds so redeemed. The Series 2025 Bonds maturing on and after August 1, , are subject to extraordinary
mandatory redemption prior to their scheduled maturities on, ., (the “Three-Year Extraordinary




Mandatory Redemption”), in an amount equal to the Computation Amount applicable to the Three-Year Computation
Period for the Series 2025 Bonds, plus accrued interest to the date of such extraordinary redemption at the redemption
prices set forth below (approximately % of the accreted value or amortized issue price for each maturity of the
Series 2025 Bonds), expressed as percentages of the principal amount of each maturity of the Series 2025 Bonds so
redeemed.

Extraordinary Mandatory Redemption Price (%)

CUSIP No. Prefix 88285A

One Year Three Year
Computation Computation
Period Period
Maturity (August 1)  On ,2026  On , 2028 CUSIP No. Suffix

The Seventh Supplemental Resolution defines “Computation Amount” as surplus proceeds (rounded to the
next higher $5,000 denomination) equal to the remainder of (A) thirty percent (30%) of the Net Proceeds less proceeds
of the Series 2025 Bonds directly or indirectly used to make loans or grants to Political Subdivisions as of the last day
of the One-Year Computation Period (but not less than zero) or (B) ninety-five percent (95%) of the Net Proceeds less
the proceeds of the Series 2025 Bonds directly or indirectly used to make loans or grants to Political Subdivisions as
of the last day of the Three-Year Computation Period (but not less than zero). “Net Proceeds” is defined in the Seventh
Supplemental Resolution to mean the amounts received from the sale of the Series 2025 Bonds less proceeds used to
pay costs of issuance, including any underwriters’ compensation, proceeds used to pay interest on the Series 2025
Bonds during all or any portion of the One-Year Computation Period, or the Three-Year Computation Period, as the
case may be, and proceeds deposited to a reasonably required reserve or replacement fund. The Board did not create,
and has no present intention to create, a reserve fund for the Series 2025 Bonds, but does have the ability to create
such a reserve fund in the future.

Following the earlier of (i) the 90th day after the Three-Year Computation Period for the Series 2025 Bonds
and (ii) the date on which 95 percent of the proceeds of the Series 2025 Bonds have been used to originate Political
Subdivision Bonds, if such date occurs prior to the end of the Three-Year Computation Period for the Series 2025
Bonds, the Series 2025 Bonds shall no longer be subject to extraordinary redemption.

The foregoing notwithstanding, the Series 2025 Bonds are not subject to such extraordinary mandatory
redemption if the Board obtains an opinion of nationally recognized bond counsel to the effect that, if the Board does
not cause the extraordinary mandatory redemption to occur, it will not adversely affect the excludability of interest on
such Series 2025 Bonds from gross income for federal income tax purposes.

For purposes of the One-Year Extraordinary Mandatory Redemption and the Three-Year Extraordinary
Mandatory Redemption, as the case may be, the Series 2025 Bonds that are subject to such redemption will be selected
on a “Pro Rata Basis” (defined below); provided, that if any amount required to be redeemed remains after such
selection, such remaining amount will be applied to the redemption of $5,000 principal amount of each maturity of
the Series 2025 Bonds in inverse order of maturity. The term “Pro Rata Basis” means that the principal amount of a
particular maturity to be redeemed will be determined by multiplying the Computation Amount by the ratio which the
principal amount of Series 2025 Bonds of such maturity then outstanding bears to the aggregate principal amount of
Series 2025 Bonds then outstanding and subject to redemption.

Notice of Redemption. The Agent will mail a notice of redemption by United States mail, first-class postage
prepaid, to the registered owners of all Series 2025 Bonds to be redeemed, at the address shown on the Register.




Notice shall be given not less than 30 calendar days nor more than 60 calendar days prior to the redemption date. Each
notice of redemption of the Series 2025 Bonds will identify the Series 2025 Bonds or portions thereof to be redeemed
and will state, among other things, the redemption price, the redemption date, the place or places where the redemption
price is payable and that on the redemption date such Series 2025 Bonds (or portions thereof) called for redemption
will cease to bear interest (provided funds for the redemption of such Series 2025 Bonds are on deposit at the place of
payment). Any notice of redemption may provide that such notice is given subject to the occurrence of certain
conditions precedent, including the deposit with the Agent of money sufficient for the payment of the redemption
price of the Series 2025 Bonds called for redemption. The failure of a Holder to receive notice by mailing or any
defect in that notice regarding any Series 2025 Bond will not affect the validity of the proceedings for the redemption
of the Series 2025 Bonds.

The Agent shall also send notice of any redemption by United States mail, first-class postage prepaid, to DTC
at the same time that it sends notice of redemption to Holders. So long as all Series 2025 Bonds are held under a
book-entry system by DTC, notice of redemption shall be sent by the Agent only to DTC or its nominee. Selection
of book-entry interests in the Series 2025 Bonds called for redemption, and notice of redemption to the owners of
Series 2025 Bonds called for redemption, is the responsibility of DTC (or any successor securities depository) pursuant
to its rules and procedures, and of its participants and indirect participants. Any failure of DTC (or any successor
securities depository) to advise any participant, or of any participant or any indirect participant to notify the owner of
a book-entry interest, of any such notice and its content or effect shall not affect the validity of any proceedings for
the redemption of any Series 2025 Bonds.

Partial Redemption

If less than all of the Series 2025 Bonds within a maturity are called for redemption, the Series 2025 Bonds
selected for redemption within such maturity shall be chosen by lot by the Agent (provided that a portion thereof may
be redeemed only in an integral multiple of $5,000 principal amount). During any period in which ownership of the
Series 2025 Bonds is determined only by a book-entry at a securities depository for the Series 2025 Bonds, if less than
all of the Series 2025 Bonds within a maturity are called for redemption, the particular Series 2025 Bonds selected for
redemption within such maturity shall be selected in accordance with the arrangements between the Board, the Agent
and DTC. See “Appendix H — Description Of Book-Entry-Only System.”

Registration, Transfer and Exchange

The Bank of New York Mellon Trust Company, N.A., the Agent, has been appointed to serve as initial Agent
for the Series 2025 Bonds. In the Seventh Supplemental Resolution, the Board retains the right to replace the Agent.
If the Board replaces the Agent, such Agent shall, promptly upon the appointment of a successor, deliver the Agent’s
records to the successor Agent, and the successor Agent shall act in the same capacity as the previous Agent. Any
successor Agent selected by the Board shall be a commercial bank or a trust company duly organized under the laws
of the United States of America or any state or territory thereof, having a combined capital stock, surplus and undivided
profits of at least $50,000,000, having trust powers and authorized by law to perform all the duties imposed upon it
by the Seventh Supplemental Resolution.

In the event the Book-Entry-Only System is discontinued, printed certificates will be delivered to the owners
of the Series 2025 Bonds and thereafter the Series 2025 Bonds may be transferred, registered and assigned on the
registration books only upon presentation and surrender of such printed certificates to the Agent, and such registration
and transfer shall be without expense or service charge to the Registered Owner, except for any tax or other
governmental charges required to be paid with respect to such registration and transfer. A Series 2025 Bond may be
assigned by the execution of an assignment form on the Series 2025 Bonds or by other instrument of transfer and
assignment acceptable to the Agent. A new Series 2025 Bond, or new Series 2025 Bonds, will be delivered by the
Agent in lieu of the Series 2025 Bond being transferred or exchanged at the designated office of the Agent. New
Series 2025 Bonds registered and delivered in an exchange or transfer shall be in authorized denominations and for a
like kind and aggregate principal amount as the Series 2025 Bond or Series 2025 Bonds surrendered for exchange or
transfer. See “Appendix H — Description of Book-Entry-Only System” herein for a description of the system to be
utilized initially in regard to the ownership and transferability of the Series 2025 Bonds.



The record date (“Record Date”) for the interest payable on any interest payment date for the Series 2025
Bonds means the close of business on the fifteenth day of the month next preceding such interest payment date.

Neither the Board nor the Agent shall be required to issue, transfer, or exchange any Series 2025 Bond, or
any portion thereof called for redemption prior to maturity prior to its redemption date, provided, however, such
limitation on transferability shall not be applicable to an exchange by the owner of the uncalled balance of a Series
2025 Bond.

If any Series 2025 Bond is mutilated, destroyed, stolen or lost, a new Series 2025 Bond in the same principal
amount as the Series 2025 Bond so mutilated, destroyed, stolen or lost will be issued. In the case of a mutilated Series
2025 Bond, such new Series 2025 Bond will be delivered only upon surrender and cancellation of such mutilated
Series 2025 Bond. In the case of any Series 2025 Bond issued in lieu of and in substitution for a Series 2025 Bond
which has been destroyed, stolen or lost, such new Series 2025 Bond will be delivered only (a) upon filing with the
Board and the Agent of satisfactory evidence to the effect that such Series 2025 Bond has been destroyed, stolen or
lost and proof of the ownership thereof, and (b) upon furnishing the Board and the Agent with indemnity satisfactory
to them. The person requesting the authentication and delivery of a new Series 2025 Bond must pay such expenses
as the Agent may incur in connection therewith.

Limitation on Remedies

The enforceability of the rights and remedies of the owners of the Series 2025 Bonds (either against the Board
or against the Political Subdivisions as issuers of, or obligors under, their Political Subdivision Bonds), and the
obligations incurred by (a) the Board in issuing the Series 2025 Bonds and (b) the Political Subdivisions in issuing or
entering into their Political Subdivision Bonds, are subject to the following: the federal Bankruptcy Code and
applicable bankruptcy, insolvency, reorganization, moratorium, or similar laws relating to or affecting the enforcement
of creditors’ rights generally, now or hereafter in effect; usual equity principles which may limit the specific
enforcement under State law of certain remedies; the exercise by the United States of America of the powers delegated
to it by the United States Constitution; and the reasonable and necessary exercise, in certain unusual situations, of the
police power inherent in the State and its governmental subdivisions in the interest of serving a legitimate and
significant public purpose. Bankruptcy proceedings, or the exercise of powers by the federal or state government, if
initiated, could subject the Beneficial Owners of the Series 2025 Bonds to judicial discretion and interpretation of
their rights in bankruptcy and otherwise, and consequently may involve risks of delay, limitation or modification of
their rights. Under current law, the owner of a Series 2025 Bond will be limited to the filing of a mandamus proceeding
in any court of competent jurisdiction to enforce the covenants and obligations of the Master Resolution or the Seventh
Supplemental Resolution. There is no acceleration of maturity of the Series 2025 Bonds in the event of default and,
therefore, the remedy of mandamus may need to be relied on from year to year. See “APPENDIX F — Summary of
Master Resolution and Seventh Supplemental Resolution - Events of Default and Remedies.”

Defeasance

The Board has agreed not to use any Defeasance Obligations in connection with the future defeasance of
Series 2025 Bonds other than those authorized by current State law. Those Defeasance Obligations eligible under
current State law to defease obligations such as the Series 2025 Bonds are (1) direct noncallable obligations of the
United States, including obligations that are unconditionally guaranteed by the United States, (2) noncallable
obligations of an agency or instrumentality of the United States, including obligations that are unconditionally
guaranteed or insured by the agency or instrumentality and that, on the date of their acquisition or purchase by the
Board, are rated as to investment quality by a nationally recognized investment rating firm not less than “AAA” or its
equivalent, and (3) noncallable obligations of a state or an agency or a county, municipality, or other political
subdivision of a state that have been refunded and that, on the date of their acquisition or purchase by the Board, are
rated as to investment quality by a nationally recognized investment rating firm not less than “AAA” or its equivalent.
See “Appendix A - Related Definitions - Master Resolution”.
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STATE REVOLVING FUNDS

The Board provides financial assistance to Political Subdivisions by purchasing Political Subdivision Bonds
issued for the purpose of planning, design, acquisition, and construction of wastewater treatment works, including
stormwater and nonpoint source pollution control projects (in the context of the CWSRF program) and planning,
design, acquisition, and construction of water system works, including the purchase of capacity and other systems (in
the context of the DWSRF program), and any other authorized purposes pursuant to the SRF Act, the Federal Clean
Water Act and the Federal Safe Drinking Water Act. The State has provided funding to establish the CWSRF and the
DWSREF through the appropriation of State general revenues, the issuance of several series of the State’s general
obligation bonds, the issuance of the Outstanding SRF Bonds pursuant to the Master Resolution, and the forthcoming
issuance of the Series 2025 Bonds which are secured by a first lien on and pledge of the Security for the SRF Bonds
on a parity with the Outstanding SRF Bonds. The State Revolving Funds are the principal means by which the Board
carries out the financial assistance directives of the Federal Clean Water Act and the Federal Safe Drinking Water
Act.

Pursuant to the Trust Agreement, the CWSRF and the DWSRF, including all respective accounts and
subaccounts thereof and all money and investments therein, are kept and held by the Comptroller outside the State
Treasury, separate and apart from all other funds and accounts of the Comptroller, in escrow and in trust for and on
behalf of the Board. The Comptroller, as custodian of the CWSRF and the DWSREF, is authorized to administer the
CWSREF and the DWSREF solely and strictly as provided by the SRF Act, the Master Resolution, the Trust Agreement
and the resolutions or other instruments adopted by the Board pursuant to which SRF Bonds or Subordinate
Obligations are issued or pursuant to which a Credit Enhancement Agreement or a Subordinated Credit Agreement is
provided. Legal title to money and investments in the CWSRF and the DWSREF is held by the Board unless or until
paid from the CWSRF and the DWSRF. The Trust Agreement shall continue in effect month to month unless
terminated by either the Board or the Texas Treasury Safekeeping Trust Company, acting on behalf of the Comptroller,
upon thirty (30) days prior written notice with or without cause in the manner set forth in the Trust Agreement.

Cash held as a part of the accounts and subaccounts within the SRFs will be invested and reinvested in
Permitted Investments, as instructed by an Authorized Representative, in such a manner to ensure that money required
to be expended from any account or subaccount of the SRFs, as the case may be, will be available at the proper time.

See “Appendix F - Summary Of Master Resolution And Seventh Supplemental Resolution” for a more
complete description of matters affecting the investment of funds by the Board.

The following table describes the projected sources of revenues available to pay debt service, projected
annual cash flow coverages, and a current and projected debt service schedule that pertains to the Outstanding SRF
Bonds, the Series 2025 Bonds and the existing General Obligation Match Bonds (“GO State Match Bonds™). Table 1
below has been prepared by the Board as a forecast of the future operation of the State Revolving Fund and no
assurances can be given that actual revenues will meet projections. In addition, no assurances can be given that future
revenues for any Fiscal Year will continue to be received by the Board in amounts comparable to prior periods as set
forth in the certificate regarding Designated Pledged SRF Revenues which is a condition to the issuance of the Series
2025 Bonds or additional SRF Bonds. See “Appendix F — Summary of Master Resolution and Seventh Supplemental
Resolution.” Future revenues may differ from historical revenues for a number of reasons including, but not limited
to: (a) defaults by Political Subdivisions; (b) inability to reinvest the proceeds of maturing investments at a rate to
provide sufficient revenues; (c) Prepayments by Political Subdivisions; and (d) increases in the interest rates on any
variable rate obligations issued by the Board. See “Appendix B - Information Regarding the Clean Water State
Revolving Fund And Drinking Water State Revolving Fund” for a more detailed discussion of the CWSRF and the
DWSREF.
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TABLE 1 - PROJECTED CASH FLOW COVERAGE UNDER THE MASTER RESOLUTION *
[As of February 28, 2024]

Master Resolution SRF Program

*Preliminary; subject to change.

M

@

(3)

“

(5)

(©)

@)

®)

©

Represents pledged Political Subdivision Bond (PSB) revenue (excluding prepayments of principal) received from
July 1st through June 30th.

PSB revenue to be received from July 1st though June 30th for [$] million of PSBs, assuming a [2.3%] rate, to be
pledged and funded from proceeds of the Series 2025 Bonds.

Debt service on Outstanding SRF Bonds.

Projected debt service on [$] million of Series 2025 Bonds.

Debt service coverage (DSC) ratio of total pledged PSB revenue (excluding prepayments of principal) to total SRF
Bond debt service.

Represents excess PSB revenue (excluding prepayments of principal) after payment of SRF Bond debt service.
Represents debt service on General Obligation (GO) State Match Bonds issued by the TWDB, all or any portion of
the proceeds of which are transferred to the CWSRF or the DWSREF in order to provide the required State Match of
federal capitalization grants for the CWSRF or the DWSREF, respectively.

Debt service coverage ratio of total pledged PSB (excluding prepayments of principal) revenue to total SRF Bond
debt service and GO State Match Bond debt service.

Represents excess revenue collected during the year after paying SRF Bond debt service and GO State Match
Bond debt service.
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MASTER RESOLUTION FLOW OF FUNDS

The following diagram provides a graphic depiction of the flow of funds framework created by the Master
Resolution. The diagram is provided to illustrate the flow of funds prescribed by the Master Resolution. A complete
summary of the flow of funds is included in “Appendix F — Summary of Master Resolution and Seventh Supplemental

]

Resolution,’
Statement.

and the following diagram is qualified in its entirety by reference to Appendix F of this Official

By adopting the Master Resolution, the Board created a single, combined (cross-collateralized) financing
program to provide funds for the CWSRF and the DWSREF in an efficient manner through the issuance of SRF Bonds.
The cross-collateralization of money and other assets of the CWSRF and the DWSRF pursuant to the Master
Resolution provides common security for the payment of debt service on such SRF Bonds. See “INTRODUCTION
— Cross-Collateralization of State Revolving Funds.”

MASTER RESOLUTION FLOW OF FUNDS
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LEGAL MATTERS
Legal Opinions

The Board will furnish a complete transcript of proceedings incident to the authorization and issuance of the
Series 2025 Bonds, including the approving legal opinion of the Attorney General of the State. Based upon an
examination of such transcript of proceedings, McCall, Parkhurst & Horton L.L.P., (“Bond Counsel”) will render its
approving legal opinion with respect to the Series 2025 Bonds. The proposed form of Bond Counsel’s opinion is set
forth in Appendix E. Bond Counsel has not, except as hereinafter noted, assumed any responsibility with respect to
this Official Statement or undertaken to verify any of the information contained herein, except that in its capacity as
Bond Counsel, it has reviewed the information relating to the Series 2025 Bonds and the Resolution contained under
the captions “PLAN OF FINANCE” (except for the subcaption “Sources and Uses”), “THE SERIES 2025 BONDS,”
“MASTER RESOLUTION FLOW OF FUNDS,” and “CONTINUING DISCLOSURE OF INFORMATION” (except
for the second paragraph under the subcaption “Continuing Disclosure Undertaking of Significant Borrowers”), the
information contained in “Appendix A — Related Definitions,” and the information contained in “Appendix F -
Summary of Master Resolution and Seventh Supplemental Resolution” (except for the financial and statistical
information contained under any such captions) and Bond Counsel is of the opinion that the statements and information
contained therein are true and accurate in all material respects; further, Bond Counsel has reviewed the statements and
information contained under the captions “LEGAL MATTERS” (except for the last two sentences of the first
paragraph under the subcaption “Legal Opinions” and the subcaption “No Litigation”), and “TAX MATTERS” in this
Official Statement to determine that the information contained under such captions is true and accurate in all material
respects. Certain legal matters will be passed upon for the Board by Bracewell LLP, Houston, Texas, Disclosure
Counsel to the Board. Certain legal matters will be passed upon for the Underwriters by their counsel, Orrick,
Herrington & Sutcliffe LLP, Austin, Texas, whose legal fee is contingent on the sale and delivery of the Series 2025
Bonds. Bond Counsel and Disclosure Counsel may represent one or more of the Underwriters from time to time on
matters not related to the Series 2025 Bonds.

The various legal opinions to be delivered concurrently with the delivery of the Series 2025 Bonds express
the professional judgment of the law firms rendering the opinions as to the legal issues explicitly addressed therein.
In rendering a legal opinion, such law firms do not become an insurer or guarantor of the expressions of professional
judgments, of the transaction opined upon, or of the future performance of the parties to the transaction, nor does the
rendering of a legal opinion guarantee the outcome of any legal dispute that may arise out of the transaction.

No Litigation

There is no litigation or other governmental proceeding pending or, to the knowledge of the Board, threatened
which seeks to prohibit, restrain or enjoin the issuance, execution and delivery of the Series 2025 Bonds or questions
the validity or enforceability of the Series 2025 Bonds or any of the proceedings taken in connection with the issuance
thereof.

The State is a party to various legal proceedings relating to its operations and governmental functions but
unrelated to the Series 2025 Bonds or the security therefor.

Eligibility for Investment in Texas

Section 1201.041 of the Public Security Procedures Act (Chapter 1201, Texas Government Code) provides
that the Series 2025 Bonds are negotiable instruments governed by Chapter 8, Texas Business and Commerce Code,
and are legal and authorized investments for insurance companies, fiduciaries, and trustees, and for the sinking funds
of municipalities or other Political Subdivisions or public agencies of the State of Texas. With respect to investment
in the Series 2025 Bonds by municipalities or other political subdivisions or public agencies of the State of Texas, the
Public Funds Investment Act, Chapter 2256, Texas Government Code, requires that the Series 2025 Bonds be assigned
a rating of not less than “A” or its equivalent as to investment quality by a nationally recognized investment rating
firm. See “OTHER INFORMATION - Ratings” herein. In addition, various provisions of the Texas Finance Code
provide that, subject to a prudent investor standard, the Series 2025 Bonds are legal investments for state banks,
savings banks, trust companies with a least $1 million of capital, and savings and loan associations. The Series 2025
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Bonds are eligible to secure deposits of any public funds of the State, its agencies, and its political subdivisions, and
are legal security for those deposits to the extent of their market value.

No representation is made that the Series 2025 Bonds will be acceptable to public entities to secure their
deposits or acceptable to such institutions for investment purposes. The Board has made no investigation of other
laws, rules, regulations or investment criteria which might apply to any such persons or entities or which might
otherwise limit the suitability of the Series 2025 Bonds for any of the foregoing purposes or limit the authority of such
persons or entities to purchase or invest in the Series 2025 Bonds for such purposes.

No Registration or Qualification of Series 2025 Bonds for Sale

No registration statement relating to the Series 2025 Bonds has been filed with the Securities and Exchange
Commission under the Securities Act of 1933, as amended, in reliance upon the exemptions contained therein. The
Series 2025 Bonds have not been registered or qualified under the Securities Act of Texas in reliance upon various
exemptions contained therein; nor have the Series 2025 Bonds been registered or qualified under the securities laws
of any other jurisdiction. The Board assumes no responsibility for registration or qualification of the Series 2025
Bonds under the securities laws of any jurisdiction in which the Series 2025 Bonds may be offered, sold or otherwise
transferred.

TAX MATTERS
Opinion

On the date of initial delivery of the Series 2025 Bonds, McCall, Parkhurst & Horton L.L.P., Bond Counsel
to the Board, will render its opinion that, in accordance with statutes, regulations, published rulings and court decisions
existing on the date thereof (“Existing Law”), (1) interest on the Series 2025 Bonds for federal income tax purposes
will be excludable from the “gross income” of the holders thereof and (2) the Series 2025 Bonds will not be treated
as “specified private activity bonds," the interest on which would be included as an alternative minimum tax preference
item under section 57(a)(5) of the Internal Revenue Code of 1986 (the “Code™). Except as stated above, Bond Counsel
will express no opinion as to any other federal, state or local tax consequences of the purchase, ownership or
disposition of the Series 2025 Bonds. See “Appendix E — Proposed Form of Opinion of Bond Counsel”.

In rendering its opinion, Bond Counsel will rely upon (a) the Board's federal tax certificate, and (b) covenants
of the Board in the Seventh Supplemental Resolution with respect to arbitrage, the application of the proceeds to be
received from the issuance and sale of the Series 2025 Bonds and certain other matters. Failure of the Board to comply
with these representations or covenants could cause the interest on the Series 2025 Bonds to become includable in
gross income retroactively to the date of issuance of the Series 2025 Bonds.

The Code and the regulations promulgated thereunder contain a number of requirements that must be satisfied
subsequent to the issuance of the Series 2025 Bonds in order for interest on the Series 2025 Bonds to be, and to remain,
excludable from gross income for federal income tax purposes. Failure to comply with such requirements may cause
interest on the Series 2025 Bonds to be included in gross income retroactively to the date of issuance of the Series
2025 Bonds. The opinion of Bond Counsel is conditioned on compliance by the Board with the covenants and the
requirements described in the preceding paragraph, and Bond Counsel has not been retained to monitor compliance
with these requirements subsequent to the issuance of the Series 2025 Bonds.

Bond Counsel's opinion represents its legal judgment based upon its review of Existing Law and the reliance
on the aforementioned information, representations and covenants. Bond Counsel's opinion is not a guarantee of a
result. Existing Law is subject to change by the Congress and to subsequent judicial and administrative interpretation
by the courts and the Department of the Treasury. There can be no assurance that Existing Law or the interpretation
thereof will not be changed in a manner which would adversely affect the tax treatment of the purchase, ownership or
disposition of the Series 2025 Bonds.

A ruling was not sought from the Internal Revenue Service by the Board with respect to the Series 2025

Bonds or the facilities financed or refinanced with the proceeds of the Series 2025 Bonds. Bond Counsel’s opinion
represents its legal judgment based upon its review of Existing Law and the representations of the Board that it deems
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relevant to render such opinion and is not a guarantee of a result. No assurances can be given as to whether the Internal
Revenue Service will commence an audit of the Series 2025 Bonds, or as to whether the Internal Revenue Service
would agree with the opinion of Bond Counsel. If an audit is commenced, under current procedures the Internal
Revenue Service is likely to treat the Board as the taxpayer and the holders of the Series 2025 Bonds may have no
right to participate in such procedure. No additional interest will be paid upon any determination of taxability.

Federal Income Tax Accounting Treatment of Original Issue Discount

The initial public offering price to be paid for one or more maturities of the Series 2025 Bonds may be less
than the principal amount thereof or one or more periods for the payment of interest on the Series 2025 Bonds may
not be equal to the accrual period or be in excess of one year (the “Original Issue Discount Bonds™). In such event,
the difference between (i) the “stated redemption price at maturity” of each Original Issue Discount Bond, and (ii) the
initial offering price to the public of such Original Issue Discount Bond would constitute original issue discount. The
“stated redemption price at maturity” means the sum of all payments to be made on the Series 2025 Bonds less the
amount of all periodic interest payments. Periodic interest payments are payments which are made during equal
accrual periods (or during any unequal period if it is the initial or final period) and which are made during accrual
periods which do not exceed one year.

Under Existing Law, any owner who has purchased such Original Issue Discount Bond in the initial public
offering is entitled to exclude from gross income (as defined in section 61 of the Code) an amount of income with
respect to such Original Issue Discount Bond equal to that portion of the amount of such original issue discount
allocable to the accrual period. For a discussion of certain collateral federal tax consequences, see discussion set forth
below.

In the event of the redemption, sale or other taxable disposition of such Original Issue Discount Bond prior
to stated maturity, however, the amount realized by such owner in excess of the basis of such Original Issue Discount
Bond in the hands of such owner (adjusted upward by the portion of the original issue discount allocable to the period
for which such Original Issue Discount Bond was held by such initial owner) is includable in gross income.

Under Existing Law, the original issue discount on each Original Issue Discount Bond is accrued daily to the
stated maturity thereof (in amounts calculated as described below for each six-month period ending on the date before
the semiannual anniversary dates of the date of the Series 2025 Bonds and ratably within each such six-month period)
and the accrued amount is added to an initial owner's basis for such Original Issue Discount Bond for purposes of
determining the amount of gain or loss recognized by such owner upon the redemption, sale or other disposition
thereof. The amount to be added to basis for each accrual period is equal to (a) the sum of the issue price and the
amount of original issue discount accrued in prior periods multiplied by the yield to stated maturity (determined on
the basis of compounding at the close of each accrual period and properly adjusted for the length of the accrual period)
less (b) the amounts payable as current interest during such accrual period on such Original Issue Discount Bond.

The federal income tax consequences of the purchase, ownership, redemption, sale or other disposition of
Original Issue Discount Bonds which are not purchased in the initial offering at the initial offering price may be
determined according to rules which differ from those described above. All owners of Original Issue Discount Bonds
should consult their own tax advisors with respect to the determination for federal, state and local income tax purposes
of the treatment of interest accrued upon redemption, sale or other disposition of such Original Issue Discount Bonds
and with respect to the federal, state, local and foreign tax consequences of the purchase, ownership, redemption, sale
or other disposition of such Original Issue Discount Bonds.

Collateral Federal Income Tax Consequences

The following discussion is a summary of certain collateral federal income tax consequences resulting from
the purchase, ownership or disposition of the Series 2025 Bonds. This discussion is based on Existing Law, which is
subject to change or modification, retroactively.

The following discussion is applicable to investors, other than those who are subject to special provisions of

the Code, such as financial institutions, property and casualty insurance companies, life insurance companies,
individual recipients of Social Security or Railroad Retirement benefits, individuals allowed an earned income credit,
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certain S corporations with Subchapter C earnings and profits, foreign corporations subject to the branch profits tax,
taxpayers qualifying for the health insurance premium assistance credit, and taxpayers who may be deemed to have
incurred or continued indebtedness to purchase tax-exempt obligations.

THE DISCUSSION CONTAINED HEREIN MAY NOT BE EXHAUSTIVE. INVESTORS, INCLUDING
THOSE WHO ARE SUBJECT TO SPECIAL PROVISIONS OF THE CODE, SHOULD CONSULT THEIR OWN
TAX ADVISORS AS TO THE TAX TREATMENT WHICH MAY BE ANTICIPATED TO RESULT FROM THE
PURCHASE, OWNERSHIP AND DISPOSITION OF TAX-EXEMPT OBLIGATIONS BEFORE DETERMINING
WHETHER TO PURCHASE THE SERIES 2025 BONDS.

Interest on the Series 2025 Bonds may be included in certain corporations’ “adjusted financial statement
income” determined under section S6A of the Code to calculate the alternative minimum tax imposed by section 55
of the Code.

Under section 6012 of the Code, holders of tax-exempt obligations, such as the Series 2025 Bonds, may be
required to disclose interest received or accrued during each taxable year on their returns of federal income taxation.

Section 1276 of the Code provides for ordinary income tax treatment of gain recognized upon the disposition
of a tax-exempt obligation, such as the Series 2025 Bonds, if such obligation was acquired at a “market discount” and
if the fixed maturity of such obligation is equal to, or exceeds, one year from the date of issue. Such treatment applies
to “market discount bonds” to the extent such gain does not exceed the accrued market discount of such Series 2025
Bonds; although for this purpose, a de minimis amount of market discount is ignored. A “market discount bond” is
one which is acquired by the holder at a purchase price which is less than the stated redemption price at maturity or,
in the case of a bond issued at an original issue discount, the “revised issue price” (i.e., the issue price plus accrued
original issue discount). The “accrued market discount” is the amount which bears the same ratio to the market
discount as the number of days during which the holder holds the obligation bears to the number of days between the
acquisition date and the final maturity date.

State, Local and Foreign Taxes

Investors should consult their own tax advisors concerning the tax implications of the purchase, ownership
or disposition of the Series 2025 Bonds under applicable state or local laws. Foreign investors should also consult
their own tax advisors regarding the tax consequences unique to investors who are not United States persons.

Information Reporting and Backup Withholding

Subject to certain exceptions, information reports describing interest income, including original issue
discount, with respect to the Series 2025 Bonds will be sent to each registered holder and to the Internal Revenue
Service. Payments of interest and principal may be subject to backup withholding under section 3406 of the Code if
a recipient of the payments fails to furnish to the payor such owner's social security number or other taxpayer
identification number (“TIN”), furnishes an incorrect TIN, or otherwise fails to establish an exemption from the
backup withholding tax. Any amounts so withheld would be allowed as a credit against the recipient’s federal income
tax. Special rules apply to partnerships, estates and trusts, and in certain circumstances, and in respect of foreign
investors, certifications as to foreign status and other matters may be required to be provided by partners and
beneficiaries thereof.

Future and Proposed Legislation

Tax legislation, administrative actions taken by tax authorities, or court decisions, whether at the federal or
state level, may adversely affect the tax-exempt status of interest on the Series 2025 Bonds under federal or State law
and could affect the market price or marketability of the Series 2025 Bonds. Any such proposal could limit the value
of certain deductions and exclusions, including the exclusion for tax-exempt interest. The likelihood of any such
proposal being enacted cannot be predicted. Prospective purchasers of the Series 2025 Bonds should consult their own
tax advisors regarding the foregoing matters.
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CONTINUING DISCLOSURE OF INFORMATION
Continuing Disclosure Undertaking of the Board

In the Seventh Supplemental Resolution, the Board has agreed to provide certain updated financial
information and operating data annually and timely notice of certain events for the benefit of the owners of the Series
2025 Bonds. The Board is required to observe the agreement for so long as it remains obligated to advance funds to
pay the Series 2025 Bonds. This information will be available from the Municipal Securities Rulemaking Board (the
“MSRB”) through its Electric Municipal market Access (“EMMA”) system, accessible at http://emma.msrb.org.

Annual Reports

The Board will provide certain updated financial information and operating data to the MSRB annually. The
information to be updated includes “Table 1 —Projected Cash Flow Coverage Under the Master Resolution”,
“Appendix D — Summary of Political Subdivision Bonds,” and “Appendix G — Unaudited Financial Statements of the
CWSRF and DWSRF”. The Board will update and provide this information within 195 days after the end of each
Fiscal Year ending on or after August 31, 2025.

The financial information and operating data to be provided 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 that has been provided to the MSRB
or filed with the SEC, as permitted by the Rule. The updated information will include audited financial statements, if
the Board or the State, as appropriate, commissions an audit and it is completed by the required time. If audited
financial statements are not available by the required time, the Board will provide unaudited financial statements
within the required time and audited financial statements when and if the audit report becomes available. Any such
financial statements will be prepared in accordance with generally accepted accounting principles for governmental
entities or such other accounting principles as the Board may be required to employ from time to time pursuant to
State law or regulation.

Notice of Certain Events

The Board will notify the MSRB in a timely manner, not in excess of ten (10) Business Days (as defined in
Appendix A) after the occurrence of any of the events listed below. The Board will provide notice of any of the
following events with respect to the Series 2025 Bonds: (1) principal and interest payment delinquencies; (2) non-
payment related defaults, if material; (3) unscheduled draws on debt service reserves reflecting financial difficulties;
(4) unscheduled draws on credit enhancements reflecting financial difficulties; (5) substitution of credit or liquidity
providers, or their failure to perform; (6) adverse tax opinions, the issuance by the Internal Revenue Service of
proposed or final determinations of taxability, Notices of Proposed Issue (IRS Form 5701-TEB) or other material
notices or determinations with respect to the tax status of the Series 2025 Bonds, or other material events affecting the
tax status of the Series 2025 Bonds; (7) modifications to rights of holders of the Series 2025 Bonds, if material; (8)
Series 2025 Bond calls, if material, and tender offers; (9) defeasances; (10) release, substitution, or sale of property
securing repayment of the Series 2025 Bonds, if material; (11) rating changes; (12) bankruptcy, insolvency,
receivership, or similar event of the Board; (13) the consummation of a merger, consolidation, or acquisition involving
the Board or the sale of all or substantially all of the assets of the Board, 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; (14) the appointment of a successor agent or the
change of name of the agent, if material; (15) incurrence of a Financial Obligation of the Board, if material, or
agreement to covenants, events of default, remedies, priority rights, or other similar terms of a Financial Obligation
of the Board, any of which affect security holders, if material; and (16) default, event of acceleration, termination
event, modification of terms, or other similar events under the terms of a Financial Obligation of the Board, any of
which reflect financial difficulties. In addition, the Board will provide timely notice of any failure by the Board to
provide information, data, or financial statements in accordance with its agreement described above under
“CONTINUING DISCLOSURE OF INFORMATION — Annual Reports.”
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For the purposes of the event numbered 12 in the preceding paragraph, the event is considered to occur when
any of the following occur: the appointment of a receiver, fiscal agent or similar officer for the Board in a proceeding
under the U.S. Bankruptcy Code or in any other proceeding under state or federal law in which a court or governmental
authority has assumed jurisdiction over substantially all of the assets or business of the Board, or if such jurisdiction
has been assumed by leaving the existing governing body and officials or officers 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 Board.

As used in events numbered 15 and 16 above, the term “Financial Obligation” means: (i) a debt obligation;
(i1) a derivative instrument entered into in connection with, or pledged as security or a source of payment for, an
existing or planned debt obligation; or (iii) a guarantee of (i) or (ii), however, the term Financial Obligation shall not
include municipal securities as to which a final official statement has been provided to the MSRB consistent with the
Rule.

Continuing Disclosure Undertaking of Significant Borrowers

The Board covenants to obtain from each Significant Borrower (defined herein) an agreement, whether by a
resolution, order or ordinance adopted by such Significant Borrower, pursuant to which the Significant Borrower will
provide certain updated annual financial information and operating data to the MSRB annually, such financial
information and operating data relating to the enterprise fund of the Significant Borrower from which the Significant
Borrower is obligated to make Repayments to the Board. For purposes of the aforesaid agreement, the term
“Significant Borrower” shall mean any Political Subdivision whose outstanding aggregate principal amount of bonds
issued by such Political Subdivision and held in both the CWSRF Portfolio Account and the DWSRF Portfolio
Account as of the date of adoption of the Seventh Supplemental Resolution, comprises at least 20% in aggregate
principal amount of all Political Subdivision Bonds held in the CWSRF Portfolio Account and the DWSRF Portfolio
Account.

As of the date of this Official Statement, there are no Significant Borrowers. No Political Subdivision is
expected to become a Significant Borrower as a result of the acquisition of Political Subdivision Bonds by the Board
with the proceeds of the Series 2025 Bonds.

Availability of Information

The Board has agreed to provide the foregoing financial and operating information only as described above.
The Board will be required to file such information using the MSRB’s EMMA system. Investors will be able to access
continuing disclosure information filed with the MSRB free of charge at www.emma.msrb.org.

Limitations and Amendments

The Board has agreed to update information and to provide notices of certain events only as described above.
The Board has not agreed to provide other information that may be relevant or material to a complete presentation of
the Board’s financial results of operations, condition, or prospects or agreed to update any information that is provided,
except as described above. The Board makes no representation or warranty concerning such information or concerning
its usefulness to a decision to invest in or sell Series 2025 Bonds at any future date. The Board disclaims any
contractual or tort liability for damages resulting in whole or in part from any breach of its continuing disclosure
agreement or from any statement made pursuant to such agreement, although holders of Series 2025 Bonds may seek
a writ of mandamus to compel the Board to comply with its agreements.

The Board may amend its continuing disclosure agreement 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
Board if the agreement, as amended, would have permitted an underwriter to purchase or sell Series 2025 Bonds in
the offering described herein in compliance with the Rule and either the holders of a majority in aggregate principal
amount of the outstanding Series 2025 Bonds consent or any person unaffiliated with the Board (such as nationally
recognized bond counsel) determines that the amendment will not materially impair the interests of the beneficial
owners of the Series 2025 Bonds. If the Board so amends its agreement, it must include with the next financial
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information and operating data provided in accordance with its agreement described above under “Annual Reports”
an explanation, in narrative form, of the reasons for the amendment and of the impact of any change in the type of
information and data provided.

OTHER INFORMATION
Ratings

The Series 2025 Bonds are rated “ by Fitch Ratings, Inc. and “_ ” by S&P Global Ratings, a division
of S&P Global Inc.. An explanation of the significance of such ratings may be obtained from the company furnishing
the rating. The ratings reflect only the respective views of such rating companies and the Board and the Underwriters
make no representation as to the appropriateness of the ratings. A securities rating is not a recommendation to buy,
sell or hold securities. There is no assurance that such ratings will continue for any given period of time or that they
will not be revised downward or withdrawn entirely by any or all of such rating companies if, in the judgment of any
or all companies, circumstances so warrant. Any such downward revision or withdrawal of such ratings, or any of
them, may have an adverse effect on the market price of the Series 2025 Bonds.

Underwriting

The Underwriters have agreed, subject to certain conditions, to purchase the Series 2025 Bonds from the
Board at a price of § , consisting of the principal amount of the Bonds plus a [net] premium of $ and less
an underwriting discount of $ . The Underwriters will be obligated to purchase all of the Series 2025 Bonds if
any Series 2025 Bonds are purchased. The Series 2025 Bonds to be offered to the public may be offered and sold to
certain dealers (including the Underwriters and other dealers depositing Series 2025 Bonds into investment trusts) at
prices lower than the public offering prices of such Series 2025 Bonds, and such public offering prices may be
changed, from time to time, by the Underwriters.

The Underwriters have provided the following paragraphs for inclusion in this Official Statement:

Additionally, certain of the Underwriters may have entered into distribution agreements with other broker-
dealers (that have not been designated by the Board as Underwriters) for the distribution of the Series 2025 Bonds at
the original issue prices. Such agreements generally provide that the relevant Underwriter will share a portion of its
underwriting compensation or selling concession with such broker-dealers.

The Underwriters and their respective affiliates are full service financial institutions engaged in various
activities, which may include securities trading, commercial and investment banking, financial advisory, investment
management, principal investment, hedging, financing and brokerage activities. Certain of the Underwriters and their
respective affiliates have, from time to time, performed, and may in the future perform, various investment banking
services for the Board, for which they received or will receive customary fees and expenses. In the ordinary course
of their various business activities, the Underwriters and their respective affiliates may make or hold a broad array of
investments and actively trade debt and equity securities (or related derivative securities) and financial instruments
(which may include bank loans and/or credit default swaps) for their own account and for the accounts of their
customers and may at any time hold long and short positions in such securities and instruments. Such investment and
securities activities may involve securities and instruments of the Board, the State or the Political Subdivisions. The
Underwriters and their respective affiliates may also communicate independent investment recommendations, market
color or trading ideas and/or publish or express independent research views in respect of such assets, securities or
instruments and may at any time hold, or recommend to clients that they should acquire, long and/or short positions
in such assets, securities and instruments.

Information Contained in Official Statement
The financial and other information contained herein have been obtained from the Board’s records and other
sources which are believed to be reliable. There is no guarantee that any of the assumptions or estimates contained

herein will be realized. All of the summaries of the statutes, documents and resolutions contained in this Official
Statement are made subject to all of the provisions of such statutes, documents and resolutions. These summaries do
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not purport to be complete statements of such provisions and reference is made to such documents for further
information. Reference is made to original documents in all respects.

Financial Advisor

Hilltop Securities Inc. is employed as Financial Advisor to the Board in connection with the issuance of the
Series 2025 Bonds. The Financial Advisor's fee for services rendered with respect to the sale of the Series 2025 Bonds
is contingent upon the issuance and delivery of the Series 2025 Bonds. Hilltop Securities Inc., in its capacity as
Financial Advisor, does not assume any responsibility for the information, covenants and representations contained in
any of the legal documents with respect to the federal income tax status of the Series 2025 Bonds, or the possible
impact of any present, pending or future actions taken by any legislative or judicial bodies.

The Financial Advisor to the Board has provided the following sentence for inclusion in this Official
Statement. The Financial Advisor has reviewed the information in this Official Statement in accordance with, and as
part of, its responsibilities to the Board and, as applicable, to investors under the federal securities laws as applied to
the facts and circumstances of this transaction, but the Financial Advisor does not guarantee the accuracy or
completeness of such information.

Forward Looking Statements

The statements contained in this Official Statement, and in any other information provided to the reader by
the Board that are not purely historical, are forward-looking statements including statements regarding the Board’s
expectations, hopes, intentions, or strategies regarding the future. Readers should not place undue reliance on forward-
looking statements. All forward-looking statements included in this Official Statement are based on information
available to the Board on the date hereof, and the Board assumes no obligation to update any such forward-looking
statements. It is important to note that the Board’s actual results could differ materially from those in such forward-
looking statements.

The forward-looking statements herein are necessarily based on various assumptions and estimates and are
inherently subject to various risks and uncertainties, including risks and uncertainties relating to the possible invalidity
of the underlying assumptions and estimates and possible changes or developments in social, economic, business,
industry, market, legal and regulatory circumstances and conditions and actions taken or omitted to be taken by third
parties, including customers, suppliers, business partners and competitors, and legislative, judicial and other
governmental authorities and officials. Assumptions related to the foregoing involve judgments with respect to, among
other things, future economic, competitive, and market conditions and future business decisions, all of which are
difficult or impossible to predict accurately and, therefore, there can be no assurance that the forward-looking
statements included in this Official Statement would prove to be accurate.

Approval of Official Statement

The Seventh Supplemental Resolution approves the form and content of this Official Statement, and
authorizes its further use in the reoffering of the Series 2025 Bonds by the Underwriters. Questions regarding this
Official Statement may be directed to David Duran, Director, Debt and Portfolio Management, Texas Water
Development Board, 1700 North Congress Avenue, Austin, Texas 78701; Telephone: (512) 463-7242; Electronic
Mail: david.duran@twdb.texas.gov.
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RELATED DEFINITIONS
MASTER RESOLUTION
[TO BE UPDATED]
“Additional State Revolving Fund” means any state revolving fund (other than the CWSRF established

pursuant to Section 15.604, Texas Water Code, and the DWSREF established pursuant to Section 15.6041, Texas Water
Code, as amended) established by the Board pursuant to the SRF Act.

“Annual Debt Service Requirements” means, for any Fiscal Year, the principal of and interest on all Covered
Debt coming due at stated maturity (or that could come due on demand of the owner thereof other than by acceleration
or other demand conditioned upon default by the Board on such Covered Debt, or be payable in respect of any required
purchase of such Covered Debt by the Board) in such Fiscal Year, and, for such purposes, any one or more of the
following rules shall apply at the election of the Board:

(1) Committed Take Out. If the Board has entered into a Credit Enhancement Agreement constituting a binding
commitment within normal commercial practice to discharge any of its Covered Debt at its stated maturity (or, if due
on demand, at any date on which demand may be made) or to purchase any of its Covered Debt at any date on which
such Covered Debt is subject to required purchase, all under arrangements whereby the Board's obligation to repay
the amounts advanced for such discharge or purchase constitutes “Funded Covered Debt,” then the portion of the
Covered Debt deemed to be “Funded Covered Debt” committed to be discharged or purchased shall be excluded from
such calculation and the principal of and interest on the Funded Covered Debt incurred for such discharging or
purchase that would be due in the Fiscal Year for which the calculation is being made, if incurred at the stated maturity
or purchase date of the Funded Covered Debt to be discharged or purchased, shall be added;

(i1) Balloon Covered Debt. If the principal (including the accretion of interest resulting from original issue
discount or compounding of interest) of any series or issue of Funded Covered Debt due (or payable in respect of any
required purchase of such Funded Covered Debt by the Board) in any Fiscal Year either is equal to at least 25% of the
total principal (including the accretion of interest resulting from original issue discount or compounding of interest)
of such Funded Covered Debt or exceeds by more than 50% the greatest amount of principal of such series or issue
of Funded Covered Debt due in any preceding or succeeding Fiscal Year (such principal due in such Fiscal Year for
such series or issue of Funded Covered Debt being referred to herein as “Balloon Covered Debt”), the amount of
principal of such Balloon Covered Debt taken into account during any Fiscal Year shall be equal to the debt service
calculated using the original principal amount of such Balloon Covered Debt amortized over the Term of Issue on a
level debt service basis at an assumed interest rate equal to the rate borne by such Balloon Covered Debt on the date
of calculation;

(i) Consent Sinking Fund. In the case of Balloon Covered Debt (as defined in clause (ii) above), if an Authorized
Representative shall deliver to the Board a certificate providing for the retirement of (and the instrument creating such
Balloon Covered Debt shall permit the retirement of), or for the accumulation of a sinking fund for (and the instrument
creating such Balloon Covered Debt shall permit the accumulation of a sinking fund for), such Balloon Covered Debt
according to a fixed schedule stated in such certificate ending on or before the Fiscal Year in which such principal
(and redemption premium, if any) is due, then the principal of (and, in the case of retirement, or to the extent provided
for by the sinking fund accumulation, the redemption premium, if any, and interest and other debt service charges on)
such Balloon Covered Debt shall be computed as if the same were due in accordance with such schedule, provided,
that this clause (iii) shall apply only to Balloon Covered Debt for which the installments previously scheduled have
been paid or deposited to the sinking fund established with respect to such Covered Debt on or before the times
required by such schedule; and provided, further that this clause (iii) shall not apply where the Board has elected to
apply the rule set forth in clause (ii) above;

(iv) Prepaid Covered Debt. Principal of and interest on Covered Debt, or portions thereof, shall not be included
in the computation of the Annual Debt Service Requirements for any Fiscal Year for which such principal or interest
are payable from funds on deposit or set aside in trust for the payment thereof at the time of such calculations
(including without limitation capitalized interest and accrued interest so deposited or set aside in trust) with a financial
institution acting as fiduciary with respect to the payment of such Covered Debt;
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(v) Variable Rate. Asto any Covered Debt that bears interest at a variable interest rate that cannot be ascertained
at the time of calculation of the Annual Debt Service Requirement then, at the option of the Board, either (1) an interest
rate equal to the average rate borne by such Covered Debt (or by comparable debt in the event that such Covered Debt
has not been outstanding during the preceding twenty-four (24) months) for any twenty-four (24) month period ending
within thirty (30) days prior to the date of calculation, or (2) an interest rate equal to the lesser of (A) the thirty (30)
year Tax-Exempt Revenue Bond Index (as most recently published in The Bond Buyer), shall be presumed to apply
for all future dates, unless such index is no longer published in 7he Bond Buyer, in which case an index of tax-exempt
revenue bonds with maturities of at least twenty (20) years that is published in a newspaper or journal with national
circulation may be used for this purpose or (B) the maximum net effective interest rate permitted by State law. If two
series of Covered Debt that bear interest at variable interest rates, or one or more maturities within a series, of equal
par amounts, are issued simultaneously with inverse floating interest rates providing a composite fixed interest rate
for such Covered Debt taken as a whole, such composite fixed rate shall be used in determining the Annual Debt
Service Requirement with respect to such Covered Debt;

(vi) Guarantee. In the case of any guarantee, no obligation will be counted if the Board does not anticipate in its
annual budget that it will make any payments on the guarantee. If, however, the Board is making payments on a
guarantee or anticipates doing so in its annual budget, such obligation shall be treated as Covered Debt and calculations
of Annual Debt Service Requirements with respect to such guarantee shall be made assuming that the Board will make
all additional payments due under the guaranteed obligation. If the entity whose obligation is guaranteed cures all
defaults and the Board no longer anticipates making payments under the guarantee, the guaranteed obligations shall
not be included in the calculation of Annual Debt Service Requirements;

(vii) Short-Term Debt. With respect to any Covered Debt issued in the form of Short-Term Debt, the interest on
such Covered Debt shall be calculated in the manner provided in clause (v) of this definition (if such Short-Term Debt
bears interest at a variable interest rate that cannot be ascertained at the time of calculation and the maturity schedule
shall be calculated in the manner provided in clause (ii) of this definition; and

(viii)  Credit Enhancement Agreement Payments. If the Board has entered into an Credit Enhancement Agreement
in connection with an issue of Covered Debt, payments due under the Credit Enhancement Agreement (other than
payments for fees and expenses), for either the Board or the Enhancement Provider, shall be included in such
calculation, except to the extent that the payments are already taken into account under (i) through (vii) above and any
payments otherwise included above under (i) through (vii) that are to be replaced by payments under a Credit
Enhancement Agreement, from either the Board or the Credit Enhancement Provider, shall be excluded from such
calculation.

With respect to any calculation of historic data, only those payments actually made in the subject period shall
be taken into account in making such calculation and, with respect to prospective calculations, only those payments
reasonably expected to be made in the subject period shall be taken into account in making the calculation.

“Attestor” means the Executive Administrator of the Board.

“Authorized Representative” means each of the Executive Administrator, the Chief Financial Officer and the
Development Fund Manager of the Board, together with any officer or other employee of the Board at the time
designated to act on behalf of the Board by written certificate submitted to the Fiscal Agent by the Executive
Administrator, the Chief Financial Officer or the Development Fund Manager of the Board and containing such
officer’s or employee’s specimen signature.

“Authorized Signer” means the Chair of the Board.

“Board” means the Texas Water Development Board, a duly created and existing agency of the State, together
with any successor to its rights, duties and obligations hereunder.

“Bond Act” means Subchapter I of Chapter 17 of the Texas Water Code, Vernon’s Texas Codes Annotated.



“Bond Counsel” means any attorney or firm of attorneys of nationally recognized standing on the subject of
municipal bonds acceptable to the Board.

“Bondholder," “Holder” or “Holder of an SRF Bond” shall have the meaning provided in the Supplemental
Resolution designating the Series or Program Series of SRF Bonds.

“Business Day” means any day other than (i) a Saturday or Sunday, (ii) a day on which banking institutions
in the city or cities in which the designated office of any Fiscal Agent or Credit Enhancement Provider are located and
authorized by law or executive order to close, (iii) any day on which the Federal Reserve Bank of Dallas is closed,
(iv) a day on which the a securities depository for a Series or Installment of SRF Bonds is closed or (v) a day on with
the New York Stock Exchange, or any successor securities exchange, is closed.

“Chapter 1371 means Chapter 1371, Texas Government Code, or any successor or supplemental statutory
provision relating to the subject matter thereof.

“Code” means the Internal Revenue Code of 1986, the Treasury Regulations, and any amendments of, or
successor provisions to, the foregoing and any official rulings, announcements, notices, procedures and judicial
determinations regarding any of the foregoing, all as and to the extent applicable. Unless otherwise indicated,
reference to a section of the Code includes any applicable successor section or provision and such applicable Treasury
Regulations, rulings, announcements, notices, procedures and determinations pertinent to that section.

“Collateral Documents” means all documents, certificates, resolutions, orders, commitments, agreements,
instruments and opinions adopted, approved, made, produced or entered into by a Political Subdivision, or others, in
connection with any particular issue of Political Subdivision Bonds.

“Comptroller” means the Comptroller of Public Accounts of the State.

“Coverage Requirement for SRF Bonds” means an amount equal to 105% of the Annual Debt Service
Requirements for Covered Debt in any Fiscal Year.

“Covered Debt” means all outstanding SRF Bonds.

“Credit Enhancement Agreement” means any loan agreement, revolving credit agreement, agreement
establishing a line of credit, letter of credit, reimbursement agreement, insurance contract, commitment to purchase
an obligation, purchase or sale agreement, interest rate swap agreement, cap or floor agreement, currency swap
agreement or commitment or other agreement authorized by the Board in connection with the authorization, issuance,
sale, resale, security, exchange, payment, purchase, remarketing, or redemption of SRF Bonds, interest on SRF Bonds,
or both (or any other obligation, or the interest on such other obligation, or both), as otherwise authorized by the Bond
Act or Chapter 1371, entered into by the Board with any other Person, which is secured by a pledge of and lien on the
Security for the SRF Bonds in the manner provided in the Master Resolution and the Supplemental Resolution
authorizing the SRF Bonds (or the resolution authorizing such other obligations) that are the subject of such Credit
Enhancement Agreement and is authorized, recognized and approved by the Board as a “Credit Enhancement
Agreement”. By its adoption of a Supplemental Resolution, the Board may approve one or more Credit Enhancement
Agreements for any Series, Program Series or Installment of SRF Bonds designated and issued thereunder. Further,
to the extent permitted by law, the Board may approve one or more Credit Enhancement Agreements in anticipation
of or subsequent to the authorization and issuance of any SRF Bonds benefiting from or otherwise related to such
Credit Enhancement Agreement(s).

“Credit Enhancement Provider” means the Person, if any, that is the Credit Enhancement Provider then
obligated under any Credit Enhancement Agreement.

“CWSRF” means the State Water Pollution Control Revolving Fund, administered by the Board and
established pursuant to Section 15.604 of the SRF Act. The CWSREF is a fund outside of the State Treasury.

“CWSRF Bond Proceeds Subaccount” means the subaccount so designated in the Master Resolution.

A-5



“CWSRF Bonds” means bonds, notes or other obligations or evidences of indebtedness authorized to be
issued in Series and Installments from time to time under the Master Resolution issued to augment the CWSRF.

“CWSREF Equity Subaccount” means the subaccount so designated in the Master Resolution.

“CWSRF Expense Account” means the account so designated in the Master Resolution.

“CWSRF General Obligation Match Bonds” means the State’s general obligation bonds heretofore or
hereafter issued by the Board, all or any portion of the proceeds of which were or shall be transferred to the CWSRF
pursuant to a Transfer Resolution, in order to provide the required State matching of capitalization grant funds received
by the State for deposit into the CWSRF pursuant to the Federal Clean Water Act.

“CWSRF Master Resolution” means the “Amended and Restated Master Resolution Authorizing a Financing
Program (2013) to Provide Funds to the State Water Pollution Control Revolving Fund; Approving and Authorizing
Texas Water Development Board State Revolving Fund Revenue Bonds to be Issued in Various Series and to be Sold
and Delivered in Various Forms and in Installments; Providing for Credit Enhancement Agreements; Making Certain
Covenants and Agreements in Connection Therewith; and Resolving Other Matters," adopted by the Board on June
20, 2013, and as amended by the Board on March 1, 2018.

“CWSRF Portfolio Account” means the account so designated in the Master Resolution.

“CWSRF Program Account” means the account so designated in the Master Resolution.

“CWSRF Revenue Account” means the account so designated in the Master Resolution.

“CWSREF Subordinate Obligations” means any bonds, notes, agreements or other obligations or evidences of
indebtedness (other than CWSRF General Obligation Match Bonds or Other SRF Obligations) issued or incurred by
the Board from time to time pursuant to proceedings other than the Master Resolution, which are secured by a pledge
of and lien on the Security for the SRF Bonds that is junior and subordinate to the lien of the Master Resolution
securing payment of the SRF Bonds.

“Defeasance Obligations” means any investment that is authorized for the purpose of defeasing an obligation
of the Board pursuant to State law.

“Designated Pledged CWSRF Revenues” means all Pledged CWSRF Revenues other than Sale Proceeds and
Prepayments of CWSRF Bonds.

“Designated Pledged DWSRF Revenues” means all Pledged DWSRF Revenues other than Sale Proceeds
and Prepayments of DWSRF Bonds.

“Designated Pledged SRF Revenues” means the Designated Pledged CWSRF Revenues and the Designated
Pledged DWSRF Revenues.

“Designated Rating Agency” means any Rating Agency, identified by an Authorized Representative as a
Designated Rating Agency for purposes of the Master Resolution, which has issued and currently maintains a rating
on the SRF Bonds in exchange for good and valuable consideration paid by the Board.

“Dollars” or “$” means lawful currency of the United States.

“DWSREF” means the Safe Drinking Water Revolving Fund administered by the Board and established
pursuant to Section 15.6041 of the SRF Act. The DWSREF is a fund outside of the State Treasury.

“DWSRF Bond Proceeds Subaccount” means the subaccount so designated in the Master Resolution.

“DWSRF Bonds” means bonds, notes or other obligations or evidences of indebtedness authorized to be
issued in Series and Installments from time to time under the Master Resolution issued to augment the DWSRF.
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“DWSRF Equity Subaccount” means the account so designated in the Master Resolution.

“DWSRF Expense Account” means the account so designated in the Master Resolution.

“DWSRF General Obligation Match Bonds” means the State’s general obligation bonds heretofore or
hereafter issued by the Board, all or any portion of the proceeds of which were or shall be transferred to the DWSRF
pursuant to a Transfer Resolution, in order to provide the required State matching of capitalization grant funds received
by the State for deposit into the DWSRF pursuant to the Federal Drinking Water Act.

“DWSREF Portfolio Account” means the account so designated in the Master Resolution.

“DWSRF Program Account” means the subaccount so designated in the Master Resolution.

“DWSRF Revenue Account” means the subaccount so designated in the Master Resolution.

“DWSREF Subordinate Obligations” means any bonds, notes, agreements or other obligations or evidences of
indebtedness (other than DWSRF General Obligation Match Bonds or Other SRF Obligations) issued or incurred by
the Board from time to time pursuant to proceedings other than the Master Resolution, which are secured by a pledge
of and lien on the Security for the SRF Bonds that is junior and subordinate to the lien of the Master Resolution
securing payment of the SRF Bonds.

“Effective Date” means March 1, 2018.

“EPA” means the United States Environmental Protection Agency, together with any successor to its rights,
duties and obligations under the Federal Clean Water Act or the Federal Drinking Water Act.

“Event of Default” means any of the following events:

(a) Default in the payment of any interest on any Bond when and as the same shall have
become due and payable;

(b) Default in the payment of the principal of or any redemption premium on any Bond when
and as the same shall become due, whether at the stated maturity date or the redemption or tender date
thereof (pursuant to any mandatory sinking fund requirement or purchase obligation set forth in a
Supplemental Resolution);

() Default in the observance or performance of any other of the covenants, agreements or
conditions on the part of the Board included in the Master Resolution or any Supplemental Resolution or in
the SRF Bonds and the continuance thereof for a period of thirty (30) days after written notice to the Board
and the Credit Enhancement Providers, if any, given by the Holders of not less than twenty-five percent
(25%) in aggregate principal amount of the outstanding SRF Bonds; or

(d) The occurrence of any Event of Default under a Supplemental Resolution (which may
include events of default in connection with a Credit Enhancement Agreement authorized by a Supplemental
Resolution).

“Federal Clean Water Act” means Title VI of the Federal Water Pollution Control Act of 1972, as amended
by the Water Quality Act of 1987 (33 United States Code §§ 1251 et seq.), as the same may be amended.

“Federal Drinking Water Act” means the Safe Drinking Water Act, 42 U.S.C. Section 300f et seq., as the
same may be amended.

“Financing Program” means the financing program established by the Board pursuant to the Master
Resolution and pursuant to which the Board has (i) authorized the issuance of SRF Bonds pursuant to Supplemental
Resolutions and (ii) authorized the establishment of one or more Program Periods during which SRF Bonds of a
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Program Series may be issued in one or more Installments, in an aggregate principal amount not to exceed the amount
permitted under the terms of the related Supplemental Resolution, all for the purposes authorized under the Master
Resolution.

“Fiscal Agent” means any fiscal agent, issuing agent, paying agent, remarketing agent, auction agent, market
agent, broker-dealer, trustee or other similar agent appointed pursuant to a Supplemental Resolution and serving in
one or more of such or similar capacities in accordance with such Supplemental Resolution.

“Fiscal Year” means the period of twelve (12) months from and including September 1 of any calendar year
to and including August 31 of the next following calendar years, provided, that the Fiscal Year of the issuer may be
changed to another twelve-month period to coincide with a change in the Fiscal Year of other State agencies.

“Funded Covered Debt” means all Covered Debt that matures by its terms (in the absence of the exercise of
any earlier right of demand), or is renewable at the option of the Board to a date, more than one year after the original
creation, assumption, or guarantee of such Covered Debt.

“General Obligation Match Bond Interest and Sinking Account” means the account so designated in the
Master Resolution.

“General Obligation Match Bonds™” means, collectively, CWSRF General Obligation Match Bonds and
DWSRF General Obligation Match Bonds.

“Government Obligations” means (a) direct obligations of the United States of America for the payment of
which the full faith and credit of the United States of America is pledged and (b) obligations issued by a Person
controlled or supervised by and acting as an instrumentality of the United States of America, the payment of the
principal of and premium, if any, and interest on which is fully guaranteed as a full faith and credit obligation of the
United States of America (including any securities described in (a) or (b) issued or held in book-entry form on the
books of the Department of the Treasury of the United States of America), which obligations, in either case, are not
subject to redemption prior to maturity at less than par at the option of anyone other than the holder.

“Installment” or “Installments” means each separate series of the SRF Bonds, issued from time to time during
a Program Period pursuant to the terms of the Master Resolution and the Supplemental Resolution designating a
Program Series. Each Installment of SRF Bonds shall be treated as a separate series of SRF Bonds for all purposes of
the Master Resolution and the related Supplemental Resolution, including without limitation, for purposes of
calculating Average Annual Debt Service Requirements.

“Issue Date” means for any SRF Bond the date on which such Bond is delivered to the purchaser or
purchasers thereof upon original issuance thereof.

“Master Resolution” means the resolution adopted by the Board on March 1, 2018, governing the issuance
of SRF Bonds, as the same may be amended or supplemented from time to time.

“Operating Account” means the account so designated in the Master Resolution.

“Operating Expenses” means the current expenses of operating and administering the CWSRF incurred by
the Board pursuant to the Federal Clean Water Act and the SRF Act, and the DWSRF incurred by the Board pursuant
to the Federal Drinking Water Act and the SRF Act.

“Other SRF Obligations” means any obligations (other than Subordinate Obligations and General Obligation
Match Bonds) secured in whole or in part by a pledge of a lien on all or a portion of the Security for the SRF Bonds;
provided, however, that the pledge of and lien on the security granted to any Other SRF Obligation may not be prior
or superior to the pledge of and lien on the Security for the SRF Bonds granted to the SRF Bonds or the Subordinate
Obligations.
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Payment Date” means a date payments of interest on or principal of SRF Bonds by their terms are scheduled
to be due and owing.
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“Permitted Investments” means, to the extent permitted by law, the following:

(a) direct obligations of or obligations the principal of and interest on which are guaranteed by the
United States;

(b) direct obligations of or obligations guaranteed by agencies or instrumentalities of the United States
government;
(c) obligations of the State or of cities, counties and other political subdivisions of the State, except

Political Subdivision Bonds, which have been rated as to investment quality by one or more nationally recognized
investment rating firms and which have received ratings of not less than ‘A’ or its equivalent from each Designated
Rating Agency and all such firms with ratings for such obligations;

(d) fully collateralized direct security repurchase agreements with an agreed upon rate (made only with
state or national banks doing business in the State which have been rated as to investment quality by one or more
nationally recognized investment rating firms and which have received ratings of not less than ‘A’ or its equivalent
from each Designated Rating Agency and all such firms with ratings for such banks or with primary dealers as
approved by the Federal Reserve System) pursuant to which the Board buys, holds in its possession or the possession
of a financial institution acting solely as agent for the Board until the termination date, and then sells back any of the
following securities, obligations or participation certificates (the “Collateral”), under arrangements whereby the
Collateral is monitored daily such that if at any time the aggregate market value of the Collateral falls below 100% of
the repurchase agreement principal and interest outstanding, in case the Collateral is described in (i) or (ii) below, or
101% of the repurchase agreement principal and interest outstanding, in case the collateral is described in (iii) below,
the Board is entitled to require a transfer of cash or other acceptable Collateral so that the cash and the aggregate
market value of all such Collateral will thereupon equal or exceed the required 100% or 101%, as appropriate:

(1) United States government securities;

(i) direct obligations of or obligations the principal of and interest on which are
guaranteed by the United States; and

(iii) direct obligations of or obligations guaranteed by agencies or instrumentalities of the
United States government;

(e) reverse security repurchase agreements with a defined termination date of not more than 90 days
and an agreed upon rate (made only with state or national banks doing business in the State which have been rated as
to investment quality by one or more nationally recognized investment rating firms and which have received ratings
of not less than “A” or its equivalent from each Designated Rating Agency and all such firms with ratings for such
banks or with primary dealers as approved by the Federal Reserve System) pursuant to which the Board sells, and on
the termination date buys back, any of the following securities, obligations or participation certificates:

(i) United States government securities;

(ii) direct obligations of or obligations the principal of and interest on which are
guaranteed by the United States; and

(iii) direct obligations of or obligations guaranteed by agencies or instrumentalities of the
United States government;

® bankers acceptances that are eligible for purchase by the Federal Reserve System, do not exceed
two hundred seventy (270) days to maturity and are issued by a bank that has received the highest short-term credit
rating by each Designated Rating Agency and all nationally recognized investment rating firms with ratings for such
bank;
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(2) commercial paper that does not exceed two hundred seventy (270) days to maturity and has received
the highest short-term credit rating by each Designated Rating Agency and all nationally recognized investment rating
firms with ratings for such commercial paper;

(h) direct obligations or obligations guaranteed by the Inter-American Development Bank, the
International Bank for Reconstruction and Development (the World Bank), the African Development Bank, the Asian
Development Bank, or the International Finance Corporation, that have received the highest credit rating by each
Designated Rating Agency and all nationally recognized investment rating firms with ratings for such obligations;

(1) mutual funds composed of obligations described in (a) though (g) above, which are rated not less
than ‘Am’ or its equivalent from each Designated Rating Agency;

)] guaranteed investment contracts, pursuant to which securities described in (a), (b), and (d) above
are to be acquired; and

(k) such other investments as may be legally authorized investments for the CWSRF or the DWSRF
which are specified in a Supplemental Resolution.

“Person” or words importing persons, means firms, associations, partnerships (including without limitation,
general and limited partnerships), limited liability companies, joint ventures, societies, estates, trusts, corporations,
public or governmental bodies, other legal entities and natural persons.

“Pledged CWSRF Revenues” means (i) all Repayments, (ii) all other amounts received by the Board under
any Collateral Documents, (iii) all Sale Proceeds, and (iv) all amounts received by the Board as income, profits or
gain on investments of money held in the CWSRF (other than moneys received from federal capitalization grants
under the Federal Clean Water Act held in the CWSRF Expense Account).

“Pledged DWSRF Revenues” means (i) all Repayments, (ii) all other amounts received by the Board under
any Collateral Documents, (iii) all Sale Proceeds, and (iv) all amounts received by the Board as income, profits or
gain on investments of money held in the DWSRF (other than moneys received from federal capitalization grants
under the Federal Drinking Water Act held in the DWSRF Expense Account).

“Pledged SRF Revenues” means, collectively, Pledged CWSRF Revenues and Pledged DWSRF Revenues.

“Political Subdivision” means any municipality, intermunicipal, interstate or State agency or any other public
entity (including specifically a Water Supply Corporation) eligible for assistance under the SRF Act; provided, that
any of the foregoing is eligible for assistance under applicable federal law.

“Political Subdivision Bonds” means bonds, notes, or other securities issued by and any debt or other
contractual obligations, including loan agreements with the Board, incurred by a Political Subdivision and heretofore
and hereafter acquired by the Board in carrying out the purposes of the CWSRF or the DWSRF pursuant to the SRF
Act.

“Portfolio Redemption Account” means the account so designated in the Master Resolution.

“Prepayments’ means all amounts received by the Board from payment of principal of Political Subdivision
Bonds and Government Obligations held in the CWSRF Portfolio Account, in the case of CWSRF Bonds, and the
DWSREF Portfolio Account, in the case of DWSRF Bonds, which amounts are received prior to the stated maturity
date or dates or any scheduled mandatory redemption dates of such Political Subdivision Bonds and Government
Obligations.

“Program Period” means the period beginning and ending on the dates identified in a Supplemental

Resolution during which SRF Bonds of a Program Series may be issued in one or more Installments for any lawful
purpose specified in the related Supplemental Resolution.
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“Program Series” means SRF Bonds, issued in one or more Installments, from time to time during a Program
Period established pursuant to the terms of the Master Resolution and the related Supplemental Resolution.

“Program Termination Date” means the date determined by the Board in a Supplemental Resolution as the
last day of a Program Period.

“Rating Agency” means any nationally recognized statistical rating organization (as defined by Rule 15¢3-1
of the General Rules and Regulations under the Securities Exchange Act of 1934) designated by an Authorized
Representative.

“Repayments” means all amounts received by the Board from the payment of principal of and redemption
premium, if any, and interest on Political Subdivision Bonds and Government Obligations held in the CWSRF
Portfolio Account, in the case of CWSRF Bonds, and the DWSRF Portfolio Account, in the case of DWSRF Bonds,
including, without limitation, all Prepayments.

“Restricted Repayments” means moneys deposited to the credit of the CWSRF Equity Subaccount or the
DWSRF Equity Subaccount, as the case may be, representing Repayments on Political Subdivision Bonds, the
purchase of which was funded with proceeds of a Series or Installment of SRF Bonds issued as tax-exempt obligations
under the Code.

“Sale Proceeds” means the gross proceeds (other than accrued interest) resulting from the sale of Political
Subdivision Bonds and Government Obligations held in the CWSRF Portfolio Account, in the case of CWSRF Bonds,
and the DWSRF Portfolio Account, in the case of DWSRF Bonds.

“Security for the SRF Bonds” means: (i) all Pledged SRF Revenues; (ii) all Political Subdivision Bonds and
Government Obligations held in the CWSRF Portfolio Account (except for those Political Subdivision Bonds released
in accordance with the provisions of the Master Resolution), all amounts in the CWSRF Revenue Account and the
CWSRF Program Account pending disbursement thereof; (iii) all Political Subdivision Bonds and Government
Obligations held in the DWSRF Portfolio Account (except for those Political Subdivision Bonds released in
accordance with provisions of the Master Resolution), all amounts in the DWSRF Revenue Account and the DWSRF
Program Account pending disbursement thereof; (iv) all amounts held in the Portfolio Redemption Account; and (v)
all of the proceeds of the foregoing, including, without limitation, investments thereof.

“Senior Bond Interest and Sinking Account” means the account so designated in the Master Resolution.

“Senior Interest Subaccount” means the subaccount so designated in the Master Resolution.

“Senior Principal Subaccount” means the subaccount so designated in the Master Resolution.

“Series” means a separate series of SRF Bonds as specified by or pursuant to the terms of a Supplemental
Resolution.

“Short-Term Debt” means all bonds, notes, commercial paper or other obligations issued or incurred pursuant
to the Master Resolution that mature in less than 365 days. In the event Short-Term Debt is issued as a line of credit,
lending commitment, commercial paper program, direct purchase program, or similar program, the full amount of
such facility, commitment or program shall not be treated as Short-Term Debt to the extent that such facility,
commitment or program remains available but undrawn.

“SRF Act” means Subchapter J of Chapter 15 of the Texas Water Code, Vernon’s Texas Codes Annotated,
as amended.

“State” means the State of Texas.

“SRF Bond” or “SRF Bonds” means bonds, notes or other obligations or evidences of indebtedness
authorized to be issued in Series and Installments from time to time under the Master Resolution and that are secured

A-11



by security superior to the lien on and pledge of security granted to Subordinate Obligations. The CWSRF Bonds and
the DWSRF Bonds are collectively referred to as SRF Bonds in the Master Resolution.

“Subordinate Obligations” means, collectively, CWSRF Subordinate Obligations and DWSRF Subordinate
Obligations.

“Subordinated Credit Agreement” means any loan agreement, revolving credit agreement, agreement
establishing a line of credit, letter of credit, reimbursement agreement, insurance contract, commitment to purchase
an obligation, purchase or sale agreement, interest rate swap agreement, cap or floor agreement, currency swap
agreement or commitment or other agreement authorized by the Board in connection with the authorization, issuance,
sale, resale, security, exchange, payment, purchase, remarketing, or redemption of bonds, interest on bonds, or both
(or any other obligation, or the interest on such other obligation, or both), as otherwise authorized by the Bond Act or
Chapter 1371, entered into by the Board with any other Person, which is secured by a pledge of and lien on the Security
for the SRF Bonds that is junior and subordinate to the Security for the SRF Bonds in favor of the SRF Bonds, as may
be provided in any master resolution and related supplemental resolution authorizing any Subordinate Obligations,
General Obligation Match Bonds or Other SRF Obligations that are the subject of such Subordinated Credit
Agreement and is authorized, recognized and approved by the Board as a “Subordinated Credit Agreement”. By its
adoption of a master resolution or supplemental resolution, the Board may approve one or more Subordinated Credit
Agreements for any Subordinate Obligations, General Obligation Match Bonds or Other SRF Obligations designated
and issued thereunder. Further, to the extent permitted by law, the Board may approve one or more Subordinated
Credit Agreements in anticipation of or subsequent to the authorization and issuance of any bonds benefitting from or
otherwise related to such Subordinated Credit Agreement(s).

“Subordinated Credit Provider” means the Person, if any, that is the Subordinated Credit Provider then
obligated under any Subordinated Credit Agreement.

“Supplemental Resolution” means any resolution adopted by the Board specifying the designation and
aggregate principal amount for any Series or Program Series of SRF Bonds and, if applicable, approving one or more
Credit Enhancement Agreements for some or all of the SRF Bonds of such Series or Program Series to secure all of
the SRF Bonds of such Series or Program Series; it being acknowledged that if a Credit Enhancement Agreement is
provided for a Series or Installment of SRF Bonds, such Credit Enhancement Agreement must secure all of the SRF
Bonds of such Series or Installment, but that different Credit Enhancement Agreements may secure different
Installments of SRF Bonds.

“Term of Issue” means with respect to any Balloon Covered Debt, including, without limitation, commercial
paper, a period of time equal to the greater of (i) the period of time commencing on the date of issuance of such
Balloon Covered Debt and ending on the final maturity date of such Balloon Covered Debt or the maximum maturity
date in the case of commercial paper or (ii) twenty-five (25) years.

“Transfer Date” means the last Business Day of each month in which the Board shall transfer (i) Transferred
SRF Revenues as described in the Master Resolution and from any Additional State Revolving Fund, (ii) Designated
Pledged CWSRF Revenues from the CWSRF Revenue Account as determined by an Authorized Representative, and
(iii) Designated DWSRF Revenues from the DWSRF Revenue Account as determined by an Authorized
Representative, and deposit the same to the credit of the those accounts and subaccounts as directed in the Master
Resolution, in the amounts and in the order of priority as directed in the Master Resolution.

“Transfer Resolutions” means the resolutions heretofore and hereafter adopted by the Board authorizing the
transfer of CWSRF General Obligation Match Bond proceeds to the CWSREF or the transfer of DWSRF General
Obligation Match Bond proceeds to the DWSREF, as the case may be.

“Transferred SRF Revenues” means any revenues transferred from an Additional State Revolving Fund to
the CWSRF or the DWSREF, as provided for in the Master Resolution.

“Treasury Regulations” means all applicable temporary, proposed and final regulations and procedures
promulgated under the Code or promulgated under the Internal Revenue Code of 1954, to the extent applicable to the
Code.
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“Trust Agreement” means the Funds Management and Investment Agreement, effective January 1, 2007, as
amended between the Board and the Texas Treasury Safekeeping Trust Company, acting on behalf of the Comptroller,
relating to the custody and administration of the CWSRF and the DWSRF, together with any amendments or
supplements thereto.

“Unrelated SRF Prepayments” means: (i) Prepayments derived from Political Subdivision Bonds or
Government Obligations related to a Series or Installment of SRF Bonds or Subordinate Obligations issued as tax-
exempt obligations under the Code, other than the Series or Installment of SRF Bonds or Subordinate Obligations
then being redeemed or (ii) Prepayments derived from Political Subdivision Bonds or Government Obligations related
to General Obligation Match Bonds issued as tax-exempt obligations under the Code.

“Water Resource Fund” means the Texas Water Resources Fund administered by the Board and established
pursuant to the Bond Act. The Water Resources Fund is a fund in the State Treasury.

“Water Supply Corporation” means a nonprofit water supply corporation created and operating under
Chapter 67 of the Texas Water Code.
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SEVENTH SUPPLEMENTAL RESOLUTION

“Agency Agreement” means the Paying Agent/Registrar Agreement between the Board and The Bank of
New York Mellon Trust Company, N.A., as Agent, or any agreement between the Board and any successor Agent, as
any such agreement may be amended or supplemented from time to time.

“Agent” means the paying agent appointed pursuant to the Seventh Supplemental Resolution and serving in
such capacities in accordance with the Seventh Supplemental Resolution; and “principal office” of the Agent means
the office thereof designated in writing to the Board; provided, that the Agent may designate separate principal offices
for all other Series of SRF Bonds issued under the Master Resolution.

“Agent Member” means a member of, or participant in, the Depository.

“Authorized Denomination” shall mean $5,000 or any integral multiple thereof.

“Bond Purchase Agreement” means the agreement in substantially the form attached to the Seventh
Supplemental Resolution as Exhibit C, between the Board and the Underwriters (acting through their duly designated

representative), relating to the sale of the Series 2025 Bonds to the Underwriters for the price and subject to the terms
and conditions set forth therein.

“Bondholder," “Holder” or “Holder of a SRF Bond” means (i) the record owner of any Series 2025 Bond
shown on the Register and (ii) so long as the Series 2025 Bonds are registered in accordance with the provisions of
the Seventh Supplemental Resolution, the Depository.

“Book-entry form” or “book-entry system” means, with respect to the Series 2025 Bonds, a form or system,
as applicable, under which (i) the ownership of beneficial interests in Series 2025 Bonds may be transferred only
through a book-entry and (ii) physical Series 2025 Bond certificates in fully registered form are registered only in the
name of a Depository or its nominee as Holder, with the physical Series 2025 Bond certificates “immobilized” in the
custody of the Depository or of the Agent on behalf of the Depository. The book-entry system is maintained by and
is the responsibility of the Depository and not the Agent. The book-entry is the record that identifies, and records the
transfer of the interests of, the owners of beneficial (book -entry) interests in the Series 2025 Bonds.

“Business Day” means any day other than (i) a Saturday or Sunday, (ii) a legal holiday, or (iii) a day on which
banking institutions in the city in which the designated office of the Agent is located and authorized by law or executive
order to close.

“Chapter 1371” means Chapter 1371, Texas Government Code.

“Computation Amount” means the surplus proceeds (rounded to the next higher $5,000 denomination) equal
to the remainder of (i) thirty percent (30%) of the Net Proceeds less proceeds of the Series 2025 Bonds directly or
indirectly used to make loans or grants to Political Subdivisions as of the last day of the One-Year Computation Period
(but not less than zero) or (ii) ninety-five percent (95%) of the Net Proceeds less the proceeds of the Series 2025 Bonds
directly or indirectly used to make loans or grants to Political Subdivisions as of the last day of the Three-Year
Computation Period (but not less than zero).

“Counsel” means an attorney, or firm of attorneys, admitted to practice law before the highest court of any
state in the United States of America or the District of Columbia, including Bond Counsel.

“CWSRF Match Bonds” means the principal amount of Series 2025 Bonds issued to provide matching funds
for federal capitalization grants for the CWSREF, as certified to in writing by an Authorized Representative.

“Date of Delivery” means the date of delivery of the Series 2025 Bonds to the Underwriters.

“Depository” means The Depository Trust Company (a limited purpose trust company), New York, New
York ("DTC"), until any successor Depository shall have become such pursuant to the applicable provisions of the
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Master Resolution and, thereafter, “Depository” shall mean the successor Depository. Any Depository shall be a
securities depository that is a clearing agency under federal law operating and maintaining, with its participants or
otherwise, a book-entry system to record ownership of beneficial interests in Series 2025 Bonds, and to effect transfer
of Series 2025 Bonds, in book-entry form.

“Designated Rating Agency” means any Rating Agency, identified by an Authorized Representative as a
Designated Rating Agency for purposes of the Seventh Supplemental Resolution, which has issued a rating on the
SRF Bonds in exchange for good and valuable consideration paid by the Board.

“DTC Participant” means the securities brokers and dealers, banks, trust companies, clearing corporations
and certain other organizations on whose behalf DTC was created to hold securities to facilitate the clearance and
settlement of securities transactions among DTC Participants.

“DWSRF Match Bonds” means the principal amount of Series 2025 Bonds issued to provide matching funds
for federal capitalization grants for the DWSREF, as certified to in writing by an Authorized Representative.

"Fifth Supplemental Resolution" means the Fifth Supplemental Resolution authorizing the issuance, sale,
and delivery of the Series 2022 Bonds, as the same may be amended or supplemented from time to time as permitted
thereby.

“Financing Program” means the subordinate lien financing program established by the Board pursuant to the
Master Resolution and pursuant to which the Board shall (i) authorize the issuance of SRF Bonds pursuant to a
Supplemental Resolution or (ii) establish one or more Program Periods during which SRF Bonds may be issued in
one or more Installments, in an aggregate principal amount not to exceed the amount permitted under the terms of the
related Supplemental Resolution, all for the purposes authorized under the Master Resolution.

“First Supplemental Resolution” means the First Supplemental Resolution authorizing the issuance, sale and
delivery of the Series 2018 Bonds, as the same may be amended or supplemented from time to time as permitted
thereby.

“Fitch” means Fitch Ratings, Inc. and its successors and assigns; and, if such company shall no longer
perform the functions of a securities rating agency, “Fitch” shall be deemed to refer to any other nationally recognized
securities rating agency designated by an Authorized Representative by notice to the Agent.

"Fourth Supplemental Resolution" means the Fourth Supplemental Resolution authorizing the issuance, sale,
and delivery of the Series 2021 Bonds, as the same may be amended or supplemented from time to time as permitted
thereby.

“Interest Payment Date” means any interest payment date as so identified in the Bond Purchase Agreement.

“Letter of Representations” means the Blanket Letter of Representations between the Board and the
Depository, or another such Letter of Representations if determined necessary by an Authorized Representative, each
as amended or supplemented from time to time.

“Master Resolution” has the meaning assigned to that term in the recitals to the Seventh Supplemental
Resolution.
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Maturity Date” means with respect to any Series 2025 Bond, the scheduled date or dates of final payment
of such Series 2025 Bond, as so identified in the Bond Purchase Agreement.

“Moody’s” means Moody’s Investors Service, Inc., and its successors and assigns; and, if such company
shall no longer perform the functions of a securities rating agency, “Moody’s” shall be deemed to refer to any other

nationally recognized securities rating agency designated by an Authorized Representative by notice to the Agent.

“MSRB” means the Municipal Securities Rulemaking Board.



“Net Proceeds” means the amounts received from the sale of the Series 2025 Bonds less proceeds used to
pay costs of issuance, including any underwriters’ compensation, proceeds used to pay interest on Series 2025 Bonds
during all or any portion of the One-Year Computation Period or the Three-Year Computation Period, as the case may
be, and proceeds deposited to a reasonably required reserve or replacement fund.

“One-Year Computation Period” means the period ending on the last day of the one year period commencing
on the Date of Delivery.

“Opinion of Bond Counsel” means any opinion of Bond Counsel and, as the context may require, any such
opinion with respect to the excludability of interest on the Series 2025 Bonds, from gross income for federal income
tax purposes and any other matters as required pursuant to the Seventh Supplemental Resolution. No such opinion
delivered pursuant hereto shall be deemed unsatisfactory when required as a condition to any provision hereunder
because such opinion states that interest on the Series 2025 Bonds which are the subject of the opinion is an item of
tax preference or is includable in determining alternative minimum taxable income under the Code.

“Qutstanding," when used with reference to the Series 2025 Bonds at any date as of which the amount of
outstanding Series 2025 Bonds is to be determined, means all Series 2025 Bonds which have been authenticated and
delivered by the Agent hereunder, except:

(a) Series 2025 Bonds canceled or delivered for cancellation at or prior to such date;
(b) Series 2025 Bonds deemed to be paid in accordance with the Master Resolution;

(c) Series 2025 Bonds in lieu of which others have been authenticated under Sections 2.09 and 2.10 of the
Seventh Supplemental Resolution; and

(d) For purposes of any consent, request, demand, authorization, direction, notice, waiver or other action
to be taken by the holders of a specified percentage of outstanding Series 2025 Bonds under the Seventh
Supplemental Resolution, all Series 2025 Bonds held by or for the account of the Board, except that for
purposes of any such consent, request, demand, authorization, direction, notice, waiver or action the
Agent shall be obligated to consider as not being outstanding only Series 2025 Bonds known by the
Agent by actual notice thereof to be so held.

“Outstanding SRF Bonds” means the Series 2018 Bonds, the Series 2019 Bonds, the Series 2020 Bonds, the
Series 2021 Bonds, the Series 2022 Bonds and the Series 2023 Bonds.

“Principal Payment Date” means any principal payment date as so identified in the Bond Purchase
Agreement, including any scheduled mandatory sinking fund payment date.

“Rating Agency” means any nationally recognized statistical rating organization (as defined by Rule 15¢3-1
of the General Rules and Regulations under the Securities Exchange Act of 1934) designated by an Authorized
Representative by notice to the Agent.

“Record Date” means the close of business on the last Business Day of the month preceding an Interest
Payment Date.

“Register” means the books kept and maintained by the Agent for the registration and transfer of Series 2025
Bonds pursuant to the Seventh Supplemental Resolution.

“Rule” means SEC Rule 15¢2-12.
“S&P” means S&P Global Ratings, a division of S&P Global Inc., and its successors and their assigns; and,
if such company shall no longer perform the functions of a securities rating agency, “S&P” shall be deemed to refer

to any other nationally recognized securities rating agency designated by an Authorized Representative by notice to
the Agent.
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“SEC” means the United States Securities and Exchange Commission.

“Second Supplemental Resolution” means the Second Supplemental Resolution authorizing the issuance,
sale and delivery of the Series 2019 Bonds, as the same may be amended or supplemented from time to time as
permitted thereby.

“Series 2018 Bonds” means the SRF Bonds issued pursuant to the First Supplemental Resolution.

“Series 2019 Bonds” means the SRF Bonds issued pursuant to the Second Supplemental Resolution.

“Series 2020 Bonds” means the SRF Bonds issued pursuant to the Third Supplemental Resolution.

“Series 2021 Bonds” means the SRF Bonds issued pursuant to the Fourth Supplemental Resolution.

“Series 2022 Bonds” means the SRF Bonds issued pursuant to the Fifth Supplemental Resolution.

“Series 2023 Bonds” means the SRF Bonds issued pursuant to the Sixth Supplemental Resolution.

“Series 2025 Bonds” means the SRF Bonds issued pursuant to the Seventh Supplemental Resolution.

"Seventh Supplemental Resolution" means the Seventh Supplemental Resolution authorizing the issuance,
sale, and delivery of the Series 2025 Bonds, as the same may be amended or supplemented from time to time as
permitted thereby.

“Significant Borrower” means any Political Subdivision whose outstanding aggregate principal amount of
bonds issued by such Political Subdivision and held in both the CWSRF Portfolio Account and the DWSRF Portfolio
Account, comprises at least twenty percent (20%) in aggregate principal amount of all Political Subdivision Bonds
held in the CWSREF Portfolio Account and the DWSRF Portfolio Account.

"Sixth Supplemental Resolution" means the Sixth Supplemental Resolution authorizing the issuance, sale,
and delivery of the Series 2023 Bonds, as the same may be amended or supplemented from time to time as permitted
thereby.

“Third Supplemental Resolution” means the Third Supplemental Resolution authorizing the issuance, sale,
and delivery of the Series 2020 Bonds, as the same may be amended or supplemented from time to time as permitted
thereby.

“Three-Year Computation Period” means the period ending on the last day of the three year period
commencing on the Date of Delivery.

“Underwriters” means Raymond James and Associates, Inc. together with other firms designated in the Bond
Purchase Agreement, as the underwriters for the Series 2025 Bonds.



APPENDIX B

INFORMATION REGARDING THE
CLEAN WATER STATE REVOLVING FUND
AND THE
DRINKING WATER STATE REVOLVING FUND
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STATE REVOLVING FUNDS
Federal Overview

Title VI of the Federal Water Pollution Control Act of 1972, as amended by the Water Quality Act of 1987,
as amended, 33 U.S.C. 1251 et seq. (the “Federal Clean Water Act”), established a clean water (wastewater) state
revolving fund program. Under this program, each state is required to establish a revolving fund administered by the
state or an instrumentality of the state in order to accept from the United States Environmental Protection Agency
(“EPA”) federal grants for eligible projects, including the construction of publicly-owned treatment works, storm
water management, reduction of demand for publicly-owned treatment works capacity through water conservation,
efficiency, or reuse, nonpoint source pollution control projects and other authorized purposes pursuant to the Federal
Clean Water Act (“CWSRF Capitalization Grants”). As a condition to receiving a CWSRF Capitalization Grant, the
revolving fund established by a state is required to be perpetual, into which the CWSRF Capitalization Grant must be
deposited, and a state must provide state matching funds equaling a percentage of the CWSRF Capitalization Grant
as specified by federal appropriations and capitalization grant agreements. Funds in a state revolving fund are
permitted to be applied to provide financial assistance to eligible Political Subdivisions in a number of ways, including
making direct loans, buying or refinancing local debt obligations, and providing loan guarantees.

In 1996, amendments to the Federal Safe Drinking Water Act, 42 U.S.C. Section 300f et seq., as
supplemented and amended (the “Federal Drinking Water Act” and together with the Federal Clean Water Act, the
“Federal Act”), established a safe drinking water revolving fund program. Under this program, each state is required
to establish a revolving fund administered by the state or an instrumentality of the state in order to accept from the
EPA federal grants for eligible drinking water projects pursuant to the Federal Drinking Water Act (“DWSRF
Capitalization Grants,” and together with CWSRF Capitalization Grants, “Federal Capitalization Grants”). As a
condition to receiving a DWSRF Capitalization Grant, the revolving fund established by a state is required to be
perpetual, into which the DWSRF Capitalization Grant must be deposited, and a state must provide state matching
funds equaling a percentage of the DWSRF Capitalization Grant as specified by federal appropriations and
capitalization grant agreements. The Drinking Water State Revolving Fund (the “DWSREF”) Political Subdivision
Bonds serve to protect the public health and to achieve compliance with the Federal Safe Drinking Water Act. The
safe drinking water revolving fund is used to provide financial assistance to publicly-owned or privately owned water
systems in connection with the planning, design, development, construction, repair, extension, improvement,
remodeling, alteration, rehabilitation, reconstruction or acquisition of all or a portion of a public water system.

State matching funds provided to obtain CWSRF Capitalization Grants and DWSRF Capitalization Grants
are referred to herein as “State Match.”

CWSRF Program. In 1987, legislation was adopted in the State establishing a program to comply with the
state revolving fund requirements set forth in the Federal Clean Water Act. State law (codified in Subchapter J of
Chapter 15 of the Texas Water Code), established the state water pollution control revolving fund (the “CWSRF”) to
implement Title VI of the Federal Clean Water Act. This legislation designates the Board as the state instrumentality
to apply for and administer CWSRF Capitalization Grants that are available through the Federal Clean Water Act.
Projects which are eligible to be financed through the CWSRF are generally wastewater system improvements
although the Water Resources Reform and Development Act of 2014 (Pub. Law 113-121) expanded considerably the
projects eligible to be financed through the CWSRF.

The CWSREF is permanent and is not subject to Federal Fiscal Year or State Fiscal Year limitations. The
State has designated the Board as the entity to make application to the EPA for CWSRF Capitalization Grants relating
to the CWSRF program, and has overall responsibility for all financial and technical administration of the CWSRF
program and providing financial assistance to eligible political subdivisions for eligible projects.

DWSRF Program. In 1997, legislation was adopted in the State establishing a program to comply with the
state revolving fund requirements set forth in the Federal Drinking Water Act. Subchapter J of Chapter 15 of the
Texas Water Code was amended to establish the DWSRF to implement the 1996 amendments to the Federal Drinking
Water Act. This legislation designates the Board as the state instrumentality to apply for and administer DWSRF
Capitalization Grants that are available through the Federal Drinking Water Act. Projects which are eligible to be
financed through the DWSRF are generally limited to drinking water system improvements and refinancing debt
incurred for qualifying drinking water system improvements.
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The DWSREF is permanent and is not subject to fiscal year limitations. The Board has been designated as the
entity to make application to the EPA for DWSRF Capitalization Grants relating to the DWSRF program, and has
overall responsibility for all financial and technical administration of the DWSRF program and providing financial
assistance to eligible borrowers for eligible projects.

As of [August 31, 2024], the Board has received the following Federal Capitalization Grants, including grant
funds received under the American Recovery and Reinvestment Act of 2009 and the IIJA (as defined below), and
funded the required State Match contributions:

CWSRF DWSRF Total
Capitalized Grants, net of transfers $  2,803,866,141 $ 2415526350 $ 5219,392491
State Match 487,287,156 383,819,925 871,107,081
Total $ 3,291,153,297 $  27799,346,275 $  6,090,499,572

CWSRF DWSRF Total
Revenue Bonds Outstanding $ 849,045,000 $ 599,030,000 $ 1,448,075,000
GO State Match Bonds Outstanding 0 36,967,374 36,967,374
Total $ 849045000 $ 635997374 $ 1485042374

Availability of Federal Capitalization Grants

The federal government authorized appropriations for CWSRF Capitalization Grant funds in Federal Fiscal
Years 1989 through 1994 under the Federal Clean Water Act to enable states to establish and capitalize their state
revolving funds. Although appropriations under the Federal Clean Water Act expired in 1994, Congress has continued
to appropriate funds for Federal Capitalization Grants through Federal Fiscal Year 2025 by means of budgetary
appropriation. Congress has authorized appropriations for the DWSRF program from Federal Fiscal Years 2019 to
2025. The IIJA (as defined below) reauthorized appropriations for both the CWSRF and DWSRF programs from
Federal Fiscal Years 2022 through 2026 and appropriated supplemental funding for the CWSRF and DWSRF
programs for Federal Fiscal Years 2022 through 2026. No assurances can be given that Congress will continue to
appropriate funds for Federal Capitalization Grants after Federal Fiscal Year 2025 or that any such grants will be
deposited into either the CWSRF or the DWSRF. If federal financial support ceases, it is anticipated that state
revolving funds such as the CWSRF and the DWSRF will be maintained by non-federal sources of funding including
Repayments on Political Subdivision Bonds.

Infrastructure Investment and Jobs Act

On November 15, 2021 President Biden signed the Infrastructure Investment and Jobs Act (P.L. 117-58)
(“IIJA”). The IIJA includes $50 billion for the EPA targeted for drinking water and wastewater systems across the
nation. Of this amount, approximately $43 billion is expected to fund the CWSRF and DWSRF programs. The IIJA
capitalization is intended to supplement the existing base Capitalization Grant funding, which have been reauthorized.

The IIJA CWSRF and DWSRF capitalization is projected to occur in Federal Fiscal Year 2022 through 2026.
The capitalization is projected in the following amounts in these categories: 1) CWSRF General Supplemental - $11.7
billion, 2) CWSRF Emerging Contaminants - $1 billion, 3) DWSRF General Supplemental - $11.7 billion, 4) DWSRF
Emerging Contaminants - $4 billion and 5) DWSRF Lead Service Line Replacement - $15 billion. These funds are
expected to be allocated to the EPA, states, tribes, territories, and local communities based on formulas determined
by the EPA.

The IIJA mandates that 49% of the General Supplemental and DWSRF Lead Service Line Replacement
appropriations must be in the form of grants or principal forgiveness to disadvantaged communities or communities
meeting affordability criteria. 100% of the Emerging Contaminants appropriation used for projects is mandated to be
in the form of grants or principal forgiveness and for the DWSRF program at least 25% of that amount must be
provided to disadvantaged communities or communities meeting certain affordability criteria.
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The General Supplemental appropriation requires state matching funds of at least 10% of the appropriation
in Federal Fiscal Years 2022 and 2023, and 20% of the appropriation in Federal Fiscal Years 2024 through 2026.
There is no state matching fund requirement for Emerging Contaminants and Lead Service Line Replacement.

[In its CWSRF Program, the Board expects to receive additional General Supplemental capitalization in
Federal Fiscal Year 2024 of approximately $103.9 million. The Board expects to receive additional IIJA approximate
allotments for Emerging Contaminants of $9.7 million in Federal Fiscal Year 2024.

In its DWSRF Program, the Board expects to receive additional General Supplemental capitalization in
Federal Fiscal Year 2024 of approximately $183.3 million. The Board expects to receive additional IIJA approximate
allotments for Emerging Contaminants of $60.9 million and for Lead Service Line Replacement of $146.3 million in
Federal Fiscal Year 2024.]

Agreements with and Requirements of EPA
Federal Capitalization Grant Agreements.

In connection with the receipt of Federal Capitalization Grants, the Board has entered into a series of annual
agreements with the EPA. The agreements set forth the objectives of the SRFs and any specific program requirements.
The agreements also set forth the responsibilities of the Board which include the management of the financial aspects
of the SRFs, the environmental and project construction aspects of the SRFs. Annually, the Board prepares an
Intended Use Plan (“IUP”) that describes how program funds are expected to be used to support the overall goals of
the programs and includes projects the Board expects to finance from the SRFs. The EPA conducts annual
performance reviews of the SRFs to ensure compliance with EPA guidelines and future state eligibility for Federal
Capitalization Grants. The Board periodically submits various reports and documentation for review by the EPA.
The current State Fiscal Year 2025 IUP were filed by the Board with the EPA on November 6, 2024.

CWSREF Capitalization Grants or DWSRF Capitalization Grants are provided to the Board through payments
made to the Board’s account on the EPA’s Automated Clearing House Payment System. In accordance with the
requirements of the current annual agreement between the Board and EPA, in order to receive CWSRF Capitalization
Grants or DWSRF Capitalization Grants, the State will, by Board resolution, make a binding commitment to deposit
from lawfully available sources the required state match to the capitalization grant payment on or before the time the
payment is received.

Equivalency (“Crosscutter”) Requirements. There are a number of federal laws, executive orders, and
federal policies that apply to projects and activities receiving federal financial assistance, regardless of whether the
federal laws authorizing the assistance make them applicable. These federal authorities related to the environment,
social policies, and economic policies are referred to as cross-cutting authorities or crosscutters. Crosscutters (the
“Crosscutter Requirements”) apply to all equivalency projects and activities assisted with CWSRF and DWSRF funds.
The federal anti-discrimination laws, however, apply to all projects. The Board designates a group of projects elected
to follow Crosscutter Requirements, in an amount not less than the Federal Capitalization Grants received, as the case
may be, in order to comply with the federal requirements. Projects funded from the CWSRF and the DWSREF that are
subject to the Crosscutter Requirements are referred to by the Board as equivalency projects and Political Subdivision
Bonds for equivalency projects currently receive lower interest rates.

Non-Equivalency Project Requirements. All other CWSRF and DWSRF funded projects (Non-Equivalency)
are required to be developed in accordance with certain EPA guidelines and state law regarding financial, engineering
and other construction practices that are similar to the requirements a project seeking funding in the public market
would experience.

Priority System

All projects are evaluated by the Board to determine eligibility for program funding. The Board determines
the projects that will receive various funding and interest rate options based on criteria established annually in the
programs’ annual [UP. An initial group of projects, based on rank order, is invited to submit applications. These
projects would fulfill the program requirements and goals of the CWSRF and DWSREF, such as providing additional
subsidization and meeting reserve requirements. For subsequent invitations, applications are accepted on a “first-
come-first-served” basis, and projects may be added to the IUP later in the fiscal year.
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Additional Subsidies

The annual Federal Capitalization Grant may require that an additional subsidy be provided to eligible
borrowers. Currently, the Board has elected to provide this additional subsidy in the form of principal forgiveness.
For CWSRF and DWSREF programs, both the maximum permissible amount and any minimum required amount of
additional subsidy to be provided is established in the authorizing statutes and the annual federal appropriations act.
In order to meet the additional subsidy requirement, the Board offers opportunities for principal forgiveness. The
CWSREF program currently offers principal forgiveness for Disadvantaged Communities, Green projects, Very Small
Systems, Emergency Preparedness and Urgent Needs projects and the DWSRF program offers principal forgiveness
for Disadvantaged Communities, Green projects, Very Small Systems, Emergency Preparedness and Urgent Need
projects.

Composition of Political Subdivision Bonds

The particular Political Subdivision Bonds (also referred to herein as “PSBs”) acquired by the Board and
held within the CWSRF and the DWSRF will vary. No assurances can be given that the profile of Political Subdivision
Bonds at any time in the future will remain similar to that at the time of issuance of the Series 2025 Bonds. See
“Appendix D - Summary of Political Subdivision Bonds” for a description of the Political Subdivision Bonds held in
the CWSREF Portfolio Account and DWSRF Portfolio Account as of [February 28, 2024]. The Board does not require
the political subdivision to obtain a rating from a rating agency for the Political Subdivision Bonds to be eligible for
purchase by the Board.

Procedures for Purchase of Political Subdivision Bonds

Project review and recommendation for approval is conducted through multi-disciplinary reviews that
include engineering, environmental, legal, financial, and other technical reviews. In addition, Board support staff
observe the progress of the projects.

During submission of an application for funding, prospective applicants must submit preliminary engineering
and environmental documentation which will identify the potential environmental impacts known at that time,
engineering feasibility, and eligibility of the project as well as the project’s ability to conform with State requirements
for design and wastewater treatment operations. The application documents will also demonstrate how State and
federal loan program requirements and other applicable State and federal requirements will be satisfied during the
design and construction of the project. Additionally, the financial analysts review the application and evaluate the
financial, economic and demographic conditions of the applicant to evaluate the ability of the applicant to repay the
loan. This review and evaluation is incorporated into a recommendation prepared by the staff and presented to the
Board for consideration.

Upon Board approval, a loan commitment is offered by the Board to the eligible borrower which obligates
the Board to purchase Political Subdivision Bonds upon compliance with various requirements as outlined in the
commitment letter by the Board and upon the availability of funds by the Board.

Under Board rules, an eligible borrower may be required to execute a “financing agreement” prior to the
pricing in the public debt markets of bonds to be sold by the Board. Such financing agreements include performance
obligations on the part of the eligible borrower and the Board; compensation to the Board for any costs and loan
origination risks assumed by the Board; and conditions under which the Executive Administrator may extend or cancel
the financing agreement.

Attorney General Approval of Political Subdivision Bonds

Prior to purchasing Political Subdivision Bonds pledged as security for the SRF Bonds, the office of the
General Counsel for the Board reviews and approves the legal instruments relating to the project. The Attorney
General of Texas also reviews the Political Subdivision Bonds for legality; the Board may not purchase Political
Subdivision Bonds unless the Political Subdivision Bonds have received an approving opinion from the Attorney
General of the State. Upon approval by the Attorney General of the State, the Comptroller of Public Accounts of the
State (“Comptroller”) registers the securities, and the Political Subdivision Bonds issued by the Political Subdivision
are valid, binding and incontestable against a statutory challenge, as provided by the Texas Water Code.
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The Board’s Regional Water Project Development teams monitor the construction of all projects to ensure
that projects are built in accordance with the approved plans and specifications and in conformity with state and federal
requirements. The Board’s Financial Compliance staff monitors all eligible borrowers in order to ensure that each
complies with its bond resolution and finance-related covenants and regulations including such matters as (a)
authorized uses of bond proceeds, (b) flow of funds required by bond documents, (c) auditing and financial reporting,
(d) ongoing financial stability and solvency and (e) system insurance coverage.

Political Subdivision Bond Rates Below Bond Rate

The interest rate charged to each Political Subdivision will be determined in accordance with the rules of the
Board which may be subject to change from time to time (see “Lending Policy and Terms of Political Subdivision
Bonds,” below) and the annual IUP. The interest rate on SRF Bonds (including the Series 2025 Bonds) may affect
the interest rate subsidy the Board establishes each year under various funding options specified in the IUP. In the
event the Board has insufficient funds to pay principal or interest on the Series 2025 Bonds, Political Subdivisions are
not required to pay amounts in excess of the interest rate on the Political Subdivision Bonds purchased by the Board.
In particular, Political Subdivisions are not required to make up revenue shortfalls of the Board resulting from payment
defaults of other Political Subdivisions or from insufficient investment earnings.

Credit of Eligible Borrowers

Some eligible borrowers may not have or may not be able to obtain ratings on their outstanding debt
obligations. Eligible borrowers need not have ratings or obtain credit ratings on their Political Subdivision Bonds
purchased by the Board. In some instances, the Political Subdivision’s authorization of the Political Subdivision
Bonds reserves the right to issue obligations with a lien on the security pledged senior to the lien supporting the
Political Subdivision Bonds purchased by the Board. A number of specific and general conditions may adversely
affect the ability of eligible borrowers to repay their loans. An economic downturn or recession may adversely affect
an eligible borrower’s ability to generate revenues from one or all sources securing its Political Subdivision Bonds
including, without limitation, property taxes.

Lending Policy and Terms of Political Subdivision Bonds

The Board establishes the financial terms and conditions of Political Subdivision Bonds, including the type
of obligation purchased. The Board may consider any relevant factors in establishing the terms and conditions,
including the creditworthiness of the eligible borrowers. As part of its technical, managerial, and financial due
diligence, the Board must determine that an eligible borrower has the ability to repay the debt service on the entity’s
bonds. For the CWSRF program, in accordance with the Federal Clean Water Act and the Board’s rules, the maximum
term is 30 years, provided it does not exceed the projected useful life of the project. For the DWSRF program, in
accordance with the Federal Safe Drinking Water Act and the Board’s rules, the maximum term is 30 years, provided
it does not exceed the expected design life of the project. Pursuant to the Federal Clean Water Act, Federal Drinking
Water Act and the SRF Act, the Board can initiate Political Subdivision Bonds at or below market interest rates,
including Political Subdivision Bonds with interest rates of zero percent.

For the CWSRF program under the State Fiscal Year 2025 TUP the interest rate will be a percentage reduction from
the Refinitiv Municipal Market Data rate adjusted for yield to maturity that is applicable to the entity’s rating, with
non-rated entities using the Baa rate, or its equivalent, as follows:

[(a) Equivalency projects: 40% reduction, and

(b) Non-Equivalency projects: 35% reduction.]

Similarly, for the DWSRF program under the State Fiscal Year 2025 IUP the interest rate will be a percentage
reduction from the Refinitiv Municipal Market Data rate adjusted for yield to maturity that is applicable to the entity’s
rating, with non-rated entities using the Baa rate, or its equivalent, as follows:

[(a) Equivalency projects: 35% reduction, and

(b) Non-Equivalency projects: 30% reduction.]
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The interest rate reduction methodology for both the CWSRF and DWSRF programs described above would
not be applicable to any portion of financing that is offered to an eligible borrower at an interest rate of zero percent.

See “Agreements with and Requirements of EPA — Equivalency (“Crosscutter”) Requirements” and
“Agreements with and Requirements of EPA - Non-Equivalency Project Requirements” herein. An eligible
borrower’s alternative cost of funds is calculated based on the market pricing for the type of security the eligible
borrower is providing to the Board and the underlying credit rating of the security pledged for the Political Subdivision
Bond. See “Political Subdivision Bonds” herein for more information on the different types of security pledges
accepted by the Board. This aspect of the interest rate policy is intended to provide a subsidy level that is equitable
across a range of credit profiles. The Board’s interest rate policy is subject to change by the Board.

Political Subdivision Bonds

Pursuant to the Texas Water Code, Political Subdivision Bonds purchased by the Board can be payable from
a pledge of ad valorem taxes, water system net revenues, wastewater system net revenues, net revenues of a combined
water and wastewater system or any combination of pledges of taxes, assessments and/or utility system(s) (including
gas or electric) revenues. The Board has purchased some Political Subdivision Bonds, the security of which has a lien
on and pledge of revenues subordinate to outstanding and future debt of the Political Subdivision. The Board
anticipates continuing its practice of purchasing some Political Subdivision Bonds with a subordinate lien pledge. For
Political Subdivision Bonds payable solely from revenues, including those with subordinate lien revenue pledges, the
Board generally requires a reserve fund of one year’s average annual debt service and a coverage test to be met for
the issuance of any additional bonds.

The Board has enacted procedures and policies to ensure that finance projects are timely completed and to
ensure the timely payment of debt service on Political Subdivision Bonds. In this regard the Board requires each
eligible borrower to maintain adequate insurance coverage on the project being constructed and to provide annual
audited financial statements if issuing bonds. Certain procedures ensure that the portfolio of Political Subdivision
Bonds is continually monitored for delinquent accounts. Additionally, these procedures require certain collection
measures if payment is late, including communication with the borrower and/or paying agent bank, and such measures
continue until payment is collected. Late bond payments are typically resolved within ten business days of the due
date. To date, there have been no payment defaults on the Political Subdivision Bonds currently on deposit in
the DWSREF Portfolio Account or on deposit in the CWSRF Portfolio Account.

Currently, the Political Subdivision Bonds held within the CWSRF Portfolio Account and the DWSRF
Portfolio Account include a range of credits. Below is a description of four categories of the security pledges of the
Political Subdivision Bonds held within the CWSRF Portfolio Account and the DWSRF Portfolio Account. Political
Subdivisions need not have ratings or obtain credit ratings on Political Subdivision Bonds purchased by the Board.
See “Appendix D — Summary of Political Subdivision Bonds.”

General Obligations. When a Political Subdivision issues a general obligation, its full faith and credit are
pledged to secure payment when due of the principal of and interest on the obligation. State law requires the eligible
borrower to levy taxes that will be collected in amounts and at the times sufficient to make debt service payments. If
the eligible borrower fails to make a payment when due, the owner of a general obligation, such as the Board, can
bring suit for mandamus to require the tax levy to be collected and applied to debt service. General obligations
typically require voter approval.

The tax levy described above may be limited depending upon the type of eligible borrower issuing the general
obligations. Water districts, including municipal utility districts, operating pursuant to Article XVI, Section 59 of the
Texas Constitution are authorized to issue bonds payable from ad valorem taxes unlimited as to rate or amount.
However, general obligation bonds issued by municipalities are payable from a limited ad valorem tax.

Municipalities which operate pursuant to the home rule charter provisions of Article XI, Section 5 of the
Texas Constitution are limited to a tax rate of not to exceed $2.50 per $100 assessed valuation for all municipal
purposes, including the payment of debt service on bonds. The home rule charter approved by the voters of the
municipalities may, and often does, provide for a lower tax rate limitation. There are requirements set forth in Article
XI, Section 5 of the Texas Constitution which must be satisfied in order for a municipality to be eligible to seek home
rule status including a requirement that a municipality contain a population of more than 5,000 inhabitants and that
the municipality hold an election at which a majority of the voters approve adoption of a home rule charter. A Type
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A general law municipality with a population of 5,000 or less is limited to a tax rate of not to exceed $1.50 per $100
assessed valuation for all municipal purposes; provided, however, under certain circumstances a tax rate not to exceed
$0.25 per $100 assessed valuation may be imposed. A general law municipality with a population of 5,000 or more
is limited to a tax rate of not to exceed $2.50 per $100 assessed valuation for all municipal purposes.

Revenue Obligations. When an eligible borrower issues a revenue obligation, the obligation is a limited
obligation payable solely from the revenues that are specifically pledged. Revenue bonds are not a debt of the issuer,
but solely a charge upon the properties of the systems so encumbered. The holder of such revenue bonds does not
have the right to demand payment out of any funds raised or to be raised by taxation.

Municipalities, including home rule and general law municipalities, are authorized pursuant to Chapter 1502,
Texas Government Code, as amended, to issue bonds payable from the revenues of their electric system, water system,
sewer system or sanitary disposal equipment and appliances or natural gas system, parks and or swimming pools, any
combination of the forgoing, or all such systems. The expense of operation and maintenance of the systems, including,
without limitation, all salaries, labor, materials, interest, repairs and extensions necessary to render efficient service is
a first lien against the revenues of such systems. Pursuant to State law, municipalities must charge and collect a rate
sufficient to pay all operating, maintenance, depreciation, replacement, betterment, interest charges and all debt service
requirements relating to such system.

Combination General Obligation and Revenue Obligations. Combination General Obligation and Revenue
Obligations, which may be in the form of bonds or certificates of obligation, are payable from a combination of ad
valorem property taxes, with the same tax rate limitations as discussed above under “General Obligations,” and
revenues from various types of systems such as waterworks, sewer, gas and electric or any combination thereof as
authorized pursuant to Chapter 1502, Texas Government Code and as discussed above under “Revenue Obligations.”
The revenue pledge may be limited to surplus revenues only or may include all net revenues after the payment of
necessary operation and maintenance expenses.

Contract Revenue Bonds. When an eligible borrower issues Contract Revenue Bonds, the bonds are a limited
obligation payable solely from the payments to be received pursuant to a contract. Certain eligible borrowers are
authorized pursuant to State law to issue bonds payable from contract payments due from the beneficiary of the
facilities constructed with the proceeds of the bonds issued. In the instance of the CWSRF and DWSRF, a municipality
is typically the contracting party which is responsible for debt service payments on the bonds. Generally such contract
payments are payable as an operation and maintenance expense of a municipality’s waterworks and sewer system and
therefore have a first lien on the revenues of such systems and are paid prior to paying debt service on any obligations
of a municipality payable from the same type of revenue pledge.

As of the date of this Official Statement, there are no Significant Borrowers. No Political Subdivision is
expected to become a Significant Borrower as a result of the acquisition of Political Subdivision Bonds by the Board
with the proceeds of the Series 2025 Bonds.

SRF Administration Costs
CWSRF

Pursuant to the current provisions of the Federal Clean Water Act, the maximum annual amount of the
CWSREF that may be used to cover the reasonable costs of administering the fund is the greatest of the following: 1.
an amount equal to four percent of all CWSRF Capitalization Grants received by the Board less any amounts that have
been used in previous years to cover administrative expenses; 2. $400,000; or 3. one-fifth of one percent of the current
valuation of the CWSRF. The current Board policy on origination fees for funding provided pursuant to the State
Fiscal Year 2025 IUP assesses a one-time fee of 175 basis points (1.75%) of the CWSRF loan amount, not including
the amount of the loan origination fee. An origination fee is not assessed on the principal forgiveness amount.

In 1995, the legislature of the State (the “Texas Legislature”) passed legislation authorizing the Board to
charge eligible borrowers seeking financial assistance from the CWSRF an origination fee and an annual fee. This
legislation also authorized the Board to establish a fund (the “CWSRF Administrative Cost Recovery Fund”) to
finance the costs of administration of the CWSRF. The CWSRF Administrative Cost Recovery Fund must be held
outside the State Treasury and separate from the CWSRF. The Board must use money deposited to the credit of the
CWSRF Administrative Cost Recovery Fund to pay the Board’s costs of administering the CWSRF, including the
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cost of servicing debt obligations of eligible borrowers funded from the CWSRF. The Board may transfer moneys on
deposit in the CWSRF Administrative Cost Recovery Fund to the CWSREF to the extent necessary to prevent a default
in the payment of debt service on SRF Bonds or Subordinate Obligations. Moneys so transferred, however, shall not
constitute Pledged SRF Revenues under the Resolution.

In December 2006, the Board established the Expense Account within the CWSRF to hold moneys derived
from CWSRF Capitalization Grants that will be used to pay costs of operating and administering the CWSRF
(“Operating Expenses of the CWSRF”). The Master Resolution created the CWSRF Expense Account. The CWSRF
Expense Account is held by the Comptroller outside the State Treasury, separate and apart from all other funds and
accounts of the Comptroller, including the other accounts within the CWSRF. The Board may transfer CWSRF
Capitalization Grant funds to the CWSRF Expense Account in an amount allowable under law. Such transfers will be
made no later than the last Business Day of each month in an amount not to exceed the amounts permitted under the
Federal Clean Water Act. Moneys in the CWSRF Expense Account may be used for the purpose of paying Operating
Expenses of the CWSRF.

In the Federal Fiscal Year 2002 Appropriations Act, legislation was enacted to allow loan origination and
servicing fees (the “fees”) collected from Political Subdivisions and funded by the proceeds of CWSRF PSBs to be
excluded from the amount eligible for administration of the CWSRF program under the Federal Act. Federal
appropriations have continued to allow this exclusion. If future legislation is not enacted to allow the fees to be funded
from the proceeds of CWSRF PSBs without counting against the administrative amounts of the CWSRF, then it is
anticipated that the Board will require Political Subdivisions to pay the fees from sources other than the proceeds of
CWSRF PSBs.

DWSRF

Pursuant to the current provisions of the Federal Safe Drinking Water Act, the maximum annual amount of
the DWSRF that may be used to cover the reasonable costs of administering the fund, and to provide technical
assistance to public water systems, is the amount of any fees collected by the State, regardless of the source; and the
greatest of (1) $400,000, (2) one-fifth of one percent of the current valuation of the DWSRF, and (3) an amount equal
to four percent of all grant awards to the DWSRF. The current Board policy on origination fees for funding provided
pursuant to the State Fiscal Year 2025 IUP assesses a one-time fee of 200 basis points (2.00%) of the DWSRF loan
amount, not including the amount of the loan origination fee. An origination fee is not assessed on the principal
forgiveness amount.

In 1995, the Texas Legislature passed legislation authorizing the Board to charge eligible borrowers seeking
financial assistance from the DWSRF an origination fee and an annual fee. This legislation also authorized the Board
to establish a fund (the “DWSRF Administrative Cost Recovery Fund”) to finance the costs of administration of the
DWSREF. The Administrative Cost Recovery Fund must be held outside the State Treasury and separate from the
DWSREF. The Board must use money deposited to the credit of the Administrative Cost Recovery Fund to pay the
Board’s costs of administering the DWSRF, including the cost of servicing debt obligations of eligible borrowers
funded from the CWSRF. The Board may transfer moneys on deposit in the Administrative Cost Recovery Fund to
the DWSREF to the extent necessary to prevent a default in the payment of debt service on the Series 2025 Bonds or
Subordinate Obligations. Moneys so transferred, however, shall not constitute Pledged SRF Revenues under the
Resolution.

In December 2006, the Board established the Expense Account within the DWSRF to hold moneys derived
from DWSRF Capitalization Grants that will be used to pay costs of operating and administering the DWSRF
(“Operating Expenses of the DWSRF”). The Master Resolution created the DWSRF Expense Account. The DWSRF
Expense Account is held by the Comptroller outside the State Treasury, separate and apart from all other funds and
accounts of the Comptroller, including the other accounts within the DWSRF. The Board may transfer DWSRF
Capitalization Grant funds to the DWSRF Expense Account in an amount allowable under law. Such transfers will be
made no later than the last Business Day of each month in an amount not to exceed the amounts permitted under the
Federal Drinking Water Act. Moneys in the DWSRF Expense Account may be used for the purpose of paying
Operating Expenses of the DWSREF.
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TEXAS WATER DEVELOPMENT BOARD
General

The Board is an agency of the State and was created by constitutional amendment in 1957. Its mission is to
lead the State’s efforts in ensuring a secure water future for Texas. The Board is responsible for long-range water
planning in the State. The Board is primarily responsible for the State’s financial programs associated with the water
industry, including the establishment of policy for the financial programs.

The Board initially was given authorization to issue as general obligations of the State $200,000,000 in
“Water Development Bonds” for the “construction of dams, reservoirs and other water storage projects”. Subsequent
amendments to the Constitution and enabling legislation expanded the types of water-related facilities eligible for
Board financial assistance to include all components of water supply, wastewater (sewage) conveyance and treatment,
flood control, municipal solid waste management and agricultural water conservation projects. The Board may also
execute contracts with any agency of the United States for the acquisition and development of storage facilities in the
State and reservoirs constructed by the federal government, which contracts constitute general obligations of the State.

The primary focus of the Board prior to 1985 was to provide loans to assist communities that found it a
hardship to obtain funding from other sources. Constitutional amendments and legislative changes implemented in
1985 broadened the eligibility criteria to include regional water, wastewater, municipal solid waste management, flood
control projects, and water projects that involved the conversion from a ground water supply source to a surface
supply. In 1987, with the creation of the Clean Water State Revolving Fund (“CWSRF”), all political subdivisions
(no hardship or regional criteria required) became eligible to apply for financial assistance for wastewater treatment
projects. In 1989, a constitutional amendment and legislation authorized the Board to provide loan and grant assistance
to construct potable water supply and sanitary sewer systems in impoverished areas through the Economically
Distressed Areas Program (“EDAP”).

Since 1957, the Legislature and the voters of the State have approved constitutional amendments increasing
the Board’s bond issuance authority and authorized funding purposes, such that under the various Sections in Article
III of the State Constitution (Sections 49-c, 49-d, 49-d-1, 49-d-2, 49-d-5, 49-d-6 and 49-d-7, referred to herein as the
“Development Fund I Constitutional Provisions”), the Board was authorized to issue up to $2.48 billion in Water
Development Bonds to augment the Texas Water Development Fund (“Development Fund I”’). Pursuant to such
authorization, the Board has issued $1,467,190,000 of Water Development Bonds. Development Fund II
(“Development Fund IT’) was established pursuant to Section 49-d-8, which was approved by the voters of the State
on November 4, 1997. Development Fund II is a fund in the State Treasury separate and legally distinct from
Development Fund L. All of the liabilities and assets formerly held in the Texas Water Development Fund I have been
transferred to Development Fund II.

Organizational Structure

In addition to its constitutional and statutory responsibilities in providing and administering Development
Fund II and other financial programs, the Board is responsible for establishing policy in connection with the State
Revolving Fund programs administered by the United States Environmental Protection Agency (“USEPA”). The
Board also is responsible for administering the State Water Implementation Fund for Texas (“SWIFT”) and the
issuance of revenue bonds through the State Water Implementation Revenue Fund for Texas (“SWIRFT”) to provide
financial assistance to political subdivisions in implementing the State Water Plan. The Board is primarily responsible
for the State’s financial programs associated with the water and wastewater industry including the establishment of
policy for the financial programs and the employment of an Executive Administrator.

Board Members
The Board is composed of three full-time members who are appointed by the Governor and confirmed by the

Texas Senate and will serve staggered six-year terms. A person appointed to the Board may not serve for more than
two six-year terms. In accordance with State law, the Board must appoint the Executive Administrator of the Board.
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The Board meets at least monthly in Austin, Texas and holds additional meetings as needed. The Board
considers financial assistance applications from eligible applicants, awards grants for water-related research and
planning, and conducts other Board business such as approving the State Water Plan.

The members of the Board currently are:

L’Oreal Stepney, P.E., Chairwoman. L'Oreal Stepney was named Chairwoman of the Texas Water
Development Board by Governor Greg Abbott on January 8, 2025. Governor Abbott appointed her to the Board in
December 2022 for a term beginning January 1, 2023. Stepney previously served as the deputy executive director of
the Texas Commission on Environmental Quality (TCEQ). She began working for TCEQ in 1992, first in the Air
Permitting Division for eight years, then as section manager for the Wastewater Permitting Section before being
promoted to director of the Water Quality Division in 2003. She also served as deputy director of the Office of Water
upon its creation in 2009. The Office of Water encompasses TCEQ's water availability, water districts, groundwater,
river compacts, water quality permitting and planning, and public drinking water functions. During her time at TCEQ),
Stepney worked closely with the Texas Water Development Board on several water programs. Additionally, Stepney
has participated in the group from Texas that meets with Mexico and the International Boundary and Water
Commission to negotiate water deliveries under the Rio Grande 1944 Treaty. She is a board member for the Mickey
Leland Environmental Internship Program and a graduate of the University of Texas Governor's Center Executive
Management Program and the University of Texas Center for Public Policy Dispute Resolution Fellows Program.
Stepney received a bachelor of science in aerospace engineering and a master of science in civil engineering from the
University of Texas at Austin.

Tonya R. Miller, Member. Governor Greg Abbott appointed Tonya Miller as a Board member of the Texas
Water Development Board on September 16, 2024, for a term set to expire on February 1, 2027. Miller is a well-
known leader with more than 20 years of experience in Texas state government focused on energy and environmental
issues. She previously served as the chief executive officer and public utility counsel of the Office of Public Utility
Counsel, director of the Office of Air at the Texas Commission on Environmental Quality, attorney and assistant
director for the Texas Commission on Environmental Quality Radioactive Materials Division, and attorney for the
Public Utility Commission. She also served as legislative liaison for the Texas Comptroller of Public Accounts and as
a senior revenue analyst and governor’s advisor for the Office of the Governor. In addition to her State experience,
Miller served as vice president of wholesale power strategic projects and optimization at the Lower Colorado River
Authority and executive director of the Texas Solar Power Association. She also completed the senior management
and executive management programs at the University of Texas Lyndon B. Johnson School of Public Affairs
Governor's Center for Management Development. Miller received a bachelor's degree in business administration and
law degree from the University of South Dakota. She is a member of the State Bar of Texas.

Key Staff Members

Bryan McMath, Executive Administrator. Bryan McMath was named Executive Administrator on
September 4, 2024, after serving as Interim Executive Administrator for six months. He joined the TWDB in 2018 as
Governmental Relations Liaison before being named Director of Governmental Relations in January 2021. In that
role, he coordinated communications regarding legislative and policy matters affecting the agency, as well as provided
leadership in developing and communicating the TWDB's legislative priorities. Previously, Bryan worked for nearly
15 years at the Texas State Capitol. While his focus during his final six years at the capitol was on natural resource
and water issues, he has supported other public policy areas during his career, including the state budget, energy,
ethics, financial institutions, government organization, regulated industries, and transportation. Bryan holds a bachelor
of arts degree in English from Vanderbilt University and a bachelor of fine arts degree from the School of the Art
Institute of Chicago. He is currently pursuing a master of business administration at Texas State University.

Kathleen Ligon, Assistant Executive Administrator. Ms. Ligon joined the Texas Water Development
Board in August 2006. She was named Assistant Executive Administrator on September 10, 2024 after serving as
Interim Assistant Executive Administrator for six months. She joined the Executive office in 2019 to serve as the
agency’s lead on implementing flood mitigation planning and funding legislation from the 88th Texas Legislative
Session; later she was named Assistant Executive Administrator. Previously, Ms. Ligon served as senior policy analyst
in Government Relations for three legislative sessions and served as a planner and special assistant to the Deputy
Executive Administrator of the agency’s planning office. Ms. Ligon has prior public service experience with the Lower
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Colorado River Authority and the Texas Department of Transportation. She is a graduate of the University of Texas
at Austin.

Jessica Pefia, Deputy Executive Administrator, Water Supply and Infrastructure. Ms. Pefia joined the
TWDB in July 2001. She was named the Deputy Executive Administrator of Water Supply and Infrastructure in May
2016. Prior to this role, she served as the director of Regional Water Project Development, which entailed managing
seven multi-disciplined regional teams that implement water and wastewater projects across the state. Her past
positions at the TWDB also include team manager for the Northeast Region of the state and financial analyst. Ms.
Pefia holds a Bachelor’s degree in Business Administration with the distinction of magna cum laude from St. Edward's
University.

Rebecca Trevino, Chief Financial Officer. Ms. Trevino joined the Board as its Chief Financial Officer in
August 2016. Prior to this appointment, she served as the Deputy Chief Financial Officer for the Texas Health &
Human Services Commission. Ms. Trevino has served in various financial leadership roles during her career,
including that of Chief Financial Officer for the Texas Department of Assistive and Rehabilitative Services and the
Texas Water Development Board. She holds a Bachelor of Business Administration degree in Accounting from The
University of Texas at Austin and is a Certified Public Accountant.

Georgia Sanchez, Deputy, Chief Financial Officer and Development Fund Manager. Ms. Sanchez
joined the TWDB in March 2017 and served in the role of Director of Debt and Portfolio Management for seven years
before being named Deputy Chief Financial Officer. She previously served more than 23 years with the City of Austin,
Texas in roles including Assistant Treasurer and Investment Officer, where she managed cash, investments, and debt
programs, and Corporate Budget Manager overseeing the implementation of the city’s Capital Improvements Plan.
She holds a Bachelor of Business Administration degree in International Business from The University of Texas at
Austin.

David Duran, Director, Debt and Portfolio Management. Mr. Duran joined the TWDB in February 2015.
He was promoted to Director of Debt & Portfolio Management in March 2024. He previously served as Financial
Analyst and then Team Lead within Debt & Portfolio Management. Prior to joining the TWDB, he was a Financial
Analyst in the Debt Management office of the Texas Department of Transportation and served as a budget analyst for
six years for Lt. Governor David Dewhurst. He holds a Master of Business Administration from Texas State University
and a Bachelor of Arts in philosophy from the University of Texas at Austin.

Ashley Harden, General Counsel. Before being hired as General Counsel of the TWDB in May 2020, Mr.
Harden worked as General Counsel for the Texas Comptroller of Public Accounts where his responsibilities involved
State and local tax administration, State fiscal matters, and State procurement. Prior to working for the Texas
Comptroller, Mr. Harden worked for the Texas Attorney General's Office and the Texas Department of Agriculture,
where his practice included banking, public finance, and legal assistance to various federally funded programs. He is
a graduate of SMU School of Law and the University of Texas at Austin.

Financial Assistance Programs other than the CWSRF and DWSRF Programs

Below is a brief summary of additional financial assistance programs, other than CWSRF and DWSREF,
administered by the Board and funded with general revenues or the proceeds of general obligation bonds of the State.

Texas Water Development Funds

Development Fund I and Development Fund II are used to provide loans and grants to eligible applicants for
the construction of local or regional water supply, wastewater treatment, flood control and municipal solid waste
management projects. These funds are funded through the issuance of general obligation bonds issued by the Board
on behalf of the State of Texas pursuant to Sections 49-c, 49-d, 49-d-1, 49-d-2, 49-d-5, 49-d-6, 49-d-7, 49-d-8, 49-d-
9,49-d-10, 49-d-11, and 49-d-14 of Article III of the Texas Constitution. Development Fund I is no longer active, and
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the Board has no current intention to issue bonds to augment Development Fund I. The Board has established the
following major accounts within Development Fund II: the EDAP Account, the Financial Assistance Account, and
the State Participation Account. The Board has also established the EDAP Bond Payment Account, the Financial
Assistance Bond Payment Account, the State Participation Bond Payment Account, and other accounts (including
specifically the Water Infrastructure Fund Bond Payment Account) necessary for the proper administration of
Development Fund II, as determined by the Board.

Water Assistance Fund

The Water Assistance Fund is funded through appropriations made by the Legislature and provides grants
and loans at an interest rate set by Board rule to eligible political entities for water supply and treatment projects,
wastewater treatment projects, flood control projects, purchasing an interest in reservoirs and providing grants up to
100% of funding for water research, and matching grants for flood protection and regional water supply and
wastewater feasibility planning.

Water Infrastructure Fund

In 2001, the Legislature added provisions to Chapter 15 of the Texas Water Code creating the Water
Infrastructure Fund in furtherance of the public purpose of conserving and developing the water resources of the State.
The Water Infrastructure Fund may be used (i) to make loans to political subdivisions for projects to conserve,
mitigate, convey and develop water resources of the State (WIF Projects); (ii) to make grants, low interest loans, or
zero interest loans to political subdivisions for WIF Projects to serve areas outside metropolitan statistical areas in
order to ensure that the projects are implemented, or for WIF Projects to serve economically distressed areas; (iii) to
make loans for planning and design costs, permitting costs and other costs associated with State or federal regulatory
activities with respect to WIF Projects; (iv) as a source of revenue or security for the payment of principal and interest
on bonds issued by the Board if the proceeds of the sale of such bonds will be deposited in the Water Infrastructure
Fund; and (v) to pay the necessary and reasonable expenses of the Board in administering the Water Infrastructure
Fund. In 2003, the previously mentioned provisions were designated within Chapter 15 of the Texas Water Code as
Subchapter Q.

The Board may direct the Comptroller of Public Accounts of the State (Comptroller) to transfer amounts
from the Financial Assistance Account to the Water Infrastructure Fund to provide financial assistance under the Texas
Water Code for the purposes provided in Subchapter Q, specifically for the uses described above, as listed in Section
15.974, Texas Water Code, as amended. Subchapter Q further provides that the Water Infrastructure Fund may be
used (1) as a source of revenue for the repayment of debt service on Financial Assistance Bonds, the proceeds of
which have been deposited into the Water Infrastructure Fund, and (2) pursuant to House Bill 1904 of the 87th Regular
Session of the Texas Legislature, effective September 1, 2021, to make transfers from the Water Infrastructure Fund
to the Financial Assistance Account for the purposes described in Section 49-d-8, other than for the purposes described
in Sections 17.957 and 17.958, Texas Water Code, as amended.

Rural Water Assistance Fund

Chapter 15, Subchapter R, of the Texas Water Code authorizes and governs the Rural Water Assistance Fund
(RWAF), which is a special fund in the State Treasury. The RWAF may be used, among other purposes, to (i) provide
low interest loans to Rural Political Subdivisions as defined in Section 15.001, Texas Water Code, as amended, for
water or water related projects and for water quality enhancement projects, including the construction of infrastructure
facilities for wholesale or retail water and sewer service, desalination projects, the purchase or lease of well water
fields; the construction of infrastructure facilities for wholesale purchase or lease of rights to produce groundwater;
onsite or wetland wastewater treatment facilities; and interim financing of construction projects, (ii) finance water
projects in the State Water Plan or regional water plan or (iii) enable a Rural Political Subdivision to obtain water or
wastewater service supplied by larger political subdivisions or to finance the consolidation or regionalization of
neighboring political subdivisions, or both. The RWAF may also be used to (a) contract for outreach, financial,
planning, and technical assistance to assist Rural Political Subdivisions for any purpose that could be funded by the
RWAF and (b) buy down interest rates on loans or provide grants to Rural Political Subdivisions.
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The Board may direct the Comptroller to transfer amounts from the Financial Assistance Account to the
RWAF to provide financial assistance under the Texas Water Code for the purposes provided in Subchapter R,
specifically for the uses described above, as listed in Section 15.994, Texas Water Code, as amended. Subchapter R
further provides that the RWAF may be used as a source of revenue for the repayment of debt service on Financial
Assistance Bonds, the proceeds of which have been deposited into the RWAF.

Texas Agricultural Water Conservation Bond Program.

Article III, Section 50-d of the Constitution (adopted in 1985) authorizes the Board to issue general obligation
Texas Agricultural Water Conservation Bonds. Subchapter J was added to Chapter 17 of the Texas Water Code,
implementing the Agricultural Water Conservation Bond Program and creating the Agricultural Water Conservation
Fund (the Agriculture Fund).

Money in the Agriculture Fund may be used to provide grants to State agencies to fund conservation programs
or conservation projects, provide grants or loans to certain political subdivisions for conservation programs or
conservation projects, provide linked deposits to certain financial institutions for loans to certain entities and
individuals for conservation projects, pay for the Board’s conservation programs, pay costs of issuance for and debt
service due on Texas Agricultural Water Conservation Bonds, and to pay the Board’s related administrative expenses.
Conservation programs, certain costs of which may be financed from the Agriculture Fund, include: (a) agricultural
water conservation technical assistance programs; (b) research, demonstration, technology transfer, or educational
programs relating to agricultural water use and conservation; (c) precipitation enhancement programs; and (d) any
other agricultural water conservation program defined by Board rule. Conservation projects, certain costs of which
may be financed from the Agriculture Fund, include projects that: (a) improve water use efficiency; (b) prepare
irrigated land for conversion to dry land conditions; (c) prepare dry land for more efficient use of precipitation; (d)
purchase and fund the acquisition and installation of devices on public or private property to indicate the amount of
water withdrawn for irrigation; (e) prepare and maintain land to be used for brush control activities; and (f) implement
any other agricultural water conservation project defined by Board rule.

Flood Infrastructure Fund.

Article III, Section 49-d-14 of the Texas Constitution (adopted in 2019) created the Flood Infrastructure Fund
(FIF) as a special fund in the State treasury outside the general revenue fund. Subchapter I was added to Chapter 15
of the Texas Water Code to implement the FIF program and establish the FIF. The FIF is administered by the Board
and has been funded with transfers of approximately $1.4 billion from the State’s general revenue fund and economic
stabilization fund. The Board may utilize the proceeds of general obligation bonds or revenue bonds issued for an
authorized purpose of the FIF.

The FIF program provides grants and zero interest loans for flood control, flood mitigation, and drainage
projects. Eligible projects include structural, nonstructural, and nature-based solutions which fall into one of three
categories: flood management evaluation, flood mitigation project, or flood management strategy. Project funding is
available to eligible political subdivision applicants, including a city, county, district or authority created under Article
III, Section 52, or Article XVI, Section 59, of the Texas Constitution. In addition, funding for flood protection
planning for watersheds is also available to any other political subdivision of the state, any interstate compact
commission to which the state is a party, and any nonprofit water supply corporation created and operating under
Chapter 67 of the Texas Water Code.

Texas Water Fund

In the 88th Regular Session of the Texas Legislature, the Texas Water Fund (TWF) was created through the
enactment of Senate Bill (S.B.) 28 and Senate Joint Resolution (S.J.R.) 75. On November 7, 2023, the voters approved
amending the State Constitution in the manner provided by S.J.R. 75 and the TWF was lawfully authorized. The TWF
is a special fund in the State treasury, outside the general revenue fund of the State. Through the operation of S.B. 28
and the enactment of the constitutional amendment, an appropriation of $1 billion to the TWF became effective. While
not a new financial assistance program, the Board is authorized by Subchapter H-1, Chapter 15, Texas Water Code
(“Subchapter H-17), to use the TWF to augment funding in several of its existing financial assistance programs,
including transfers to SWIFT. Section 15.504, Texas Water Code, prescribes the uses to which funds in the TWF may
be used.
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New Water Supply for Texas Fund

The New Water Supply for Texas Fund is a special fund in the state treasury administered by the TWDB.
The fund may be used for the following purposes: (1) to provide financial assistance to political subdivisions of the
state to develop water supply projects that create new water sources for the state, including desalination projects
(which may include marine and brackish water desalination); produced water treatment projects, other than projects
that are only for purposes of oil and gas exploration; aquifer storage and recovery projects; and the development of
infrastructure to transport water that is made available by these types of projects; (2) to make transfers to the SWIFT
and to the Development Fund II for eligible projects through those programs; (3) to make transfers to the Texas Water
Bank Account, which was established to facilitate the transfer, sale, or lease of water and water rights throughout the
state, including purchasing, holding, and transferring water rights in the TWDB's name. The TWDB is directed to
undertake the financing of projects through the New Water Supply Fund for Texas that will lead to approximately 7
million acre-feet of new water supplies by December 31, 2033.

State Water Implementation Fund for Texas Program.

Pursuant to Subchapter C of Chapter 16 of the Texas Water Code, the Texas Legislature directed the Board
to prepare, develop, formulate, and adopt a comprehensive state water plan (the “State Water Plan”) prior to January
2003. Thereafter, the Board has been responsible for preparing, developing, formulating and adopting a State Water
Plan before the end of each successive five-year period. For purposes of developing the State Water Plan, the State is
divided into 16 regional water planning areas. Each regional water planning group for each regional water planning
area must prepare a regional water plan and submit the plan to the Board for approval. Upon adoption of the State
Water Plan, the Board is required to deliver the State Water Plan to the Governor, the Lieutenant Governor and the
Speaker of the Texas House of Representatives, and present the adopted State Water Plan for review to the appropriate
legislative committees in the Texas Legislature. The most current State Water Plan, the 2022 State Water Plan was
adopted by the Board on July 7, 2021. The 2022 State Water Plan is available on the website of the Board, at

http://www.twdb.texas.gov/waterplanning/swp/2022/index.asp.

In 2013, the 83rd Regular Session of the Texas Legislature enacted enabling legislation to implement
provisions relating to the proposed constitutional amendments that created SWIFT and SWIRFT to enhance the ability
of the State to provide financial assistance for projects to implement the State Water Plan. With the adoption of the
two amendments to the Texas Constitution as described below, the plan envisioned by the Texas Legislature was
implemented. Revenue bonds issued to support the “State Water Implementation Fund for Texas Program” are issued
through the SWIRFT.

At an election held on November 5, 2013, the voters of Texas approved constitutional amendments which
added two new sections to Article III of the Constitution. Generally, Section 49-d-12 provided for the appropriation
of $2 billion from the State’s economic stabilization fund to create and fund SWIFT as a special fund in the state
treasury outside the general revenue fund of the State. Section 49-d-13 created SWIRFT as a special fund in the state
treasury outside the general revenue fund of the State.

Section 49-d-12 provides that money in SWIFT shall be administered, without further appropriation, by the
Board for the purpose of implementing the State Water Plan. In addition, Section 49-d-12 authorizes the Texas
Legislature to authorize the Board to enter into bond enhancement agreements to provide a source of revenue or
security for general obligation bonds or revenue bonds issued by the Board, the proceeds of which are used to finance
State Water Plan projects, provided, that the bond enhancement agreements do not exceed the capacity of SWIFT to
fully support such agreements. Moneys to be made available under the terms of a bond enhancement agreement are
contributed solely from SWIFT. Subchapter G of Chapter 15 of the Texas Water Code provides that the Board has
legal title to the money and investments of SWIFT to be used without further appropriation for the sole purpose of
implementing the State Water Plan. Responsibility for the management and investment of SWIFT is conferred on the
Texas Treasury Safekeeping Trust Company, a special-purpose trust company incorporated by the Comptroller under
authority granted by Subchapter G of Chapter 404, Texas Government Code, which holds and invests SWIFT for and
in the name of the Board.

The goal of the State Water Implementation Fund for Texas Program is to achieve funding of approximately
$27 billion of water projects over 50 years from 2015 and that the original $2 billion capitalization of SWIFT is
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available in perpetuity. Subchapter G of Chapter 15 of the Texas Water Code provides that in each five year period
between adoptions of a new State Water Plan, the Board shall undertake to apply not less than 10 percent of SWIFT
funds to support projects that are for rural political subdivisions or agricultural water conservation, and 20 percent of
SWIFT funds to support projects, including agricultural irrigation projects, that are designed for water conservation
or reuse.

In accordance with State law, $2 billion from the State’s economic stabilization fund was appropriated and
transferred to SWIFT. As of December 31, 2024, approximately $1,151,588,166 has been transferred from SWIFT
to provide a source of revenue or security for SWIRFT revenue bonds issued by the Board, as further described below.
SWIFT is administered by the Texas Treasury Safekeeping Trust Company (“TTSTC”). According to information
available from TTSTC, as of December 31, 2024 SWIFT had a balance of approximately [$ ] billion. Information
relating to the administration of SWIFT by the TTSTC can be found at its website, TTSTC.org.

Section 49-d-13 authorizes the Texas Legislature to authorize the Board to issue bonds and enter into related
credit agreements that are payable from revenues available to SWIRFT. Obligations issued or incurred pursuant to
Section 49-d-13 are special obligations payable solely from amounts in SWIRFT. Moneys in SWIRFT consist of
moneys transferred or deposited to the credit of SWIRFT by law; the proceeds of any fee or tax that may be imposed
by the State in the future that by statute is dedicated for deposit to the credit of SWIRFT; any other revenue that the
Texas Legislature dedicates for deposit to SWIRFT; investment earnings on amounts credited to SWIRFT; bond
proceeds, including proceeds from revenue bonds issued for SWIRFT; repayments of political subdivision obligations
made from SWIRFT; money from the sale, transfer, or lease of a project acquired, constructed, reconstructed,
developed, or enlarged with money from SWIRFT; and money disbursed to SWIFRT from SWIFT.

The Board may use money in SWIRFT (i) as a source of revenue or security for the payment of the principal
of and interest on revenue bonds issued by the Board under Subchapter H of Chapter 15 of the Texas Water Code,
other bonds issue by the Board if the proceeds of SWIRFT revenue bonds will be deposited in the SWIRFT, (ii) to
acquire political subdivision obligations or other assets from another fund or account administered by the Board, or
(iii) to pay necessary and reasonable costs incurred by the Board in administering SWIRFT. Money deposited to the
credit of SWIRFT must be invested as determined by the Board. Subchapter H of Chapter 15 of the Texas Water
Code also authorizes that Board to issue revenue bonds for the purpose of providing money for SWIRFT. Revenue
bonds issued under Subchapter H of Chapter 15 of the Texas Water Code are special obligations of the Board payable
only from and secured by designated income and receipts of SWIRFT, and do not constitute indebtedness of the State.

As of December 31, 2024, the Board has issued seventeen series of SWIRFT revenue bonds, aggregating
$9,669,135,000 in principal amount outstanding. The following entities are Significant Borrowers under the SWIRFT
revenue bond indentures: Tarrant Regional Water District; Lone Star Regional Water Authority; Palo Pinto County
Municipal Water District No. 1; Coastal Water Authority, North Harris County Regional Water Authority; Sabine
River Authority of Texas; North Fort Bend Water Authority; Upper Trinity Regional Water District, and the North
Texas Municipal Water District.

Cybersecurity

All agencies of the State are required to adhere to Texas Administrative Code Chapter 202, which establishes
a baseline of security standards and includes a Control Standards Catalog that is aligned with FISMA and NIST 800-
53, rev5. Additionally, the State’s Office of the Chief Information Security Officer, in conjunction with the Statewide
Information Security Advisory Committee, created a strategic plan for the State that focuses on cybersecurity
initiatives. The plan, adopted May 2024, addresses the goals of threat surface management, governance, education,
resilience and workforce development. In addition to compliance with such plan, the Board has adopted information
technology policies and procedures, including risk management policies and procedures that are reviewed and updated
annually. The Board employs other routine and standard processes that ensure the security of information resources
as well, such as an annual risk assessment of information resources, a quarterly security report presented to executive
leadership, and an annual third party controlled penetration test. Additionally, there is, an Information Security Risk
Assessment conducted by a third-party and an Agency Security Plan, both of which assess the Board’s maturity level
relative to established security objectives and are updated every two years. In addition, the Board requires annual
security awareness training of all employees and contractors and conducts quarterly phishing exercises to reinforce
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awareness concepts. As of the date of this Official Statement, there have been no cybersecurity incidents that have
materially impacted the operation or financial condition of the Board.

2025 Legislative Session

In odd-numbered years, the State Legislature meets in a regular session lasting 140 days. On January 14,
2025, the State Legislature convened its 89th Regular Session and will be in session until June 2, 2025. During this
time, the State Legislature may enact laws that impact the operations of the Board. When the State Legislature is not
in regular session, the Governor of the State may call one or more special sessions, at his discretion, each lasting no
more than 30 days. The Board can make no representation or prediction regarding any actions the State Legislature
may take.

Sunset Review of the Board

The Board is subject to review, but not abolishment, under the Texas Sunset Act, Chapter 325, Texas
Government Code (the Sunset Act), by the Sunset Advisory Commission (the Commission). A Sunset bill relating to
the functions of the TWDB has been signed by the Governor and is effective September 1, 2023. The Sunset Act
prohibits the Legislature from enacting legislation that would in any way affect the Board's obligations, including
those contractual obligations to the Bondholders of the Series 2025 Bonds.
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SUMMARY OF POLITICAL SUBDIVISION BONDS
AS OF August 31, 2024

The Political Subdivision Bonds listed under the headings CWSRF Political Subdivision Bonds and DWSRF
Political Subdivision Bonds are held in the CWSRF Portfolio Account and DWSRF Portfolio Account, respectively,
which were created by the Master Resolution adopted by the Board on March 1, 2018, and Repayments of such
Political Subdivision Bonds will be Security for the SRF Bonds, available to make debt service payments on the
Outstanding SRF Bonds, including the Series 2025 Bonds.

CLEAN WATER STATE REVOLVING FUND POLITICAL SUBDIVISION BONDS SUMMARY
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DRINKING WATER STATE REVOLVING FUND POLITICAL SUBDIVISION BONDS SUMMARY
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Proposed Form of Opinion of Bond Counsel
An opinion in substantially the following form will be delivered by

McCall, Parkhurst & Horton L.L.P., Bond Counsel,
upon the delivery of the Bonds, assuming no material changes in facts or law.

E-3



APPENDIX F

SUMMARY OF MASTER RESOLUTION AND SEVENTH SUPPLEMENTAL RESOLUTION

F-1



intentionally left bl

F-2



SUMMARY OF PROVISIONS
OF THE MASTER RESOLUTION AND THE SEVENTH SUPPLEMENTAL RESOLUTION

The following statements summarize certain provisions of the Master Resolution and the Seventh
Supplemental Resolution. These statements do not purport to be comprehensive or definitive and are qualified in their
entirety by reference to the Master Resolution and the Seventh Supplemental Resolution, respectively. Copies of the
Master Resolution and the Seventh Supplemental Resolution are available for examination at the offices of the Board.

The following capitalized terms appearing in this Official Statement have the meanings set forth in Appendix
A, unless the context otherwise requires. A reference to any of these terms in the singular number includes the plural

and vice versa.

TABLE OF CONTENTS - APPENDIX F
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SUMMARY OF MASTER RESOLUTION

L R

Throughout the Summary of Master Resolution, references are made to the CWSRF Master Resolution and
the obligations of the Board in respect to the funding of obligations issued or incurred under the CWSRF Master
Resolution that were secured by and payable from CWSRF revenues. The Board has effected the defeasance of all
obligations heretofore outstanding under the terms of the CWSRF Master Resolution, and (i) there are no obligations
of the Board outstanding under the terms of the CWSRF Master Resolution and (ii) the Board no longer has the
authority to issue or incur obligations under the terms of the CWSRF Master Resolution. Such references in
the Summary of Master Resolution are of no force and effect as a result of said defeasance.

ESTABLISHMENT OF FINANCING PROGRAM
Establishment of Financing Program

Pursuant to authority conferred by and in accordance with the provisions of the Constitution and the laws of
the State, particularly the SRF Act, the Bond Act and Chapter 1371, the Board establishes a financing program to: (i)
provide funds, including state matching funds, to augment the CWSREF; (ii) provide funds, including state matching
funds, to augment the DWSRF; (iii) fund any reserve or other fund established in connection with the issuance of SRF
Bonds; (iv) refund and refinance outstanding SRF Bonds, Subordinate Obligations, General Obligation Match Bonds,
and any other obligations (including, but not limited to, Credit Enhancement Agreements and Subordinated Credit
Agreements) secured in whole or in part by a pledge of the Security for the SRF Bonds; (v) consolidate revenues and
other assets of the CWSRF and the DWSRF to secure Bonds and Subordinate Obligations under authority of State
law to cross collateralize any State Revolving Fund administered by the Board, including, without limitation, the
CWSREF and the DWSREF; (vi) pay the cost of issuance of SRF Bonds; and (vii) provide funds for any other lawful

purpose.

Except as provided in “Issuance of SRF Bonds and Credit Enhancement Agreements” in this Appendix F, no
limit is imposed as to the principal amount of SRF Bonds that may be issued under the provisions of the Master
Resolution.

Security

The Board’s obligation to pay amounts owed in respect of SRF Bonds shall be special obligations of the
Board secured by and payable from the sources herein provided. Subject to the prior lien on the Designated Pledged
CWSRF Revenues granted in favor of the obligations issued or incurred under the terms of the CWSRF Master
Resolution, the Board hereby pledges and grants a lien on: (i) all Pledged SRF Revenues; (ii) all Political Subdivision
Bonds and Government Obligations held in the CWSRF Portfolio Account (except such released Political Subdivision
Bonds, as described in the Master Resolution), and all amounts in the CWSRF Revenue Account and the CWSRF
Program Account pending disbursement thereof; (iii) all Political Subdivision Bonds and Government Obligations
held in the DWSRF Portfolio Account (except such released Political Subdivision Bonds, as described in the Master
Resolution), and all amounts in the DWSRF Revenue Account and the DWSRF Program Account pending
disbursement thereof; (iv) all amounts in the Operating Account pending disbursement thereof; (v) all amounts held
in the Portfolio Redemption Account; and (vi) all of the proceeds of the foregoing, including, without limitation,
investments thereof (collectively, the “Security for the SRF Bonds™), to secure payment of the principal of, redemption
premium, if any, and interest on the SRF Bonds and payment of all amounts due and owing under any Credit
Enhancement Agreements.

All SRF Bonds shall be additionally secured by and payable from amounts in the Senior Bond Interest and
Sinking Account and from any Credit Enhancement Agreement the Board provides as additional security for any SRF
Bonds; provided, that the lien granted to secure payment of amounts due and owing under any such Credit
Enhancement Agreement shall not be superior to the lien granted in support of SRF Bonds; and provided, further, that
Transferred SRF Revenues deposited to the credit of the Senior Lien Bond Interest and Sinking Account in the manner
provided in the Master Resolution shall not be available to pay amounts due and owing under any such Credit
Enhancement Agreement.
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The term “Security for the SRF Bonds” does not include (i) the Board’s rights under any federal capitalization
grant agreement between the Board and the EPA in accordance with the Federal Clean Water Act and the Federal
Drinking Water Act, including, without limitation, the Board’s prospective right to receive federal capitalization grant
money under any such agreements, (ii) amounts in the General Obligation Match Bond Interest and Sinking Account,
or in any accounts established to provide for the payment of the principal of, redemption premium, if any, and interest
on Subordinate Obligations or to maintain reserves to ensure payment of such principal, redemption premium and
interest, or (iii) amounts on deposit in either the CWSRF Expense Account or the DWSRF Expense Account available
to pay Operating Expenses of the CWSRF or the DWSREF, as the case may be.

SRF Bonds Ratably Secured

(a) All SRF Bonds issued under the Master Resolution are, and are to be, to the extent provided in the
Master Resolution, equally and ratably secured by the Security for the SRF Bonds pledged under the Master
Resolution without preference; provided, that no Series or Installment of SRF Bonds shall have any right, lien or claim
to the security of or payment from any Credit Enhancement Agreement unless such Credit Enhancement Agreement
is provided to secure or pay SRF Bonds of such Series or Installment.

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

Issuance of SRF Bonds and Credit Enhancement Agreements

The Board reserves and shall have the right and power to issue SRF Bonds and to execute and deliver Credit
Enhancement Agreements with respect to any or all of the SRF Bonds for any purpose authorized by law pursuant to
the provisions of the Master Resolution and a Supplemental Resolution. SRF Bonds issued in accordance with the
Master Resolution shall be secured by and made payable equally and ratably on a parity with all outstanding SRF
Bonds from a lien on and pledge of the Security for the SRF Bonds. In addition, the Board’s obligations under any
Credit Enhancement Agreement with respect to any or all of the SRF Bonds may be (i) secured by and made payable
equally and ratably on a parity with all previously outstanding Credit Enhancement Agreements and the SRF Bonds,
from a lien on and pledge of the Security for the SRF Bonds, (ii) secured by and made payable from a lien on and
pledge of the Security for the SRF Bonds subordinate to the lien in favor of the SRF Bonds and any related Credit
Enhancement Agreements or (iii) any combination of parity and subordinate liens.

COVENANTS AND REPRESENTATIONS
Payment of SRF Bonds

The Board shall promptly pay the principal of, redemption premium, if any, and interest on each Series or
Installment of SRF Bonds at the place, on the dates, and in the manner provided in the SRF Bonds and the
Supplemental Resolution authorizing the issuance of the SRF Bonds of such Series or Installment.

Authority

The Board represents and warrants that: (i) it is duly authorized under the Constitution and laws of the State,
particularly the Bond Act and Chapter 1371, to issue the SRF Bonds, to secure the SRF Bonds through the cross
collateralization of revenues and assets held in the CWSRF and the DWSRF under authority of the SRF Act, to execute
and deliver at any time any Credit Enhancement Agreement in relation to such SRF Bonds, and to perform the terms
of the Master Resolution; (ii) all action on its part for the adoption of the Master Resolution has been duly taken; (iii)
the Master Resolution and the SRF Bonds, upon issuance and authentication, shall be valid and enforceable against
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the Board in accordance with their terms, except as enforceability may be limited by bankruptcy, insolvency or other
similar laws affecting creditors’ rights generally; (iv) upon the issuance of the first Series or Installment of SRF Bonds
pursuant to the Master Resolution, the Board will not have pledged, granted a lien on or otherwise disposed of the
Security for the SRF Bonds except in favor of the General Obligation Match Bonds and the SRF Bonds (including
any related Credit Enhancement Agreements); and (v) the adoption and performance of the Master Resolution and
issuance of the SRF Bonds are not in contravention of law or any agreement, instrument, indenture or other
undertaking to which it is a party or by which it is bound and no other approval, consent or notice from any
governmental agency is required. As further provided for and specified in a Supplemental Resolution, the Board may
delegate to an Authorized Representative the ability to effect any and all matters with respect to the Master Resolution.
Any determination made by an Authorized Representative has the same force and effect as a determination made by
the Board.

Political Subdivision Bonds

(a) The Board represents that it is the owner of the Political Subdivision Bonds within the CWSRF
Portfolio Account and the DWSRF Portfolio Account and, except as otherwise provided in the Master Resolution, no
other party has a continuing right, title or interest in such Political Subdivision Bonds. The Board covenants that any
Political Subdivision Bonds hereafter acquired shall be deposited directly in the CWSRF Portfolio Account or the
DWSRF Portfolio Account, as applicable.

(b) The Board covenants that in accordance with State law, if there is a default in the payment of
principal of or redemption premium, if any, or interest on such Political Subdivision Bonds or any other default as
defined in the proceedings authorizing the issuance of such Political Subdivision Bonds, the Board shall institute or
cause the Attorney General of the State to institute appropriate proceedings for mandamus or other legal remedies to
compel the defaulting Political Subdivisions or their officers, agents and employees to cure the default.

() The Board covenants to maintain and service, or cause to be maintained and serviced, the Political
Subdivision Bonds held in the CWSRF Portfolio Account and the DWSRF Portfolio Account, as applicable.

Pledged Revenues

So long as any SRF Bond remains outstanding and unpaid, the Board covenants to collect Pledged SRF
Revenues sufficient to pay the principal of, redemption premium, if any, and interest on the SRF Bonds and all
payments due and owing under any Credit Enhancement Agreement for the SRF Bonds.

State Revolving Funds

(a) The Board represents that the CWSREF is being, and will continue to be, administered in accordance
with the SRF Act and the Federal Clean Water Act and the Board covenants to take any action, or refrain from taking
any action, as necessary to administer the CWSRF in accordance with all State and federal laws.

(b) The Board represents that the DWSRF is being, and will continue to be, administered in accordance
with the SRF Act and the Federal Drinking Water Act and the Board covenants to take any action, or refrain from
taking any action, as necessary to administer the DWSRF in accordance with all State and federal laws.

Credit Enhancement Agreements

The Board may authorize the execution and delivery of one or more Credit Enhancement Agreements for
any Series or Installment of SRF Bonds in accordance with the terms or requirements of the Supplemental Resolution
specifying the designation of such Series or Program Series of SRF Bonds. Each Installment of SRF Bonds comprising
a single Program Series may be secured by the same or by separate Credit Enhancement Agreements, containing such
terms and conditions as provided in the Supplemental Resolution specifying the designation of such Program Series.
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Reservation of Right to Issue Subordinate Obligations and General Obligation Match Bonds

The Board reserves the right to issue Subordinate Obligations and General Obligation Match Bonds to
augment either the CWSRF or the DWSREF, in such amounts, on such dates and having such terms as the Board may
determine; provided, that the Subordinate Obligations and the General Obligation Match Bonds shall not be secured
by, or payable from any moneys drawn under, any Credit Enhancement Agreement that provides for the payment of
or security for the SRF Bonds. The Board further reserves the right to execute and deliver a Subordinated Credit
Agreement with respect to Subordinate Obligations or General Obligation Match Bonds; provided, that such
Subordinated Credit Agreements shall be secured by a lien on and pledge of the Security for the SRF Bonds inferior
to the prior lien on and pledge of the Security for the SRF Bonds in favor of the Bonds and any Credit Enhancement
Agreements executed in connection with the issuance of SRF Bonds.

FUNDS AND ACCOUNTS
Fund Accounts; Trust Agreement
(a) The accounts and subaccounts within the CWSREF established under the terms of the CWSRF Master
Resolution shall be maintained for so long as the obligations issued or incurred by the Board under the
terms of the CWSRF Master Resolution are outstanding. In addition, the Operating Account is
established and is held by the Comptroller, as custodian for the Board.
(b) The Board hereby establishes the following accounts and subaccounts within the CWSRF:
(i) the CWSREF Portfolio Account;
(i1) the CWSRF Revenue Account;

(iii) the CWSRF Program Account (and within the CWSRF Program Account the CWSRF Bond Proceeds
Subaccount and the CWSRF Equity Subaccount).

(c) The Board hereby establishes the following accounts and subaccounts within the DWSRF:
(i) the DWSRF Portfolio Account;
(ii)) the DWSRF Revenue Account;

(ii1) the DWSRF Program Account (and within the DWSRF Program Account the DWSRF Bond
Proceeds Subaccount and the DWSRF Equity Subaccount).

(d) The Board hereby establishes the following accounts and subaccounts within the CWSRF, for the
benefit of the holders of the SRF Bonds, Subordinate Obligations and General Obligation Match Bonds:

(i) the Senior Bond Interest and Sinking Account (and within the Senior Bond Interest and Sinking
Account the Senior Interest Subaccount and the Senior Principal Subaccount);

(i1) the Portfolio Redemption Account; and
(iii) the General Obligation Match Bond Interest and Sinking Account.
Portfolio Accounts
All Political Subdivision Bonds and Government Obligations acquired for the CWSRF or the DWSRF will
be promptly deposited into the CWSRF Portfolio Account or the DWSRF Portfolio Account, as applicable, and held

therein until paid (except as to those Political Subdivision Bonds released pursuant to the provisions of the Master
Resolution).
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Revenue Accounts

All Pledged CWSRF Revenues and all Pledged DWSRF Revenues shall be credited to the CWSRF Revenue
Account or the DWSRF Revenue Account, as applicable, immediately upon receipt by the Comptroller for the account
of the Board. All such revenues shall be held therein pending transfer in accordance with the flow of funds provisions
of the Master Resolution. Sale Proceeds and Prepayments of SRF Bonds issued to augment the CWSRF or DWSRF
shall be held therein and separately accounted for pending transfer.

Senior Bond Interest and Sinking Account and Subaccounts

Money in the Senior Interest Subaccount shall be used to pay interest on the SRF Bonds, to make any required
payments or reimbursements under any Credit Enhancement Agreement relating to interest payments on any SRF
Bonds, to pay principal on SRF Bonds issued to fund state matching funds, to pay the fees and expenses of any Fiscal
Agent and, except as provided in the next succeeding sentence, to make other payments due and owing under any
Credit Enhancement Agreement for or relating to any SRF Bonds. Money in the Senior Principal Subaccount shall be
used to pay principal of and redemption premium, if any, on any SRF Bonds on any redemption date (other than the
principal of SRF Bonds paid from the Portfolio Redemption Account) or at maturity (other than to pay principal on
SRF Bonds issued to fund state matching funds) and to make any required payments or reimbursements under any
Credit Enhancement Agreement relating to principal payments on any SRF Bonds.

Money in the Senior Bond Interest and Sinking Account is pledged to secure payment of (i) all SRF Bonds
issued under the Master Resolution, (ii) all amounts due and owing under any Credit Enhancement Agreement for or
relating to any SRF Bonds and (iii) all fees and expenses of any Fiscal Agent for any Series or Installment of SRF
Bonds. The foregoing notwithstanding, Transferred SRF Revenues are not pledged to secure payment of amounts due
and owing under any Credit Enhancement Agreement relating to SRF Bonds.

Money in the Senior Bond Interest and Sinking Account and the subaccounts therein shall be used for the
payment of amounts due and owing under any Credit Enhancement Agreement for or relating to any SRF Bonds, as
provided by the terms of such Credit Enhancement Agreement, on a parity with the SRF Bonds.

Portfolio Redemption Account

To the extent that SRF Bonds or Subordinate Obligations are subject to redemption prior to maturity, subject
to certain limitations set forth in the Master Resolution, money in the Portfolio Redemption Account shall be used for
the purpose of paying the principal of SRF Bonds and Subordinate Obligations, in whole or in part on any Business
Day, at a redemption price equal to the principal amount of the SRF Bonds or Subordinate Obligations to be redeemed
plus accrued and unpaid interest thereon to the redemption date.

General Obligation Match Bond Interest and Sinking Account

Money in the General Obligation Match Bond Interest and Sinking Account shall be used for transfer
pursuant to the Transfer Resolutions for the payment of principal of and interest on General Obligation Match Bonds,
the proceeds of which were deposited into the CWSRF or the DWSREF, as the case may be.

Operating Account

The Operating Account has been established by the Board, and shall be maintained for so long as any SRF
Bonds or Credit Enhancement Agreements remain outstanding and in effect. Money in the Operating Account shall
be used to pay Operating Expenses in accordance with the provisions of the Master Resolution.

Program Accounts

Proceeds from the sale of SRF Bonds to be used to finance the acquisition of Political Subdivision Bonds

purchased for the CWSRF Portfolio Account or the DWSRF Portfolio Account, as the case may be, shall be deposited
to the credit of the CWSRF Bond Proceeds Subaccount of the CWSRF Program Account or the DWSRF Bond
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Proceeds Subaccounts of the DWSRF Program Account, as applicable. Money in such accounts shall be used (i) to
purchase Political Subdivision Bonds for the CWSRF or DWSRF Portfolio Account, as applicable, (ii) to purchase
insurance for Political Subdivision Bonds purchased for the CWSRF Portfolio Account or the DWSRF Portfolio
Account, as applicable, (iii) as a source of revenue for the payment or prepayment of SRF Bonds (and any related
Credit Enhancement Agreements), General Obligation Match Bonds and Subordinate Obligations, all for the purpose
of providing financial assistance in accordance with the Federal Clean Water Act, the Federal Drinking Water Act,
the SRF Act and (with respect to amounts in the CWSRF Program Account derived from CWSRF General Obligation
Match Bond proceeds and in the DWSRF Program Account derived from DWSRF General Obligation Match Bond
proceeds) the applicable provisions of Chapter 17, Texas Water Code, and the resolutions authorizing the issuance of
such CWSRF General Obligation Match Bonds or DWSRF General Obligation Match Bonds, (iv) to provide loan
guaranties consistent with the provisions of the SRF Act, and (v) for such other authorized purposes as the Board shall
determine from time to time, including, without limitation, the transfer of money to provide security for Other SRF
Obligations, but solely to the extent that such purposes are in accordance with the foregoing authorities. In addition,
to the extent required by any Supplemental Resolution, the Board may use money in the CWSRF Bond Proceeds
Subaccount of the CWSRF Program Account or DWSRF Bond Proceeds Subaccount of the DWSRF Program
Account, as applicable, to pay rebate amounts to the federal government.

Money shall be deposited to the credit of the CWSRF Equity Subaccount of the CWSRF Program Account
or the DWSRF Equity Subaccount of the DWSRF Program Account, as applicable, pursuant to the flow of funds
provision of the Master Resolution. Money in such accounts shall be used (i) to purchase Political Subdivision Bonds
for the CWSREF Portfolio Account or DWSRF Portfolio Account, as applicable, (ii) to purchase insurance for Political
Subdivision Bonds purchased for the CWSRF Portfolio Account or DWSRF Portfolio Account, as applicable, (iii)
except as otherwise provided in the Master Resolution, as a source of revenue for the payment or prepayment of SRF
Bonds (and any related Credit Enhancement Agreements), General Obligation Match Bonds and Subordinate
Obligations, (iv) to provide loan guaranties consistent with the provisions of the SRF Act, and (v) for such other
authorized purposes as the Board shall determine from time to time; provided, that the use of money in accordance
with clause (iii) above shall be solely for the purpose of providing financial assistance in accordance with the Federal
Clean Water Act, the Federal Drinking Water Act, the SRF Act and (with respect to amounts in the CWSRF Program
Account derived from CWSRF General Obligation Match Bond proceeds and in the DWSRF Program Account
derived from DWSRF General Obligation Match Bond proceeds) the applicable provisions of Chapter 17, Texas
Water Code, and the resolutions authorizing the issuance of such CWSRF General Obligation Match Bonds or
DWSRF General Obligation Match Bonds. The foregoing notwithstanding, Restricted Repayments shall be
determined by an Authorized Representative on the last Business Day of a Fiscal Year, and may not be used as a
source of revenue for the payment or prepayment of SRF Bonds (and any related Credit Enhancement Agreements)
and Subordinate Obligations (and any related Subordinated Credit Agreements), other than the SRF Bonds or
Subordinate Obligations that funded the purchase of Political Subdivision Bonds from which the Restricted
Repayments were derived, unless the Board receives an opinion of Bond Counsel substantially to the effect that such
use of Restricted Repayments will not adversely affect the excludability from gross income of the interest payable on
such SRF Bonds or Subordinate Obligations then outstanding.

Interest and Sinking Accounts for Subordinate Obligations

By resolutions adopted by the Board authorizing the issuance of Subordinate Obligations, the Board shall
establish accounts and subaccounts to be used to pay principal of and interest on Subordinate Obligations.

Flow of Funds

(a) The transfers of CWSRF revenues shall first be made in satisfaction of the conditions set forth in
the CWSRF Master Resolution. Transfers of revenues from the Clearance Account established pursuant to the
CWSRF Master Resolution to the CWSRF Revenue Account and the DWSRF Revenue Account, as the case may be,
shall be treated as Transferred SRF Revenues, and shall be transferred in the manner described below.

(b) On the last Business Day of each month (each, a “Transfer Date”), the Board shall transfer (i)

Transferred SRF Revenues, (ii) Designated Pledged CWSRF Revenues from the CWSRF Revenue Account as
determined by an Authorized Representative, and (iii) Designated Pledged DWSRF Revenues from the DWSRF
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Revenue Account as determined by an Authorized Representative, and deposit the same to the credit of the following
accounts and subaccounts, in the amounts and in the order of priority as follows:

FIRST, to the extent moneys from any Transferred SRF Revenues are available and necessary to be used for
this purpose, amounts as directed by an Authorized Representative, to be deposited to the Senior Interest Subaccount
or the Senior Principal Subaccount, or both, for the payment of interest on and principal of outstanding SRF Bonds,
subject, however, to the Coverage Requirement for SRF Bonds provisions of the Master Resolution;

SECOND, to the Senior Interest Subaccount, the amount necessary to cause the balance on deposit therein
to be equal to the sum of the following: (i) the amount necessary to cause the balance on deposit therein to be no less
than the amount of accrued and unpaid interest on all outstanding SRF Bonds; plus (ii) the amount that an Authorized
Representative estimates as being the total amount that will be payable by the Board, for payment of the fees of any
Fiscal Agent for a Series or Installment of SRF Bonds; provided, that the total amount transferred to the Senior Interest
Subaccount as of the Transfer Date immediately preceding any Interest Payment Date shall be the amount necessary
to cause the amount on deposit in such account to equal the interest payable on outstanding SRF Bonds on such Interest
Payment Date; provided, further, that only Repayments which consist of interest (but not principal), and amounts
received by the Board as income, profits, or gain on investments, shall be used to fund the payment of accrued and
unpaid interest on all outstanding SRF Bonds, the proceeds of which were used to provide state matching funds under
the Federal Clean Water Act or the Federal Drinking Water Act; and notwithstanding the foregoing, if the Board has
entered into a Credit Enhancement Agreement, then, to the extent that payments due from the Board under such Credit
Enhancement Agreement are to be paid from the Senior Interest Subaccount, such payments shall be included in
calculating the amounts described in clause (i) above, and amounts due from the Person who is the counterparty to
such agreement shall be excluded from such calculation;

THIRD, to the Senior Principal Subaccount, an amount equal to the amount that, in conjunction with amounts
transferred on each subsequent Transfer Date, would be equal to no less than the total amount of principal of and
redemption premium, if any, payable at maturity or upon redemption (excluding any redemption with money in the
Portfolio Redemption Account) of outstanding SRF Bonds during the next twelve (12) months: provided, that the total
amount transferred to the Senior Principal Subaccount as of the Transfer Date immediately preceding any maturity or
redemption date, pursuant to this THIRD provision, shall be the amount necessary to cause the amount on deposit in
such account to equal the principal of and redemption premium, if any, payable on such SRF Bonds on such maturity
or redemption date (but, excluding amounts payable from the Portfolio Redemption Account); provided, further, that
only Repayments which consist of interest (but not principal), and amounts received by the Board as income, profits,
or gain on investments, shall be used to fund the payment of principal of and redemption premium, if any, payable on
such maturity or redemption date (but, excluding amounts payable from the Portfolio Redemption Account) on all
outstanding SRF Bonds, the proceeds of which were used to provide state matching funds under the Federal Clean
Water Act or the Federal Drinking Water Act; and notwithstanding the foregoing, if the Board has entered into a
Credit Enhancement Agreement, then, to the extent that payments due from the Board under such Credit Enhancement
Agreement are to be paid from the Senior Principal Subaccount such payments shall be included in calculating the
amounts described in this THIRD provision, and amounts due from the Person who is the counterparty to such
agreement shall be excluded from such calculation;

FOURTH, amounts determined by an Authorized Representative to be deposited to the credit of a reserve
fund, account or subaccount established by the terms of a Supplemental Resolution securing the payment of a Series
or Installment of SRF Bonds;

FIFTH, to the extent moneys from any Transferred SRF Revenues are available and necessary to be used for
this purpose, amounts determined by an Authorized Representative to be deposited to the designated accounts or
subaccounts for the payment of interest on and principal of outstanding Subordinate Obligations, subject, however, to
the Coverage Requirement for SRF Bonds provisions of the Master Resolution;

SIXTH, to the extent required by any resolution or other instrument adopted or approved by the Board
pursuant to which Subordinate Obligations are issued, the amount necessary, together with other available revenues,
to provide for the payment of the principal of and redemption premium, if any, and interest on such Subordinate
Obligations and to accumulate or restore any required reserves established to ensure payment of such principal,
redemption premium and interest;



SEVENTH, to the General Obligation Match Bond Interest and Sinking Account, the amount required to be
transferred pursuant to the Transfer Resolutions for the payment of principal of and interest on General Obligation
Match Bonds; provided, however, that transfers to the General Obligation Match Bond Interest and Sinking Account
during any Fiscal Year shall only be made from (i) the interest component of all Repayments received on Political
Subdivision Bonds during such Fiscal Year and (ii) all amounts received by the Board as income, profits or gain on
investments of money held in the CWSRF and the DWSREF;

EIGHTH, subject to certain conditions in the Master Resolution regarding fully funded accounts, to the
Operating Account, all remaining Designated Pledged SRF Revenues; provided, that the amount of Designated
Pledged SRF Revenues deposited into the Operating Account shall not exceed the amount of Designated Pledged SRF
Revenues that may be deposited therein under the Federal Clean Water Act or the Federal Drinking Water Act, as the
case may be; provided, further, that any amounts to be transferred under this EIGHTH provision shall be identified by
an Authorized Representative as provided in the Master Resolution;

NINTH, amounts determined by an Authorized Representative to be deposited to the credit of the interest
and sinking fund securing the payment of obligations issued for the purpose of augmenting any Additional State
Revolving Fund, as permitted in the Master Resolution; and

TENTH, all remaining Designated Pledged SRF Revenues shall be transferred, as determined by an
Authorized Representative, to the CWSRF Equity Subaccount of the CWSRF Program Account and the DWSRF
Equity Subaccount of the DWSRF Program Account, in such amounts so determined by an Authorized Representative.

Expense Accounts

The Board establishes the CWSRF Expense Account and the DWSRF Expense Account, each to be held by
the Comptroller outside the State Treasury, separate and apart from all other funds and accounts of the Comptroller,
including the other accounts within the CWSRF or the DWSREF, in escrow and in trust for and on behalf of the Board.
Amounts on deposit in such accounts shall consist of (i) funds received by the Board from federal capitalization grants
under the Federal Clean Water Act or the Federal Drinking Water Act available to pay Operating Expenses, in an
amount not to exceed the amounts permitted by the Federal Clean Water Act or Federal Drinking Water Act from
such federal capitalization grants received by the Board and (ii) fees and charges collected by the Board from Political
Subdivisions pursuant to Title 31, Texas Administrative Code, Sections 364.209 and 375.21, and Section 15.609 of
the SRF Act for the purposes therein stated. Moneys on deposit in the CWSRF Expense Account do not constitute a
Pledged CWSRF Revenue. Moneys on deposit in the DWSRF Expense Account do not constitute a Pledged DWSRF
Revenue. The Board covenants to use amounts on deposit in the CWSRF Expense Account to pay Operating Expenses
of the CWSRF, and to use amounts on deposit in the DWSRF Expense Account to pay Operating Expenses of the
DWSREF.

Sale Proceeds and Prepayments

The Board shall separately account for Sale Proceeds and Prepayments within the CWSRF Revenue Account
and the DWSRF Revenue Account, such that the Board is able to trace Sale Proceeds to the specific series or
installment of SRF Bonds, Subordinate Obligations or General Obligation Match Bonds to which they relate. The
Board will follow the procedures in the Master Resolution that relate to federal income tax implications of Sale
Proceeds and Prepayments.

Deficiencies

If on any occasion there shall not be sufficient Designated Pledged SRF Revenues to make the required
deposits into the Senior Interest Subaccount and the Senior Principal Subaccount, then such deficiency shall be made
up as soon as possible from the next available Designated Pledged SRF Revenues, or from any other source available
for such purpose.



Investments

Cash held as a part of the CWSRF or the DWSREF shall be invested and reinvested in Permitted Investments
as instructed by an Authorized Representative; provided, that the Board covenants to assure that all investments shall
be made in such manner that the money required to be expended from any such account or subaccount of the CWSRF
or the DWSRF will be available at the time or times such expenditure(s) must be made. All Permitted Investments
shall be held by or under the control of the Comptroller and shall be deemed at all times a part of the account or
subaccount which was used to purchase the same; provided, that all amounts received by the Board as income, profits
or gains on such investments shall constitute Pledged SRF Revenues and shall be deposited as received in the CWSRF
Revenue Account or the DWSRF Revenue Account, as applicable. The Comptroller is authorized to cause to be sold
and reduced to cash a sufficient amount of Permitted Investments whenever an Authorized Representative directs the
Comptroller to cause such a sale if such Authorized Representative determines that the cash balance in any account
or subaccount is or will be insufficient to make any requested or required disbursement. The Comptroller shall not be
responsible for any depreciation in the value of any Permitted Investments or for any loss resulting from such sale.
Absent specific instructions from an Authorized Representative to invest cash balances in Permitted Investments
hereunder, the Comptroller may invest in Permitted Investments but shall be under no obligation to do so. The
foregoing notwithstanding, amounts on deposit in the CWSRF Expense Account and the DWSRF Expense Account
shall be invested and reinvested in Permitted Investments as instructed by an Authorized Representative, in a manner
not inconsistent with the provisions of the Federal Clean Water Act, in the case of the CWSRF Expense Account, and
the Federal Drinking Water Act, in the case of the DWSRF Expense Account.

DISCHARGE OF LIEN
Discharge of Lien and Security Interest

Upon payment in full of all of the SRF Bonds and of all amounts owing under all Credit Enhancement
Agreements, the pledge and lien on the Security for the SRF Bonds arising under the Master Resolution shall cease,
terminate and be void; provided, however, that such discharge of the Master Resolution shall not terminate the powers
and rights granted to, or the obligation of the Board to secure the services of, a Fiscal Agent with respect to the
payment, transfer and exchange of the SRF Bonds.

Provision for Payment of SRF Bonds
All or any portion of the SRF Bonds shall be deemed to have been paid, retired and no longer outstanding if:

(1) there shall have been irrevocably deposited in the Senior Bond Interest and Sinking Account either
(A) sufficient money, or (B) Defeasance Obligations, of such maturities and interest payment dates and bearing such
interest as will, without further investment or reinvestment of either the principal amount thereof or the interest
earnings thereon (said earnings also to be held in trust), be sufficient (as confirmed by a report of an independent
certified public accountant or firm of certified public accountants) together with any money referred to in (A) above,
for the payment at their respective maturities or redemption dates prior to maturity of the principal thereof and the
redemption premium (if any) and interest to accrue thereon at such maturity or redemption dates, as the case may be;

(i1) there shall have been paid or provision duly made for the payment of all fees and expenses of any
Fiscal Agent for such SRF Bonds due or to become due; and

(iii) if any such SRF Bonds are to be redeemed on any date prior to their maturity, the Fiscal Agent shall
have received in form satisfactory to it irrevocable instructions from an Authorized Representative to redeem such
SRF Bonds on such date and irrevocable power authorizing the Fiscal Agent to give such redemption notices.

Limitations elsewhere specified in the Master Resolution regarding the investment of money held by the
Fiscal Agent in the Senior Bond Interest and Sinking Account shall not be construed to prevent the depositing and
holding in the Senior Bond Interest and Sinking Account of the obligations described in the preceding subparagraph
(1)(B) for the purpose of defeasing the lien of the Master Resolution as to SRF Bonds which have not yet become due
and payable. In addition, all money so deposited with the Fiscal Agent may also be invested and reinvested, at the
direction of an Authorized Representative, in Defeasance Obligations, maturing in the amounts and times as
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hereinbefore set forth, and all income from all Defeasance Obligations in the hands of the Fiscal Agent pursuant to
the Master Resolution which is not required for the payment of the SRF Bonds and interest and redemption premium,
if any, thereon with respect to which such money shall have been so deposited shall be deposited in the Senior Bond
Interest and Sinking Account as and when realized and collected for use and application as are other money deposited
in the Senior Bond Interest and Sinking Account.

SRF Bonds issued as variable rate obligations shall be deemed to be paid and discharged only if the amount
held under (A) or (B) above shall be sufficient to provide for the payment of such SRF Bonds assuming the highest
possible interest rate on such SRF Bonds (as established in accordance with the proceedings authorizing the issuance
of such SRF Bonds) to the earlier of the first tender or redemption date therefor.

In the proceedings providing for the payment of SRF Bonds at their stated maturity or maturities in
accordance with the Master Resolution , any determination not to redeem such SRF Bonds may be made revocable
by the Board and the Board may reserve the right to redeem such SRF Bonds on any date that such SRF Bonds would
have been subject to redemption at the option of the Board in accordance with the proceedings that authorized the
issuance of such SRF Bonds.

In addition to or in lieu of the provisions for payment set forth above, SRF Bonds of any Series or Installment
may be defeased in any manner provided in the Supplemental Resolution authorizing the issuance of such Series or

Installment of SRF Bonds.

DEFAULT PROVISIONS AND REMEDIES
Events of Default

Any one of the following shall constitute an Event of Default under the Master Resolution:

(a) Default in the payment of any interest on any SRF Bond when and as the same shall have become
due and payable;
(b) Default in the payment of the principal of or any redemption premium on any SRF Bond when and

as the same shall become due, whether at the stated maturity date or the redemption or tender date thereof (pursuant
to any mandatory sinking fund requirement or purchase obligation set forth in a Supplemental Resolution);

(c) Default in the observance or performance of any other of the covenants, agreements or conditions
on the part of the Board included in the Master Resolution or any Supplemental Resolution or in the SRF Bonds and
the continuance thereof for a period of thirty (30) days after written notice to the Board and the Credit Enhancement
Providers, if any, given by the Holders of not less than twenty-five percent (25%) in aggregate principal amount of
the outstanding SRF Bonds; or

(d) The occurrence of any Event of Default under a Supplemental Resolution (which may include events
of default in connection with a Credit Enhancement Agreement authorized by a Supplemental Resolution).

The Fiscal Agent shall provide notice of an Event of Default pursuant to such provisions in the Master
Resolution.

Remedies

In case one or more Events of Default shall occur, then and in every such case any Bondholder or Credit
Enhancement Provider, if any, may proceed to protect and enforce their respective rights by such appropriate judicial
proceeding as such Bondholder or Credit Enhancement Provider shall deem most effectual to protest and enforce any
such right, either by suit in equity or by action at law, whether for the specific performance of any covenant or
agreement contained in this Master Resolution, or in aid of the exercise of any power granted in this Master Resolution,
or to enforce any other legal or equitable right vested in the Bondholders or the Credit Enhancement Providers by this
Master Resolution or the SRF Bonds or by law.
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AMENDMENTS

Amendments to Master Resolution Not Requiring Consent of Bondholders or Confirmation
of SRF Bond Ratings

The Board, without the consent of or notice to any Bondholder, may adopt amendments to the Master
Resolution (or any Supplemental Resolution) which do not materially adversely affect the interests of the Bondholders
for one or more of the following purposes:

(1) To grant to or confer upon the Bondholders any additional rights, remedies, powers or authority that
may lawfully be granted to or conferred upon the Bondholders;

(i1) To grant or pledge to the Bondholders any additional security other than that granted or pledged
under the Master Resolution;

(ii1) To amend the Master Resolution or any resolution amendatory thereto in such manner as to permit
the qualification thereof under the Trust Indenture Act of 1939 or any similar federal statute then in effect or to permit
the qualification of the SRF Bonds for sale under the securities laws of any of the states of the United States;

(iv) To amend the Master Resolution for the purpose of obtaining the approval of SRF Bonds by the
Office of the Attorney General of the State or obtaining or retaining a rating on the SRF Bonds from a Rating Agency;

(v) To amend the Master Resolution as may be necessary or convenient in connection with the book-
entry system for payments, transfers and other matters relating to the SRF Bonds;

(vi) To cure any ambiguity or to cotrect or supplement any provision contained herein or in any
amendatory resolution which may be defective or inconsistent with any provision contained herein or in any
amendatory resolution, or to make such other provisions in regard to matters or questions arising under the Master
Resolution which shall not materially adversely affect the interests of the Bondholders;

(vii) To make any change therein necessary, in the opinion of Bond Counsel, to maintain the exclusion
from gross income for federal income tax purposes of the interest on any outstanding SRF Bonds;

(viil)  To increase the maximum aggregate principal amount of SRF Bonds authorized to be issued during
any Program Period or change the Program Termination Date for any Program Series;

(ix) To make any change or modification in the terms and conditions of any Program Series established
pursuant to a Supplemental Resolution to the extent that such change or modification (A) is not inconsistent with the
terms and conditions of the Master Resolution and (B) affects only those Installments of SRF Bonds of such Program
Series that have not been issued and delivered to the initial purchasers thereof on the effective date of such change or
modification;

(x) To modify any of the provisions of the Master Resolution in any other respect whatever, provided,
that such modification shall be, and be expressed to be, effective only after all SRF Bonds outstanding at the date of
the adoption of such modification shall cease to be outstanding; or

(xi) To the extent permitted by applicable law, to facilitate the economic and practical utilization of
Credit Enhancement Agreements with respect to all or any portion of the SRF Bonds.

Prior to the effective date of any such amendment, a copy of such amendment shall be promptly furnished to
the Fiscal Agents and Credit Enhancement Providers of any Credit Enhancement Agreements then in effect. The
Attorney General of the State shall approve such amendment or advise the Board that such approval is not necessary
for such amendment to become effective. The Board may also rely on an opinion of Bond Counsel to the effect that
the approval of the Attorney General is not necessary for such amendment to become effective.
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Amendments Requiring Majority Consent of Bondholders or Confirmation of Ratings

The Board may adopt such other amendments as the Board in its sole discretion may determine for the
purpose of modifying, altering, amending, adding to or rescinding any of the terms or provisions contained in the
Master Resolution or in any amendatory resolution if:

(a) the Bondholders of a majority of the principal amount of outstanding SRF Bonds consent to such
amendment; or

(b) each Rating Agency provides written confirmation to the Board that the rating or ratings assigned
by the Rating Agency to the Board’s then outstanding SRF Bonds will not be lowered, reduced or withdrawn as a
result of the amendment to be enacted.

Notwithstanding the foregoing, nothing shall permit, or be construed as permitting, without the consent of
the Bondholders of one hundred percent (100%) of the principal amount of SRF Bonds outstanding (a) an extension
of the maturity of the principal of or the mandatory redemption date of, or interest payment date on, any SRF Bond,
(b) a reduction in the principal amount of, or the redemption premium or the rate of interest on, any SRF Bond, (c) a
preference or priority of any SRF Bond or SRF Bonds over any other SRF Bond or SRF Bonds, (d) the creation of a
lien prior to the lien of the Master Resolution, or (e) a reduction in the aggregate principal amount of the SRF Bonds
required for any consent to any amendment.

Prior to the effective date of any such amendment, the Board shall give notice of such amendment by United
States mail, first-class postage prepaid, to the last known holders of the outstanding SRF Bonds (whose consent is so
required) then shown on the registration books for the SRF Bonds. Such notice shall briefly set forth the nature of the
proposed amendment or other action and shall state that copies of any such amendment or other document are on file
at the office of the Board and the principal office of the Fiscal Agent for inspection by all Bondholders. If, within sixty
(60) days or such longer period as shall be prescribed by the Board following the mailing of such notice, the holders
of the requisite principal amount of the SRF Bonds outstanding by instruments filed with the Board shall have
consented to the amendment or other proposed action, then the Board may adopt or execute, as appropriate, such
amendment or other document or take such proposed action and the consent of the Bondholders shall thereby be
conclusively presumed. Notwithstanding the foregoing, while the beneficial ownership of any Series of SRF Bonds is
determined by a book-entry system, delivery of notice and evidence of consent for such Series of SRF Bonds will be
in accordance with arrangements among the Board, the Fiscal Agent and the securities depository. Any notice so give
shall set forth the text of the amendment and state that each Rating Agency has advised the Board that the rating or
ratings assigned by the Rating Agency to the Board’s then outstanding SRF Bonds will not be lowered, reduced or
withdrawn as a result of any amendment to be enacted. Additionally, prior to the effective date of any amendment
authorized pursuant to this section, a copy of such amendment shall be promptly furnished to the Fiscal Agents and
Credit Enhancement Providers of any Credit Enhancement Agreements then in effect.

Supplemental Resolutions

Notwithstanding any provision of the Master Resolution to the contrary, the Board, without notice to or
consent of the Bondholders or the Credit Enhancement Providers of any Credit Enhancement Agreements then in
effect, may adopt Supplemental Resolutions not inconsistent with the provisions of the Master Resolution
(i) authorizing the issuance and specifying the designation, and aggregate principal amount, of any Series (or Program
Series) of SRF Bonds, (ii) providing for one or more Credit Enhancement Agreements for the SRF Bonds of such
Series (or Program Series), (iii) appointing one or more Fiscal Agents (and specifying their respective duties and
responsibilities) for such SRF Bonds and (iv) taking other appropriate action relating to the issuance of SRF Bonds
hereunder.
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CROSS COLLATERALIZATION; CONDITIONS TO TRANSFER FUNDS TO OR FROM AN
ADDITIONAL STATE REVOLVING FUND; RELEASE OF POLITICAL SUBDIVISION BONDS FROM
PORTFOLIO ACCOUNTS

Cross Collateralization

Subject to the provisions of the CWSRF Master Resolution and any supplemental resolution authorizing the
issuance of bonds and the issuance of credit agreement obligations currently outstanding under the CWSRF Master
Resolution, it is the express intent of the Board that the Security for the SRF Bonds shall secure obligations of the
Board issued or incurred to augment the CWSRF, the DWSRF and any Additional State Revolving Fund in the manner
described in the Master Resolution. The Board covenants not to issue or incur additional obligations under the terms
of the CWSRF Master Resolution.

Requests for Transfers from Additional State Revolving Fund

If an Authorized Representative determines, no later than one Business Day prior to a Transfer Date, that the
Coverage Requirement for SRF Bonds will not be maintained, the Authorized Representative shall deliver to the
Board an executed certificate that (a) declares that the Coverage Requirement for SRF Bonds cannot be maintained,
(b) states the amount of Transferred SRF Revenues to be transferred from any Additional State Revolving Fund for
deposit the Senior Interest Subaccount and the Senior Principal Subaccount, (c) states the accounts or subaccounts
into which Transferred SRF Revenues shall be deposited, and (d) certifies that during any Fiscal Year after such
transfer that the transfer will not result in the revenues for the obligations secured by such revenues of such Additional
State Revolving Fund being less than the “coverage requirement” pertaining to those obligations so secured.

Release of Political Subdivision Bonds

The Board may release Political Subdivision Bonds from the lien of the Master Resolution, upon the delivery
of a certificate to the Board executed by an Authorized Representative (A) specifying the Political Subdivision Bonds
to be released from the CWSRF Portfolio Account or the DWSRF Portfolio Account, as the case may be, and (B)
certifying that cash flow reports evidence the sufficiency of available Designated Pledged SRF Revenues from the
remaining Political Subdivision Bonds being no less than 140% of the Annual Debt Service Requirements for Covered
Debt in any Fiscal Year.

Amendments to Political Subdivision Bonds
The Board shall not consent to the amendment of the terms of a Political Subdivision Bond unless an

Authorized Representative determines that such amendment will not result in the Designated Pledged SRF Revenues
during any Fiscal Year being less than 140% of the Annual Debt Service Requirements for Covered Debt.
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SUMMARY OF THE SEVENTH SUPPLEMENTAL RESOLUTION
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SUBACCOUNTS
Establishment and Use of Subaccounts

(a) Under the terms of the Master Resolution, the Board has established with the Comptroller the Senior
Bond Interest and Sinking Account, and therein the Senior Interest Subaccount and the Senior Principal Subaccount.
There is created within the Senior Interest Subaccount separate subaccounts entitled the “Texas Water Development
Board Clean Water State Revolving Fund Revenue Bonds Series 2025 Interest Subaccount” (the “CWSRF Series
2025 Interest Subaccount”) and the “Texas Water Development Board Drinking Water State Revolving Fund Revenue
Bonds Series 2025 Interest Subaccount” (the “DWSRF Series 2025 Interest Subaccount™). There is created within the
Senior Principal Subaccount entitled the “Texas Water Development Board Clean Water State Revolving Fund
Revenue Bonds Series 2025 Principal Subaccount” (the “CWSRF Series 2025 Principal Subaccount”) and the “Texas
Water Development Board Drinking Water State Revolving Fund Revenue Bonds Series 2025 Principal Subaccount”
(the “DWSREF Series 2025 Principal Subaccount™).

(b) Money in each of the subaccounts in (a) above shall be transferred by the Board, consistent with the
provisions of the Master Resolution, to the Agent, to be held in trust by the Agent for the holders of Series 2025 Bonds
by the Agent and, except as otherwise provided in the Seventh Supplemental Resolution, shall be used solely for the
timely payment of the interest on the Series 2025 Bonds and for the timely payment of principal of and redemption
premium, if any, on the Series 2025 Bonds upon maturity or upon mandatory or optional redemption (but, excluding
redemption with money in the Portfolio Redemption Account).

(c) Designated Pledged CWSRF Revenues (1) shall be deposited to the credit of the CWSRF Series
2025 Interest Subaccount and used to pay interest on the Series 2025 Bonds issued to augment the CWSRF (including
the provision of state matching funds) when due and payable and (2) shall be deposited to the credit of the CWSRF
Series 2025 Principal Subaccount and used to pay principal of the Series 2025 Bonds issued to augment the CWSRF
when due and payable; provided, the principal of and interest on CWSRF Match Bonds will be payable solely from
Designated Pledged CWSRF Revenues which consist of Repayments that are interest (and not principal) and amounts
received by the Board as income, profits or gain on investments.

(d) No later than the last Business Day of the month next preceding a Principal Payment or an Interest
Payment Date on the Series 2025 Bonds, if an Authorized Representative determines that Designated Pledged CWSRF
Revenues will not be sufficient to provide for the payment in full of the principal of and interest on the Series 2025
Bonds issued to augment the CWSRF when due and payable, the Authorized Representative will take such action as
is permitted in the Master Resolution and applicable federal law to transfer available Designated Pledged DWSRF
Revenues for deposit to the credit of the CWSRF Series 2025 Interest Subaccount or to the credit of the CWSRF
Series 2025 Principal Subaccount, as the case may be, to fund the deficiency to enable the timely payment of principal
of and interest on such Series 2025 Bonds; provided, that no Designated Pledged DWSRF Revenues which consist of
Repayments that constitute repayments of principal shall be used to pay debt service on CWSRF Match Bonds.

(e) Designated Pledged DWSRF Revenues (1) shall be deposited to the credit of the DWSRF Series
2025 Interest Subaccount and used to pay interest on the Series 2025 Bonds issued to augment the DWSRF (including
the provision of state matching funds) when due and payable and (2) shall be deposited to the credit of the DWSRF
Series 2025 Principal Subaccount and used to pay principal of the Series 2025 Bonds issued to augment the DWSRF
when due and payable; provided, the principal of and interest on DWSRF Match Bonds will be payable solely from
Designated Pledged DWSRF Revenues which consist of Repayments that are interest (but not principal) and amounts
received by the Board as income, profits or gain on investments.

® No later than the last Business Day of the month next preceding a Principal Payment or an Interest

Payment Date on the Series 2025 Bonds, if an Authorized Representative determines that Designated Pledged DWSRF
Revenues will not be sufficient to provide for the payment in full of the principal of and interest on the Series 2025
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Bonds issued to augment the DWSRF when due and payable, the Authorized Representative will take such action as
is permitted in the Master Resolution and applicable federal law to transfer available Designated Pledged CWSRF
Revenues for deposit to the credit of the DWSRF Series 2025 Interest Subaccount or to the credit of the DWSRF
Series 2025 Principal Subaccount, as the case may be, to fund the deficiency to enable the timely payment of principal
of and interest on such Series 2025 Bonds; provided, that no Designated Pledged CWSRF Revenues which consist of
Repayments that constitute repayments of principal shall be used to pay debt service on DWSRF Match Bonds.

(2) On or before the first scheduled Interest Payment Date, and on or before each Interest Payment Date
and Principal Payment Date thereafter while any Series 2025 Bond is outstanding and unpaid, the Board shall make
available to the Agent from the subaccounts described above moneys sufficient to pay such interest on and such
principal amount of the Series 2025 Bonds, as shall become due on such Interest Payment Dates and Principal Payment
Dates.

Discharge of the Master Resolution

Notwithstanding the fact that the lien of the Master Resolution upon the Security for the SRF Bonds may
have been discharged and canceled in accordance with the provisions of the Master Resolution, the Master Resolution
and the rights granted and duties imposed thereby, to the extent not inconsistent with the fact that the lien upon the
Security for the SRF Bonds may have been discharged and canceled, shall nevertheless continue and subsist after
payment in full of the Series 2025 Bonds until the Agent shall have returned to the Board all funds held by the Agent
pursuant to “—Establishment and Use of Subaccounts,” above.

Records

The Board shall cause to be kept and maintained records pertaining to the accounts and subaccounts
established in the Seventh Supplemental Resolution and in the Seventh Master Resolution and all disbursements
therefrom.

Investment of Subaccounts

Cash held as part of the subaccounts created in the Seventh Supplemental Resolution shall be invested and
reinvested by the Agent in Permitted Investments in accordance with the written instructions of an Authorized
Representative; provided, that the Board covenants to assure that all investments shall be made in such manner that
the money required to be expended from such funds will be available at the proper time or times; and provided, further,
that any money held by the Agent to pay the principal of, premium, if any, or interest which has become payable with
respect to the Series 2025 Bonds shall not be invested.

All Permitted Investments shall be deemed at all times a part of the subaccount which was used to purchase
the same. All interest accruing thereon and any profit realized from Permitted Investments shall be credited and any
loss resulting from Permitted Investments shall be similarly charged to the fund or account for which such investment
is held. The Board may cause Permitted Investments to be sold and reduced to cash whenever the cash balance in any
subaccount is or will be insufficient to make any required disbursement.

ADMINISTRATION OF THE FINANCING PROGRAM
Qualifications of Agent; Resignation;, Removal

1. The Board covenants with the owners of the Series 2025 Bonds that at all times while the Series
2025 Bonds are outstanding the Board will provide a competent and legally qualified bank,
trust company or other financial institution to act as and perform the services of Agent for the
Series 2025 Bonds under the Seventh Supplemental Resolution. The Agent shall be a
commercial bank or a trust company duly organized under the laws of the United States of
America or any state or territory thereof, having a combined capital stock, surplus and
undivided profits of at least $50,000,000, having trust powers and authorized by law to perform
all the duties imposed upon it by the Seventh Supplemental Resolution. Until otherwise
designated in writing by the Agent to the Board, the principal office of the Agent for all
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purposes hereof shall be the office of the Agent identified in the Seventh Supplemental
Resolution at which all deliveries to the Agent hereunder shall be made and any and all notices
and other communications in connection herewith shall be delivered. The Agent may at any
time resign and be discharged of the duties and obligations created by the Seventh Supplemental
Resolution by giving at least sixty (60) days’ notice to the Board. The Agent may be removed
at any time, at the discretion of the Board, by an instrument, signed by an Authorized
Representative, filed with such Agent. The resignation or removal of the Agent, as provided
above, shall not be effective until a successor to the Agent has been appointed by the Board.

il. In the event of the resignation or removal of the Agent, the Agent shall deliver any money and
any Series 2025 Bonds and its related books and records held by it in such capacity to its
successor.

Instruments of Bondholders

Any instrument required by the Seventh Supplemental Resolution to be executed by Bondholders may be in
any number of writings of similar tenor and may be executed by Bondholders in person or by agent appointed in
writing. Proof of the execution of any such instrument or of the writing appointing any such agent and of the ownership
of Series 2025 Bonds given in any of the following forms shall be sufficient for any of the purposes of the Seventh
Supplemental Resolution: (i) a certificate of any officer in any jurisdiction who by law has power to take
acknowledgments within such jurisdiction that the person signing such writing acknowledged before him the
execution thereof; or (ii) a certificate executed by any trust company or bank stating that at the date thereof the party
named therein did exhibit to an officer of such trust company or bank, as the property of such party, the Series 2025
Bonds therein mentioned.

The Agent may rely on such an instrument of Bondholders unless and until the Agent receives notice in the
form specified in clause (i) or (ii) above that the original such instrument is no longer reliable. In the event that the
Agent shall receive conflicting directions from two or more groups of Bondholders, each with combined holdings of
not less than 25% of the principal amount of outstanding Series 2025 Bonds, the directions given by the group of
Bondholders which hold the largest percentage of Series 2025 Bonds shall be controlling and the Agent shall follow
such directions to the extent required herein.

CONTINUING DISCLOSURE UNDERTAKING
Annual Reports

The Board shall provide annually to the MSRB, within 195 days after the end of each Fiscal Year ending in
or after 2025, financial information and operating data with respect to the Board of the general type included in the
final Official Statement authorized by the Seventh Supplemental Resolution, being the information described in
Exhibit F to the Seventh Supplemental Resolution. Any financial statements so to be provided shall be (1) prepared
in accordance with the accounting principles described in Exhibit F to the Seventh Supplemental Resolution and (2)
audited, if the Board commissions an audit of such statements and the audit is completed within twelve months after
the end of each Fiscal Year ending in or after 2025. If audited financial statements are not available at the end of the
twelve month period, then the Board will provide notice that the audited financial statements are not available, will
provide unaudited financial statements by the end of the twelve month period and will provide audited financial
statements for the applicable fiscal year to the MSRB, when and if the audited financial statements become available.

If the Board changes its Fiscal Year, it will notify the MSRB of the change (and of the date of the new Fiscal
Year end) prior to the next date by which the Board otherwise would be required to provide financial information and
operating data.

The financial information and operating data to be provided pursuant to the Seventh Supplemental Resolution
may be set forth in full in one or more documents or may be included by specific reference to any document (including
an official statement or other offering document, if it is available from the MSRB) that theretofore has been provided
to the MSRB or filed with the SEC. Filings shall be made electronically, in such format specified by the MSRB.
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Disclosure Event Notices

The Board shall notify the MSRB, in a timely manner, not in excess of ten Business Days after the occurrence
of any of the following events, with respect to the Series 2025 Bonds:

Principal and interest payment delinquencies;

Non-payment related defaults, if material;

Unscheduled draws on debt service reserves reflecting financial difficulties;

Unscheduled draws on credit enhancements reflecting financial difficulties;

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

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 Series 2025 Bonds,
or other events affecting the tax status of the Series 2025 Bonds;

Modifications to rights of holders of the Series 2025 Bonds, if material;

Series 2025 Bond calls, if material, and tender offers;

Defeasances;

0. Release, substitution, or sale of property securing repayment of the Series 2025 Bonds, if

material;

11. Rating changes;

12. Bankruptcy, insolvency, receivership or similar event of the Board;

13. The consummation of a merger, consolidation, or acquisition involving the Board or the
sale of all or substantially all of the assets of the Board, 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,

14. Appointment of a successor Agent or change in name of the Agent, if material;

15. Incurrence of a Financial Obligation of the Obligated Person, if material, or agreement to
covenants, events of default, remedies, priority rights, or other similar terms of a Financial
Obligation of the Obligated Person, any of which affect security holders, if material; and

16. Default, event of acceleration, termination event, modification of terms, or other similar

events under the terms of a Financial Obligation of the Obligated Person, and of which

reflect financial difficulties.
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The Board shall notify the MSRB, in a timely manner, of any failure by the Board to provide financial
information or operating data in accordance with “—Annual Reports,” above, by the time required by such section.

As used in clause 12 above, the phrase "bankruptcy, insolvency, receivership or similar event" means the
appointment of a receiver, fiscal agent or similar officer for the Board in a proceeding under the U.S. Bankruptcy
Code or in any other proceeding under state or federal law in which a court or governmental authority has assumed
jurisdiction over substantially all of the assets or business of the Board, or if jurisdiction has been assumed by leaving
the Board and officials or officers of the Board 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 Board.

As used in clauses 15 and 16 above, the term "Financial Obligation" means: (i) a debt obligation; (ii) a
derivative instrument entered into in connection with, or pledged as security or a source of payment for, an existing
or planned debt obligation; or (iii) a guarantee of (i) or (ii), however, the term Financial Obligation shall not include
Municipal Securities as to which a final official statement has been provided to the MSRB consistent with the Rule;
the term "Municipal Securities" means securities which are direct obligations of, or obligations guaranteed as to
principal or interest by, a state or any political subdivision thereof, or any agency or instrumentality of a state or any
political subdivision thereof, or any municipal corporate instrumentality of one or more states and any other Municipal
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Securities described by Section 3(a)(29) of the Securities Exchange Act of 1934, as the same may be amended from
time to time; and the term "Obligated Person" means the Board.

Limitations, Disclaimers and Amendments

The Board shall be obligated to observe and perform the covenants specified in “CONTINUING
DISCLOSURE UNDERTAKING," above, for so long as, but only for so long as, the Board remains an "obligated
person" with respect to the Series 2025 Bonds within the meaning of the Rule, except that the Board in any event will
give the notice required by “—Disclosure Event Notices," above, of any Series 2025 Bond calls and defeasance that
cause the Board to be no longer an "obligated person".

The provisions under “CONTINUING DISCLOSURE UNDERTAKING” of the Seventh Supplemental
Resolution are for the sole benefit of the Holders and beneficial owners of the Series 2025 Bonds, and nothing in such
section, express or implied, shall give any benefit or any legal or equitable right, remedy, or claim hereunder to any
other Person. The Board undertakes to provide only the financial information, operating data, financial statements,
and notices which it has expressly agreed to provide pursuant to “CONTINUING DISCLOSURE UNDERTAKING”
of the Seventh Supplemental Resolution, and does not undertake to provide any other information that may be relevant
or material to a complete presentation of the Board's financial results, condition, or prospects or undertake to update
any information provided in accordance with “CONTINUING DISCLOSURE UNDERTAKING” of the Seventh
Supplemental Resolution or otherwise, except as expressly provided therein. The Board does not make any
representation or warranty concerning such information or its usefulness to a decision to invest in or sell Series 2025
Bonds at any future date.

UNDER NO CIRCUMSTANCES SHALL THE BOARD BE LIABLE TO THE HOLDER OR
BENEFICIAL OWNER OF ANY SERIES 2025 BOND OR ANY OTHER PERSON, IN CONTRACT OR TORT,
FOR DAMAGES RESULTING IN WHOLE OR IN PART FROM ANY BREACH BY THE BOARD, WHETHER
NEGLIGENT OR WITHOUT FAULT ON ITS PART, OF ANY COVENANT SPECIFIED IN “CONTINUING
DISCLOSURE UNDERTAKING” OF THE SEVENTH SUPPLEMENTAL RESOLUTION, 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.

Should the Rule be amended to obligate the Board to make filings with or provide notices to entities other
than the MSRB, the Board agrees to undertake such obligation in accordance with the Rule as amended.

Continuing Disclosure Undertaking of Significant Borrowers

The Board shall require each Significant Borrower to adopt an ordinance, order or resolution (a “Significant
Borrower Undertaking”) pursuant to which each Significant Borrower must agree to provide annually to the MSRB
financial information and operating data with respect to the Significant Borrower of the general type described in the
Seventh Supplemental Resolution. For purposes of the Seventh Supplemental Resolution, the term “Significant
Borrower” includes (i) any Political Subdivision that is a Significant Borrower as of the date the Seventh Supplemental
Resolution is adopted (an “Existing Significant Borrower™) and (ii) a Political Subdivision that, as a result of the
Board’s future acquisition of its Political Subdivision Bonds, becomes a Significant Borrower (a “Future Significant
Borrower”). Any Existing Significant Borrower must agree to provide, within 195 days after the end of each fiscal
year thereof ending in or after the year the Political Subdivision became a Significant Borrower, financial information
and operating data with respect thereto of the nature included in the final Official Statement authorized by the Seventh
Supplemental Resolution, being the information described in Exhibit G to the Seventh Supplemental Resolution. Any
financial statements so to be provided shall be prepared in accordance with the accounting principles described in
Exhibit G, or such other accounting principles as such Existing Significant Borrower may be required to employ from
time to time pursuant to state law or regulation. Any Future Significant Borrower must agree to provide, within 195
days after the end of each fiscal year thereof ending in or after the year the Political Subdivision became a Significant
Borrower, financial information and operating data with respect thereto of the nature required by the Significant
Borrower Undertaking. Any financial statements so to be provided shall be prepared in accordance with the accounting
principles described in the Significant Borrower Undertaking, or such other accounting principles as such Significant
Borrower may be required to employ from time to time pursuant to state law or regulation. In any case, if such
Significant Borrower commissions an audit of such statements and the audit is completed within the period during
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which they must be provided, the financial statements to be provided shall be audited. If the audit of such financial
statements is not complete within such period, then such Significant Borrower shall provide unaudited financial
statements and thereafter audited financial statements for the applicable fiscal year to the Board, the MSRB, when and
if the audit report on such statements become available.

Each Significant Borrower shall be obligated under its Significant Borrower Undertaking to observe and
perform the covenants specified herein for so long as, but only for so long as, any Significant Borrower remains an
“obligated person” with respect to the Series 2025 Bonds within the meaning of the Rule.

MISCELLANEOUS
Amendment

The Seventh Supplemental Resolution may be amended in the same manner, for the same purposes and
subject to the same limitations as set forth in Article VII of the Master Resolution for amendment of the Master
Resolution (see “SUMMARY OF MASTER RESOLUTION — Amendments”); provided, however, that with regard
to any amendment of the Seventh Supplemental Resolution requiring either the affirmation of the Rating Agencies or
consent of the Bondholders, the only affirmation or consent that shall be required is that of the Rating Agencies then
rating the Series 2025 Bonds or the Bondholders of the Series 2025 Bonds, as the case may be.
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Statement of Net Position - CWSRF
UNAUDITED"

] 2018 2019 2020 2021 2022

ASSETS

Current Assets:
Cash and Cash Equivalents:
Cash Equivalents $ 179,467,577 $ 246,888,716 $ 186,986,495 $ 154,313,996 $ 224,134,720
Short Term Investments 319,873,402 302,965,550 234,158,146 246,742,633 419,366,626
Receivables from:
Federal 285,226 287,797 815,825 356,410 301,008
Interest and Dividends 51,762,546 10,539,380 8,302,539 7,794,191 7,804,711
Interfund Receivables 75,000,000 75,000,000
Loans and Contracts 179,391,800 111,820,900 119,228,000 114,082,000 123,436,100
Total Current Assets 730,780,551 672,502,343 549,491,004 598,289,230 850,043,165
Non-Current Assets:
Loans and Contracts 2,416,569,530 2,503,533,630 3,042,535,630 3,032,343,630 3,117,422,530

Investments -

Total Non-Current Assets

Total Assets

LIABILITIES
Current Liabilities:
Payables from:
Accounts Payable
Interest Payable
Interfund Payables
Due to Other Funds
Revenue Bonds Payable
Total Current Liabilities

Non-Current Liabilities:
Interfund Payable
Revenue Bonds Payable
Total Non-Current Liabilities

Total Liabilities

NET POSITION
Restricted for:
Other

Total Net Position

27,871,622 - - -

2,416,569,530

2,531,405,252

3,042,535,630

3,032,343,630

3,117,422,530

$3,147,350,081

$3,203,907,595

$3,592,026,634

$3,630,632,860

$3,967,465,695

$ 6,256 $ 14,461 $ - $ 62,871 $ -
3,797,604 981,992 1,872,892 1,808,025 2,808,458
13,879,192 13,417,323 13,882,036 14,210,634 10,049,741
285,226 902,333 1,368,366 779,449 716,795
6,924,517 12,109,484 23,962,024 24,747,024 38,288,162
24,892,795 27,425,593 41,085,318 41,608,003 51,863,157
115,163,516 101,746,193 87,864,157 73,653,522 63,603,781
252,641,304 265,491,491 551,410,437 526,663,413 826,660,779
367,804,820 367,237,684 639,274,594 600,316,936 890,264,560

$ 392,697,616

$ 394,663,278

$ 680,359,912

$ 641,924,939

$ 942,127,717

2,754,652,466

2,809,244,317

2,911,666,722

2,988,707,921

3,025,337,978

$2,754,652,466

$2,809,244,317

$2,911,666,722

$2,988,707,921

$3,025,337,978

Numbers may not add due to rounding

(1) The financial data presented here is a recapitulation of the Board’s financial statements presented in their Annual
Financial Reports. The Board’s financial statements become a part of the Annual Comprehensive Financial Report
(“ACFR?”) for the State of Texas, which is audited by the State Auditor’s Office; however, the scope of the reviews at
the agency level do not constitute an audit of the individual agency’s financial statements. Consequently, these
statements are considered unaudited at the agency level. Any adjustments related to the agency’s financial data as a
result of the ACFR Audit are not reflected in the amounts reported here.



Statement of Revenues, Expenses, and Changes in Net Position - CWSRF

UNAUDITED!

e — 2018 2019 L2020 | 2021 2022 |

OPERATING REVENUES:
Interest and Investment Income $ 58,030,251  $ 22,651,169 $ 51,123,248.27 $ 36,217,162.19 $ 36,647,698.16
Net Increase (Decrease) Fair Market Value 14,011 192,234 25,045 (199,384) (81,224)
Other Operating Revenues 4,925,405 5,661,354 16,029,634 5,165,467 6,850,541
Total Operating Revenues 62,969,666 28,504,757 67,177,927 41,183,245 43,417,015
OPERATING EXPENSES:
Salaries and Wages 2,784,395 2,675,855 3,208,589 2,721,113 2,814,167
Payroll Related Costs 491,567 509,345 566,248 497,353 496,105
Professional Fees and Services 1,411,962 446,422 1,578,207 410,146 1,896,459
Travel 32,304 30,557 15,964 597 13,555
Materials and Supplies 1,715 2,706 4,330 2,952 17,564
Communication and Utilities 14,194 11,277 12,877 14,786 13,948
Repairs and Maintenance 220 38 - 1,142 320
Rentals and Leases 28,916 28,598 29,340 29,246 28,956
Printing and Reproduction 12,922 225 1,144 - 1,870
Interest 8,597,337 15,341,907 15,765,765 21,695,409 25,767,183
Other Operating Expenses 3,206 19,582 13,924 6,667 44,211
Total Operating Expenses 13,378,738 19,066,512 21,196,387 25,379,411 31,094,338
Operating Income (Loss) 49,590,928 9,438,246 45,981,540 15,803,834 12,322,678
NONOPERATING REVENUES (EXPENSES):
Federal Revenue 59,564,289 72,591,901 72,380,441 71,226,805 40,444,369
Other Benefit Payments (490,000) (1,438,000) (1,877,077) - (1,000,000)
Other Nonoperating Revenues (Expenses) (19,022,019) (26,000,295) (14,062,499) (9,989,440) (15,136,989)
Total Nonoperating Revenues (Expenses) 40,052,270 45,153,606 56,440,865 61,237,365 24,307,379
Income/(Loss) before Other Revenues,
Expenses, Gains/Losses and Transfers 89,643,199 54,591,851 102,422,405 77,041,199 36,630,057
OTHER REVENUES, EXPENSES, GAINS/LOSSES
AND TRANSFERS:
Total Other Revenues, Expenses, Gain/Losses
and Transfers - - - - -
Change in Net Position 89,643,199 54,591,851 102,422,405 77,041,199 36,630,057
Total Net Position - September 1 2,665,009,267 2,754,652,466 2,809,244,317 2,911,666,722 2,988,707,921

Total Net Position - August 31 $2,754,652,466

$2,809,244,317

$2,911,666,722

$2,988,707,921  $3,025,337,978

Numbers may not add due to rounding

(1) The financial data presented here is a recapitulation of the Board’s financial statements presented in their Annual
Financial Reports. The Board’s financial statements become a part of the ACFR for the State of Texas, which is
audited by the State Auditor’s Office; however, the scope of the reviews at the agency level do not constitute an audit
of the individual agency’s financial statements. Consequently, these statements are considered unaudited at the agency
level. Any adjustments related to the agency’s financial data as a result of the ACFR Audit are not reflected in the

amounts reported here.
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Statement of Net Position - DWSRF

UNAUDITED?

I 2018 2010 Q2020 ] 2021 2022

ASSETS
Current Assets:
Cash and Cash Equivalents:
Cash Equivalents
Short Term Investments
Receivables from:
Federal
Interest and Dividends
Loans and Contracts
Total Current Assets

Non-Current Assets:
Loans and Contracts
Investments

Total Non-Current Assets

Total Assets

LIABILITIES
Current Liabilities:
Payables from:
Accounts Payable
Interest Payable
Interfund Payables
Due to Other Funds
Due to Other Agencies
Revenue Bonds Payable
Total Current Liabilities

Non-Current Liabilities:
Interfund Payable
Revenue Bonds Payable
Total Non-Current Liabilities

Total Liabilities

NET POSITION
Restricted for:
Other

Total Net Position

$ 93,862,299

$ 196,143,115

$ 122,174,461

$ 116,622,300

$ 191,492,605

167,295,138 240,693,894 152,995,782 186,474,942 358,291,690
2,127,596 2,263,458 2,161,848 2,669,143 3,277,118
18,232,611 5,370,863 4,751,523 4,764,894 5,512,953
68,490,150 56,220,965 64,466,335 73,098,401 79,751,616
350,007,794 500,692,294 346,549,949 383,629,680 638,325,983

1,088,550,236

1,196,692,823
22,142,878

1,546,631,195

1,621,600,042

1,768,609,826

1,088,550,236

1,218,835,701

1,546,631,195

1,621,600,042

1,768,609,826

$1,438,558,030

$1,719,527,995

$1,893,181,144

$2,005,229,722

$2,406,935,809

$ - $ 4,479 $ - $ 97,768 $ -
1,024,861 1,064,383 1,392,521 1,338,988 2,559,223
9,916,813 9,850,792 9,623,536 84,308,009 83,861,140
- 752,160 526,363 616,053 523,300
2,127,596 1,945,162 2,020,832 2,306,090 3,044,671
2,645,523 12,820,638 18,273,506 18,918,506 31,745,859
15,714,793 26,437,614 31,836,758 107,585,414 121,734,192
82,964,256 73,113,464 63,489,928 54,181,920 45,320,780
67,140,576 291,568,426 393,185,114 374,266,608 708,142,731
150,104,832 364,681,890 456,675,043 428,448,528 753,463,511

$ 165,819,625

$ 391,119,503

$ 488,511,800

$ 536,033,942

$ 875,197,703

1,272,738,405

1,328,408,492

1,404,669,344

1,469,195,780

1,531,738,105

$1,272,738,405

$1,328,408,492

$1,404,669,344

$1,469,195,780

$1,531,738,105

Numbers may not add due to rounding

(1) The financial data presented here is a recapitulation of the Board’s financial statements presented in their Annual
Financial Reports. The Board’s financial statements become a part of the ACFR for the State of Texas, which is
audited by the State Auditor’s Office; however, the scope of the reviews at the agency level do not constitute an audit
of the individual agency’s financial statements. Consequently, these statements are considered unaudited at the agency
level. Any adjustments related to the agency’s financial data as a result of the ACFR Audit are not reflected in the
amounts reported here.



Statement of Revenues, Expenses, and Changes in Net Position - DWSRF
UNAUDITED"

e 2018 2019 2020 2021 2022

OPERATING REVENUES:

Interest and Investment Income $ 23,154,583 $ 13,698,732 $ 23,371,377 $ 18,992,213  $ 21,676,675
Net Increase (Decrease) Fair Market Value 16,230 150,091 (9,388) (129,435) (68,586)
Other Operating Revenues 4,689,948 3,852,946 9,951,736 3,110,038 4,702,607
Total Operating Revenues 27,860,761 17,701,769 33,313,726 21,972,815 26,310,696
OPERATING EXPENSES:
Salaries and Wages 1,991,578 2,728,847 2,748,114 2,662,428 2,665,687
Payroll Related Costs 353,240 519,398 485,052 484,450 472,112
Professional Fees and Services 401,588 1,435,446 774,835 367,835 1,930,930
Travel 20,820 32,790 15,344 211 11,227
Materials and Supplies 1,622 2,674 2,254 5,238 22,349
Communication and Utilities 9,732 12,127 11,713 14,785 12,766
Repairs and Maintenance 220 38 - 1,142 320
Rentals and Leases 23,790 28,803 29,153 29,246 28,789
Printing and Reproduction 308 2,091 442 - 1,364
Interest 4,683,422 9,093,255 13,937,539 15,751,460 18,871,144
Other Operating Expenses 8,308 23,220 11,067 4,151 35,254
Total Operating Expenses 7,494,627 13,878,689 18,015,514 19,320,946 24,051,942
Operating Income (Loss) 20,366,134 3,823,080 15,298,212 2,651,869 2,258,754

NONOPERATING REVENUES (EXPENSES):

Federal Revenue 55,863,547 81,895,330 87,639,798 85,594,100 85,384,141
Federal Grant Pass-Through Revenue (Expense) (8,711,145) (9,656,777) (11,005,152) (11,490,518) (12,888,124)
Other Benefit Payments (175,879) (3,584,485) (2,036,573) - 1,185
Other Intergovernmental Payments (18,919,005) (19,143,232) (15,971,604) (14,565,187) (12,829,952)
Other Nonoperating Revenues (Expenses) - - - - -
Total Nonoperating Revenues (Expenses) 28,057,519 49,510,836 58,626,469 59,538,396 59,667,250
Income/(Loss) before Other Revenues,
Expenses, Gains/Losses and Transfers 48,423,652 53,333,916 73,924,681 62,190,265 61,926,004

OTHER REVENUES, EXPENSES, GAINS/LOSSES

AND TRANSFERS:
Transfers-In 2,336,171 2,336,171 2,336,171 2,336,171 616,321

Total Other Revenues, Expenses, Gain/Losses

and Transfers 2,336,171 2,336,171 2,336,171 2,336,171 616,321

Change in Net Position 50,759,823 55,670,087 76,260,852 64,526,436 62,542,325

Total Net Position - September 1 1,221,978,581 1,272,738,405 1,328,408,492 1,404,669,344 1,469,195,780

Total Net Position - August 31 $1,272,738,405 $1,328,408,492 $1,404,669,344 $1,469,195,780 $1,531,738,105

Numbers may not add due to rounding

(1) The financial data presented here is a recapitulation of the Board’s financial statements presented in their Annual
Financial Reports. The Board’s financial statements become a part of the ACFR for the State of Texas, which is
audited by the State Auditor’s Office; however, the scope of the reviews at the agency level do not constitute an audit
of the individual agency’s financial statements. Consequently, these statements are considered unaudited at the agency
level. Any adjustments related to the agency’s financial data as a result of the ACFR Audit are not reflected in the
amounts reported here.

G-6



APPENDIX H

DESCRIPTION OF BOOK-ENTRY-ONLY SYSTEM



H-2



BOOK-ENTRY-ONLY SYSTEM

This appendix describes how ownership of the Series 2025 Bonds (referred to as the “Bonds” in this Appendix
H) is to be transferred and how the principal of premium, if any, and interest on the Bonds are to be paid to and
credited by The Depository Trust Company, New York, New York ("DTC’) while the Bonds are registered in its
nominee name. The information in this section concerning DTC and the Book-Entry-Only System has been provided
by DTC for use in disclosure documents such as the Official Statement. The Board, the Financial Advisor and the
Underwriters believe the source of such information to be reliable, but none of the Board, the Financial Advisor nor
the Underwriters take any responsibility for the accuracy or completeness thereof.

The Board and the Underwriters cannot and do not give any assurance that (1) DTC will distribute payments of
debt service on the Bonds, or redemption or other notices, to DTC Participants, (2) DTC Participants or others will
distribute debt service payments paid to DTC or its nominee (as the registered owner of the Bonds), or redemption or
other notices, to the Beneficial Owners, or that they will do so on a timely basis or (3) DTC will serve and act in the
manner described in the Official Statement. The current rules applicable to DTC are on file with the Securities and
Exchange Commission, and the current procedures of DTC to be followed in dealing with DTC Participants are on
file with DTC. Termination of the DTC Book-Entry-Only System by the Issuer may require consent of the Participants
under DTC Operational Arrangements.

DTC will act as securities depository for the Bonds. The Bonds will be issued as fully-registered securities
registered in the name of Cede & Co. (DTC’s partnership nominee) or such other name as may be requested by an
authorized representative of DTC. One fully registered Bond will be issued for each maturity of the Bonds, as set forth
on the inside of the cover pages hereof, in the aggregate principal amount of such maturity and will be deposited with
DTC.

DTC, the world’s largest securities depository, is a limited-purpose trust company organized under the New
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 issues, corporate and
municipal debt issues, and money market instruments (from over 100 countries) that DTC’s participants ("Direct
Participants") deposit with DTC. DTC also facilitates the post-trade settlement among Direct Participants of sales and
other securities transactions in deposited securities, through electronic computerized book-entry transfers and pledges
between Direct Participants’ accounts. This eliminates the need for physical movement of securities certificates. Direct
Participants include both U.S. and non-U.S. securities brokers and dealers, banks, trust companies, clearing
corporations, and certain other organizations. DTC is a wholly-owned subsidiary of The Depository Trust & Clearing
Corporation ("DTCC"). DTCC is the holding company for DTC, National Securities Clearing Corporation and Fixed
Income Clearing Corporation, all of which are 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" and, together with the Direct Participants, the
"Participants"). DTC has an S&P Global Ratings rating of "AA+." The DTC rules applicable to its Participants are on
file with the Securities and Exchange Commission. More information about DTC can be found at www.dtcc.com.

Purchases of Bonds under the DTC system must be made by or through Direct Participants, which will
receive a credit for the Bonds on DTC’s records. The ownership interest of each actual purchaser of each Bond
("Beneficial Owner") is in turn to be recorded on the Participants’ records. Beneficial Owners will not receive written
confirmation from DTC of their purchase. Beneficial Owners are, however, expected to receive written confirmations
providing details of the transaction, as well as periodic statements of their holdings, from the Direct or Indirect
Participant through which the Beneficial Owner entered into the transaction. Transfers of ownership interests in the
Bonds are to be accomplished by entries made on the books of Participants acting on behalf of Beneficial Owners.
Beneficial Owners will not receive certificates representing their ownership interests in Bonds, except in the event that
use of the book-entry system for the Bonds is discontinued.To facilitate subsequent transfers, all Bonds deposited by
Direct Participants with DTC are registered in the name of DTC’s partnership nominee, Cede & Co. or such other
name as may be requested by an authorized representative of DTC. The deposit of Bonds with DTC and their
registration in the name of Cede & Co. or such other nominee do not effect any change in beneficial ownership. DTC
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has no knowledge of the actual Beneficial Owners of the Bonds; DTC’s records reflect only the identity of the
Direct Participants to whose accounts such Bonds are credited, which may or may not be the Beneficial Owners.
The Participants will remain responsible for keeping account of their holdings on behalf of their customers.

Conveyance of notices and other communications by DTC to Direct Participants, by Direct Participants to
Indirect Participants, and by Direct Participants and Indirect Participants to Beneficial Owners will be governed by
arrangements among them, subject to any statutory or regulatory requirements as may be in effect from time to time.

Beneficial Owners of the Bonds may wish to take certain steps to augment transmission to them of notices of
significant events with respect to the Bonds, such as redemptions, tenders, defaults and proposed amendments to the
Bond documents. For example, Beneficial Owners of the Bonds may wish to ascertain that the nominee holding the
Bonds for their benefit has agreed to obtain and transmit notices to Beneficial Owners, in the alternative, Beneficial
Owners may wish to provide their names and addresses to the registrar and request that copies of the notices be
provided directly to them.

Redemption notices shall be sent to DTC. If less than all of the Bonds within a maturity are being redeemed,
DTC’s practice is to determine by lot the amount of the interest of each Direct Participant in such maturity to be
redeemed.

Neither DTC nor Cede & Co. (nor such other DTC nominee) will consent or vote with respect to the Bonds
unless authorized by a Direct Participant in accordance with DTC’s Procedures. Under its usual procedures, DTC
mails an Omnibus Proxy to the Board as soon as possible after the record date. The Omnibus Proxy assigns Cede &
Co.’s consenting or voting rights to those Direct Participants to whose accounts the Bonds are credited on the record
date (identified in a listing attached to the Omnibus Proxy).

All payments on the Bonds will be made to Cede & Co., or such other nominee as may be requested by an
authorized representative of DTC. DTC’s practice is to credit Direct Participants’ accounts, upon DTC’s receipt of
funds and corresponding detail information from the Board or the Paying Agent/Registrar on payable date in
accordance with their respective holdings shown on DTC’s records. Payments by Participants to Beneficial Owners
will be governed by standing instructions and customary practices, as is the case with securities held for the accounts
of customers in bearer form or registered in "street name," and will be the responsibility of such Participant and not of
DTC nor its nominee, the Paying Agent/Registrar, or the Board, subject to any statutory or regulatory requirements as
may be in effect from time to time. All payments to Cede & Co. (or such other nominee as may be requested by an
authorized representative of DTC) are the responsibility of the Board or the Paying Agent/Registrar, disbursement of
such payments to Direct Participants will be the responsibility of DTC, and disbursement of such payments to the
Beneficial Owners will be the responsibility of Participants.

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

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

The information in this section concerning DTC and DTC’s book-entry system has been obtained from
sources that the Board believes to be reliable, but the Board takes no responsibility for the accuracy thereof and the
information is not to be construed as a representation by the Board, the Financial Advisor or the Underwriters.

Use of certain terms in other sections of the Official Statement. In reading the Official Statement it should be
understood while the Bonds are in the book-entry-only system, references in other sections of the Official Statement to
registered owners should be read to include the person for which the Participant acquires an interest in the Bonds, but
(i) all rights of ownership must be exercised through DTC and the Book-Entry-Only System, and (ii) except as
described above, notices that are to be given to registered owners under the Bond Resolution will be given only to DTC.
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