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TAB 1



ARESOLUTION OF THE TEXAS WATER DEVELOPMENT BOARD
APPROVING AN APPLICATION FOR FINANCIAL ASSISTANCE FROM THE CLEAN
WATER STATE REVOLVING FUND THROUGH THE PROPOSED PURCHASE OF
$23.765,000 TRINITY RIVER AUTHORITY DENTON CREEK REGIONAL WASTEWATER
SYSTEM REVENUE BONDS, PROPOSED SERIES 2609

{09-165)

WHERFEAS, Trinity River Authority. on behalt of is Denton Creek Reglonal Wastewater
Swstern, {the “7TRA™) has Dled an application fr financial wssistence in the amount of $23,763.000
from the Clean Water State Revolving Fund to finance certain wastewater sysiem improvements; and

WHEREAS, TRA secks financial assistance from the Texas Waler Development Board (the
“Board”™) theough the Board’s propused purchase of $23,765,000 Trinity River Authority Denton
Creck Regional Wastowaler Svstemy Revenue Bonds, Proposed Series 2009, (the “Obligations™), ali as
is more specifically set forthoin the application and in reconuncndations of the Board’s Project Finunce
and Construction Assistance staff, 1o which decuments express reference s made; and

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

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

2 tiat the ppplication and financial assistance requested meet the requirements of the. Federal
Water Pollution Cortrol Aey, 33 US.C. §§1251 ¢f seg. (1972), as amended. as well as state
W

3. that the TRA will consider cast-effective, mmovalive meihods of treatment: and

4. that the TRA has adopted and 1s implementng a waler conservation program Jor the more

effieient use of water that will meet reasonably anticipated local needs and conditions and that
incorporates practices, techniques or echnology prescribed by the Texas Water Code and the
Board’s roles.

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

A cobunitment s made by the Board to Trinity River Authovity’s Denton Creck Regional Wastewater
System for financial assistance 10 the amownt of $23,765.000 from the Clean Waier State Revelving
Fund, to be evidenced by the Board’s proposed purchase of $23,765,000 Trinity River Authority
Denton Creek Regional Wastewater System Revenue Bonds, Proposed Series 2009, This convnitment
will expire on November 30, 2011,


http://irnj.rlemen.ting

Such commitment is conditioned as follows:

1.

10.

11.

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

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

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

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

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

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

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

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

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

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

the bond transcript must include a No Arbitrage Certificate or similar Federal Tax Certificate
setting forth TRA’s reasonable expectations regarding the use, expenditure and investment of
the proceeds of the obligations;



13.

14.

r I5.

16.

17.

18.

12.

the bond transcript must include evidence that the information reporting requirements of
§149(e) of the Internal Revenue Code of 1986 will be satisfied. This requirement is currently
satisfied by filing IRS Form 8038 with the Internal Revenue Service. A completed copy of
IRS Form 8038 must be provided to the Executive Administrator of the Board prior to the
release of funds;

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

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

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

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

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

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

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

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

{c) prior to closing, the Attorney General of the State of Texas must have considered the use
of said policy as a part of its approval of the proposed bond issue.



19.

20.

21.

22,

23.

subject to the availability of funds, TRA's debt structure or the timing of its funding needs, the
Board’s Executive Administrator may request that TRA execute a separate financing
agreement in a form and substance acceptable to the Board;

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

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

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

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

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

conditions:

24,

25.

26.

the loan is approved for funding under the Board's pre-design funding option as specified in 31
TAC §375.39, and initial and future releases of funds are subject to all rules of the Board
relating to such funding option;

the Authorizing Document contain a provision that stating that the Authority will maintain
rates and charges to the Contracting Parties sufficient to meet the debt service requirements on
the outstanding obligations of the Authority that are supported by such revenues, and that the
Authority will require in its contracts with the Contracting Parties that the Contracting Parties
maintain rates and charges for its water and sewer systems sufficient to pay the Contracting
Parties obligations secured by and made payable from the revenues derived from the operation
of its water and sewer systems;

upon request by the Executive Administrator, the Authority shall submit annual audits of
Contracting Parties for the Executive Administrator's review; and

)



27 it 2 reserve fund is {unded with proceeds from this foan, then that reserve fund shall be used
solely for the purpose of refiring 111* lasl bond payinent, paying principal and ivterest when and
o the estent e amounts i the ntérest and sinking (Und are insofficient to satisfy ihe Jdobi
service requitements, or for puspses otherwise mithorized by the Bowrd’s Exccuiive
Adannistrator.
ABPROVED und ardered of record this, the 19™ day of November, 2009,

TEXAS WATER DEVELOPMENT BOARD
] . Herring, (',‘hai'rtn:m(-\'" )
ATTEST:

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

(10-90)

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

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

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

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

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

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

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

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

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



Such commitment is conditioned as follows:

L.

10.

11.

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

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

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

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

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

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

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

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

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

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

the bond transcript must include a No Arbitrage Certificate or similar Federal Tax Certificate
setting forth TRA’s reasonable expectations regarding the use, expenditure and investment of
the proceeds of the obligations;



12,

13.

14.

13.

16.

17.

18.

the bond transcript must include evidence that the information reporting requirements of
§149(c) of the Internal Revenue Code of 1986 will be satisfied. This requirement is currently
satisfied by filing IRS Form 8038 with the Internal Revenue Service. A completed copy of
IRS Form 8038 must be provided to the Executive Administrator of the Board prior to the
release of funds;

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

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

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

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

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

if a bond insurance policy or a surety policy in lieu of 2 cash reserve are utilized:

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

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

(c) prior to closing, the Attomey General of the State of Texas must have considered the use
of said policy as a part of its approval of the proposed bond issue.



19,

20,

21,

22.

23.

24,

25,

subject to the availability of funds, TRA's debt structure or the timing of its funding needs, the
Board’s Executive Administrator may request that TRA execute a separate financing
agreement in a form and substance acceptable to the Board;

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

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

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

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

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

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

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

conditions:

26.

27.

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

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



rates and. charges 10 the Contracting Parties sufficient 1o mivel the debf service requirements on
the suistanding obligations of the Autharity thir ure supparted by sucls revenues, and that the
Authority will require in its coiitracts with the Contracting Parties that:the Gonwacting Parties
‘maintiin, rates and charges for ifs water and. sewer systems sufficient to pay the Contracting
Paities obligations seeured by and made puyable from the revenues derived frony the o peration
of its water and sewer systens; ‘

28.  upon request by the Executive. Administrator, the Authority shalt submilt snnual gudits: of
Contracting Parties for the Executive Administrator’s review; and
29, if.a resepve fund is funded with procecds from this loan. then that reserve fund -shall be used
solely for the purpose-of retiring the Jast bond payment, paying priricipa! and intérest when and
fo the extent the amounts in the inerest and sinking fund dre insufficient w saiisfy the debl
servicé rtequirements, or fot purposes otherwise athorized by the Board’s Bxecutive
Adniinistrator.
APPROVED and ordered of record this, the 23rd day of Septéniber, 2010,
TEXAS. WATER DEVELOPMENT BOARD
Pt ( ﬁ‘uivwm # Fditornonan “J"/\:
s ,
{ Juydes E. Herring, Ch&irmﬂr{'
S L e
ATTEST:
et ot /
M e G
1. iodin Ward

T,,\s.cu_tm. Administiator


http://jtf.fr

TAB 2



PRIVATE PLACEMENT MEMORANDUM DATED AUGUST 25, 2011
NEW ISSUE BOOK-ENTRY-ONLY

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

$37,765,000
TRINITY RIVER AUTHORITY OF TEXAS

DENTON CREEK REGIONAL WASTEWATER TREATMENT SYSTEM REVENUE BONDS

Dated: September 15, 2011

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

Interest Date: Interest on the Obligations will be payable on February 1 and August 1 each year,
commencing February 1, 2012 {(each an “Interest Payment Date”). The Obligations
will bear interest at the rates per annum set forth in “APPENDIX A - MATURITY
SCHEDULE.”

Record Date: The close of business on the fifteenth calendar day of the calendar month

Date Interest Accrues:

immediately preceding the applicable Interest Payment Date.

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

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

Authorized The Obligations are being issued as fully registered bonds in denominations of

Denominations; $5,000, or any integral multiple thereof.

Paying The paying agent (“Paying Agent/Registrar/Registrar”) for the Obligations is The

Agent/Registrar/Registrar; Bank of New York Mellon Trust Company, National Association.

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

Issuer: Trinity River Anthority of Texas.

Official Action: Bond resolution adopted on August 24, 2011 and the related Certificate of General
Manager dated August 25, 2011.

Purpose: See “APPENDIX B - OFFICIAL ACTION.”

Security for the See APPENDIX B - OFFICIAL ACTION.”

Obligations:

Ratings; See “OTHER INFORMATION - Ratings”

Delivery Date; October 6, 2011.

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

Prices or Yields, and Initial CUSIP Numbers
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Private Placement Memorandum
relating to

337,765,000

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

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

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

THE OBLIGATIONS
General Description

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

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

Purpose
See “APPENDIX B - FORM OF OFFICIAL ACTION.”

Authority for Issuance

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

Security for the Obligations
See “APPENDIX B - FORM OF OFFICIAL ACTION.”
Redemption Provisions

On February 1, 2022, or on any date thereafter, the Obligations maturing on and after February 1, 2023
may be redeemed prior to their scheduled maturities, upon the written direction of the Issuer, with funds provided by
the Issuer, at par plus accrued interest to the date fixed for redemption as a whole, or in part in inverse order of
maturity, and if less than all of a maturity is to be redeemed the Paying Agent/Registrar will detenmine by lot the
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Obligations, or porticns thereof within such maturity to be redeemed (provided that a portion of 2 Bond may be
redeemed only in Authorized Denominations).

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

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

Book-Entry-Only System

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

The Depository Trust Company (“IXTC™), New York, New York, will act as securities depository for the
Bonds. The Bonds will be issued as fully-registered Bonds 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 certificate will be issued for cach maturity of the Bonds, each in the aggregate principal amount of such
maturity, and will be deposited with DTC.

DTC, the world’s largest securities depository, is a imited-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 Cede,
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 issuecs,
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"). DTC has a Standard & Poor’s rating of AA+. The DTC Rules applicable to its Participants are on file
with the Securities and Exchange Commission. More information about DTC can be found at www dtcc.com.

Estimated Draw Schedule

See “APPENDIX D — DRAW SCHEDULE.”


http://www.dtcc.com

TAX MATTERS
Opinion

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

OTHER INFORMATION
Forward Looking Statements

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

Ratings

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

LITIGATION
General

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

The Issuer

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

CONTINUING DISCLOSURE OF INFORMATION

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

Compliance with Prior Undertakings

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



MISCELLANEOUS

Any statements made in this Private Placement Memorandum involving matters of opinion or of estimates,
whether or not so expressly stated, are set forth as such and not as representations of fact, and no representation is
made that any of the estimates will be realized. Neither this Private Placement Memorandem nor any statement that
may have been made verbally or in writing is to be construed as a contract with the owners of the Obligations.

The information contained above is ncither guaranteed as to accuracy or completencss nor to be construed
as a representation by the Issuer, The information and ¢xpressions of opinion hergin are subject to change without
notice and neither the delivery of this Private Placement Memorandum nor any sale made hercunder is to create,
under any circumstances, any implication that ther¢ has been no change in the affairs of the Issver or the Issuer from
the date hereof.

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

ADDITIONAL INFORMATION

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

) 224

'ée'vm Ward, Gerieral Manager
Tinity River Authority of Texas

HOU:2990066.1



APPENDIX A

MATURITY SCHEDULE

CUSIP Prefix 896564

MATURITY DATE PRINCIPAL INTEREST INITIAL CUSIP
(February 1) AMOUNT(S) RATE(%) YIELD(%) Suffix
2014 290,000 0.000 0.000 RR4
2015 305,000 0.300 0.300 RS2
2016 1,195,000 0.550 0.550 RTO
2017 1,235,000 0.850 0.850 RU7
2018 1,280,000 1.200 1.200 RVS
2019 1,330,000 1.450 1.450 RW3
2020 1,385,000 1.700 1.700 RX1
2021 1,445,000 1.950 1.950 RY9
2022 1,510,000 2.100 2.100 RZ6
2023 1,575,000 2.300 2.300 SAQ
2024 1,650,000 2.450 2.450 SB8
2025 1,735,000 2.600 2.600 SCé
2026 1,815,000 2.700 2.700 SD4
2027 1,905,000 2.800 2.800 SE2
2028 2,005,000 2.950 2.950 SF9
2029 2,815,000 3.050 3.050 SG7
2030 2,935,000 3.150 3,150 SHS
2031 3,065,000 3.200 3200 S)i
2032 3,200,000 3.250 3.250 SKS
2033 745,000 3350 3.350 SL6
2034 785,000 3.400 3.400 SM4
2035 825,000 3.500 3.500 SN2
2036 865,000 3.550 3.550 SP7
2037 910,000 3.550 3.550 SQs

2038 960,000 3.550 3.550 SR3



APPENDIX B
FORM OF OFFICIAL ACTION
BOND RESOLUTION
RESOLUTION NO. R-1329

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

THE STATE OF TEXAS
TRINITY RIVER AUTHORITY OF TEXAS

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

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

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

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

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

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

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

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



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

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

WHEREAS, the Base Contract and the First, Second, Third, Fourth, Fifth, Sixth and Seventh
Supplemental Contracts are hereby referred to and adopted for all purposes, the same as if they had
been set forth in their entirety in this Resolution; and

WHEREAS, as permitted by said contracts the Issuer has duly issued the following series of
bonds:

Trinity River Authority of Texas Denton Creek Regional Wastewater Treatment System
Revenue Bonds, Series 1988 (the "Series 1988 Bonds"), which issue is no longer outstanding,

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

Trinity River Authority of Texas Denton Creck Regional Wastewater Treatment System
Revenue Bonds, Series 1996 (the "Series 1996 Bonds"), which issue is no longer outstanding; -

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

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

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

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

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

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

Trinity River Authority of Texas Denton Creek Regional Wastewater Treatment System
Revenue Bonds, Series 2011 (the "Series 2011 Bonds™); and

WHEREAS, the Issuer is adopting at the same¢ meeting at which this Resolution is adopted, a
resolution authorizing the issuance its Trinity River Authority of Texas Denton Creck Regional
Wastewater Treatment System Revenue Refunding Bonds, Series 2011 (the "Series 2011 Refunding
Bonds") on a parity with the aforementioned bonds and the proposed Bonds, for the purpose of
obtaining funds to refund certain maturities of the Sertes 2000 Bonds and Series 2003 Bonds; and



WHEREAS, the resolutions of the Issuer authorizing the issuance of the Series 2000 Bonds,
the Series 2003 Bonds, the Series 2006 Bonds, the Series 2007 Bonds, the Series 2008 Bonds, the
Series 2009 Bonds, the Series 2011 Bonds and the Series 2011 Refunding Bonds (if issued) provide
for the issuance of additional parity revenuc bonds for the acquisition and construction of
improvements and extensions to the System; and

WHEREAS, the Issuer has determined to issue the bonds (the "Bonds") hereinafter authorized
on a parity with the Series 2000 Bonds, Series 2003 Bonds, Series 2006 Bonds, Series 2007 Bonds,
Series 2008 Bonds, Series 2009, Series 2011 Bonds and Series 2011 Refunding Bonds (if issued) to be
outstanding after the delivery of the Bonds to obtain funds to acquire and construct improvements and
extensions to the System; and

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

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

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

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

revenue bonds of the Issuer, in one or more series, in the aggregate principal amount of not to exceed
$51,800,000.

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

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

Section 3. CHARACTERISTICS OF THE BONDS. Registration, Transfer, Conversion and
Exchange: Auihentication. (a) The Issuer shall keep or cause to be kept at the principal corporate
trust office of The Bank of New York Mellon Trust Company, National Association, Dallas, Texas
(the "Paying Agent/Registrar") books or records for the registration of the transfer, conversion and
exchange of the Bonds (the "Registration Books"), and the Issuer hereby appoints the Paying
Agent/Registrar as its registrar and transfer agent to keep such books or records and make such
registrations of transfers, conversions and exchanges under such reasonable regulations as the Issuer
and Paying Agent/Registrar may prescribe; and the Paying Agent/Registrar shall make such regis-
trations, transfers, conversions and exchanges as herein provided. The Paying Agent/Registrar shall
obtain and record in the Registration Books the address of the registered owner of each Bond to which
payments with respect to the Bonds shall be mailed, as herein provided, but it shall be the duty of each
registered owner to notify the Paying Agent/Registrar in writing of the address to which payments
shall be mailed, and such interest payments shall not be mailed unless such notice has been given. The
Issuer shall have the right to inspect the Registration Books during regular business hours of the
Paying Agent/Registrar, but otherwise the Paying Agent/Registrar shall keep the Registration Books
confidential and, unless otherwise required by law, shall not permit their inspection by any other
entity. The Issuer shall pay the Paying Agent/Registrar's standard or customary fees and charges for
making such registration, transfer, conversion, exchange and delivery of a substitute Bond or Bonds.
Registration of assignments, transfers, conversions and exchanges of Bonds shall be made in the
manner provided and with the effect stated in the FORM OF BOND set forth in this Resolution. Each
substitute Bond shall bear a letter and/or number to distinguish it from each other Bond,

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

9



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

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

(d) Substitute Paying Agent/Registrar. The Issuer covenants with the registered owners of the
Bonds that at all times while the Bonds are outstanding the Issuer will provide a competent and legally
qualified bank, trust company, financial institution, or other agency to act as and perform the services
of Paying Agent/Registrar for the Bonds under this Resolution, and that the Paying Agent/Registrar
will be one entity. The Issuer reserves the right to, and may, at its option, change the Paying
Agent/Registrar upon not less than 120 days written notice to the Paying Agent/Registrar, to be
effective not later than 60 days prior to the next princtpal or interest payment date after such notice. In
the event that the entity at any time acting as Paying Agent/Registrar (or its successor by merger,
acquisition, or other method) should resign or otherwise cease to act as such, the Issuer covenants that
promptly it will appoint a competent and legally qualified bank, trust company, financial institution, or
other agency to act as Paying Agent/Registrar under this Resolution. Upon any change in the Paying
Agent/Registrar, the previous Paying Agent/Registrar promptly shall transfer and deliver the
Registration Books (or a copy thereof), along with all other pertinent books and records relating to the
Bonds, to the new Paying Agent/Registrar designated and appointed by the Issuer. Upon any change
in the Paying Agent/Registrar, the Issuer promptly will cause a written notice thereof to be sent by the
new Paying Agent/Registrar to each registered owner of the Bonds, by United States mail, first-class
postage prepaid, which notice also shall give the address of the new Paying Agent/Registrar, By
accepting the position and performing as such, each Paying Agent/Registrar shall be deemed to have
agreed to the provisions of this Resolution, and a certified copy of this Resolution shall be delivered to
gach Paying Agent/Registrar.
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(e) Book-Entry Only System. The Bonds issued in exchange for the Bonds initially issued to
the purchaser specified herein shall be initially issued in the form of a separate single fully registered
Bond for each of the maturities thercof. Upon initial issuance, the ownership of each such Bond shall
be registered in the name of Cede & Co., as nominee of The Depository Trust Company of New York
("DTC"), and except as provided in subsection (f) hereof, all of the outstanding Bonds shall be
registered in the name of Cede & Co., as nominee of DTC.

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

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

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

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

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

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

Section 4. FORM OF BONDS. The form of the Bonds, including the form of Paying
Agent/Registrar's Authentication Certificate, the form of Assignment and the form of Registration
Certificate of the Comptroller of Public Accounts of the State of Texas to be attached to the Bonds
initially issued and delivered pursuant to this Resolution, shall be, respectively, substantially as
follows, with such appropriate variations, omissions, or insertions as are permitted or required by this
Resolution,

FORM OF BOND
NO. R- UNITED STATES OF AMERICA PRINCIPAL
STATE OF TEXAS AMOUNT
TRINITY RIVER AUTHORITY OF TEXAS $

DENTON CREEK REGIONAL WASTEWATER TREATMENT SYSTEM
REVENUE BOND, SERIES

INTEREST RATE DATE OF BONDS  MATURITY DATE CUSIP NO.

REGISTERED OWNER:
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PRINCIPAL AMOUNT: DOLLARS

ON THE MATURITY DATE specified above, the TRINITY RIVER AUTHORITY OF
TEXAS (the "Issuer"), being a governmental agency, and body corporate and politic of the State of
Texas, hereby promises to pay to the Registered Owner sct forth above, or registered assigns
(hereinafter called the "registered owner") the principal amount set forth above, and to pay interest
thereon from the Date of Bonds as set forth above, on 1, and semiannually thereafter
on each land 1 to the maturity date specified above, or the date of redemption prior
to maturity, at the interest rate per annum specified above, calculated on the basis of a 360-day year
composed of twelve 30-day months; except that if this Bond is required to be authenticated and the
date of its authentication is later than the first Record Date (hereinafier defined), such principal amount
shall bear interest from the interest payment date next preceding the date of authentication, unless such
date of authentication is after any Record Date but on or before the next following interest payment
date, in which case such principal amount shall bear interest from such next following interest
payment date; provided, however, that if on the date of authentication hereof the interest on the Bond
or Bonds, if any, for which this Bond is being exchanged or converted from is due but has not been
paid, then this Bond shall bear interest from the date to which such interest has been paid in full.

THE PRINCIPAL OF AND INTEREST ON this Bond are payable in lawful money of the
United States of America, without exchange or collection charges. The principal of this Bond shall be
paid to the registered owner hereof upon presentation and surrender of this Bond at maturity or upon
the date fixed for its redemption prior to maturity, at the principal corporate trust office of The Bank of
New York Mellon Trust Company, National Association, Dallas, Texas, which is the "Paying
Agent/Registrar" for this Bond. The payment of intgrest on this Bond shall be made by the Paying
Agent/Registrar to the registered owner hereof on each interest payment date by check or drafi, dated
as of such interest payment date, drawn by the Paying Agent/Registrar on, and payable solely from,
funds of the Issuer required by the Resolution authorizing the issuance of this Bond (the "Bond
Resolution”) to be on deposit with the Paying Agent/Registrar for such purpose as hereinafter
provided; and such check or draft shall be sent by the Paying Agent/Registrar by United States mail,
first-class postage prepaid, on each such interest payment date, to the registered owner hereof, at its
address as it appeared on the fifteenth calendar day of the month next preceding cach such date (the
"Record Date") on the Registration Books kept by the Paying Agent/Registrar, as hereinafter
described, provided, however, that for so long as the Texas Water Development Board ("TWDB") is
the registered owner of the Bonds, all payments of principal and interest will be made in wire transfer
form at no cost to the TWDB. In addition, interest may be paid by such other method, acceptable to
the Paying Agent/Registrar, requested by, and at the risk and expense of, the registered owner. In the
event of a non-payment of interest on a scheduled payment date, and for 30 days thereafier, a new
record date for such interest payment (2 "Special Record Date") will be established by the Paying
Agent/Registrar, if and when funds for the payment of such interest have been received from the
Authority. Notice of the Special Record Date and of the scheduled payment date of the past due
interest (which shall be 15 days after the Special Record Date) shall be sent at least five business days
prior to the Special Record Date by United States mail, first-class postage prepaid, to the address of
each owner of a Bond appearing on the Registration Books at the close of business on the last business
day next preceding the date of mailing of such notice.

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

IF THE DATE for the payment of the principal of or interest on this Bond shall be a Saturday,
Sunday, a legal holiday, or a day on which banking institutions in the city where the principal
corporate trust office of the Paying Agent/Registrar is located are authorized by law or executive order
to close, then the date for such payment shall be the next succeeding day which is not such a Saturday,
Sunday, legal holiday, or day on which banking institutions 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.

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

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

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

IF AT THE TIME OF MAILING of notice of optional redemption there shall not have either
been deposited with the Paying Agent/Registrar or legally authorized escrow agent immediately
available funds sufficient to redeem all the Bonds called for redemption, such notice must state that it
is conditional, and is subject to the deposit of the redemption moneys with the Paying Agent/Registrar
or legally authorized escrow agent at or prior to the redemption date, and such notice shall be of no
effect unless such moneys are so deposited on or prior to the redemption date. If such redemption is
not effectuated, the Paying Agent/Registrar shall, within 5 days thereafier, give notice in the manner in
which the notice of redemption was given that such moneys were not so received and shall rescind the
redemption.
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ALL BONDS OF THIS SERIES are issuable solely as fully registered Bonds, without interest
coupons, in the denomination of any integral multiple of $35,000. As provided in the Bond Resolution,
this Bond, or any unredeemed portion hereof, may, at the request of the registered owner or the
assignee or assignees hereof, be assigned, transferred, converted into and exchanged for a like
aggregate principal amount of fully registered Bonds, without interest coupons, payable to the
appropriate registered owner, assignee or assignees, as the case may be, having the same denomination
or denominations in any integral multiple of $5,000 as requested in writing by the appropriate
registered owner, assignee or assignees, as the case may be, upon surrender of this Bond to the Paying
Agent/Registrar for cancellation, all in accordance with the form and procedures set forth in the Bond
Resolution, Among other requirements for such assignment and transfer, this Bond must be presented
and surrendered to the Paying Agent/Registrar, together with proper instruments of assignment, in
form and with guarantee of signatures satisfactory to the Paying Agent/Registrar, evidencing
assignment of this Bond or any portion or portions hereof in any integral muitiple of $5,000 to the
assignee or assignees in whose name or names this Bond or any such portion or portions hereof is or
are to be registered. The form of Assignment printed or endorsed on this Bond may be executed by
the registered owner to evidence the assignment hereof, but such method is not exclusive, and other
instruments of assignment satisfactory to the Paying Agent/Registrar may be used to evidence the
assignment of this Bond or any portion or portions hereof from time to time by the registered owner.
The Paying Agent/Registrar's reasonable standard or customary fees and charges for assigning,
transferring, converting and exchanging any Bond or portion thereof will be paid by the Issuer. In any
circumstance, any taxes or governmental charges required to be paid with respect thereto shall be paid
by the one requesting such assignment, transfer, conversion or exchange, as a condition precedent to
the exercise of such privilege. The Paying Agent/Registrar shall not be required to make any such
transfer, conversion, or exchange (i) during the period commencing with the close of business on any
Record Date and ending with the opening of business on the next following principal or interest
payment date, or, (i1) with respect to any Bond or any portion thereof called for redemption prior to
maturity, within 30 days prior to its redemption date.

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

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

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

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

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

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

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

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

FORM OF

PAYING AGENT/REGISTRAR'S AUTHENTICATION CERTIFICATE

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

It is hereby certified that this Bond has been issued under the provisions of the Bond
Resolution described in the text of this Bond; and that this Bond has been issued in conversion or
replacement of, or in exchange for, a bond, bonds, or a portion of a bond or bonds of a Series which
originally was approved by the Attorney General of the State of Texas and registered by the
Comptroller of Public Accounts of the State of Texas.

Dated THE BANK OF NEW YORK MELLON TRUST COMPANY,
NATIONAL ASSOQCIATION
Paying Agent/Registrar

By

Authorized Representative
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FORM OF ASSIGNMENT
ASSIGNMENT

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

. Please insert Social Security or Taxpayer
Identification Number of Transferee

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

the within Bond and all rights thereunder, and hereby irrevocably constitutes and appoints

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

Dated:

Signature Guaranteed:

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

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

FORM OF REGISTRATION CERTIFICATE OF
THE COMPTROLLER QF PUBLIC ACCOUNTS:
COMPTROLLER'S REGISTRATION CERTIFICATE: REGISTER NO.

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

Public Accounts of the State of Texas.

Witness my signature and seal this

(COMPTROLLER'S SEAL)

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

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

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

The terms "Bond Resolution" and "Resolution" mean this resolution adopted by the Board of
Directors of the Issuer on August 24, 2011, authorizing the issuance of the Bonds.

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

The term "Parity Bonds" means collectively (i) the Bonds and (ii) any Series 2000 Bonds,
Series 2003 Bonds, Series 2006 Bonds, Senes 2007 Bonds, Series 2008 Bonds, Series 2009 Bonds,
Series 2011 Bonds and Series 2011 Refunding Bonds (if issued) which will be outstanding and
payable from the Pledged Revenues afier the delivery of the Bonds.

The term "Additional Bonds" means the additional parity bonds permitted to be authorized in
this Resolution. :

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

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

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

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

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

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

The term "Fifth Supplemental Contracting Party" means the Town of Westlake, Texas.
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The term "Sixth Supplemental Contracting Party" means the Town of Northlake, Texas.
The term "Seventh Supplemental Contracting Party" means the Town of Argyle, Texas.

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

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

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

The term "Second Supplemental Contract” means the Trinity River Authority of Texas -
Denton Creck Regional Wastewater Treatment System Second Supplemental Contract (City of Keller,
Texas), dated April 22, 1992, between the Issuer and the Second Supplemental Contracting Party.

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

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

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

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

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

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

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

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

The terms "Net Revenues of the Authority's System", "Net Revenues of the System" and "Net
Revenues"” shall mean the Gross Revenues of the System less the Operation and Maintenance
Expenses of the System.

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

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

Section 6. PLEDGE. (a) The Bonds authorized by this Resolution are "Additional Bonds" as
permitted by Sections 18 and 19 of the resolutions authorizing the issuance of the Series 2000 Bonds,
the Sertes 2003 Bonds, Series 2006 Bonds, Series 2007 Bonds, Series 2008 Bonds, Series 2009 Bonds,
Series 2011 Bonds and Series 2011 Refunding Bonds (if issued), and Sections 5 through 21 of this
Resolution are supplemental to and cumulative of Sections 5 through 21 of the resolutions authorizing
the issuance of the Series 2000 Bonds, Series 2003 Bonds, Series 2006 Bonds, Series 2007 Bonds,
Series 2008 Bonds, Series 2009 Bonds, Series 2011 Bonds and Series 2011 Refunding Bonds (if
issued), with Sections 5 through 21 of this Resolution to be applicable to all Parity Bonds. The Parity
Bonds and any Additional Bonds, and the interest thereon, are and shall be secured equally and ratably
on a parity by and payable from a first lien on and pledge of the Pledged Revenues, and the Pledged
Revenues are further pledged to the establishment and maintenance of the Interest and Sinking Fund,
the Reserve Fund, and the Contingency Fund as provided in this Resolution.
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{b) Chapter 1208, Government Code, applies to the issuance of the Bonds and the pledge of
the Pledged Revenues granted by the Issuer under this Section, and is therefore valid, effective, and
perfected. If Texas law is amended at any time while the Bonds are outstanding and unpaid such that
the pledge of the Pledged Revenues granted by the Issuer under this Section is to be subject to the
filing requirements of Chapter 9, Business & Commerce Code, then in order to preserve to the
registered owners of the Bonds the perfection of the security interest in said pledge, the Issuer agrees
to take such measures as it determines are reasonable and necessary under Texas law to comply with
the applicable provisions of Chapter 9, Business & Commerce Code and enable a filing to perfect the
security interest in said pledge to occur.

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

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

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

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

Section 11. REVENUE FUND. All Pledged Revenues shall be credited as received by the
Issuer to the Revenue Fund, and shall be deposited from the Revenue Fund into the other Funds
created by this Resolution, in the manner and amounts hereinafter provided, and each of such Fund
shall have priority as to such deposits in the order in which they are treated in the following Sections.
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Section 12. INTEREST AND SINKING FUND REQUIREMENTS. There shall be deposited
into the Interest and Sinking Fund the following:

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

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

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

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

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

Section 15. INVESTMENTS. (a) Money in any Fund maintained pursuant to this Resolution
may, at the option of the Issuer, be placed in interest bearing time deposits with banks secured by
obligations of the kind hereinafter described, or be invested in direct obligations of the United States of
America, obligations the principal of and interest on which are guaranteed by the United States of
America, or invested in direct obligations of the Federal Intermediate Credit Banks, Federal Land
Banks, Banks for Cooperatives, or Federal Home Loan Banks. Such deposits and investments shall be
made consistent with the estimated requirements of such Funds, and any obligation in which money is
so invested shall be kept and held for the benefit of the owners of the Parity Bonds, and shall be
promptly sold and the proceeds of sale applied to the making of all payments required to be made from
the Fund from which the investment was made. All earnings from the deposit or investment of any
such Fund shall be credited to such Fund, except that if on February 1 of any year the Reserve Fund
should contain an amount in excess of the Reserve Required Amount in market value, such excess
shall be deposited into the Interest and Sinking Fund, All investment eamings on deposit in the
Interest and Sinking Fund shall reduce the amounts which otherwise would be required to be deposited
therein. Uninvested money in any Fund shall be secured in the manner prescribed by law for securing
funds of the Issuer.

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

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

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

Section 17. PAYMENT OF PARITY BONDS AND ADDITIONAL BONDS. On or before
the February | or August 1, whichever comes first, immediately following delivery of the Bonds to the
purchaser thereof, and semiannually on or before each February 1 and August 1 thereafier while any of
the Parity Bonds or Additional Bonds are outstanding and unpaid, the Issuer shall make available to
the Paying Agent/Registrar, out of the Interest and Sinking Fund, or the Contingency Fund or the
Reserve Fund, if necessary, money sufficient to pay such interest on and such principal of the Parity
Bonds and Additional Bonds as will be payable on each such February 1 and August 1.
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Section 18. ADDITIONAL BONDS. (a) The Issuer shall have the right and power at any
time and from time to time, and in onc or more Series or issues, to authorize, issue, and deliver
additional parity revenue bonds (herein called "Additional Bonds"), in accordance with law, in any
amounts, for any lawful purpose related to the System, including the refunding of any Parity Bonds or
Additional Bonds. Such Additional Bonds, if and when authorized, issued, and delivered in
accordance with the provisions hereof] shall be secured by and made payable equally and ratably on a
parity with the Parity Bonds, from a first lien on and pledge of the Pledged Revenues.

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

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

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

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

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

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

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

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

(d) LIENS. It wall from time to time and before the same become delinquent pay and
discharge all taxes, assessments, and governmental charges, if any, which shall be lawfully imposed
upon it, or the System, that it will pay all lawful claims for rents, royalties, labor, materials, and
supplies which if unpaid might by law become a lien or charge thereon, the lien of which would be
prior to or interfere with the liens hercof, so that the priority of the liens granted hereunder shall be
fully preserved in the manner provided herein, and that it will not create or suffer to be created any
mechanic's, laborer's, materialman's, or other lien or charge which might or could be prior to the liens
hereof, or do or suffer any matter or thing whereby the liens hereof might or could be impaired;
provided, however, that no such tax, assessment, or charge, and that no such claims which might be
used as the basis of a mechanic's, lIaborer's, materialman's, or other lien or charge, shall be required to
be paid so long as the validity of the same shall be contested in good faith by the Issuer.
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(¢) OPERATION OF SYSTEM. That while the Parity Bonds or any Additional Bonds are
outstanding and unpaid it will cause the System to be continuously and efficiently operated and
maintained in good condition, repair, and working order, and at a reasonable cost.

(f) FURTHER ENCUMBRANCE. That while the Parity Bonds or any Additional Bonds are
outstanding and unpaid the Issuer shall not additionally encumber the Pledged Revenues in any
manner, except as permitted hereby in connection with Additional Bonds, unless said encumbrance 1s
made junior and subordinate in all respects to the liens, pledges, covenants and agreements hereof and
any resolution authorizing the issuance of Additional Bonds; but the right of the Issuer and the Board
to issue revenue bonds for any lawful purpose payable from a subordinate lien on the Pledged
Revenues is specifically recognized and retained.

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

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

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

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

(b} if none of the outstanding Parity Bonds or Additional Bonds is subject to redemption, then
for the purchase on the open market and retirement of said Parity Bonds and Additional Bonds, in
the same proportion as prescribed in the foregoing clause (2), to the extent practicable; provided
that the purchase price for any such Parity Bond or Additional Bond shall not exceed the
redemption price of such Parity Bond or Additional Bond on the first date upon which it becomes
subject to redemption; or

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

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

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

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

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

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

{n) ANNUAL BUDGET. The Issuer shall prepare and adopt an Annunal Budget for the System
for each fiscal year as required by the Contracts.

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

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

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

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

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

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

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

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

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

(d) Upon the adoption of any amendatory resolution pursuant to the provisions of this Section,
the resolution being amended shall be deemed to be amended in accordance with the amendatory
resolution, and the respective rights, duties, and obligations of the Issuer and all the owners of then
outstanding Parity Bonds and Additional Bonds and all future Additional Parity Bonds shall thereafier be
determined, exercised, and enforced hereunder, subject in all respects to such amendment.
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(e} Any consent given by the owner of a Parity Bond or Additional Bonds pursuant to the
provisions of this Section shall be irrevocable for a period of six months from the date of the first
publication of the notice provided for in this Section, and shall be conclusive and binding upon such
owner and all future owners of the principal amount of such Parity Bond or Additional Bond and any
bond issued in substitution and exchange therefor during such period. Such consent may be revoked at
any time after six months from the date of the first publication of such notice by the owner who gave such
consent, or by a successor in title, by filing notice thereof with the Paying Agent/Registrar for such Parity
Bond or Additional Bond, and the Issuer, but such revocation shall not be effective if the owner of a
majority in aggregate principal amount of then outstanding Parity Bonds and Additional Bonds as in this
Section defined have, prior to the atiempted revocation, consented to and approved the amendment.

(f) For the purpose of this Section, all matters relating to the ownership of Parity Bonds and
Additional Bonds shall be determined from the Registration Books of the Issuer kept by the
Paying/Registrar for such Parity Bonds and Additional Bonds.

Section 22. DEFEASANCE OF BONDS., (a) Any Bond and the interest thereon shall be
deemed to be paid, retired, and no longer outstanding (a "Defeased Bond") within the meaning of this
Resolution, except to the extent provided in subsection (d) of this Section, when payment of the principal
of such Bond, plus interest thereon to the due date (whether such due date be by reason of maturity or
otherwise) either (i) shall have been made or caused to be made in accordance with the terms thereof, or
(ii) shall have been provided for on or before such due date by irrevocably depositing with or making
available to the Paying Agent/Registrar in accordance with an escrow agreement or other instrument (the
“Future Escrow Agreement") for such payment (1) lawful money of the United States of America
sufficient to make such payment or (2) Defeasance Securities that mature as to principal and interest in
such amounts and at such times as will insure the availability, without reinvestrnent, of sufficient money
to provide for such payment, and when proper arrangements have been made by the Issuer with the
Paying Agent/Registrar for the payment of its services until all Defeased Bonds shall have become due
and payable. At such time as a Bond shall be deemed to be a Defeased Bond hereunder, as aforesaid,
such Bond and the interest thereon shall no longer be secured by, payable from, or entitled to the benefits
of, the Pledged Revenues as provided in this Resolution, and such principal and interest shall be payable
solely from such money or Defeasance Securities. Notwithstanding any other provision of this
Resolution to the contrary, it is hereby provided that any determination not to redeem Defeased Bonds
that is made in conjunction with the payment arrangements specified in subsection 22(a)(i) or (ii) shall not
be irrevocable, provided that: (1) in the proceedings providing for such payment arrangements, the Issuer
expressly reserves the right to call the Defeased Bonds for redemption; (2) gives notice of the reservation
of that right to the owners of the Defeased Bonds immediately following the making of the payment
arrangements; and (3) directs that notice of the reservation be included in any redemption notices that it
authorizes.

(b) Any moneys so deposited with the Paying Agent/Registrar may at the written direction of the
Issuer also be invested in Defeasance Securities, maturing in the amounts and times as herginbefore set
forth, and all income from such Defeasance Securities received by the Paying Agent/Registrar that is not
required for the payment of the Bonds and interest thereon, with respect to which such money has been so
deposited, shall be turned over to the Issuer, or deposited as directed in writing by the Issuer. Any Future
Escrow Agreement pursuant to which the money and/or Defeasance Securities are held for the payment of
Defeased Bonds may contain provisions permitting the investment or reinvestment of such moneys in
Defeasance Securities or the substitution of other Defeasance Securities upon the satisfaction of the
requirements specified in subsection 22(2)(1) or (if). All income from such Defeasance Securities
received by the Paying Agent/Registrar which is not required for the payment of the Defeased Bonds,
with respect to which such money has been so deposited, shall be remitted to the Issuer or deposited as
directed in writing by the Issuer.
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{c) The term "Defeasance Securities” means any securitics and obligations now or hereafier
authorized by State law that are eligible to discharge obligations such as the Bonds,

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

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

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

(b) Application for Replacement Bonds. Application for replacement of damaged, mutilated,
lost, stolen, or destroyed Bonds shall be made by the registered owner thereof to the Paying
Agent/Registrar, In every case of loss, theft or destruction of a Bond, the registered owner applying for a
replacement bond shall furnish to the Issuer and to the Paying Agent/Registrar such security or indemnity
as may be required by them to save each of them harmless from any loss or damage with respect thereto.
Also, in every case of loss, theft or destruction of a Bond, the registered owner shall fumish to the Issuer
and to the Paying Agent/Registrar evidence to their satisfaction of the loss, theft or destruction of such
Bond, as the case may be. In every case of damage or mutilation of a Bond, the registered owner shall
surrender to the Paying Agent/Registrar for cancellation the Bond so damaged or mutilated.

(c) No Default Occurred. Notwithstanding the foregoing provisions of this Section, in the event
any such Bond shall have matured, and no default has occurred which is then continuing in the payment
of the principal of, redemption premium, if any, or interest on the Bond, the Issuer may authorize the
payment of the same (without surrender thereof except in the case of a damaged or mutilated Bond)
instead of issuing a replacement Bond, provided security or indemnity is furnished as above provided in
this Section.

(d) Charge for Issuing Replacement Bonds. Prior to the issuance of any replacement bond, the
Paying Agent/Registrar shall charge the registered owner of such Bond with all legal, printing, and other
expenses in connection therewith. Every replacement bond issued pursuant to the provisions of this
Section by virtue of the fact that any Bond is lost, stolen, or destroyed shall constitute a contractual
obligation of the Issuer whether or not the lost, stolen, or destroyed Bond shall be found at any time, or be
enforceable by anyone, and shall be entitled to all the benefits of this Resolution equally and
proporticnately with any and all other Bonds duly issued under this Resolution.

(e) Authority for Issning Replacement Bonds. In accordance with Subchapter B, Chapter 1206,
Texas Government Code, this Section shall constitute authority for the issuance of any such replacement
bond without necessity of further action by the governing body of the Issuer or any other body or person,
and the duty of the replacement of such bonds is hereby authorized and imposed upon the Paying
Agent/Registrar and the Paying Agent/Registrar shall authenticate and deliver such Bonds in the form and
manner and with the effect, as provided in Section 3 of this Resolution for Bonds issued in conversion
and exchange for other Bonds.

Section 24. COVENANTS REGARDING TAX-EXEMPTION. The Issuer covenants to take any
action necessary to assure, or refrain from any action which would adversely affect, the treatment of the
Bonds as obligations described in section 103 of the Code, the interest on which is not includable in the
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"gross income" of the holder for purposes of federal income taxation. In furtherance thereof, the Issuer
covenants as follows:

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

{(b) to take any action to assure that in the event that the "private business use” described
in subsection (a) hercof exceeds 5 percent of the proceeds of the Bonds or the projects financed
therewith (less amounts deposited into a reserve fund, if any) then the amount in excess of 5
percent is used for a "private business use" which is "related” and not "disproportionate,” within
the meaning of section 141(b)(3) of the Code, to the governmental use;

(c) to take any action to assurc that no amount which is greater than the lesser of
$5,000,000, or 5 percent of the proceeds of the Bonds (less amounts deposited into a reserve fund,
if any) is directly or indirectly used to finance loans to persons, other than state or local
governmental units, in contravention of section 141(c) of the Code;

(d) to refrain from taking any action which would otherwise result in the Bonds being
treated as “private activity bonds" within the meaning of section 14 1(b) of the Code;

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

(f) to refrain from using any portion of the proceeds of the Bonds, directly or indirectly,
to acquire or to replace funds which were used, directly or indirectly, to acquire investment
property (as defined in section 148(b)(2) of the Code) which produces a materially higher yield
over the term of the Bonds, other than investment property acquired with --

(1) proceeds of the Bonds invested for a reasonable temporary period unti] such
proceeds are needed for the purpose for which the bonds are issued,

(2) amounts invested in a bona fide debt service fund, within the meaning of
section 1.148-1(b) of the Treasury Regulations, and

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

(g) to otherwise restrict the use of the proceeds of the Bonds or amounts treated as
proceeds of the Bonds, as may be necessary, so that the Bonds do not ctherwise contravene the
requirements of section 148 of the Code (relating to arbitrage) and, to the extent applicable,
section 149(d) of the Code (relating to advance refundings);

(h) to pay to the United States of America at lcast once during each five-year period
(beginning on the date of delivery of the Bonds) an amount that is at least equal to 90 percent of
the "Excess Earnings," within the meaning of section 148(f) of the Code and to pay to the United
States of America, not later than 60 days after the Bonds have been paid in full, 100 percent of
the amount then required to be paid as a result of Excess Earnings under section 143(f) of the
Code, and

B-5



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

For purposes of the foregoing (a) and (b), the Issuer understands that the term "proceeds” includes
"disposition proceeds" as defined in the Treasury Regulations and, in the case of refunding bonds,
transferred proceeds (if any) and the proceeds of the refunded bonds expended prior to the date of
issuance of the Bonds. It is the understanding of the Issuer that the covenants contained herein are
intended to assure compliance with the Code and any regulations or rulings promulgated by the U.S.
Department of the Treasury pursuant thereto. In the event that regulations or rulings are hereafter
promulgated which modify or expand provisions of the Code, as applicable to the Bonds, the Issuer will
not be required to comply with any covenant contained herein to the extent that such failure to comply, in
the opinion of nationally recognized bond counsel, will not adversely affect the exemption from federal
income taxation of interest on the Bonds under section 103 of the Code. In the event that regulations or
rulings are hereafter promulgated which impose additional requirements which are applicable to the
Bonds, the Issuer agrees to comply with the additional requirements to the extent necessary, m the
opinion of nationally recognized bond counsel, to preserve the exemption from federal income taxation of
interest on the Bonds under section 103 of the Code. In furtherance of such intention, the Issuer hereby
authorizes and directs the President of the Board of Authority, or the Authorized Officer, to execute any
documents, certificates or reports required by the Code and to make such elections, on behalf of the
Issuer, which may be permitted by the Code as are consistent with the purpose for the issuance of the
Bonds. This Resolution is intended to satisfy the official intent requirements set forth in section 1.150-2
of the Treasury Regulations.

Section 25. CUSTODY, APPROVAL, AND REGISTRATION OF BONDS; BOND
COUNSEL'S OPINION, CUSIP NUMBERS, AND INSURANCE. The President of the Board of
Directors of the Issuer and the Authorized Officer are hereby authorized to have control of the Bonds
issued hereunder and all necessary records and proceedings pertaining to the Bonds pending their delivery
and their investigation, examination, and approval by the Attorney General of the State of Texas, and
their registration by the Comptroller of Public Accounts of the State of Texas. Upon registration of the
Bonds said Comptroller of Public Accounts (or a deputy designated in writing to act for said Comptroller)
shall manually sign the Comptroller's Registration Certificate on the Bonds, and the seal of said
Comptroller shall be impressed, or placed in facsimile, on the Bonds. The approving legal opinion of the
Issuer's Bond Counsel and the assigned CUSIP numbers may, at the option of the Issuer, be printed on the
Bonds or on any Parity Bonds issued and delivered in conversion of and exchange or replacement of any
Bond, but neither shall have any legal effect, and shall be solely for the convenience and information of
the registered owners of the Bonds. If insurance is obtained on any of the Bonds, the Bonds and all other
Bonds shall bear an appropriate legend concerning insurance as provided by the insurer.

Section 26. FURTHER PROVISIONS AND PROCEDURES. The President, Vice President
and Secretary of the Board of Directors of the Issuer, the General Manager of the Issuer and all other
officers, employees and agents of the Issuer, and each of them, shall be and they are hereby expressly
authorized, empowered and directed from time to time and at any time to do and perform all such acts and
things and to execute, acknowledge and deliver in the name and under the corporate seal and on behalf of
the Issuer a Letter of Representation with DTC regarding the Book-Entry Only System, the Paying
Agent/Registrar Agreement with the Paying Agent/Registrar and all other instruments, whether or not
heretn mentioned, as may be necessary or desirable in order to carry out the terms and provisions of this
Resolution, the Letter of Representation, the Bonds, the sale of the Bonds and the Official Statement.
Notwithstanding anything to the contrary contained herein, while the Bonds are subject to DTC's Book-
Entry Only System and to the extent permitted by law, the Letter of Representation is hereby incorporated
herein and its provisions shall prevail over any other provisions of this Resolution in the event of conflict.
In case any officer whose signature shall appear on any Bond shall cease to be such officer before the
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delivery of such Bond, such signature shall nevertheless be valid and sufficient for all purposes the same
as if such officer had remained in office until such delivery.

Section 27. CONTINUING DISCLOSURE OF INFORMATION. (a) As used in this Section,
the following terms have the meanings ascribed to such terms below:

"MSRB" means the Municipal Securities Rulemaking Board.
"Rule" means SEC Rule 15¢2-12, as amended from time to time.
"SEC" means the United States Securities and Exchange Commission,

(b) Pursuant to a Continuing Disclosure Agreement by and between the Issuer and the
Contracting Parties, the Issuer and the Contracting Parties have undertaken for the benefit of the
beneficial owners of the Bonds, to the extent set forth therein, to provide continuing disclosure of
financial information and operating data with respect to the Contracting Parties in accordance with the
Rule as promulgated by the SEC.

(c) The Issuer shall notify the MSRB, in a timely manner not in excess of ten business days after
the occurrence of the event, of any of the following events with respect to the 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 Bonds, or other
material events affecting the tax status of the Bonds;

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

IS

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

9. Defeasances;

10. Release, substitution, or sale of property securing repayment of the Bonds, if material,

11. Rating changes;

12, Bankruptcy, insolvency, receivership or similar event of the Issuer;

13. The consurmmation of a merger, consolidation, or acquisition involving the Issuer or the

sale of all or substantially all of the assets of the Issuer, other than in the ordinary course
of business, the entry into a definitive agreement to undertake such an action or the
termination of a definitive agreement relating to any such actions, other than pursuant to
its terms, if material; and

14, Appointment of a successor Paying Agent/Registrar or change in the name of the Paying
Agent/Registrar, if material.

(d) The Issuer additionally covenants, for the benefit of the beneficial owners of the Bonds, and
for the beneficial owners of Texas Water Development Board bonds, to request and use its best efforts to
obtain the financial information and operating data from the Contracting Parties of the type to be included
in Appendix B of any official statements of the Issuer relating to "Bonds" (as defined in the Continuing
Disclosure Agreements), and to file, or cause to be filed, such financial information and operating data in
the manner required by the Rule as if the Bonds had been initially sold pursuant to an "Offering” as
defined in the Rule.

Section 28. INTEREST EARNINGS ON BOND PROCEEDS. Interest carnings derived from
the investment of proceeds from the sale of the Bonds shall be used along with other bond proceeds for
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the purpose for which the Bonds are issued set forth in Section 1 hereof; provided that after completion of
such purpose, if any of such interest eamnings remain on hand, such interest earnings shall by deposited in
the Interest and Redemption Fund. It is further provided, however, that any interest earnings on bond
proceeds which are required to be rebated to the United States of America pursuant to Section 24 hereof
in order to prevent the Bonds from being arbitrage bonds shall be so rebated and not considered as interest
earnings for the purposes of this Section.

Section 29. CONSTRUCTION FUND. The Issuer hercby creates and establishes and shall
maintain on the books of the Issuer a separate fund to be entitled the "Series 2011A Denton Creek
Regional Wastewater System Construction Fund” for use by the Issuer for payment of all lawful costs
associated with the acquisition and construction of the Project as hereinbefore provided. Upon payment
of all such costs, any moneys remaining on deposit in said Fund, to the extent not applied as set forth in
Section 32(b) of this Resolution, shall be transferred to the Interest and Sinking Fund.

Section 30. ALLOCATION OF, AND LIMITATION ON, EXPENDITURES FOR THE
PROJECT. The Issuer covenants to account for the expenditure of sale proceeds and investment earnings
to be used for the purposes described in Section 1 of this Resolution (the "Project”) on its books and
records in accordance with the requircments of the Internal Revenue Code. The Issuer recognizes that in
order for the proceeds to be considered used for the reimbursement of costs, the proceeds must be
allocated to expenditures within 18 months of the later of the date that (1) the expenditure is made, or (2)
the Project is completed; but in no event later than three years after the date on which the original
expenditure is paid. The foregoing notwithstanding, the Issuer recognizes that in order for proceeds to be
expended under the Intermal Revenue Code, the sale proceeds or investment earnings must be expended
no more than 60 days after the carlier of (1) the fifth anniversary of the delivery of the Bonds, or (2) the
date the Bonds are retired. The Issuer agrees to obtain the advice of nationally-recognized bond counsel if
such expenditure fails to comply with the foregoing to assure that such expenditure will not adversely
affect the tax-exempt status of the Bonds. For purposes hereof, the issuer shall not be obligated to comply
with this covenant if it obtains an opinion that such failure to comply will not adversely affect the
excludability for federal income tax purposes from gross income of the interest.

Section 31. DISPOSITION OF PROJECT. The Issuer covenants that the property constituting
the Project will not be sold or otherwise disposed in a transaction resulting in the receipt by the Issuer of
cash or other compensation, unless the Issuer obtains an opinion of nationally-recognized bond counsel
that such sale or other disposition will not adversely affect the tax-exempt status of the Bonds. For
purposes of the foregoing, the portion of the property comprising personal property and disposed in the
ordinary course shall not be treated as a transaction resulting in the receipt of cash or other compensation.
For purposes hereof, the Issuer shall not be obligated to comply with this covenant if it obtains an opinton
that such failure to comply will not adversely affect the excludability for federal income tax purposes
from gross income of the interest.

Section 32. TEXAS WATER DEVELOPMENT BOARD PROVISIONS. (a) Final Accounting.
The Issuer shall render a final accounting to the TWDB in reference to the total cost incurred by the
Issuer for improvements and extensions to the System, together with a copy of "as built” plans of the
project upon completion.

(b) Surplus Bond Proceeds. The Issuer shall use any surplus proceeds from the Bonds remaining
after completion of the improvements, to ratably redeem, in inverse order of maturity, the Bonds owned
by the TWDB.

(c) Annual Reports. Annual audits of the Issuer shall be delivered to the TWDB as long as the
State of Texas owns any of the Bonds.

(d) Compliance with the TWDB's Rules and Regulations, The Issuer covenants to comply with
the rules and regulations of the TWDB, and to maintain insurance on the Issuer's System in an amount
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sufficient to protect the interests of the TWDB in the project. The Issuer (i) covenants to maintain rates
and charges to the Contracting Parties sufficient to meet the debt service requirements on the Bonds and
outstanding Parity Bonds and (ii} has required in existing Contracts and will require in any future
Contract with any additional Contracting Party that such additional Contracting Party maintain rates and
charges for its water and sewer system sufficient to pay the additional Contracting Party's obligations
secured by and made payable from the revenues derived from the operation of its water and sewer system.

(¢) Escrow Agreement. The Authorized Officer shall approve, execute and deliver an appropriate
escrow agreement with a qualified and properly chartered trust institution. Proceeds of the Bonds
required to be deposited under an escrow agreement shall be disposed of and released in accordance with
TWDB Rules Relating to Financial Programs or as otherwise authorized and directed by the TWDB.

(f) Environmental Indemnification. The Issuer agrees to indemnify, hold harmiess and protect the
TWDB from any and all claims, causes of action or damages to the person or property of third parties
arising from the sampling, analysis, transport and/or removal and disposition of any contaminated sewage
sludge, contaminated sediments and/or contaminated media that may be gencrated by the Issuer, its
contractors, consultants, agents, officials and employees as a result of activities relating to the project to
the extent permitted by law.

(2) Special Covenants. Until the Bonds have been redecmed, paid or defeased, the Issuer will (i)
implement any water conservation program required by the Board of the TWDB, (ii) comply with any
special conditions specifted by the Board of the TWDB in an environmental determination, (iii) maintain
current, accurate and complete records and accounts necessary to demonstrate compliance with generally
accepted government accounting standards and other financial assistance related legal and contractual
provisions, (iv) immediately upon closing and delivery of the Bonds, the Issuer shall pay to the TWDB a
1.85% origination charge with respect to the Bonds calculated pursuant to the rules of the TWDB and (v)
all laborers and mechanics employed by contractors and subcontractors for projects for which Bond
proceeds will be used shall be paid wages at rates not less than those prevailing on projects of a similar
character in the locality in accordance with the Davis-Bacon Act, and the U.S. Department of Labor's
implementing regulations, and all project related contracts will mandate compliance with said Act.

(h) Collateral Requirements. The Issuer agrees that all uninvested and uninsured funds held
pursuant to this Resolution shall be managed and collateralized as required by the Public Funds Collateral
Act, Chapter 2257, Texas Government Code, as amended.

Section 33. EXPIRATION OF AUTHORIZATION. The authority of the Authorized Officer to
scll the Bonds as described in Section 2(b) of this Resolution shall expire on the one-year amniversary
date of the adoption of this Resolution by the Board.

Section 34, REPEAL OF CONFLICTING RESOLUTIONS. All resolutions and all parts of any
resolutions which are in conflict or inconsistent with this Resolution are hercby repealed and shall be of
no further force or effect to the extent of such conflict or inconsistency.,
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CERTIFICATE OF GENERAL MANAGER
CERTIFICATE OF GENERATL MANAGER

I, the undersigned General Manager of the Trinity River Authority of Texas (the "Issuer"), acting
pursuant to the authority granted to me by resolution of the Board of Directors of the Issuer adopted on
August 24, 2011 (the "Resolution") relating to the issuance of Trinity River Authority of Texas Denton
Creek Regional Wastewater Treatment System Revenue Bonds, Series 2011A (the "Bonds") hereby find,
determine and commit on behalf of the Issuer to sell and deliver the Bonds to the Texas Water
Development Board ("TWDB") on the following terms:

1. The Bonds are hereby sold and shall be delivered to, and shall be initially registered in the
name of, the TEXAS WATER DEVELOPMENT BOARD, for cash at a price of par less an origination
fee paid to the TWDB of $685,962.00,

2. The principal amount of the Bonds shall be $37,765,000.

3. The Bonds shall be dated September 15, 2011, shall be numbered from R-1 upwards and shall
mature and bear interest from their date of delivery to TWDB (i.e., the Date of Issuance) as follows:

MATURITY DATE PRINCIPAL INTEREST
(February 1) AMOUNT($) RATE(%)
2014 290,000 0.000
2015 305,000 0.300
2016 1,195,000 0.550
2017 1,235,000 0.850
2018 1,280,600 1.200
2019 1,330,000 1.450
2020 1,385,000 1.700
. 2021 1,445,000 1.950
2022 1,510,000 2.100
2023 1,575,000 2.300
2024 1,650,000 2.450
2025 1,735,000 2.600
2026 1,815,000 2.700
2027 1,905,000 2.800
2028 2,005,000 2.950
2029 2,815,000 3.050
2030 2,935,000 3.150
2031 3,065,000 3.200
2032 3,200,000 3.250
2033 745,000 3.350
2034 785,000 3.400
2035 825,000 3.500
2036 865,000 3.550
2037 010,000 3.550
2038 960,000 3.550

4. Interest on the Bonds shall be payable February 1 and August 1 of cach year, commencing
February 1, 2012.
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5. The Bonds scheduled to mature on and after February 1, 2023, shall be redeemable prior to
their scheduled maturities, in whole or in part, and, if in part, in inverse order of maturity, at the option of
the Issuer, on February 1, 2022 or on any date thereafter, for the principal amount thereof plus accrued
interest to the date fixed for redemption, and without premium.

6. The Issuer will maintain rates and charges to the "Contracting Parties" (as defined in the
Resolution) in amounts sufficient to meet the debt service requirements on the Bonds and other
obligations of the Issuer that are supported by the contract payments of the Contracting Parties.

7. Immediately upon closing and delivery of the Bonds, the Issuer shall pay to the TWDB a
1.85% origination charge with respect to the Bonds calculated pursuant to the rules of the TWDB.

8. The Issuer will not discontinue the use of DTC without giving prior written notice to TWDB.

9. The Issuer hereby creates and establishes and shall maintain on the books of the Issuer a
separate fund to be entitled the "Series 2011A Denton Creek Regional Wastewater System Construction
Fund" for use by the Issuer for payment of all lawful costs associated with the acquisition and
construction of the Project as hereinbefore provided. Upon payment of all such costs, any moneys
remaining on deposit in said Fund shall be transferred to the Interest and Sinking Fund. Amounts so
deposited to the Interest and Sinking Fund shall be used in the manner described in Section 32(b) of the
Resolution.

10. The Bonds shall be substantially in the form attached hereto as Exhibit A.

11. Proceeds from the sale of the Bonds shall come from and be used and deposited as follows:

Sources of Funds: Total (3)
Prncipal Amount of Bonds 37,765,000.00
TOTAL SOURCES 37,765,000.00
Uses of Funds:

TWDB origination fee 685,962.00
Costs of Issuance 555,000.00
Construction Fund 32,313,823.80
Capitalized interest 2,076,111.94
Reserve Fund 2,134,102.26
TOTAL USES 37,765,000.00

[The balance of this page is intentionally left blank.]



Witness my hand this

TRINITY RIVER AUTHORITY OF TEXAS

J. Kevin Ward
General Manager
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EXHIBIT A

NO. R- UNITED STATES OF AMERICA PRINCIPAL
STATE OF TEXAS AMOUNT
TRINITY RIVER AUTHORITY OF TEXAS $

DENTON CREEK REGIONAL WASTEWATER TREATMENT SYSTEM
REVENUE BOND, SERIES 2011A

INTEREST RATE DATE OF DELIVERY MATURITY DATE CUSIP NO.

October 6, 2011
REGISTERED OWNER:
PRINCIPAL AMOUNT: DOLLARS

ON THE MATURITY DATE specified above, the TRINITY RIVER AUTHORITY OF TEXAS
(the "Issuer"), being a governmental agency, and body corporate and politic of the State of Texas, hereby
promises to pay to the Registered Owner set forth above, or registered assigns (hereinafter called the
"registered owner") the principal amount set forth above, and to pay interest thereon from the Date of
Delivery as set forth above, on February 1, 2012 and semiannually thereafter on each February 1 and
August 1 to the maturity date specified above, or the date of redemption prior to maturity, at the interest
rate per annum specified above, calculated on the basis of a 360-day year composed of twelve 30-day
months; except that if this Bond is required to be authenticated and the date of its authentication is later
than the first Record Date (hereinafter defined), such principal amount shall bear interest from the interest
payment datc next preceding the date of authentication, unless such date of authentication is after any
Record Date but on or before the next following interest payment date, in which case such principal
amount shall bear interest from such next following interest payment date, provided, however, that if on
the date of authentication hereof the interest on the Bond or Bonds, if any, for which this Bond is being
exchanged or converted from is due but has not been paid, then this Bond shall bear interest from the date
to which such interest has been paid in full.

THE PRINCIPAL OF AND INTEREST ON this Bond are payable in lawful money of the United
States of America, without exchange or collection charges. The principal of this Bond shall be paid to the
registered owner hereof upon presentation and surrender of this Bond at maturity or upon the date fixed
for its redemption prior to maturity, at the principal corporate trust office of The Bank of New York
Mellon Trust Company, National Association, Dallas, Texas, which is the "Paying Agent/Registrar" for
this Bond. The payment of interest on this Bond shall be made by the Paying Agent/Registrar to the
registered owner hereof on each interest payment date by check or drafl, dated as of such interest payment
date, drawn by the Paying Agent/Registrar on, and payable solely from, funds of the Issuer required by
the Resolution authorizing the issuance of this Bond (the "Bond Resolution") to be on deposit with the
Paying Agent/Registrar for such purpose as hereinafter provided; and such check or draft shall be sent by
the Paying Agent/Registrar by United States mail, first-class postage prepaid, on each such interest
payment date, to the registered owner hereof, at its address as it appeared on the fifieenth calendar day of
the month next preceding each such date (the "Record Date") on the Registration Books kept by the
Paying Agent/Registrar, as hereinafter described, provided, however, that for so long as the Téxas Water
Development Board ("TWDB") is the registered owner of the Bonds, all payments of principal and
interest will be made in wire transfer form at no cost to the TWDB. In addition, interest may be paid by
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such other method, acceptable to the Paying Apent/Registrar, requested by, and at the risk and expense of,
the registered owner. In the event of a non-payment of interest on a scheduled payment date, and for 30
days thereafter, a new record date for such interest payment (a "Special Record Date") will be established
by the Paying Agent/Registrar, if and when funds for the payment of such interest have been received
from the Authority. Notice of the Special Record Date and of the scheduled payment date of the past due
interest (which shall be 15 days after the Special Record Date) shall be sent at least five business days
prior to the Special Record Date by United States mail, first-class postage prepaid, to the address of each
owner of a Bond appearing on the Registration Books at the close of business on the last business day
next preceding the date of mailing of such notice.

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

IF THE DATE for the payment of the principal of or interest on this Bond shall be a Saturday,
Sunday, a legal holiday, or a day on which banking institutions in the city where the principal corporate
trust office of the Paying Agent/Registrar is located are authorized by law or executive order to close,
then the date for such payment shall be the next succeeding day which is not such a Saturday, Sunday,
legal holiday, or day on which banking institutions 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.

THIS BOND is one of a Series of Bonds dated September 15, 2011, authorized in accordance
with the Constitution and laws of the State of Texas in the principal amount of $37,765,000, IN ORDER
TO OBTAIN FUNDS TO PAY THE COSTS OF THE ACQUISITION AND CONSTRUCTION OF
IMPROVEMENTS AND EXTENSIONS TO THE DENTON CREEK REGIONAL WASTEWATER
TREATMENT SYSTEM.

ON FEBRUARY 1, 2022, or on any date thereafier, the Bonds of this Series may be redeemed
prior to their scheduled maturities, at the option of the Authority, with funds derived from any available
and lawful source, as a whole, or in part in inverse order of maturity, and, if in part, the particular Bonds
to be redeemed shall be selected and designated by the Authority, at the redemption price of the principal
amount, plus accrued interest to the date fixed for redemption.

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

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

ALL BONDS OF THIS SERIES are issuable solely as fully registered Bonds, without interest
coupons, in the denomination of any integral multiple of $5,000. As provided in the Bond Resolution,
this Bond, or any unredeemed portion hereof, may, at the request of the registered owner or the assignee
or assignees hereof, be assigned, transferred, converted into and exchanged for a like aggregate principal
amount of fully registered Bonds, without interest coupons, payable to the appropriate registered owner,
assignee or assignees, as the case may be, having the same denomination or denominations in any integral
multiple of $5,000 as requested in writing by the appropriate registered owner, assignee or assignees, as
the case may be, upon surrender of this Bond to the Paying Agent/Registrar for cancellation, all in
accordance with the form and procedures set forth in the Bond Resolution. Among other requirements for
such assignment and transfer, this Bond must be presented and surrendered to the Paying Agent/Registrar,
together with proper instruments of assignment, in form and with guarantee of signatures satisfactory to
the Paying Agent/Registrar, evidencing assignment of this Bond or any portion or portions hereof in any
integral multiple of $5,000 to the assignee or assignees in whose name or names this Bond or any such
portion or portions hereof is or are to be registered. The form of Assignment printed or endorsed on this
Bond may be executed by the registered owner to evidence the assignment hereof, but such method is not
exclusive, and other instruments of assignment satisfactory to the Paying Agent/Registrar may be used to
evidence the assignment of this Bond or any portion or portions hereof from time to time by the registered
owner. The Paying Agent/Registrar's reasonable standard or customary fees and charges for assigning,
transferring, converting and exchanging any Bond or portion thereof will be paid by the Issuer. In any
circumstance, any taxes or governmental charges required to be paid with respect thercto shall be paid by
the one requesting such assignment, transfer, conversion or exchange, as a condition precedent to the
exercise of such privilege. The Paying Agent/Registrar shall not be required to make any such transfer,
conversion, or exchange (i) during the period commencing with the close of business on any Record Date
and ending with the opening of business on the next following principal or interest payment date, or, (i)
with respect to any Bond or any portion thereof called for redemption prior to maturity, within 30 days
prior to its redemption date.

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

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

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

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

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

BY BECOMING the registered owner of this Bond, the registered owner thereby acknowledges
all of the terms and provisions of the Bond Resolution, agrees to be bound by such terms and provisions,
acknowledges that the Bond Resolution is duly recorded and available for inspection in the official
minutes and records of the governing body of the Issuer, and agrees that the terms and provisions of this
Bond and the Bond Resolution constitute a contract between each registered owner hereof and the Issuer.
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IN WITNESS WHEREQF, the Issuer has caused this Bond to be signed with the manual or
facsimile signature of the President of the Board of Directors of the Issuer and countersigned with the
manual or facsimile signature of the Secretary of the Board of Directors of the Issuer, and has caused the
official seal of the Issuer to be duly impressed, or placed in facsimile, on this Bond.

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

FORM OF PAYING AGENT/REGISTRAR'S AUTHENTICATION CERTIFICATE
(To be executed if this Bond is not accompanied by an
executed Registration Certificate of the Comptroller
of Public Accounts of the State of Texas)

It is hereby certified that this Bond has been issued under the provisions of the Bond Resolution
described in the text of this Bond; and that this Bond has been issued in conversion or replacement of, or
in exchange for, a bond, bonds, or a portion of a bond or bonds of a Series which originally was approved
by the Attormey General of the State of Texas and registered by the Comptroller of Public Accounts of the
State of Texas.

Dated THE BANK OF NEW YORK MELLON TRUST COMPANY,

NATIONAL ASSOCIATION
Paying Agent/Registrar

By

Authorized Representative

FORM OF ASSIGNMENT

ASSIGNMENT

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

Please insert Social Security or Taxpayer
Identification Number of Transferee

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

the within Bond and all rights thereunder, and hereby irrevocably constitutes and appoints
, attorney, to register the transfer of the within Bond on the books kept for
registration thereof, with full power of substitution in the premises.
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Dated:

Signature Guaranteed:

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

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

FORM OF COMPTROLLER'S REGISTRATION CERTIFICATE: REGISTER NO.

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

Public Accounts of the State of Texas.

Witness my signature and seal this

(COMPTROLLER'S SEAL)

Comptroller of Public Accounts

of the State of Texas
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APPENDIX C
FORM OF OPINION OF BOND COUNSEL

Proposed Form of Opinion of Bond Counsel
An opinion in substantially the following form will be delivered by McCail, Parkhurst & Horton L.L.P., Bond
Counsel, wpon the delivery of the Bonds, assuming no material changes in facts or law.

TRINITY RIVER AUTHORITY OF TEXAS
DENTON CREEK REGIONAL WASTEWATER TREATMENT SYSTEM
REVENUE BONDS, SERIES 2011A
DATED SEPTEMBER 15, 2011

AS BOND COUNSEL FOR THE ISSUER (the "Issuer") of the Bonds described above (the
"Bonds"), we have examined into the legality and validity of the Bonds, which mature and bear interest
from the dates specified in the text of the Bonds, until maturity or redemption, at the rates and payable on
the dates as stated in the text of the Bonds, with the Bonds being subject to redemption prior to maturity,
all as provided in the resolution of the Issuer authorizing the issuance of the Bonds (the "Bond
Resolution™).

WE HAVE EXAMINED the Constitution and laws of the State of Texas, certified copies of the
proceedings of the Issuer and other documents authorizing and relating to the issuance of said Bonds,
including one of the executed Bonds (Bond Number R-1).

BASED ON SAID EXAMINATION, it is our opinion that the Bonds have been authorized,
issued and duly delivered in accordance with law; and that except as may be limited by laws applicable to
the Issuer relating to federal bankruptcy laws and any other similar laws affecting the nights of creditors
of political subdivisions generally, which rights may be limited by general principles of equity which
permit the exercise of judicial discretion, (i) the covenants and agreements in the Bond Resolution
constitute valid and binding special obligations of the Issuer, which, together with other parity bonds, are
secured by and payable from a first lien on and pledge of the "Piedged Revenues”, as defined in the Bond
Resolution, which include the "Net Revenues" of the Issuer's Denton Creek regional wastewater
treatment "System", as defined in the Bond Resolution, and includes payments and amounts derived by
the Issuer from various contracts styled "Trinity River Authority of Texas - Denton Creek Regional
Wastewater Treatment System Contract,” between the Issuer and the Cities of Fort Worth, Haslet, Keller,
Roanoke and Southlake, Texas, the Towns of Argyle, Flower Mound, Northlake and Westlake, Texas and
Circle T Municipal Utility District Nos. 1 and 3 of Tarrant and Denton Counties, Texas and (ii) said
contracts are authorized by law, have been duly executed, are valid, and are legally binding upon and
enforceable by the parties thereto in accordance with their terms and provisions.

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

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

THE REGISTERED OWNERS of the Bonds shall never have the right to demand payment of the
principal thereof or interest thereon out of any funds raised or to be raised from taxes levied by the Issuer
or from any source whatsoever other than specified in the Bond Resolution.



IT IS FURTHER QUR OPINION, except as discussed below, that the interest on the Bonds is
excludable from the gross income of the owners thereof for federal income tax purposes under the
statutes, regulations, published rulings and court decisions existing on the date of this opinion. We are
further of the opinion that the Bonds are not "specified private activity bonds" and that, accordingly,
interest on the Bonds will not be included as an individual or corporate alternative mimmum tax
preference item under Section 57(a)(5) of the Internal Revenue Code of 1986 (the "Code"). In expressing
the aforementioned opinions, we have relied on, and assume compliance by the Issuer with, certain
covenants regarding the use and investment of the proceeds of the Bonds and the use of the property
financed therewith. We call your attention to the fact that if such representations are determined to be
inaccurate or upon failure by the Issuer to comply with such covenants, interest on the Bonds may
become includable in gross income retroactively to the date of issuance of the Bonds.

EXCEPT AS STATED ABOVE, we express no opinion as to any other federal, state or local tax
consequences of acquiring, carrying, owning or disposing of the Bonds.

WE CALL YOUR ATTENTION TO THE FACT that the interest on tax-exempt obligations,
such as the Bonds is included in a corporation's alternative minimum taxable income for purposes of
determining the alternative minimum tax imposed on corporations by Section 55 of the Code.

WE EXPRESS NO OPINION as to any insurance policies issued with respect to the payments
due for the principal of and interest on the Bonds, nor as to any such insurance policies issued in the
futnre.

OUR SOLE ENGAGEMENT in connection with the issuance of the Bonds is as Bond Counsel
for the Issuer, and, in that capacity, we have been engaged by the Issuer for the sole purpose of rendering
an opinion with respect to the legality and validity of the Bonds under the Constitution and laws of the
State of Texas, and with respect to the exclusion from gross income of the interest on the Bonds for
federal income tax purposes, and for no other reason or purpose. The foregoing opinions represent our
legal judgment based upon a review of existing legal authorities that we deem relevant to render such
opinions and are not a guarantee of a result. We have not been requested to investigate or verify, and
have not investigated or verified, any records, data, or other material relating to the financial condition or
capabilities of the Issuer or the Contracting Parties, or the adequacy of the Pledged Revenues to be
derived from the Contract, and have not assumed any responsibility with respect thereto. We express no
opinion and make no comment with respect to the marketability of the Bonds and have relied solely on
certificates executed by officials of the Issuer as to the current outstanding indebtedness of, and
sufficiency of the Pledged Revenues.

OUR OPINIONS ARE BASED ON EXISTING LAW, which is subject to change. Such
opinions are further based on our knowledge of facts as of the date hereof. We assume no duty to update
or supplement our opinions to reflect any facts or circumstances that may thereafier come to our attention
or to reflect any changes in any law that may thereafter occur or become effective. Moreover, our
opinions are not a guarantee of a result and are not binding on the Internal Revenue Service (the
"Service"). Rather, such opinions represent our legal judgment based upon our review of existing law and
in reliance upon the representations and covenants referenced above that we deem relevant to such
opinions. The Service has an ongoing audit program to determine compliance with rules that relate to
whether interest on state or local obligations is includable in gross income for federal income tax
purposes. No assurance can be given whether or not the Service will commence an audit of the Bonds. If
an audit is commenced, in accordance with its current published procedures the Service is likely to treat
the Issuer as the taxpayer. We observe that the Issuer has covenanted not to take any action, or omit to
take any action within its control, that if taken or omitted, respectively, may result in the treatment of
interest on the Bonds as includable in gross income for federal income tax purposes.

Respectfully,
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Denton Creek Regional Wastewater System - Draw Schedule for 2009 and 2010 [UP Loans

TWDE Loans 523,765,000 514,000,000 337,765,000 24 month
Monthly Cumulative Manthly Cumulative Total Total Spending
Month/Year Cost Cost Cost Cost Monthly Draws  Cumulative Draws Exception Test
QOct-11- 1 $ 3,506,000 5 3,506,000 $ 1,945200 § 1,945,200 5 5451200 § 5,451,200
Nov-11 2 4 - $ 3,506,000 $ -5 19457200 S - 5 5,451,200
Dec-11 3 3 - % 3,508,000 $ 2,714,900 % 4,660,100 $ 714800 § 8,156,100
Jan-12 4 $ - § 3,506,000 H - 5 4,660,100 $ -5 8,166,100
Feb-12 5 5 - 5 3,505,000 S - % 4,660,100 5 . $ 8,155,100
Mar-12 6 H - $ 3,506,000 5 369,500 §5 5,029,600 s 369,500 $ 8,535,600 22.60% 10:00%
Apr-12 7 S - % 3,506,000 & 129000 § 5,158,600 $ 129,000 § 8,664,600
May-12 8 s -5 3,508,000 § 190,000 5 5,348,600 $ 190,000 § 8,854,600
Jun-12 9 5 - $ 3,506,000 $ 950,000 5 6,298,600 5 950,000 § 8,804,600
Jul12 10 5 - % 3,506,000 § 232500 % 6,531,100 $ 232,500 S 10,037,100
Aup-12 11 5 - $ 3,506,000 5 204,000 5 6,735,100 - 204,000 5 10,241,100
Sep-12 12 s - $ 3,506,000 $ 177,400 $§ 6,912,500 $ 177,400 & 10,418,500 27.59% 45,00%
Oct-12 13 § 285000 $ 3,791,000 $ 1,162,000 $  B,074,500 $ 1,847,000 S 11,865,500
Nov-12 14 $ 1,950,000 $ 5,741,000 $ 308,000 $ 8,581,500 $ 2458000 S 14,323,500
Dec-12 15 $ 1,369,800 5 7,110,300 $ 423,000 $ 9005500 $ 1,792,800 S 16,116,300
Jan-13 16 $ 2,695,000 5 9,805,800 § 565000 & 9,570,500 S 3,260,000 5 19,376,300
Feb-13 17 5 1,262,400 $11,068,200 $ 543,000 $ 10,113,500 S 1,810,400 $ 21,186,700
Mar-13 18 § 772000 $11,840,200 § 403,600 $ 10,522,100 S 1,175600 $ 22,362,300 59.21% 75.00%
Apr-13 19 5 1,732,000 $13572,200 $ 365000 $ 10,887,100 $ 2,097,000 § 24,459,300
May-13 20 $ 2,008,000 $ 15,580,200 $ 455,000 $ 11,346,100 $ 2,467,000 § 26,926,300
Junid 21 $ 1,532,800 $17,113,000 $ 425500 $ 11,771,600 $ 1858300 S 28,884,600
iz 22 5 1,510,000 518,623,000 S§ 500,600 $ 12,271,200 $ 2010600 3 30,895,200
Aug-i3 23 § 1,560,000 20,183,000 $ 258800 $ 12,631,000 $ 1918800 3 32,814,000
Sep-13 24 $ 1,206,000 $ 21,389,000 $ 375500 $ 13,006,500 $ 1,581,500 $ 34,395,500 91.08% 100.00%
Oet-13 25 § 1,117,000 % 22,506,000 $ 354,000 3 13,360,500 $ 1471000 S 35,866,500
Nov-13 26 $ 1,259,000 $ 23,765,000 § 325500 5 13,686,000 5 1,584,500 3 37,451,000
Dec-13 27 § 225000 § 13,911,000 5 125,000 § 37,676,000
Jan-14 28 $ 89000 $ 14,000,000 $ 89,000 5 37,765,000 100.00%
423,765,000 514,000,000 § 37,765,000
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RESOLUTION NO. R-1329

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

. THE STATE OF TEXAS
TRINITY RIVER AUTHORITY OF TEXAS

I, the undersigned, Secretary of the Board of Directors of Trinity River Authority of Texas,
being the official keeper of the minutes and records of said Authority, hereby certify as follows:

1. The Board of Directors of said Authority convened in REGULAR MEETING ON
THE 24TH DAY OF AUGUST, 2011, at the designated meeting place, and the roll was called of the
duly constituted officers and members of said Board, to-wat:

Linda D. Timmerman, Ed.D., President Jess A, Laird
Harold L. Barnard, Vice President Nancy E. Lavinski

Howard S. Slobodin, Secretary
Patricia Carlson
William W. Collins, Jr.
Christing Melton Crain
Michael Cronin

Steve Cronin

Amanda Davis

Ronald Goldman
Martha A. Hernandez
John W. Jenkins

Keith W. Kidd

David B. Leonard
Andrew Martinez
Kevin Maxwell
Dennis "Joe" McCleskey
James W. Neale
Manny Rachal
Amir Rupani

Ana Laura Saucedo
Shirley K. Seale

J. Carol Spillars
Kim C. Wyatt

and, at the time of adoption of the resolution heremnafter described, all of said persons were present and
voted, except the following absentees: (o 71/ s T vk W% wimm, vl ¢ S i Hfors
Whereupon, a quorum being present, the following was transacted at said Meeting: a written

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

was duly introduced for the consideration of said Board and duly read. 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 with all members present voting "AYE" except the
following:

NAY: None.

ABSTAIN: None.



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 said Board's minutes of said Meeting; that the above and foregoing
paragraph is a true, full, and correet excerpt from said 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 said 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.

SI NED AND SEALED the 24th day of August, 2011.

AN ST -

¢ retary Board of Directors,
Trlmty River Authority of Texas

(AUTHORITY SEAL)



RESOLUTION NO. R-1329

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

THE STATE OF TEXAS
TRINITY RIVER AUTHORITY OF TEXAS

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

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

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

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

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

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

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

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

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

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



WHEREAS, the Base Contract and the First, Second, Third, Fourth, Fifth, Sixth and Seventh
Supplemental Contracts are hereby referred to and adopted for all purposes, the same as if they had been
set forth m their entirety in this Resolution; and

WHEREAS, as permitted by said contracts the Issuer has duly 1ssued the following series of bonds:

Trinity River Authority of Texas Denton Creek Regional Wastewater Treatment System Revenue
Bonds, Series 1988 (the "Series 1988 Bonds"), which issue is no longer outstanding;

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

Trinity River Authority of Texas Denton Creek Regional Wastewater Treatment System Revenue
Bonds, Series 1996 (the "Series 1996 Bonds"), which issue is no longer outstanding;

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

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

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

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

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

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

Trnity River Authority of Texas Denton Creek Regional Wastewater Treatment System Revenue
Bonds, Series 2011 (the "Series 2011 Bonds"); and

WHEREAS, the Issuer is adopting at the same meeting at which this Resolution is adopted, a
resolution authorizing the issuance its Trinity River Authority of Texas Denton Creek Regional Wastewater
Treatment System Revenue Refunding Bonds, Series 2011 (the "Series 2011 Refunding Bonds") on a parity
with the aforementioned bonds and the proposed Bonds, for the purpose of obtaining funds to refund certain
maturities of the Senes 2000 Bonds and Series 2003 Bonds; and

WHEREAS, the resolutions of the Issuer authorizing the issuance of the Series 2000 Bonds, the
Senes 2003 Bonds, the Senes 2006 Bonds, the Series 2007 Bonds, the Series 2008 Bonds, the Series 2009
Bonds, the Series 2011 Bonds and the Series 2011 Refunding Bonds (if issued) provide for the issuance of
additional parity revenue bonds for the acquisition and construction of improvements and extensions to the
System; and

WHEREAS, the Issuer has determined to issue the bonds (the "Bonds"} hereinafier authorized on
a parity with the Series 2000 Bonds, Series 2003 Bonds, Series 2006 Bonds, Series 2007 Bonds, Series
2008 Bonds, Series 2009, Series 2011 Bonds and Series 2011 Refunding Bonds (if issued) to be



outstanding after the delivery of the Bonds to obtain funds to acquire and construct improvements and
extensions to the System; and

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

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

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

Section 1. RECITALS, AMOUNT AND PURPOSE OF THE BONDS. The Board of Directors
hereby incorporates the recitals set forth in the preamble hereto as if set forth in full at this place and further
finds and determines that said recitals are true and correct. In order to obtain funds to pay for the
acquisition and construction of improvements and extensions to the Denton Creek Regional Wastewater
Treatment System, the Board of Directors hereby authorizes and directs the tssuance of revenue bonds of
the Issuer, in one or more series, in the aggregate principal amount of not to exceed $51,800,000.

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

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



prior to their delivery, the Bonds have been rated by a nationally recognized rating agency for municipal
long term obligations, as required by satd Chapter 1371, Texas Government Code, as amended.

Section 3. CHARACTERISTICS OF THE BONDS. Registration. Transfer. Conversion and
Exchange: Authentication. (a) The Issuer shall keep or cause to be kept at the principal corporate
trust office of The Bank of New York Mellon Trust Company, National Association, Dallas, Texas (the
"Paying Agent/Registrar") books or records for the registration of the transfer, conversion and exchange
of the Bonds (the "Registration Books"), and the Issuer hereby appoints the Paying Agent/Registrar as its
registrar and transfer agent to keep such books or records and make such registrations of transfers,
conversions and exchanges under such reasonable regulations as the Issuer and Paying Agent/Registrar may
prescribe; and the Paying Agent/Registrar shall make such registrations, transfers, converstons and
exchanges as herein provided. The Paying Agent/Registrar shall obtain and record in the Registration
Books the address of the registered owner of each Bond to which payments with respect to the Bonds shall
be mailed, as herein provided; but it shall be the duty of each registered owner to notify the Paying
Agent/Registrar in writing of the address to which payments shall be mailed, and such interest payments
shall not be mailed unless such notice has been given. The Issuer shall have the right to inspect the
Registration Books during regular business hours of the Paying Agent/Registrar, but otherwise the Paying
Agent/Registrar shall keep the Registration Books confidential and, unless otherwise required by law, shall
not permit their inspection by any other entity. The Issuer shall pay the Payving Agent/Registrar's standard
or customary fees and charges for making such registration, transfer, conversion, exchange and delivery
of a substitute Bond or Bonds. Registration of assignments, transfers, conversions and exchanges of Bonds
shall be made in the manner provided and with the effect stated in the FORM OF BOND set forth in this
Resolution. Each substitute Bond shall bear a letter and/or number to distinguish it from each other Bond.

Except as provided in Section 3(c) hereof, an authorized representative of the Paying Agent/Reg-
1strar shall, before the delivery of any such Bond, date and manually sign said Bond, and no such Bond shall
be deemed to be issued or outstanding unless such Bond is so executed. The Paying Agent/Registrar
promptly shall cancel all paid Bonds and Bonds surrendered for conversion and exchange. No additional
ordinances, orders, or resolutions need be passed or adopted by the governing body of the Issuer or any
other body or person so as to accomplish the foregoing conversion and exchange of any Bond or portion
thereof, and the Paying Agent/Registrar shall provide for the printing, execution, and delivery of the
substitute Bonds in the manner prescribed herein, and said Bonds shall be of type composition printed on
paper with lithographed or steel engraved borders of customary weight and strength. Pursuant to
Subchapter D, Chapter 1201, Texas Government Code, the duty of conversion and exchange of Bonds as
aforesaid is hereby imposed upon the Paying Agent/Registrar, and, upon the execution of said Certificate,
the converted and exchanged Bond shall be valid, incontestable, and enforceable in the same manner and
with the same effect as the Bonds which initially were issued and delivered pursuant to this Resolution, ap-
proved by the Attorney General, and registered by the Comptroller of Public Accounts.

(b) Payment of Bonds and Interest. The Issuer hereby further appoints the Paying Agent/Registrar
to act as the paying agent for paying the principal of and interest on the Bonds, all as provided in this
Resohution, The Paying Agent/Registrar shall keep proper records of all payments made by the Issuer and
the Paying Agent/Registrar with respect to the Bonds, and of all conversions and exchanges of Bonds, and
all replacements of Bonds, as provided in this Resolution. However, in the event of a nonpayment of
interest on a scheduled payment date, and for thirty (30) days thereafter, a new record date for such interest
payment (a "Special Record Date") will be established by the Paying Agent/Registrar, 1f and when funds
for the payment of such interest have been received from the Issuer. Notice of the Special Record Date and
of the scheduled payment date of the past due interest (which shall be 15 days after the Special Record
Date) shall be sent at least five (5) business days prior to the Special Record Date by United States mail,
first-class postage prepaid, to the address of each registered owner appearing on the Registration Books at
the close of business on the last business day next preceding the date of mailing of such notice.




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

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

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

With respect to Bonds registered in the name of Cede & Co., as nominee of DTC, the Issuer and
the Paying Agent/Registrar shall have no responsibility or obligation to any securities brokers and dealers,
banks, trust companies, clearing corporations and certain other organizations on whose bebalf DTC was
created ("DTC Participant”) to hold securities to facilitate the clearance and settlement of securities
transactions among DTC Participants or to any person on behalf of whom such a DTC Participant holds
an interest in the Bonds. Without limiting the immediately preceding sentence, the Issuer and the Paying
Agent/Registrar shall have no responsibility or obligation with respect to (i) the accuracy of the records of
DTC, Cede & Co. or any DTC Participant with respect to any ownership interest in the Bonds, (ii) the
delivery to any DTC Participant or any other person, other than a registered owner of Bonds, as shown on
the Registration Books, of any notice with respect to the Bonds, or (iii) the payment to any DTC Participant

5



or any other person, other than a registered owner of Bonds, as shown in the Registration Books of any
amount with respect to principal of or interest on the Bonds. Notwithstanding any other provision of this
Resolution to the contrary, the Issuer and the Paying Agent/Registrar shall be entitled to treat and consider
the person in whose name each Bond is registered in the Registration Books as the absolute owner of such
Bond for the purpose of payment of principal and interest with respect to such Bond, for the purpose of
registening transfers with respect to such Bond, and for all other purposes whatsoever. The Paying
Agent/Registrar shall pay all principal of and interest on the Bonds only to or upon the order of the
registered owners, as shown in the Registration Books as provided in this Resolution, or their respective
attorneys duly authorized in writing, and all such payments shall be valid and effective to fully satisfy and
discharge the Issuer's obligations with respect to payment of principal of and interest on the Bonds to the
extent of the sum or sums so paid. No person other than a registered owner, as shown in the Registration
Books, shall receive a Bond certificate evidencing the obligation of the Issuer to make payments of principal
and interest pursuant to this Resclution. Upon delivery by DTC to the Paying Agent/Registrar of written
notice to the effect that DTC has determined to substitute a new nominee in place of Cede & Co., and
subject to the provisions in this Resolution with respect to interest checks being mailed to the registered
owner at the close of business on the Record date, the words "Cede & Co." in this Resolution shall refer to
such new nominee of DTC.

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

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

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

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

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

Section 4. FORM OF BONDS. The form of the Bonds, including the form of Paying
Agent/Registrar's Authentication Certificate, the form of Assignment and the form of Registration
Certificate of the Comptroller of Public Accounts of the State of Texas to be attached to the Bonds initially
1ssued and delivered pursnant to this Resolution, shall be, respectively, substantially as follows, with such
appropriate variations, omissions, or insertions as arc permitted or required by this Resolution.

FORM OF BOND
NO. R- UNITED STATES OF AMERICA PRINCIPAL
STATE OF TEXAS AMOUNT
TRINITY RIVER AUTHORITY OF TEXAS $

DENTON CREEK REGIONAL WASTEWATER TREATMENT SYSTEM
REVENUE BOND, SERIES

INTEREST RATE DATE OF BONDS  MATURITY DATE CUSIP NO.

REGISTERED OWNER:
PRINCIPAL AMOUNT: DOLLARS

ON THE MATURITY DATE specified above, the TRINITY RIVER AUTHORITY OF TEXAS
(the "Issuer"), being a governmental agency, and body corporate and politic of the State of Texas, hereby
promises to pay to the Registered Owner set forth above, or registered assigns (hercinafier called the
"registered owner") the principal amount set forth above, and to pay interest thercon from the Date of Bonds
as set forth above, on 1, and semiannually thereafter on each 1 and 1
to the maturity date specified above, or the date of redemption prior to maturity, at the interest rate per
annum specified above, calculated on the basis of a 360-day vear composed of twelve 30-day months;
except that if this Bond is required to be authenticated and the date of its authentication is later than the first
Record Date (hereinafter defined), such principal amount shall bear interest from the interest payment date
next preceding the date of authentication, unless such date of authentication is after any Record Date but
on or before the next following interest payment date, in which case such principal amount shall bear
interest from such next following interest payment date; provided, however, that if on the date of
authentication hereof the interest on the Bond or Bonds, if any, for which this Bond is being exchanged or
converted from is due but has not been paid, then this Bond shall bear interest from the date to which such
interest has been paid in full.

THE PRINCIPAL OF AND INTEREST ON this Bond are payable in lawful money of the United
States of America, without exchange or collection charges. The principal of this Bond shall be paid to the
registered owner hereof upon presentation and surrender of this Bond at maturity or upon the date fixed for
its redemption prior to maturity, at the principal corporate trust office of The Bank of New York Mellon
Trust Company, National Association, Dallas, Texas, which is the "Paying Agent/Registrar” for this Bond.
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The payment of interest on this Bond shall be made by the Paying Agent/Registrar to the registered owner
hereof on each interest payment date by check or draft, dated as of such interest payment date, drawn by
the Paying Agent/Registrar on, and payable solely from, funds of the Issuer required by the Resolution
authorizing the issuance of this Bond (the "Bond Resolution”) to be on deposit with the Paying
Agent/Registrar for such purpose as hereinafter provided; and such check or drafi shall be sent by the
Paying Agent/Registrar by United States mail, first-class postage prepaid, on each such interest payment
date, to the registered owner hereof, at its address as it appeared on the fifieenth calendar day of the month
next preceding each such date (the "Record Date") on the Registration Books kept by the Paying
Agent/Registrar, as hereinafter described; provided, however, that for so long as the Texas Water
Development Board ("TWDB") is the registered owner of the Bonds, all payments of principal and interest
will be made in wire transfer form at no cost to the TWDB. In addition, interest may be paid by such other
method, acceptable to the Paying Agent/Registrar, requested by, and at the risk and expense of, the
registered owner. In the event of a non-payment of interest on a scheduled payment date, and for 30 days
thereafter, a new record date for such interest payment (a "Special Record Date™) will be established by the
Paying Agent/Registrar, if and when funds for the payment of such interest have been received from the
Authority. Notice of the Special Record Date and of the scheduled payment date of the past due interest
(which shall be 15 days after the Special Record Date) shall be sent at least five business days prior to the
Special Record Date by United States mail, first-class postage prepaid, to the address of each owner of a
Bond appearing on the Registration Books at the close of business on the last business day next preceding
the date of mailing of such notice.

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

IF THE DATE for the payment of the principal of or interest on this Bond shall be a Saturday,
Sunday, a legal holiday, or a day on which banking institutions in the city where the principal corporate
trust office of the Paying Agent/Registrar is located are authorized by law or executive order to close, then
the date for such payment shall be the next succeeding day which is not such a Saturday, Sunday, legal
holiday, or day on which banking institutions 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.

THIS BOND is one of a Series of Bonds dated , authorized in accordance with
the Constitution and laws of the State of Texas in the principal amountof$_~~~  INORDERTO
OBTAIN FUNDS TO PAY THE COSTS OF THE ACQUISITION AND CONS] CONSTRUCTION OF
IMPROVEMENTS AND EXTENSIONS TO THE DENTON CREEK REGIONAL WASTEWATER
TREATMENT SYSTEM.

ON , Or on any date thereafter, the Bonds of this Series may be redeemed prior to
their scheduled rnaruntles at the 0pt10n of the Authority, with funds derived from any available and lawful
source, as a whole, or in part in inverse order of maturity, and, if in part, the particular Bonds to be
redeemed shall be selected and designated by the Authority, at the redemption price of the principal amount,
plus accrued interest to the date fixed for redemption.

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

IF AT THE TIME OF MAILING of notice of optional redemption there shall not have either been
deposited with the Paying Agent/Registrar or legally authorized escrow agent immediately available funds
sufficient to redeem all the Bonds called for redemption, such notice must state that it is conditional, and
18 subject to the deposit of the redemption moneys with the Paying Agent/Registrar or legally authorized
escrow agent at or prior to the redemption date, and such notice shall be of no effect unless such moneys
are so deposited on or prior 1o the redemption date. If such redemption is not effectuated, the Paying
Agent/Registrar shall, within 5 days thereafter, give notice in the manner in which the notice of redemption
was given that such moneys were not so received and shall rescind the redemption.

ALL BONDS OF THIS SERIES are issuable solely as fully registered Bonds, without interest
coupons, in the denomination of any integral multiple of $5,000. As provided in the Bond Resolution, this
Bond, or any unredeemed portion hereof, may, at the request of the registered owner or the assignee or
assignees hereof, be assigned, transferred, converted into and exchanged for a like aggregate principal
amount of fully registered Bonds, without interest coupons, payable to the appropriate reg1stered OWner,
assignee or assignees, as the case may be, having the same denomination or denominations in any mtegral
multiple of $5,000 as requested in writing by the appropriate registered owner, assignee or assignees, as
the case may be, upon surrender of this Bond to the Paying Agent/Registrar for cancellation, all in
accordance with the form and procedures set forth in the Bond Resolution. Among other requirements for
such assignment and transfer, this Bond must be presented and surrendered to the Paying Agent/Registrar,
together with proper instruments of assignment, in form and with guarantee of signatures satisfactory to
the Paying Agent/Registrar, evidencing assignment of this Bond or any portion or portions hereof in any
integral multiple of $5,000 to the assignee or assignees in whose name or names this Bond or any such
portion or portions hereof is or are to be registered. The form of Assignment printed or endorsed on this
Bond may be executed by the registered owner to evidence the assignment hereof, but such method is not
exclusive, and other instruments of assignment satisfactory to the Paying Agent/Registrar may be used to
evidence the assignment of this Bond or any portion or portions hereof from time to time by the registered
owner. The Paying Agent/Registrar's reasonable standard or customary fees and charges for assigning,
transferring, converting and exchanging any Bond or portion thereof will be paid by the Issuer. In any
circumstance, any taxes or governmental charges required to be paid with respect thereto shall be paid by
the one requesting such assignment, transfer, conversion or exchange, as a condition precedent to the
exercise of such privilege. The Paying Agent/Registrar shall not be required to make any such transfer,
conversion, or exchange (1) during the penod commencing with the close of business on any Record Date
and ending with the opening of business on the next following principal or interest payment date, or, (ii)
with respect to any Bond or any portion thereof called for redemption prior to maturity, within 30 days prior
to its redemption date.



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

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

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

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

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

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

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

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

FORM OF

PAYING AGENT/REGISTRAR'S AUTHENTICATION CERTIFICATE

PAYING AGENT/REGISTRAR'S AUTHENTICATION CERTIFICATE
(To be executed if this Bond is not accompanied by an
executed Registration Certificate of the Comptroller
of Public Accounts of the State of Texas)
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It 1s hereby certified that this Bond has been issued under the provisions of the Bond Resolution
described in the text of this Bond, and that this Bond has been issued in conversion or replacement of, or
in exchange for, a bond, bonds, or a portion of a bond or bonds of a Series which originally was approved
by the Attorney General of the State of Texas and registered by the Comptroller of Public Accounts of the
State of Texas.

Dated THE BANK OF NEW YORK MELLON TRUST COMPANY,
NATIONAL ASSOCIATION
Paying Agent/Registrar

By

Authorized Representative
FORM OF ASSIGNMENT
ASSIGNMENT

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

Please msert Social Security or Taxpayer
Identification Number of Transferee

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

the within Bond and all nghts thereunder, and hereby irrevocably constitutes and appoints
, attorney, to register the transfer of the within Bond on the books kept for
registration thereof, with full power of substitution in the premises.

Dated:

Signature Guaranteed:

NOTICE: Signatare(s) must be guaranteed by an NOTICE: The signature above must correspond
eligible guarantor institution participating in a with the name of the registered owner as it
securities transfer association recognized appears upon the front of this Bond in every
signature guarantee program. particular, without alteration or enlargement or

any change whatsoever.
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FORM OF REGISTRATION CERTIFICATE OF
THE COMPTROLLER OF PUBLIC ACCOUNTS:

COMPTROLLER'S REGISTRATION CERTIFICATE: REGISTER NO.

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

Witness my signature and seal this

Comptroller of Public Accounts
of the State of Texas

(COMPTROLLER'S SEAL)

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

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

The term "Board" means the Board of Directors of the Issuer, being the governing body of the
Issuer and it 1s further resolved that the declarations and covenants of the Issuer contained in this Resolution
are made by, and for and on behalf of the Board and the Issuer, and are binding upon the Board and the
Issuer for all purposes.

The terms "Bond Resolution” and "Resolution” mean this resolution adopted by the Board of
Directors of the Issuer on August 24, 2011, authorizing the issuance of the Bonds.

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

The term "Parity Bonds" means collectively (i) the Bonds and (ii) any Series 2000 Bonds, Seties
2003 Bonds, Series 2006 Bonds, Series 2007 Bonds, Series 2008 Bonds, Series 2009 Bonds, Senes 2011
Bonds and Series 2011 Refunding Bonds (if 1ssued) which will be outstanding and payable from the Pledged
Revenues after the delivery of the Bonds.

The term " Additional Bonds" means the additional parity bonds permutted to be authorized i this
Resolution,

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

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

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

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

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

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

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

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

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

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

The term "Second Supplemental Contract” means the Trinity River Authority of Texas - Denton
Creek Regional Wastewater Treatment System Second Supplemental Contract (City of Keller, Texas),
dated April 22, 1992, between the Issuer and the Second Supplemental Contracting Party.

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

The term "Fourth Supplemental Contract” means the Trnity River Authority of Texas - Denton

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

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

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

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

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

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

The terms "Net Revenues of the Authority's System", "Net Revenues of the System” and "Net
Revenues” shall mean the Gross Revenues of the System less the Operation and Maintenance Expenses of
the System.

The term "Pledged Revennes" means: (a) the Net Revenues of the System and (b) any additional
revenues, ncome, receipts, donations, or other resources derived or received or to be received from any
public or private source, whether pursuant to an agreement or otherwise, which in the future may, at the
option of the Issuer, be pledged to the payment of the Bonds or the Additional Bonds.

The terms "year" or "fiscal year" shall mean the Authority's fiscal year, which initially shall be the
year commencing December 1 of each calendar year and ending on November 30 of the following calendar
year, but which subsequently may be any other 12 month period hereafter established by the Issuer as a
fiscal year.
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Section 6. PLEDGE. (a) The Bonds authorized by this Resolution are "Additional Bonds" as
permitted by Sections 18 and 19 of the resolutions authorizing the issuance of the Serics 2000 Bonds, the
Series 2003 Bonds, Series 2006 Bonds, Series 2007 Bonds, Senies 2008 Bonds, Series 2009 Bonds, Series
2011 Bonds and Series 2011 Refunding Bonds (if issued), and Sections 5 through 21 of this Resolution are
supplemental to and cumulative of Sections 5 through 21 of the resolutions authorizing the issuance of the
Series 2000 Bonds, Series 2003 Bonds, Series 2006 Bonds, Series 2007 Bonds, Series 2008 Bonds, Series
2009 Bonds, Series 2011 Bonds and Series 2011 Refunding Bonds (if issued), with Sections 5 through 21
of this Resolution to be applicable to all Parity Bonds. The Parity Bonds and any Additional Bonds, and
the interest thereon, are and shall be secured equally and ratably on a parity by and payable from a first lien
on and pledge of the Pledged Revenues, and the Pledged Revenues are further pledged to the establishment
and maintenance of the Interest and Sinking Fund, the Reserve Fund, and the Contingency Fund as provided
in this Resolution,

(b) Chapter 1208, Government Code, applies to the issuance of the Bonds and the pledge of the
Pledged Revenues granted by the Issuer under this Section, and is therefore valid, effective, and perfected.
If Texas law 1s amended at any time while the Bonds are outstanding and unpaid such that the pledge of the
Pledged Revenues granted by the Issuer under this Section is to be subject to the filing requirements of
Chapter 9, Business & Commerce Code, then in order to preserve to the registered owners of the Bonds the
perfection of the security interest in said pledpe, the Issuer agrees to take such measures as it determines
are reasonable and necessary under Texas law to comply with the applicable provisions of Chapter 9,
Business & Commerce Code and enabie a filing to perfect the security interest in said pledge to occur.

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

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

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

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

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

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

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

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

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

Section 13. RESERVE REQUIREMENTS. Immediately after the delivery of the Bonds, the Issuer
will deposit in the Reserve Fund an amount of money derived from the sale of the Bonds which, when added
to the amount of money and mvestments now on deposit will at least equal in market value the average
annual principal and interest requirements of the Parity Bonds (the "Reserve Required Amount”). No
deposits shall be made into the Reserve Fund as long as the money and investments in the Reserve Fund are
at least equal in market value to the Reserve Required Amount; but if and whenever the market value of
money and mvestments in the Reserve Fund is reduced below said Reserve Required Amount because of
a decrease in market value of investments, then the Issuer shall require the Contracting Parties to increase
their payments under their Contracts as soon as practicable, and in any event within one year, in an amount
sufficient to restore the Reserve Fund to the Reserve Required Amount; and in the event the Reserve Fund
1s used to pay the principal of or interest on the Parity Bonds because of insufficient amounts being
available in the Interest and Sinking Fund and/or the Contingency Fund, then the Issuer shall require the
Contracting Parties to increase their payments under their Contracts in an amount sufficient to restore the
Reserve Fund to the Reserve Required Amount in market value, and the Issuer shall deposit in the Reserve
Fund, in approximately equal semiannual installments, such amounts as are required to restore the Reserve
Fund to the Reserve Required Amount in market value within five years from any date of the use of the
Reserve Fund to pay such principal or interest. If and whenever Additional Bonds are issued pursuant to
Section 18, then the term "Reserve Required Amount” thereafter shall mean an amount in market value
equal to the average annual principal and interest requirements of all Panty Bonds and Additional Bonds
which will be outstanding after the issuance of each installment of Additional Bonds.
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Section 14, CONTINGENCY REQUIREMENTS. There is currently on deposit in the
Contingency Fund the sum of $100,000. No additional deposits are required to be made to the credit of the
Contingency Fund unless and until such amount therein is reduced or depleted or unless the Issuer, upon
the advice and recommendation of an independent engineer or firm of engineers, determuines it necessary to
increase such amount in order adequately to provide for contingencies related to the System, or unless the
Issuer provides for an increase in such amount in any resolution authorizing Additional Bonds. If and when
such amount in the Contingency Fund is reduced or depleted, or an increase in such amount has been
provided for, then, subject and subordinate to making the required deposits to the credit of the Interest and
Sinking Fund and the Reserve Fund, such reduction or depletion shall be restored, and/or such amount shall
be increased, to the extent not otherwise funded, from amounts which shall be provided for such purpose
in the Issuer's Annual Budget for the next ensuing fiscal year or years; provided that the Issuer is not
required to budget more than one third of the amount to be accumulated for such purpose during any one
fiscal year. So long as the Contingency Fund contains money and investments not less than the amount of
$100,000 (or the amount to which the Contingency Fund may be increased as aforesaid) in market value,
any surplus in the Contingency Fund over said amount shall, immediately upon receipt, be deposited to the
credit of the Interest and Sinking Fund.

Section 15. INVESTMENTS. (a) Money in any Fund maintained pursuant to this Resolution
may, at the option of the Issuer, be placed in interest bearing time deposits with banks secured by
obligations of the kind hereinafter described, or be invested in direct obligations of the United States of
America, obligations the principal of and interest on which are guaranteed by the United States of America,
or invested in direct obhigations of the Federal Intermediate Credit Banks, Federal Land Banks, Banks for
Cooperatives, or Federal Home Loan Banks. Such deposits and investments shall be made consistent with
the estimated requirements of such Funds, and any obligation in which money is so mvested shall be kept
and held for the benefit of the owners of the Parity Bonds, and shall be promptly sold and the proceeds of
sale applied to the making of all payments required to be made from the Fund from which the investment
was made. All earnings from the deposit or investment of any such Fund shall be credited to such Fund,
except that if on February 1 of any vear the Reserve Fund should contain an amount in excess of the
Reserve Required Amount in market value, such excess shall be deposited into the Interest and Sinking
Fund. All investment eamings on deposit in the Interest and Sinking Fund shall reduce the amounts which
otherwise would be required to be deposited therein. Uninvested money in any Fund shall be secured in the
manner prescribed by law for securing funds of the Issuer.

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

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

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

Section 17. PAYMENT OF PARITY BONDS AND ADDITIONAL BONDS. On or before the
February 1 or August 1, whichever comes first, immediately following delivery of the Bonds to the
purchaser thereof, and semiannually on or before each February 1 and August 1 thereafier while any of the
Parity Bonds or Additional Bonds are outstanding and unpaid, the Issuer shall make available to the Paying

17



Agent/Registrar, out of the Interest and Sinking Fund, or the Contingency Fund or the Reserve Fund, if
necessary, money sufficient to pay such interest on and such principal of the Parity Bonds and Additional
Bonds as will be payable on each such February 1 and August 1.

Section 18. ADDITIONAL BONDS. (a) The Issuer shall have the right and power at any time
and from time to time, and in one or more Series or issues, to authorize, issue, and deliver additional parity
revenue bonds (herein called "Additional Bonds™), in accordance with law, in any amounts, for any lawful
purpose related to the System, including the refunding of any Parity Bonds or Additional Bonds. Such
Additional Bonds, if and when authorized, 1ssued, and delivered in accordance with the provisions hereof,
shall be secured by and made payable equally and ratably on a parity with the Parity Bonds, from a first
lien on and pledge of the Pledged Revenues.

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

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

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

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

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

(a) PERFORMANCE. It will faithfully perform at all times any and all covenants, undertakings,
stipulations, and provisions contained in each resolution authorizing the issuance of the Parity Bonds and
any Additional Bonds, and in each and every Parity Bond and Additional Bond, that it will promptly pay
or cause to be paid the principal of and interest on every Parity Bond and Additional Bond, on the dates and
in the places and manner prescribed in such resolutions and Parity Bonds or Additional Bonds, and that 1t
will, at the times and in the manner prescribed, deposit or cause to be deposited the amounts required to be
deposited into the Interest and Sinking Fund and the Reserve Fund and any holder of the Parity Bonds or
Additional Bonds may require the Issuer, its Board of Directors, and its officials and employees, to carry
out, respect, or enforce the covenants and obligations of each resolution authorizing the issuance of the
Parity Bonds and Additional Bonds, by all legal and equitable means, including specifically, but without
limitation, the use and filing of mandamus proceedings, in any court of competent jurisdiction, against the
Issuer, its Board of Directors, and its officials and employees.

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

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

(d) LIENS. It will from time to time and before the same become delinquent pay and discharge
all taxes, assessments, and governmental charges, if any, which shall be lawfully imposed upon it, or the
System, that 1t will pay all lawful claims for rents, royalties, labor, materials, and supplies which if unpaid
might by law become a lien or charge thereon, the lien of which would be prior to or interfere with the liens
hereof, so that the prionty of the liens granted hereunder shall be fully preserved in the manner provided
herein, and that it will not create or suffer to be created any mechanic's, laborer's, materialman's, or other
lien or charge which might or could be prior to the liens hereof, or do or suffer any matter or thing whereby
the liens hereof might or could be impaired, provided, however, that no such tax, assessment, or charge, and
that no such claims which might be used as the basis of a mechanic's, laborer's, matenialman's, or other lien
or charge, shall be required to be paid so long as the validity of the same shall be contested in good faith
by the Issuer,
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(¢) OPERATION OF SYSTEM. That while the Parity Bonds or any Additional Bonds are
outstanding and unpaid it will cause the System to be continuously and efficiently operated and maintained
in good condition, repair, and working order, and at a reasonable cost.

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

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

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

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

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

{a) for the redemption prior to maturity of the Parity Bonds and Additional Bonds, if any, ratably
in the proportion that the outstanding principal of each Series or 1ssue of Parity Bonds or Additional
Bonds bears to the total outstanding principal of all Parity Bonds and Additional Bonds; provided that
if on any such occasion the principal of any such Series or issue is not subject to redemption, it shall
not be regarded as outstanding in making the foregoing computation; or

(b) if none of the outstanding Parity Bonds or Additional Bonds is subject to redemption, then for
the purchase on the open market and retirement of said Parity Bonds and Additional Bonds, in the
same proportion as prescribed in the foregoing clause (2), to the extent practicable; provided that the
purchase price for any such Parity Bond or Additional Bond shall not exceed the redemption price of
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such Parity Bond or Additional Bond on the first date upon which it becomes subject to redemption,
or

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

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

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

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

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

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

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

Section21. AMENDMENT OF RESOLUTION. (a) The owners of Parity Bonds and Additional
Bonds aggregating a majority in principal amount of the aggregate principal amount of then outstanding
Parity Bonds and Additional Bonds shall have the right from time to time to approve any amendment fo any
resolution authorizing the issuance of any Parity Bonds or Additional Bonds, which may be deemed
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necessary or desirable by the Issuer, provided, however, that nothing herein contained shall permit or be
construed to permit the amendment of the terms and conditions in said resolutions or in the Parity Bonds
or Additional Bonds so as to:

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

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

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

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

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

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

(b) If at any time the Issuer shall desire to amend a resolution under this Section, the Issuer shall
cause notice of the proposed amendment to be published in a financial newspaper or journal published in
The City of New York, New York, once during each calendar week for at least two successive calendar
weeks. Such notice shall briefly set forth the nature of the proposed amendment and shall state that a copy
thereof 1s on file at the principal office of each Paying Agent/Registrar for the Parity Bonds and Additional
Bonds, for inspection by all owners of Parity Bonds and Additional Bonds. Such publication is not
required, however, if such notice in writing is given to the owner of each of the Parity Bonds and Additional
Bonds.

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

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

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

(f) For the purpose of this Section, all matters relating to the ownership of Parity Bonds and
Additional Bonds shall be determined from the Registration Books of the Issuer kept by the
Paying/Registrar for such Parity Bonds and Additional Bonds.

Section 22. DEFEASANCE OF BONDS. (a) Any Bond and the interest thercon shall be deemed
to be paid, retired, and no longer outstanding (a "Defeased Bond") within the meaning of this Resolution,
except to the extent provided in subsection (d) of this Section, when payment of the principal of such Bond,
plus interest thereon to the due date (whether such due date be by reason of maturity or otherwise) either
(1) shall have been made or caused to be made in accordance with the terms thereof, or (ii) shall have been
provided for on or before such due date by irrevocably depositing with or making available to the Paying
Agent/Registrar in accordance with an escrow agrecement or other instrument (the "Future Escrow
Agreement") for such payment (1) lawful money of the United States of America sufficient to make such
payment or (2) Defeasance Securities that mature as to principal and interest in such amounts and at such
times as will insure the availability, without reinvestment, of sufficient money to provide for such payment,
and when proper arrangements have been made by the Issuer with the Paying Agent/Registrar for the
payment of its services until all Defeased Bonds shall have become due and payable. At such time as a
Bond shall be deemed to be a Defeased Bond hereunder, as aforesaid, such Bond and the interest thereon
shall no longer be secured by, payable from, or entitled to the benefits of, the Pledged Revenues as provided
in this Resolution, and such principal and mterest shall be payable solely from such money or Defeasance
Securities. Notwithstanding any other provision ofthis Resolution to the contrary, it is hereby provided that
any determunation not to redeem Defeased Bonds that is made in conjunction with the payment arrangements
specified in subsection 22(a)(1) or (i1) shall not be irrevocable, provided that: (1) in the proceedings
providing for such payment arrangements, the Issuer expressly reserves the right to call the Defeased Bonds
for redemption; (2) gives notice of the reservation of that right to the owners of the Defeased Bonds
immediately following the making of the payment arrangements; and (3) directs that notice of the
reservation be included in any redemption notices that it authorizes,

(b) Any moneys so deposited with the Paying Agent/Registrar may at the written direction of the
Issuer also be mvested in Defeasance Securities, maturing in the amounts and times as hereinbefore set
forth, and all income from such Defeasance Securities received by the Paying Agent/Registrar that is not
rcquired for the payment of the Bonds and interest thereon, with respect to which such money has been so
deposited, shall be turned over to the Issuer, or deposited as directed in writing by the Issuer. Any Future
Escrow Agreement pursuant to which the money and/or Defeasance Securities are held for the payment of
Defeased Bonds may contain provisions permitting the investment or reinvestment of such moneys in
Defeasance Securities or the substitution of other Defeasance Securities upon the satisfaction of the
requirements specified in subsection 22(a)(i) or (1i). All income from such Defeasance Securities recetved
by the Paying Agent/Registrar which is not required for the payment of the Defeased Bonds, with respect
to which such money has been so deposited, shall be remitted to the Issuer or deposited as directed in
writing by the Issuer.

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

(d) Until all Defeased Bonds shall have become due and payable, the Paying Agent/Registrar shall
perform the services of Paying Agent/Registrar for such Defeased Bonds the same as if they had not been
defeased, and the Issuer shall make proper arrangements to provide and pay for such services as required
by this Resolution.
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(e) In the event that the Issuer elects to defease less than all of the principal amount of Bonds
of a maturity, the Paying Agent/Registrar shall select, or cause to be selected, such amount of Bonds by
such random method as it deems fair and appropriate.

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

(b) Application for Replacement Bonds. Application for replacement of damaged, mutilated, lost,
stolen, or destroyed Bonds shall be made by the registered owner thereof to the Paying Agent/Registrar.
In every case of loss, theft or destruction of a Bond, the registered owner applying for a replacement bond
shall furnish to the Issuer and to the Paying Agent/Registrar such security or indemnity as may be required
by them to save each of them harmless from any loss or damage with respect thereto. Also, in every case
of loss, theft or destruction of a Bond, the registered owner shall furnish to the Issuer and to the Paying
Agent/Registrar evidence to their satisfaction of the loss, theft or destruction of such Bond, as the case may
be. In every case of damage or mutilation of a Bond, the registered owner shall surrender to the Paying
Agent/Registrar for cancellation the Bond so damaged or mutilated.

(c) No Default Occurred. Notwithstanding the foregoing provisions of this Section, in the event
any such Bond shall have matured, and no default has occurred which is then continuing in the payment of
the principal of, redemption premium, if any, or interest on the Bond, the Issuer may authorize the payment
of the same (without surrender thereof except in the case of a damaged or mutilated Bond) instead of issuing
a replacement Bond, provided security or indemnity is furnished as above provided in this Section.

(d) Charge for Issuing Replacement Bonds. Prior to the issuance of any replacement bond, the
Paying Agent/Registrar shall charge the registered owner of such Bond with all legal, printing, and other
expenses in connection therewith. Every replacement bond issued pursuant to the provisions of this Section
by virtue of the fact that any Bond is lost, stolen, or destroyed shall constitute a contractual obligation of
the Issuer whether or not the lost, stolen, or destroyed Bond shall be found at any time, or be enforceable
by anyone, and shall be entitled to all the benefits of this Resolution equally and proportionately with any
and all other Bonds duly issued under this Resolution,

(e) Authority for Issuing Replacement Bonds. In accordance with Subchapter B, Chapter 1206,
Texas Government Code, this Section shall constitute authority for the 1ssuance of any such replacement
bond without necessity of further action by the governing body of the Issuer or any other body or person,
and the duty of the replacement of such bonds is hereby authorized and imposed upon the Paying
Agent/Registrar and the Paying Agent/Registrar shall awthenticate and deliver such Bonds in the form and
manner and with the effect, as provided in Section 3 of this Resolution for Bonds issued in conversion and
exchange for other Bonds.

Section 24, COVENANTS REGARDING TAX-EXEMPTION. The Issuer covenants to take any
action necessary to assure, or refrain from any action which would adversely affect, the treatment of the
Bonds as obligations described in section 103 of the Code, the interest on which is not includable in the
"gross income" of the holder for purposes of federal income taxation. In furtherance thereof, the Issuer
covenants as follows: .

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

{b) to take any action to assure that in the event that the "private business use" described
in subsection (a) hereof exceeds 5 percent of the proceeds of the Bonds or the projects financed
therewith (less amounts deposited into a reserve fund, if any) then the amount in excess of 5 percent
is used for a "private business use" which is "related" and not "disproportionate," within the
meaning of section 141(b)(3) of the Code, to the governmental use;

{c) to take any action to assure that no amount which is greater than the lesser of
$5,000,000, or 5 percent of the proceeds of the Bonds (less amounts deposited into a reserve fund,
if any) is directly or indirectly used to finance loans to persons, other than state or local
governmental units, in contravention of section 141(c) of the Code,

(d) to refrain from taking any action which would otherwise result in the Bonds being
treated as "private activity bonds” within the meaning of section 141(b) of the Code;

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

(f) to refrain from using any portion of the proceeds of the Bonds, directly or indirectly,
to acquire or to replace funds which were used, directly or indirectly, to acquire investment
property (as defined in section 148(b)(2) of the Code) which produces a materially higher vield over
the term of the Bonds, other than investment property acquired with --

(1) proceeds of the Bonds invested for a reasonable temporary period until such
proceeds are needed for the purpose for which the bonds are issued,

(2) amounts invested in a bona fide debt service fund, within the meaning of
section 1.148-1(b) of the Treasury Regulations, and

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

(g) to otherwise restrict the use of the proceeds of the Bonds or amounts treated as
proceeds of the Bonds, as may be necessary, so that the Bonds do not otherwise contravene the
requirements of section 148 of the Code (relating to arbitrage) and, to the extent applicable, section
149(d) of the Code (relating to advance refundings);

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

In order to facilitate compliance with the above covenant (h), a "Rebate Fund" is hereby established
by the Issuer for the sole benefit of the United States of America, and such fund shall not be subject to the
claim of any other person, including without limitation the bondholders. The Rebate Fund is established
for the additional purpose of compliance with section 148 of the Code.
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+ For purposes of the foregoing (a) and (b), the Issuer understands that the term "proceeds” includes
"disposition proceeds” as defined in the Treasury Regulations and, in the case of refunding bonds,
transferred proceeds (if any) and the proceeds of the refunded bonds expended prior to the date of issuance
of the Bonds. It is the understanding of the Issuer that the covenants contained herein are intended to assure
compliance with the Code and any regulations or rulings promulgated by the U.S. Department of the
Treasury pursuant thereto. In the event that regulations or rulings are hereafter promulgated which modify
or expand provisions of the Code, as applicable to the Bonds, the Issuer will not be required to comply with
any covenant contained herein to the extent that such failure to comply, in the opinion of nationally
recognized bond counsel, will not adversely affect the exemption from federal income taxation of interest
on the Bonds under section 103 of the Code. In the event that regulations or rulings are hereafter
promulgated which impose additional requirements which are applicable to the Bonds, the Issuer agrees to
comply with the additional requirements to the extent necessary, in the opinion of nationally recognized
bond counsel, to preserve the exemption from federal income taxation of interest on the Bonds under section
103 of the Code. In furtherance of such intention, the Issuer hereby authorizes and directs the President of
the Board of Authority, or the Authorized Officer, to execute any documents, certificates or reports required
by the Code and to make such elections, on behalf of the Issuer, which may be permitted by the Code as
are consistent with the purpose for the issuance of the Bonds. This Resolution is intended to satisfy the
official intent requirements set forth in section 1.150-2 of the Treasury Regulations.

Section 25, CUSTODY, APPROVAL, AND REGISTRATION OF BONDS; BOND
COUNSEL'S OPINION, CUSIP NUMBERS, AND INSURANCE. The President of the Board of
Directors of the Issuer and the Authorized Cfficer are hereby authorized to have control of the Bonds 1ssued
hereunder and all necessary records and proceedings pertaining to the Bonds pending their delivery and their
investigation, examination, and approval by the Attomey General of the State of Texas, and their
registration by the Comptroller of Public Accounts of the State of Texas. Upon registration of the Bonds
said Comptroller of Public Accounts (or a deputy designated in writing to act for said Comptroller) shall
manually sign the Comptroller's Registration Certificate on the Bonds, and the seal of said Comptroller shall
be impressed, or placed in facsimile, on the Bonds. The approving legal opinion of the Issuer's Bond
Counsel and the assigned CUSIP mumbers may, at the option of the Issuer, be printed on the Bonds or on
any Parity Bonds issued and delivered in conversion of and exchange or replacement of any Bond, but
neither shall have any legal effect, and shall be solely for the convenience and information of the registered
owners of the Bonds. If insurance is obtained on any of the Bonds, the Bonds and all other Bonds shall bear
an appropriate legend concerning insurance as provided by the insurer.

Section 26. FURTHER PROVISIONS AND PROCEDURES. The President, Vice President and
Secretary of the Board of Directors of the Issuer, the General Manager of the Issuer and all other officers,
employees and agents of the Issuer, and each of them, shall be and they are hereby expressly authorized,
empowered and directed from time to time and at any time to do and perform all such acts and things and
to execute, acknowledge and deliver in the name and under the corporate seal and on behalf of the Issuer
a Letter of Representation with DTC regarding the Book-Entry Only System, the Paying Agent/Registrar
Agreement with the Paying Agent/Registrar and all other instruments, whether or not herein mentioned, as
may be necessary or desirable in order to carry out the terms and provisions of this Resolution, the Letter
of Representation, the Bonds, the sale of the Bonds and the Official Statement. Notwithstanding anything
to the contrary contained herein, while the Bonds are subject to DTC's Book-Entry Only System and to the
extent permitted by law, the Letter of Representation is hereby incorporated herein and its provisions shall
prevail over any other provisions of this Resolution in the event of conflict. In case any officer whose
signature shall appear on any Bond shall cease to be such officer before the delivery of such Bond, such
signature shall nevertheless be valid and sufficient for all purposes the same as if such officer had remained
in office until such delivery.

Section 27, CONTINUING DISCLOSURE OF INFORMATION. (a) As used in this Section,
the following terms have the meanings ascribed to such terms below:
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"MSRB" means the Municipal Securities Rulemaking Board.
"Rule" means SEC Rule 15¢2-12, as amended from time to time.
"SEC" means the United States Securities and Exchange Commission.

(b) Pursuant to a Continuing Disclosure Agreement by and between the Issuer and the Contracting
Parties, the Issuer and the Contracting Parties have undertaken for the benefit of the beneficial owners of
the Bonds, to the extent set forth therein, to provide continuing disclosure of financial information and
operating data with respect to the Contracting Parties in accordance with the Rule as promulgated by the
SEC.

(c) The Issuer shall notify the MSRB, in a timely manner not in excess of ten business days after
the occurrence of the event, of any of the following events with respect to the Bonds:

i Principal and interest payment delinquencies;

2. Non-payment related defaults, if material;

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

4. Unscheduled draws on credit enhancements reflecting financial difficulties;

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

6. Adverse tax opinions, the issuance by the Internal Revenue Service of proposed or final
determinations of taxability, Notices of Proposed Issue (IRS Form 5701-TEB) or other
material notices or determinations with respect to the tax status of the Bonds, or other
material events affecting the tax status of the Bonds;

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

3. Bond calls, if material, and tender offers;

9. Defeasances;

10. Release, substitution, or sale of property securing repayment of the Bonds, if material,

11. Rating changes;

12, Bankruptcy, insolvency, receivership or similar event of the Issuer;

13. The consummation of a merger, consolidation, or acquisition involving the Issuer or the

sale of all or substantially all of the assets of the Issuer, other than in the ordinary course
of business, the entry into a definitive agreement to undertake such an action or the
termination of a definitive agreement relating to any such actions, other than pursuant to
its terms, if material; and

14. Appointment of a successor Paying Agent/Registrar or change in the name of the Paying
Agent/Registrar, if material.

(d) The Issuer additionally covenants, for the benefit of the beneficial owners of the Bonds, and
for the beneficial owners of Texas Water Development Board bonds, to request and use its best efforts to
obtain the financial information and operating data from the Contracting Parties of the type to be included
in Appendix B of any official statements of the Issuer relating to "Bonds" (as defined in the Continuing
Disclosure Agreements), and to file, or cause to be filed, such financial information and operating data in
the manner required by the Rule as if the Bonds had been initially sold pursuant to an "Offering" as defined
int the Rule.

Section 28. INTEREST EARNINGS ON BOND PROCEEDS. Interest earnings derived from
the investment of proceeds from the sale of the Bonds shall be used along with other bond proceeds for the
purpose for which the Bonds are issued set forth in Section ! hereof; provided that after completion of such
purpose, if any of such interest earnings remain on hand, such interest earnings shall by deposited in the
Interest and Redemption Fund. It is further provided, however, that any interest earnings on bond proceeds
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which are required to be rebated to the United States of America pursuant to Section 24 hereof in order to
prevent the Bonds from being arbitrage bonds shall be so rebated and not considered as interest earnings
for the purposes of this Section.

Section 29. CONSTRUCTION FUND. The Issuer hereby creates and establishes and shall
maintain on the books of the Issuer a separate fund to be entitled the "Series 2011A Denton Creek Regional
Wastewater System Construction Fund" for use by the Issuer for payment of all lawful costs associated
with the acquisition and construction of the Project as hereinbefore provided. Upon payment of all such
costs, any moneys remaining on deposit in said Fund, to the extent not applied as set forth in Section 32(b)
of this Resolution, shall be transferred to the Interest and Sinking Fund.

Section 30. ALLOCATION OF, AND LIMITATION ON, EXPENDITURES FOR THE
PROJECT. The Issuer covenants to account for the expenditure of sale proceeds and investment carnings
to be used for the purposes described in Section 1 of this Resolution (the "Project") on its books and records
in accordance with the requirements of the Internal Revenue Code. The Issuer recognizes that in order for
the proceeds to be considered used for the reimbursement of costs, the proceeds must be allocated to
expenditures within 18 months of the later of the date that (1) the expenditure is made, or (2) the Project
is completed; but in no event later than three years afier the date on which the original expenditure is paid.
The foregoing notwithstanding, the Issuer recognizes that in order for proceeds to be expended under the
Internal Revenue Code, the sale proceeds or investment earnings must be expended no more than 60 days
after the earlier of (1) the fifth anniversary of the delivery of the Bonds, or (2) the date the Bonds are retired.
The Issuer agrees to obtain the advice of nationally-recognized bond counsel if such expenditure fails to
comply with the foregoing to assure that such expenditure will not adversely affect the tax-exempt status
of the Bonds. For purposes hereof, the issuer shall not be obligated to comply with this covenant if it
obtains an opinion that such failure to comply will not adversely affect the excludability for federal income
tax purposes from gross income of the interest.

Section 31. DISPOSITION OF PROJECT. The Issuer covenants that the property constituting
the Project will not be sold or otherwise disposed in a transaction resulting in the receipt by the Issuer of
cash or other compensation, unless the Issuer obtains an opinion of nationally-recognized bond counsel that
such sale or other disposition will not adversely affect the tax-exempt status of the Bonds. For purposes
of the foregoing, the portion of the property comprising personal property and disposed in the ordinary
course shall not be treated as a transaction resufting in the receipt of cash or other compensation. For
purposes hereof, the Issuer shall not be obligated to comply with this covenant if it obtains an opinion that
such failure to comply will not adversely affect the excludability for federal income tax purposes from gross
income of the interest.

Section 32. TEXAS WATER DEVELOPMENT BOARD PROVISIONS, (a) Final Accounting.
The Issuer shall render a final accounting to the TWDB in reference to the total cost incurred by the Issuer
for improvements and extensions to the System, together with a copy of "as built" plans of the project upon
completion.

(b) Surplus Bond Proceeds. The Issuer shall use any surplus proceeds from the Bonds remaining
after completion of the improvements, to ratably redeem, in inverse order of maturity, the Bonds owned by
the TWDB.

(c) Annual Reports. Annual audits of the Issuer shall be delivered to the TWDB as long as the
State of Texas owns any of the Bonds.

(d) Compliance with the TWDB's Rules and Regulations. The Issuer covenants to comply with
the rules and regulations of the TWDB, and to maintain insurance on the Issuer's System in an amount
sufficient to protect the interests of the TWDB in the project. The Issuer (i) covenants to maintain rates
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and charges to the Contracting Parties sufficient to meet the debt service requirements on the Bonds and
outstanding Parity Bonds and (it} has required in existing Contracts and will require in any future Contract
with any additional Contracting Party that such additional Contracting Party maintain rates and charges
for its water and sewer system sufficient to pay the additional Contracting Party's obligations secured by
and made payable from the revenues derived from the operation of its water and sewer system.

(e) Escrow Agreement. The Authorized Officer shall approve, execute and deliver an appropnate
escrow agreement with a qualified and properly chartered trust institution. Proceeds of the Bonds required
to be deposited under an escrow agreement shall be disposed of and released in accordance with TWDB
Rules Relating to Financial Programs or as otherwise authorized and directed by the TWDB.

(f) Environmental Indemnification. The Issuer agrees to indemnify, hold harmless and protect the
TWDB from any and all claims, causes of action or damages to the person or property of third parties
arising from the sampling, analysis, transport and/or removal and disposition of any contaminated sewage
sludge, contaminated sediments and/or contaminated media that may be generated by the Issuer, its
contractors, consultants, agents, officials and employees as a result of activities relating to the project o
the extent permitted by law.

(2) Special Covenants. Until the Bonds have been redeemed, paid or defeased, the Issuer will (i)
implement any water conservation program required by the Board of the TWDB, (i) comply with any
special conditions specified by the Board of the TWDB in an environmental determination, (i) maintain
current, accurate and complete records and accounts necessary to demonstrate compliance with generally
accepted government accounting standards and other financial assistance related legal and contractual
provisions, (1v} immediately upon closing and delivery of the Bonds, the Issuer shall pay to the TWDB a
1.85% ongination charge with respect to the Bonds calculated pursuant to the rules of the TWDB and (v)
all laborers and mechanics employed by contractors and subcontractors for projects for which Bond
proceeds will be used shall be paid wages at rates not less than those prevailing on projects of a stmilar
character in the locality in accordance with the Davis-Bacon Act, and the U.S. Department of Labor's
implementing regulations, and all project related contracts will mandate compliance with said Act.

(h) Collateral Reguirements. The Issuer agrees that all uninvested and uninsured funds held
pursuant to this Resolution shall be managed and collateralized as required by the Public Funds Collateral
Act, Chapter 2257, Texas Government Code, as amended.

Section 33. EXPIRATION OF AUTHORIZATION. The authority of the Authorized Officer to
sell the Bonds as described in Section 2(b) of this Resolution shall expire on the one-year anniversary date
of the adoption of this Resolution by the Board.

Section 34, REPEAL OF CONFLICTING RESOLUTIONS. All resolutions and all parts of any
resolutions which are in conflict or inconsistent with this Resolution are hereby repealed and shall be of no
further force or effect to the extent of such conflict or inconsistency.
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CERTIFICATE OF GENERAL MANAGER

1, the undersigned General Manager of the Trinity River Authority of Texas (the "Issuer"), acting
pursuant to the authority granted to me by resolution of the Board of Directors of the Issuer adopted on August
24,2011 (the "Resolution") relating to the issuance of Trinity River Authority of Texas Denton Creek Regional
Wastewater Treatment System Revenue Bonds, Series 2011 A (the "Bonds") hercby find, determine and commit
on behalf of the Issuer to sell and deliver the Bonds to the Texas Water Development Board ("TWDB") on the
following terms;

1. The Bonds are hereby sold and shall be delivered to, and shall be initially registered in the name
of, the TEXAS WATER DEVELOPMENT BOARD), for cash at a price of par less an origination fee paid
to the TWDB of $685,962.00.

2. The principal amount of the Bonds shall be $37,765,000.

3. The Bonds shall be dated September 15, 2011, shall be numbered from R-1 upwards and shall
mature and bear interest from their date of delivery to TWDB (i.e., the Date of Issuance) as follows:

MATURITY DATE PRINCIPAL INTEREST
(February 1) AMOUNT(S) RATE(%)
2014 290,000 0.000
2015 305,000 0.300
2016 1,195,000 0.550
2017 1,235,000 0.850
2018 1,280,000 1.200
2019 1,330,000 1.450
2020 1,385,000 1.700
2021 1,445,000 1.950
2022 1,510,000 2.100
2023 1,575,000 2.300
2024 1,650,000 2.450
2025 1,735,000 2.600
2026 1,815,000 2.700
2027 1,905,000 2.800
2028 2,005,000 2.950
2029 2,815,000 3.050
2030 2,935,000 3.150
2031 3,065,000 3.200
2032 3,200,000 3.250
2033 745,000 3.350
2034 785,000 3.400
2035 825,000 3.500
2036 865,000 3.550
2037 910,000 3550
2038 960,000 3.550

4. Interest on the Bonds shall be payable February 1 and August 1 of each year, commencing
Febmary 1, 2012,



5. The Bonds scheduled to mature on and after February 1, 2023, shall be redeemable prior to their
scheduled maturities, in whole or in part, and, if in part, in inverse order of maturity, at the option of the Issuer,
on February 1, 2022 or on any date thereafter, for the principal amount thereof plus accrued interest to the date
fixed for redemption, and without premium,

6. The Issuer will maintain rates and charges to the "Contracting Parties”" (as defined in the
Resolution) in amounts sufficient to meet the debt service requirements on the Bonds and other obligations of
the Issuer that are supported by the contract payments of the Contracting Parties.

7. Immediately upon closing and delivery of the Bonds, the Issuer shall pay to the TWDB a 1.85%
origination charge with respect to the Bonds calculated pursuant to the rules of the TWDB.

8. The Issuer will not discontinue the use of DTC without giving prior written notice to TWDB.

9. The Issuer hereby creates and establishes and shall maintain on the books of the Issuer a separate
fund to be entitled the "Series 201 1A Denton Creek Regional Wastewater System Construction Fund" for use
by the Issuer for payment of all lawful costs associated with the acquisition and construction of the Project as
hereinbefore provided. Upon payment of all such costs, any moneys remaining on deposit in said Fund shall
be transferred to the Interest and Sinking Fund. Amounts so deposited to the Interest and Sinking Fund shall
be used in the manner described in Section 32(b) of the Resolution.

10. The Bonds shall be substantially in the form attached hereto as Exhibit A.

11. Proceeds from the sale of the Bonds shall come from and be used and deposited as follows:

Sources of Funds: Total (3)
Principal Amount of Bonds 37,765,000.00
TOTAL SOURCES 37,765,000.00
Uses of Funds:

TWDB origination fee 685,962.00
Costs of Issuance 550,000.00
Construction Fund 32,318,823.80
Capitalized interest 2,076,111.94
Reserve Fund 2,134,102.26
TOTAL USES 37,765,000.00

[The balance of this page is intentionally left blank.]



Witness my hand this A"MBAM/'C— 025, 2elf

TRINITY RIVER AUTHORITY OF TEXAS

o

General Manager




EXHIBIT A

NO. R- UNITED STATES OF AMERICA PRINCIPAL
STATE OF TEXAS AMOUNT
TRINITY RIVER AUTHORITY OF TEXAS 3

DENTON CREEK REGIONAL WASTEWATER TREATMENT SYSTEM
REVENUE BOND, SERIES 2011A

INTEREST RATE DATE OF DELIVERY MATURITY DATE CUSIP NO.

October 6, 2011
REGISTERED OWNER:
PRINCIPAL AMOUNT: DOLLARS

ON THE MATURITY DATE specified above, the TRINITY RIVER AUTHORITY OF TEXAS (the
"Issuer"), being a governmental agency, and body corporate and politic of the State of Texas, hereby promises
to pay to the Registered Owner set forth above, or registered assigns (hereinafter called the "registered owner™)
the principal amount set forth above, and to pay interest thereon from the Date of Delivery as set forth above,
on February 1, 2012 and semiannually thereafter on each February 1 and August 1 to the maturity date
specified above, or the date of redemption prior to maturity, at the interest rate per annum specified above,
calculated on the basis of a 360-day year composed of twelve 30-day months, except that if this Bond is
required to be authenticated and the date of its authentication is later than the first Record Date (hereinafier
defined}, such principal amount shall bear interest from the interest payment date next preceding the date of
authentication, unless such date of authentication is after any Record Date but on or before the next following
interest payment date, in which case such principal amount shall bear interest from such next following interest
payment date; provided, however, that if on the date of authentication hereof the interest on the Bond or Bonds,
if any, for which this Bond is being exchanged or converted from is due but has not been paid, then this Bond
shall bear interest from the date to which such interest has been paid in full.

THE PRINCIPAL OF AND INTEREST ON this Bond are payable in lawful money of the United
States of America, without exchange or collection charges. The principal of this Bond shall be paid to the
registered owner hereof upon presentation and surrender of this Bond at maturity or upon the date fixed for its
redemption prior to maturity, at the principal corporate trust office of The Bank of New York Mellon Trust
Company, National Association, Dallas, Texas, which is the "Paying Agent/Registrar” for this Bond. The
payment of interest on this Bond shall be made by the Paying Agent/Registrar to the registered owner hereof
on each interest payment date by check or draft, dated as of such interest payment date, drawn by the Paying
Agent/Registrar on, and payable solely from, funds of the Issuer required by the Resolution authorizing the
tssuance of this Bond (the "Bond Resolution”) to be on deposit with the Paying Agent/Registrar for such
purpose as hereinafter provided; and such check or draft shall be sent by the Paying Agent/Registrar by United
States mail, first-class postage prepaid, on each such interest payment date, to the registered owner hereof, at
its address as it appeared on the fifteenth calendar day of the month next preceding each such date (the "Record
Date") on the Registration Books kept by the Paying Agent/Registrar, as hereinafter described; provided,
however, that for so long as the Texas Water Development Board ("TWDB") is the registered owner of the
Bonds, all payments of principal and interest will be made in wire transfer form at no cost to the TWDB. In



addition, interest may be paid by such other method, acceptable to the Paying Agent/Registrar, requested by,
and at the risk and expense of, the registered owner. In the event of a non-payment of interest on a scheduled
payment date, and for 30 days thereafter, a new record date for such interest payment {a "Special Record
Date") will be established by the Paying Agent/Registrar, if and when funds for the payment of such interest
have been received from the Authority. Notice of the Special Record Date and of the scheduled payment date
of the past due interest (which shall be 15 days after the Special Record Date) shall be sent at least five
business days prior to the Special Record Date by United States mail, first-class postage prepaid, to the address
of each owner of a Bond appearing on the Registration Books at the close of business on the last business day
next preceding the date of mailing of such notice.

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

IF THE DATE for the payment of the principal of or interest on this Bond shall be a Saturday,
Sunday, a legal holiday, or a day on which banking institutions in the city whers the principal corporate trust
office of the Paying Agent/Registrar is located are authorized by law or executive order to close, then the date
for such payment shall be the next succeeding day which is not such a Saturday, Sunday, legal holiday, or day
on which banking institutions 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.

THIS BOND is one of a Series of Bonds dated September 15, 2011, authorized in accordance with
the Constitution and laws of the State of Texas in the principal amount of $37,765,000, IN ORDER TO
OBTAIN FUNDS TO PAY THE COSTS OF THE ACQUISITION AND CONSTRUCTION OF
IMPROVEMENTS AND EXTENSIONS TO THE DENTON CREEK REGIONAL WASTEWATER
TREATMENT SYSTEM.

ON FEBRUARY 1, 2022, or on any date thereafter, the Bonds of this Sertes may be redeemed prior
to their scheduled maturities, at the option of the Authority, with funds derived from any available and lawful
source, as a whole, or in part in inverse order of maturity, and, if in part, the particular Bonds to be redeemed
shall be selected and designated by the Authority, at the redemption price of the principal amount, plus accrued
interest to the date fixed for redemption.

AT LEAST 30 days prior to the date fixed for any redemption of Bonds or portions thereof prior to
maturity a written notice of such redemption shall be sent by the Paying Agent/Registrar by United States mail,
first-class postage prepaid, to the registered owner of each Bond to be redeemed at its address as it appeared
on the day such notice of redemption is mailed and to major securities depositories, national bond rating
agencies and bond information services; provided, however, that the failure of the registered owner to receive
such notice, or any defect therein or in the sending or mailing thereof, shall not affect the validity or
effectiveness of the proceedings for the redemption of any Bond. By the date fixed for any such redemption,
due provision shall be made with the Paying Agent/Registrar for the payment of the required redemption price
for the Bonds or portions thereof which are to be so redeemed. If such written notice of redemption is sent and
if due provision for such payment is made, all as provided above, the Bonds or portions thereof which are to
be so redeemed thereby automatically shall be treated as redeemed prior to their scheduled maturities, and they



shall not bear interest after the date fixed for redemption, and they shall not be regarded as being outstanding
except for the right of the registered owner to receive the redemption price from the Paying Agent/Registrar
out of the funds provided for such payment. If a portion of any Bond shall be redeemed a substitute Bond or
Bonds having the same maturity date, bearing interest at the same rate, in any denomination or denominations
in any integral multiple of $5,000, at the written request of the registered owner, and in aggregate amount equal
to the unredeemed portion thereof, will be issued to the registered owner upon the surrender thereof for
cancellation, at the expense of the Issuer, all as provided in the Bond Resolution.

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

ALL BONDS OF THIS SERIES are issuable solely as fully registered Bonds, without interest
coupons, in the denomination of any integral multiple of $5,000. As provided in the Bond Resolution, this
Bond, or any unredeemed portion hereof, may, at the request of the registered owner or the assignee or
assignees hereof, be assigned, transferred, converted into and exchanged for a like aggregate principal amount
of fully registered Bonds, without interest coupons, payable to the appropriate registered owner, assignee or
assignees, as the case may be, having the same denomination or denominations in any integral multiple of
$5,000 as requested in writing by the appropriate registered owner, assignee or assignees, as the case may be,
upon surrender of this Bond to the Paying Agent/Registrar for cancellation, all in accordance with the form and
procedures set forth in the Bond Resolution. Among other requirements for such assignment and transfer, this
Bond must be presented and surrendered to the Paying Agent/Registrar, together with proper instruments of
assignment, in form and with guarantee of signatures satisfactory to the Paying Agent/Registrar, evidencing
assignment of this Bond or any portion or portions hereof in any integral multiple of $5,000 to the assignee or
assignees in whose name or names this Bond or any such portion or portions hereof is or are to be registered.
The form of Assignment printed or endorsed on this Bond may be executed by the registered owner to evidence
the assignment hereof, but such methed is not exclusive, and other instruments of assignment satisfactory to
the Paying Agent/Registrar may be used to evidence the assignment of this Bond or any portion or portions
hereof from time to time by the registered owner. The Paying Agent/Registrar's reasonable standard or
customary fees and charges for assigning, transferring, converting and exchanging any Bond or portion thereof
will be paid by the Issuer. In any circumstance, any taxes or governmental charges required to be paid with
respect thereto shall be paid by the one requesting such assignment, transfer, conversion or exchange, as a
condition precedent to the exercise of such privilege. The Paying Agent/Registrar shall not be required to make
any such transfer, conversion, or exchange (i) during the period commencing with the close of business on any
Record Date and ending with the opening of business on the next following principal or interest payment date,
or, (ii) with respect to any Bond or any portion thereof called for redemption prior to maturity, within 30 days
prior to its redemption date.

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



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

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

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

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

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



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

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

FORM OF PAYING AGENT/REGISTRAR'S AUTHENTICATION CERTIFICATE
(To be executed if this Bond is not accompanied by an
executed Registration Certificate of the Comptroller
of Public Accounts of the State of Texas)

It is hereby certified that this Bond has been 1ssued under the provisions of the Bond Resolution
described in the text of this Bond; and that this Bond has been issued in conversion or replacement of, or in
exchange for, a bond, bonds, or a portion of a bond or bonds of a Series which originally was approved by the
Attorney General of the State of Texas and registered by the Comptroller of Public Accounts of the State of
Texas.

Dated THE BANK OF NEW YORK MELLON TRUST COMPANY,

NATIONAL ASSOCIATION
Paying Agent/Registrar

By

Authorized Representative

FORM QOF ASSIGNMENT

ASSIGNMENT

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

Please insert Social Security or Taxpayer
Identification Number of Transferce

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




the within Bond and all rights thereunder, and hereby irrevocably constitutes and appoints
, attorney, to register the transfer of the within Bond on the books kept for registration
thereof, with full power of substitution in the premises.

Dated:

Signature Guaranteed:

NOTICE; Signature(s) must be guaranteed NOTICE: The signature above must correspond
by an ecligible pguarantor institution with the name of the registered owner as it
participating in a securities transfer appears upon the front of this Bond in every
association recognized signature guarantee particular, without alteration or enlargement or
program. any change whatsoever.

FORM OF COMPTROLLER'S REGISTRATION CERTIFICATE: REGISTER NO.

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

Witness my signature and seal this

Comptroller of Public Accounts
of the State of Texas

(COMPTROLLER'S SEAL)
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GENERAL CERTIFICATE

THE STATE OF TEXAS
TRINITY RIVER AUTHORITY OF TEXAS

We, the undersigned, hereby officially certify that we are the President and Secretary,
respectively, of the Board of Directors of Trinity River Authority of Texas (the "Authority” or the
"Issuer"), and the General Manager of the Authority, and we further certify as follows:

1. That this certificate is executed for the benefit of the Attorney General of the State of Texas
and the prospective owners of the proposed Trinity River Authority of Texas Denton Creck Regional
Wastewater Treatment System Revenue Bonds, Series 2011A (the "Bonds™), dated September 15, 2011,
authorized by Resolution No. R-1329 adopted on August 24, 2011, by the Board of Directors of the
Authority (the "Bond Resolution”).

2. That Trnity River Authority of Texas is a conservation and reclamation district and
political subdivision of the State of Texas, created pursuant to Chapter 518, Acts of the Regular
Session of the 54th Legislature, 1955, as amended (the "Authority Act"), pursuant to Article 16, Section
59 of the Texas Constitution.

3. That other than for the payment of the Bonds, and any unpaid and unrefunded Trinity River
Authority of Texas Denton Creek Regional Wastewater Treatment System Revenue Bonds, Series 2000
(the "Series 2000 Bonds"), Trinity River Authority of Texas Denton Creek Regional Wastewater
Treatment System Revenue Improvement and Refunding Bonds, Series 2003 (the "Series 2003 Bonds"),
Trinity River Authority of Texas Denton Creek Regional Wastewater Treatment System Revenue
Improvement Bonds, Series 2006 (the "Series 2006 Bonds"), Trinity River Authority of Texas Denton
Creek Regional Wastewater Treatment System Revenue Improvement Bonds, Series 2007 (the "Series
2007 Bonds"), Trinity River Authority of Texas Denton Creck Regional Wastewater Treatment System
Revenue Bonds, Series 2008 (the "Series 2008 Bonds"), Trinity River Authority of Texas Denton Creek
Regional Wastewater Treatment System Revenue Bonds, Series 2009 (the "Series 2009 Bonds"),
Trinity River Authority of Texas Denton Creek Regional Wastewater Treatment System Revenue
Bonds, Series 2011 (the "Series 2011 Bonds™) and Trinity River Authority of Texas Denton Creek
Regional Wastewater Treatment System Revenue Refunding Bonds, Series 2011 (the "Series 2011
Refunding Bonds")(if issued)(collectively, the Series 2000 Bonds, the Series 2003 Bonds, the Series
2006 Bonds, the Series 2007 Bonds, the Series 2008 Bonds, the Series 2009 Bonds, the Series 2011
Bonds and the Series 2011 Refunding Bonds (if issued) are referred to as the "Qutstanding Bonds"), the
Pledged Revenues from the Contracts, as hereinafter defined, are not in any manner pledged to the
payment of any debt or obligation.

4. That no litigation of any nature has ever been filed pertaining to, affecting, or contesting:
(2) the issuance, delivery, payment, security, or validity of the Bonds or the Outstanding Bonds, (b) the
validity of the "Trinity River Authority of Texas - Denton Creek Regional Wastewater Treatment
System Contract”, dated as of October 28, 1987 (the "Initial Contract") between the Issuer and the
Cities of Fort Worth, Haslet, and Roancke, Texas, the "Trinity River Authority of Texas - Denton
Creek Regional Wastewater Treatment System Supplemental Contract (City of Southlake and Lake
Turner Municipal Utility District No. 1)", dated as of April 27, 1983 (the "First Supplemental
Contract") between the Issuer and the City of Southlake, Texas, and Circle T Municipal Utility District
No. 1 (formerly, Lake Turner Municipal Utility District No. 1 of Tarrant and Denton Counties, Texas),
the "Trinity River Authority of Texas - Denton Creck Regional Wastewater Treatment System Second
Supplemental Contract (City of Keller, Texas)", dated as of April 22, 1992 (the "Second Supplemental
Contract") between the Issuer and the City of Keller, Texas, the "Trinity River Authority of Texas -
Denton Creek Regional Wastewater Treatment System Third Supplemental Contract (Lake Turner
Municipal Utility District No. 3)", dated as of August 24, 1994 (the "Third Supplemental Contract")
between the Issuer and Circle T Municipal Utility District No. 3 (formerly, Lake Turner Municipal



Utility District No. 3 of Tarrant and Denton Counties, Texas), the "Trinity River Authority of Texas -
Denton Creek Regional Wastewater Treatment System Fourth Supplemental Contract (Town of Flower
Mound, Texas)", dated as of March 1, 2000 (the "Fourth Supplemental Contract") between the Issuer
and the Town of Flower Mound, Texas, the "Trinity River Authority of Texas - Denton Creek Regional
Wastewater Treatment System Fifth Supplemental Contract (Town of Westlake, Texas)", dated as of
March 1, 2000 (the "Fifth Supplemental Contract") between the Issuer and the Town of Westlake,
Texas, the "Trinity River Authotity of Texas - Denton Creek Regional Wastewater Treatment System
Sixth Supplemental Contract (Town of Northlake, Texas)", dated as of December 1, 2001 (the "Sixth
Supplemental Contract") between the Issuer and the Town of Northlake, Texas and the "Trinity River
Authority of Texas - Denton Creek Regional Wastewater Treatrnent System Seventh Supplemental
Contract (Town of Argyle, Texas)", dated as of December 6, 2006, and amended as of December 5,
2007 (the "Seventh Supplemental Contract"), between the Issuer and the Town of Argyle, Texas
(collectively, the Initial Contract, First Supplemental Contract, Second Supplemental Contract, Third
Supplemental Contract, Fourth Supplemental Contract, Fifth Supplemental Contract, Sixth
Supplemental Contract and Seventh Supplemental Contract are herein referred to as the "Contracts” and
the Cities of Fort Worth, Haslet, Keller, Roanoke and Southlake, Texas, the Towns of Argyle, Flower
Mound, Northlake and Westlake, Texas and Circle T Municipal Utility District Nos. 1 and 3 are herein
referred to as the "Contracting Parties"), (¢) the title of the present members and officers of said Board
of Directors of the Authority to their respective offices, or (d) the organization or corporate existence of
the Authority or the boundaries thereof.

5. That the Contracts have been duly authorized by resolutions of the Board of Directors of the
Authority, are in full force and effect, and said Contracts and resolutions have never been amended,
revoked, or rescinded, and no default exists in connection therewith,

6. That no default exists in connection with any of the covenants, conditions or obligations in
connection with the Qutstanding Bonds or the resolutions authorizing said bonds, and the "Interest and
Sinking Fund" and the "Reserve Fund" confirmed and maintained pursuant to said resolutions each
contain the amount now required to be on deposit therein.

7. That the statements and information set forth m the Application to the Texas Water
Development Board, pertaining to the Authority, the Contracting Parties, and the Bonds, and
particularly the operating statements, debt service requirements, revenues, rates for water and sewer
services (which rates, respectively, have been set by pertinent and applicable ordinances or resolutions
now in effect), and other information set forth therein, are true and correct in all material respects, and
the above statements and information concerning the Contracting Parties have been verified by the
Authority from official documents and information furnished to the Authority by the Contracting
Parties, respectively, specifically for inclusion in the aforesaid Application.

8. That, based upon an opinion of legal counsel to the Authority, the Contracts now in effect,
pursuant to which the Contracting Parties, as defined in the Bond Resolution, are obligated to make
payments to the Authority during each fiscal year (including during periods when services of the System
may not be available to such Contracting Parties) in such amounts as shall be necessary to provide to
the Authority Pledged Revenues are sufficient to pay when due all principal of and interest on the Bonds
and any unpaid and unrefunded Outstanding Bonds to be outstanding after the issuance and delivery of
the Bonds, and to make the deposits into the Reserve Fund as required under the resolutions authorizing
the Bonds and the Qutstanding Bonds.

9. That the Bond Resolution is in fitll force and effect and has not been amended or rescinded.



10. That J. Kevin Ward is the General Manager of the Authority, whose true and correct
signature is affixed to this certificate.

[The balance of this page is intentionally left blank ]



SIGNED this Ayﬁ‘% A5, 20/ .

N5 & - ) el

Secretary, Board of Directors sident, Board of Directors
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tal Manager '
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ESCROW AGREEMENT

THIS ESCROW AGREEMENT (the "Agreement”), dated as of September 15, 2011, made by and between
the Trinity River Authority of Texas (the "Authority™), a political subdivision of the State of Texas, acting
by and through its General Manager, and Wells Fargo Bank, N.A., as Escrow Agent (the "Escrow Agent")
together with any successor in such capacity;

WITNESSETH:

WHEREAS, pursuant to a resolution finally adopted on August 24, 2011 (the "Resolution™), the Board of
Directors of the Authority authorized the issuance of $37,765,000 Trinity River Authority of Texas Denton
Creek Regional Wastewater Treatment System Revenue Bonds, Series 2011A, dated September 135, 2011
(the "Bonds"), for the purpose of the acquisition and construction of improvements and extensions to the
Authority's Denton Creek Regional Wastewater Treatment System(the "Project"); and

WHEREAS, such Resolution also confirmed the sale of the Bonds to the Texas Water Development Board
(the "TWDB"); and

WHEREAS, the Escrow Agent is a national bank located in the State of Texas, an insured depository
institution with the Federal Deposit Insurance Corporation, ("FDIC"), has been designated a state depository
institution by the Texas Office of the Comptroller and is otherwise qualified and empowered to enter into
this Agreement, and hereby acknowledges its acceptance of the terms and provisions hereof, and

WHEREAS, a condition to the purchase of the Bonds by the TWDB is the deposit of the proceeds of sale
(less amounts to pay costs of issuance) in escrow subject to being withdrawn only with the approval of the
Executive Administrator of the TWDB or an authorized representative; provided, however, the funds can be
transferred to different investments so long as all parties hereto consent to such transfer;

NOW, THEREFORE, in consideration of the mutual agreements herein contained and in consideration of
the amount to be paid by the Authority to the Escrow Agent, as set forth on Exhibit A, the receipt of which
is hereby acknowledged, and in order to secure the delivery of the Bonds, the parties hereto mutually
undertake, promise and agree for themselves, their respective representatives and successors, as follows:

SECTION 1: ESCROW ACCOUNT. Upon the delivery of the Boads described above, proceeds of sale
(less amounts to pay costs of issuance) shall be deposited to the credit of a special escrow account
maintained at the Escrow Agent on behalf of the Authority and the TWDB and shall not be commingled
with other accounts or funds. The amounts received by the Escrow Agent under this Agreement shall not be
considered as a banking deposit by the Authority, and the Escrow Agent shall have no right to title with
respect thereto except as a fiduciary and Escrow Agent under the terms of this Agreement.

These escrowed funds shall be kept in a separate account entitled "Trinity River Authority of Texas Denton
Creek Regional Wastewater Treatment System Revenue Bonds, Series 2011A Escrow Account” and shall
not be subject to warrants, drafts or checks drawn by the Authority but shall be disbursed or withdrawn to
pay the costs of the project for which the Bonds were issued (the "Project Costs") in accordance with the
Resolution and solely upon written authorization from the Executive Administrator, or his authorized
representative. The Escrow Agent shall distribute to the Authority and to the Executive Administrator's staff
of the TWDB the escrow account bank statements or trust account statements on a monthly basis.

SECTION 2: COLLATERAL. All cash deposited to the credit of such escrow account and any accrued
interest in excess of the amounts insured by the Federal Deposit Insurance Corporation and remaining



uninvested under the terms of this Agreement shall be continuously secured by a valid pledge of direct
obligations of the United States of America or other collateral meeting the requirements of the Public Funds
Collateral Act, Chapter 2257, Texas Government Code, as amended.

SECTION 3: INVESTMENTS. While funds are held in escrow, the Escrow Agent shall only invest
escrowed funds in investments that are authorized by the Public Funds Investment Act, Chapter 2256, Texas
Government Code, as amended. It is the Authority's responsibility to direct the Escrow Agent to invest all
public funds in a manner that is consistent not only with the Public Funds Investment Act but also with its
own written investment policy.

SECTION 4: DISBURSEMENTS. The Escrow Agent shall not honor any disbursement from the escrow
fund, or any portion thereof, unless and until it has been supplied with written approval and consent by the
Executive Administrator of the TWDB or an authorized TWDB representative. However, no written
approval and consent by the Executive Administrator shall be required if the disbursement involves
transferring funds from one investment to another provided that all such investments are consistent with the
requirements of the Public Funds Investment Act.

SECTION 5: UNEXPENDED FUNDS. Any sums remaining unexpended in the escrow account after
completion of the Project, after the final accounting has been submitted to and approved by the TWDB, shall
be disposed of pursuant to the provisions of the Resolution,

SECTION 6: CERTIFICATIONS. The Escrow Agent shall be authorized to accept and rely upon the
certifications and documents furnished to the Escrow Agent by the Authority and shall not be liable for the
payment of any funds made in reliance in good faith upon such certifications or other documents or
approvals, as herein recited.

SECTION 7: LIABILITY OF ESCROW AGENT. To the extent permitted by law, the Escrow Agent
shall not be liable for any act done or step taken or omitted by it or any mistake of fact or law, except for its
negligence or default or failure in the performance of any obligation imposed upon it hereunder. The Escrow
Agent shall not be responsible in any manner for any proceedings in connection with the Bonds or any
recitation contained in the Bonds.

SECTION 8: RECORDS. The Escrow Agent will keep complete and correct books of record and account
relating to the receipts, disbursements, allocations and application of the money deposited to the Escrow
Fund, and investments of the Escrow Fund and all proceeds thercof. The records shall be available for
inspection at reasonable hours and under reasonable conditions by the Authority and the TWDB.

SECTION 9: MERGER/CONSOLIDATION. In the event that the Escrow Agent merges or consolidates
with another bank or sells or transfers substantially all of its assets or corporate trust business, then the
successor bank shall be the successor Escrow Agent without the necessity of further action as long as the
successor bank is a state or national bank as well as an FDIC-insured depository institution. The Escrow
Agent must provide the TWDB with written notification within 30 days of acceptance of the merger,
consolidation, or transfer. If the merger, consolidation or other transfer has occurred between state banks,
the newly-created entity shall forward the certificate of merger or exchange issued by the Texas Department
of Banking as well as the statement filed with the pertinent chartering authority, if applicable, to the TWDB
within a reasonable time of such merger, consolidation or exchange.

SECTION 10: AMENDMENTS. This Agreement may be modified or amended from time to time as
necessary with the written consent of the Authority, the Escrow Agent and the TWDB, but no such
amendments shall increase the liabilities or responsibilities or diminish the rights of the Escrow Agent
without its consent.



SECTION 11;: TERMINATION. In the event that this Agreement is terminated by either the Authority or
by the Escrow Agent, the Escrow Agent must report said termination in writing to the TWDB within 5
business days of such termination. The Authority is responsible for ensuring that the following criteria are
satisfied in selecting the successor escrow agent and notifying the TWDB of the change in escrow agents:
(a) the successor escrow agent must be an FDIC-insured state or national bank designated by the Texas
Comptroller as a state depository; (b) the successor escrow agent must be retained prior to or at the time of
the termination; (c) an escrow agreement must be executed by and between the Authority and the successor
escrow agent and must contain the same or substantially similar terms and conditions as are present in this
Agreement; and (d) the Authority must forward a copy of the executed escrow agreement with the successor
escrow agent within 5 business days of said termination, No funds shall be released by the TWDB until it
has received, reviewed and approved the escrow agreement with the successor escrow agent.

SECTION 12: EXPIRATION. This Agreement shall expire upon final transfer of the finds in the Escrow
Account to the Authority.

SECTION 13: POINT OF CONTACT. The points of contact for the Escrow Agent and the TWDB are as
follows:

Kushina White Executive Administrator
Assistant Vice President Texas Water Development Board
Wells Fargo Corporate Trust 1700 North Congress Avenue
MAC T5441-030 Austin, Texas 78701

201 Main Street, Suite 301

Fort Worth, Texas 76102
§17-334-7407 (Office)
817-885-8650 (Fax)

kushina white@wellsfargo.com

SECTION 14: CHOICE OF LAW. This Agreement shall be governed exclusively by the applicable laws
of the State of Texas. Should a controversy arise, either party hereto may introduce the dispute into the
Travis County District Court for adjudication thereof.

SECTION 15: ASSIGNABILITY. This Agreement shall not be assignable by the parties hereto, in whole
or in part, and any attempted assignment shall be void and of no force and effect.

SECTION 16: ENTIRE AGREEMENT. This Agreement evidences the entire Escrow Agreement between
the Escrow Agent and the Authority and supersedes any other agreements, whether oral or written, between
the parties regarding the funds or the escrow account.

SECTION 17: VALIDITY OF PROVISIONS. If any term, covenant, condition or provision of this
Agreement is held by a court of competent jurisdiction to be invalid, void or unenforceable, the remainder of

the provisions shall remain in full force and effect and shall in no way be affected, impaired or invalidated
thereby.



IN WITNESS WHEREOF, the parties hereto have executed this Agreement as of the day and year first
above written.

TRINITY RIVER AUTHORITY OF TEXAS

o NAALS

5 ral Manager

Address:
5300 S, Collins
Arlington, Texas 76018

WELLS FARGO BANK, N.A.




m " wrew .
AHIBIT A
s v Greg Stites, Vice President
Wells Fargo Bunk
Corporate Trust Services
111 Congress Avenue, Suite 2200
MAC T7044-220
Austin, TX 78701-4050
512-344-8640
greglstites@wellsfargo.com

SCHEDULE OF FEES

$37,765,000
Trinity River Authority of Texas Denton Creek
Regional Wastewater System Revenue Bonds, Series 2011A
Escrow - TWDB

Escrow Agent Annual Administration Fee $750.00 per serics
(if needed)

For ordinary administration services by Escrow Agent, includes daily routine account
management; investment transactions; cash lransaction processing in accordance with the
agreement; and mailing of trust account statements to all applicable parties. Float eredit
received by the bank for receiving funds that remain un-invested are deemed part of the Escrow
Agent’s compensation. The Administration fees are payable in advance, due at the time of
Escrow Agreement execution. Fee will not be prorated in case of early termination.

Wells Fargo’s bid is based on the following assumptions:
¢ Number of Escrow Receipts: 1
* Number of Escrow Accounts: 1
+ ALLTUNDS WILL BE RECEIVED FROM OR DISTRIBUTED TO A
DOMESTIC ENTITY

| Extraordinary Fees and Expenses o

We charge for out-of-pocket expenses in response to specific tasks assigned by the client.
Therefore, we cannot anticipate what specific out-of-pocket items will be needed or what
corresponding expenses will be incurred. Possible expenses would be, but are not limited to, tax
reporting, establishment of trust accounts, express mail and messenger charges, travel expenses
to attend closing or other meetings. Fees may be assessed for conversions or de-conversions.
The proposal is based on the assumption of a one-time, full Book Entry Only Issuance closing at
DTC. If the bonds are to be settled in an alternate form of issuance, we will provide an adjusted
fee schedule. We will charge a redemption fee for periodic tenders, sinking fund, optional or
extraordinary redemptions, based on the assessment appropriate at the time of the event.

This fee schedule is based upon the assumptions listed abouve which pertain to the responsibilities
and risks involved in Wells Fargo undertaking the role of Escrow Agent. These assumptions are
based on information provided to us as of the date of this fee schedule. Our fee schedule is subject
to review and acceptance of the final documents, Should any of the assumptions, duties or
responsibilities change, we reserve the right to qffirm, modify or rescind our fee schedule.

Submitted: Scptember 8, 2011
Pipeline: C488865
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SIGNATURE IDENTIFICATION AND AUTHORITY CERTIFICATE OF
WELLS FARGO BANK, N.A.

I, the undersigned, Kathleen Wagner , do hereby certify that:

1. I am a duly elected and acting Vice-President of Wells Fargo Bank, N A. (the "Bank"), and
I am duly authorized to execute this certificate on its behalf.

2. That certain Escrow Agreement between the Trinity River Authority of Texas and the Bank, dated
as of September 15, 2011 (the "Agreement") relating to the Denton Creek Rpgional Wastewater, System
Revenue Bonds, Series 2011 A. was duly executed on behalf of the Bank by Z?QZM G (A )ZZ j L ,
who at the time of execyting and attesting the same was and is now a duly clected and acting

Assistant Vice Pr 95“39rﬂ of the Bank and authorized to execute, attest and deliver the Agreement as
evidenced by the resolutions or Bylaws contained in Exhibit "A". The resolutions or Bylaws contained in

Exhibit "A" were duly adopted and are in full force and effect as of this date. There follows the names, offices
~ and true and correct signatures of the aforesaid officers:

Name Office Sienature _
M Assistant Vice President %—: / zgg

WITNESS my hand this <7/ g / 20/

Title: Vice-President




Wells Fargo Bank, N.A. Certified Copy of General Signature
Corporate Trust Services Resolution Relating to Execution
of Written Instruments

| Kathleen Wagner, an Assistant Secretary of Wells Fargo Bank, National Association, a
national banking association organized under the laws of the United States of America (the
"Bank"), hereby certify that:

The following is a true and correct extract from resolutions duly adopted by the Board of
Directors of the Bank on November 25, 2003, and that no modification, amendment, rescission
or revocation of such resolutions has occurred affecting such extract as of the date of this
certificate, and that the resolutions remain in full force and effect on the date hereof:

RESOLVED, that agreements, instruments, or other documents, including
amendments and modifications thereto, relating to or affecting the property or business
and affairs of the Bank, whether acting for its own account or in a fiduciary or other
representative capacity, may be executed in its name by the persons hereinafter
authorized;

FURTHER RESOLVED, that for the purposes of these resolutions,
“Executive Officer” shall mean any person specifically designated as an Executive Officer
of the Bank by resolution of the Board of Directors, and “Signing Officer” shall mean the
Chairman of the Board, the President, any Vice Chairman, any Executive Vice President,
any Senior Vice President, the Treasurer, any Vice President, any Assistant Vice
President, any person whose title includes the word “Officer” (e.g., Commercial Banking
Officer, Personal Banking Officer, Trust Officer}, or any other person whose title has been
or is hereafter designated by the Board of Directors as a title for an officer of the Bank,
and such officers are hereby authorized to sign agreements, instruments and other
documents on behaif of the Bank in accordance with the S|gn|ng authorities conferred in
Parts A B and C of these resolutions;

A. Executive Officers

FURTHER RESOLVED, that the Chairman, the President, any Vice :
Chairman, any Executive Vice President and any Exécutive Officer of-the-Bank; acting — -
alone, may execute agreements, guaranties, instruments or other documents which such
officer may deem necessary, proper or expedlent to the conduct of the business of the

Bank;

B. Vice Presidents and Above

FURTHER RESOLVED, that the Chairman, the President, any Vice
Chairman, any Executive Vice Pregident, any Senior Vice President and any Vice
President, acting alone, may execute on behalf of the Bank:

Deeds, leases, assignments, bills of sale, purchase agreements and other
instruments of conveyance to purchase, sell, lease or sublease to or from a
third party real property, or any interest therein, for the Bank's own account;
provided, however, that such agreements, instruments and other
documents may also be signed as hereinafter provided with respect to real
property acquired-by the Bankinconnection with. coliateral for a loan.



Bonds of indemnity and powers of attorney, provided, hoWever, that proxies
to vote stock in a corporation or to vote other interests in other legal entities
and stock and bond powers may also be signed as hereinafter provided.

C. Signing Officers

FURTHER RESOLVED, that any Signing Officer, acting alone, may
execute on behalf of the Bank, whether acting for its own account or in a fiduciary or other
representative capacity:

L

Receipts for any funds or other property paid or delivered to the Bank.

Guaranties of signatures, whether appearing as endorsements of bonds,
certificates of stock, or other securities, including without limitation
medallion guaranties provided in connection with a medallion stamp, or
otherwise.

Agreements and proposals to pravide services to or receive services from
third parties. :

¥ kK

Trust indentures, declarations of trust, trust and agency agreements,
pooling and servicing agreements, fiscal and paying agency agreements,
acceptances thereof, consents thereto and any similar agreements,
however denominated, to which the Bank is a party in a fiduciary or ather
representative capacity; cerificates of authentication or other indicia of
valid issuance with respect to bonds, notes, debentures and other
sécurities or obligations issued under any indenture, mortgage, trust or
other agreement; certificates for securities deposited, interim certificates
and other certificates for and on behalf of the Bank as depository or agent;
countersignatures of stocks, bonds, notes, debentures, voting trust
cerifficates, participation certificates and other certificates, instruments,

obligations or othet securities on behalf of the Barik as trustee, fiscal and o

paying agent, transfer-agent, registrar-or-in-another-similar capacity; and--
certificates of cancellation and cremation of stocks, bonds, debentures or
other securities.

L LI

FURTHER RESOLVED, that the signature of the Secretary or of any
Assistant Secretary of the Bank shall be required to certify any resolution adopted by the
Board of Directors of the Bank or any committee thereof, the incumbeancy, title or
* signature of any officer of the Bank and any designation of authority under these
resoiutions or otherwise, and the Secretary or any Assistant Secretary of the Bank may
also certify any records or other documents created in the ordinary course of the
business of the Bank. '

- I further certify that on the date below, the following named persons were duly appointed,
- qualified and acting Signing Officers of Wells Fargo Bank, N.A., that their correct title



end genuine signature appears beside their name, and that on sald date they were duly authorized te aci on behalf
of the Bank as set forlh in the foregoing resolution:

Name

Patrick Giordano
Dayna Smith
Sandra Jlones

Amy C, Perkins
John G. Slohimann’
Kushina White
Kristel D. Richards
Kathleen Wagner

IN WITNESS WHEREOF, | have hereunto signed myname this

Title

Vice Presjdent
Assigtant Vice Presidenl
Vice Presldent

Vige President

Vice Presiderit

Assistant Vice President
Vice President -

Vice President

Signature

69'(/947@{

O3la

ool

Assistant éb'cretary

**#* Redacted [Indicales partions of lhe resolutions have mtentlonally bieen omitied because the -seclions are nol
reievaﬁt to the transaction fer which this cerhf‘ cation has been requssied.]
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SIGNATURE IDENTIFICATION AND NO-LITIGATION CERTIFICATE

THE STATE OF TEXAS
TRINITY RIVER AUTHORITY OF TEXAS

We, the undersigned officers of Trinity River Authority of Texas (the "Issuer"), hereby certify as
follows:

(2) That this certificate is executed and delivered with reference to Trinity River Authority of
Texas Denton Creek Regional Wastewater Treatment System Revenue Bonds, Series 2011A, dated September
15, 2011, in the principal amount of $37,765,000 (the "Bonds").

(b) That we officially executed and signed said Bonds with our manual signatures or by causing
facsimiles of our manual signatures to be placed on each of said Bonds, and we hereby adopt said facsimile
signatures as our own, respectively, and declare that said facsimile signatures constitute our signatures the
same as if we had manually signed each of said Bonds.

(c) That said Bonds are substantially in the form, and have been duly executed and signed in the
manner, prescribed in the Resolution authorizing the issuance of said Bonds.

(d) That at the time we 50 executed and signed said Bonds we were, and at the time of executing this
certificate we are, the duly chosen, qualified and acting officers indicated therein, and authorized to execute
the same.

(e) That no litigation of any nature has been filed or is now pending to restrain or enjoin the
issuance or delivery of said Bonds, or which would affect the provision made for their payment or security, or
in any manner questioning the proceedings or authority concerning the issuance of the Bonds, and that so far
as we know and believe no such litigation is threatened.

® That neither the corporate existence nor boundaries of the Issuer is being contested, that no
litigation has been filed or is now pending which would affect the authority of the officers of the Issuer to issue,
execute, sign, and deliver said Bonds, and that no authority or proceedings for the issuance of said Bonds have
been repealed, revoked or rescinded.

(® That we have caused the official seal of the Issuer to be impressed or placed in facsimile on
said Bonds; and said seal on said Bonds has been duly adopted as, and is hereby declared to be, the official seal
of the Issuer.

(h) The Attorney General of Texas is hereby authorized and directed to date this certificate
concurrently with the date of approval of the Bonds. If any litigation or contest should develop pertaining to
the Bonds or any other matters covered by this certificate, the undersigned will notify you thereof immediately
by telephone. With this assurance the Attorney General can rely on the absence of any such Ilitigation or
contest, and on the veracity and currency of this certificate, at the time he approves the Bonds, unless he is
notified otherwise as aforesaid.



EXECUTED and delivered this OCT 0 b 20“

MANUAL SIGNATURES OFFICIAL TITLES

President, Board of Directors

J
VM 4. ﬁ_r — Secretary, Board of Directors

Before me, on this day personally appeared the foregoing individuals, known to me to be the persons
whose names are subscribed to the foregoing instrument.

Given under my hand and seal of office this S S 7 ﬁ‘vﬂ— " 824/¢1.

o . My fy—

MY GO::;S%O;D%P'RES Notary Public

(Notary Seal)
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RECEIPT FOR PROCEEDS

THE STATE OF TEXAS
TRINITY RIVER AUTHORITY OF TEXAS
The undersigned hereby certifies as follows:
(a) That this certificate 1s executed and delivered with reference to
Trimity River Authority of Texas Denton Creek Regional Wastewater Treatment System
Revenue Bonds, Series 2011A, authorized by a resolution adopted by the Board of Directors
of the Issuer on August 24, 2011 (the "Bonds").
{(b) That the undersigned is duly qualified to execute this receipt on behalf of the issver of said Bonds.
(¢) That said Bonds have been duly delivered to the purchasers thereof.
(d) That said Bonds have been paid for in full by said purchasers concurrently with the delivery of
this certificate, and the issuer of said Bonds has received, and hercby acknowledges receipt of, the agreed

purchase price for said Bonds.

EXECUTED and delivered this  QCT () 5 201

Sy et
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FEDERAL TAX CERTIFICATE

L. In General,
1.1.  The undersigned is the General Manager of Trinity River Authority of Texas (the "Issuer").

1.2, This Certificate is executed for the purpose of establishing the reasonable expectations of the
[ssuer as to future events regarding the Issuer's Denton Creek Regional Wastewater Treatment System Revenue
Bonds, Series 2011A (the "Bonds"). The Bonds are being issued pursuant to a resolution of the Issuer (the
"Resolution") adopted on the date of sale of the Bonds. The Resolution is incorporated herein by reference.

1.3, Tothe best of the undersigned's knowledge, information and belief, the expectations contained in
this Federal Tax Certificate are reasonable.

1.4, The undersigned is an officer of the Issuer delegated with the responsibility of issuing and
delivering the Bonds.

1.5. The undersigned is not aware of any facts or circumstances that would cause him to question the
accuracy of the representations made by First Southwest Company (the "Financial Advisor") in Subsection 5.3 of
this Certificate and with respect to the Schedules attached hereto as Exhibit "C".

2. The Purpose of the Bonds and Useful Lives of Projects.

2.1.  The Bonds are being issued pursuant to the Resolution (a) to provide for the payment of costs of
issuing the Bonds (b) for acquisition and construction of improvements and extensions to the Denton Creek
Regional Wastewater Treatment System (the "Projects™) and (¢) to deposit funds in the reserve fund (the "Reserve
Fund") established by the Resolution.

2.2.  TheIssuer expects that the aggregate useful lives of the Projects exceed 24 years from the later
of the date the Projects are placed in service or the date on which the Bonds are issued.

2.3.  All earnings, such as interest and dividends, received from the investment of the proceeds of the
Bonds during the pericd of acquisition and construction of the Projects and not used to pay interest on the Bonds,
will be used to pay the costs of the Projects, unless required to be rebated and paid to the United States in
accordance with section 148(f) of the Internal Revenue Code of 1986 (the "Code™). The proceeds of the Bonds,
together with any investment earnings thereon, are expected not to exceed the amount necessary for the
governmental purpose of the Bonds. The Issuer expects that no disposition proceeds will arise in connection with
the Projects or the Bonds.

3. Expenditure of Bond Proceeds and Use of Projects.

3.1, Thelssuer will incur, within six months after the date of issue of the Bonds, a binding obligation
to commence the Projects, either by entering into contracts for the construction of the Projects or by entering into
contracts for architectural or engineering services for such Projects, or contracts for the development, purchase of
construction materials, or purchase of equipment, for the Projects, with the amount to be paid under such
contracts to be in excess of five percent of the proceeds which are estimated to be used for the cost of the Projects.

3.2, Afier entering into binding obligations, work on such Projects will proceed promptly with due
diligence to completion.



3.3, All original proceeds derived from the sale of the Bonds to be applied to the Projects and all
investment earnings thereon (other than any amounts required to be rebated to the United States pursuant to
section 148(f) of the Code) will be expended for the Projects no later than a date which is three years after the
date of issue of bonds by the Texas Water Development Board.

3.4.  The payment of legal and underwriting costs associated with the issuance of the Bonds is not
contingent on the loans to be made and the Issuer expects that at least 95 percent of the costs associated with the
issuance of the Bonds will be paid within 180 days of the date hereof. The Issuer will account for the expenditure
of Bond proceeds (including investment earnings thereon) for the purposes described in Section 2 herein on its
books and records by allocating such proceeds to expenditures within 18 months of the later of the date that
(1) the expenditure is made, or (ii) the purposes for which the Bonds are issued have been accomplished. The
foregoing notwithstanding, the Issuer will expend such sale proceeds more than 60 days after the earlier of (i) the
fifth anniversary of the delivery of the Bonds, or (ii) the date the Bonds are retired, unless the Issuer obtains an
opinion of nationally-recognized bond counsel that such expenditure will not adversely affect the tax-exempt
status of the Bonds.

3.5, Only Project costs paid or incurred by the Issuer within 60 days prior to the date the Issuer
approved the funding of the Project (the "60-day period") through its declaration of official intent ("Qualified
Costs") will be paid or reimbursed with Bond proceeds. For this purpose Qualified Costs also include preliminary
expenditures, incurred prior to the 60-day period before the approval of the Issuer through its declaration of
official intent, up to an amount not in excess of 20 percent of the aggregate amount of the Bonds. No Qualified
Cost represents the cost of property or land acquired from a related party.

3.6.  The Issuer will not invest the proceeds prior to such expenditure in any guaranteed investment
contract or other non-purpose investment with a substantially guaranteed yield for a period equal to or greater
than four years.

3.7.  Other than members of the general public and the Contracting Parties, the Issuer expects that
throughout the lesser of the term of the Bonds, or the useful lives of the Projects, the only user of the Projects will
be the Issuer or the Issuer's employees and agents. The Issuer will be the manager of the Projects. In no event will
the proceeds of the Bonds or facilities financed therewith be used for private business use in an amount greater
than $15 million. The Issuer does not expect it or the Contracting Parties to enter into long-term sales of output
from the Projects and sales of output will be made on the basis of generally-applicable and uniformly applied
rates. The Issuer or the Contracting Parties may apply different rates for different classes of customers, including
volume purchasers, which are reasonable and customary.

3.8, Except as stated below, the Issuer expects not to sell or otherwise dispose of property
constituting the Projects prior to the earlier of the end of such property’s useful life or the final maturity of the
Bonds. The Resolution provides that the Issuer will not sell or otherwise dispose of the Projects unless the Issuer
receives an opinion of nationally-recognized bond counsel that such sale or other disposition will not adversely
affect the tax-exempt status of the Bonds.

39.  For purposes of Subsection 3.8 hereof, the Issuer has not included the portion of the Projects
comprised of personal property that is disposed in the ordinary course at a price that is expected to be less than 25
percent of the oniginal purchase price. The Issuer, upon any disposition of such property, will transfer the receipts
from the disposition of such property to the general operating fund and expend such receipts within six months
for other governmental programs.



4, Interest and Sinking Fund.

4.1, A separate and special Interest and Sinking Fund has been created and established, other than as
described herein, solely to pay the principal of and interest on the Bonds (the "Bona Fide Debt Service Portion").
The Bona Fide Debt Service Portion constitutes a fund that is used primarily to achieve a proper matching of
revenues and debt service within each bond year, Such portion will be completely depleted at least once each year
except for an amount not in excess of the greater of (a) one-twelfith of the debt service on the Bonds for the
previous year, or (b) the previous year's earnings on such portion of the Interest and Sinking Fund. Amounts
deposited in the Interest and Sinking Fund constituting the Bona Fide Debt Service Portion will be spent within a
thirteen-month period beginning on the date of deposit, and any amount received from the investment of money
held in the Interest and Sinking Fund will be spent within a one-year period beginning on the date of receipt.

4.2.  Any money deposited in the Interest and Sinking Fund and any amounts received from the
investment thereof that accumulate and remain on hand therein after thirteen months from the date of deposit of
any such money or one year after the receipt of any such amounts from the investment thereof shall constitute a
separate portion of the Interest and Sinking Fund. The yield on any investments allocable to the portion of the
Interest and Sinking Fund exceeding the sum of (a) the Bona Fide Debt Service Portion and (b) an amount equal
to the lesser of five percent of the sale and investment proceeds of the Bonds or $100,000 will be restricted to a
yield that does not exceed the yield on the Bonds.

5. Reserve Fund.

5.1.  Funds on deposit in the Reserve Fund are held in trust for the benefit of the holders of the Bonds.

If on any interest payment or maturity date, the Interest and Sinking Fund does not ¢ontain an amount sufficient

to make debt service payments on the Bonds, the Issuer is required to transfer money from the Reserve Fund to
the Interest and Sinking Fund in an amount sufficient to make such payments.

5.2,  The present value of the investments deposited to the Reserve Fund and allocable to the Bonds
that will be invested at a yield higher than the yield on the Bonds will not, as of any date, exceed an aggregate
amount which equals the lesser of (a) 10 percent of the stated principal amount (or, in the case of a discount, the
issue price) of the Bonds, (b) 1.25 of the average annual debt service on the Bonds, or (¢) maximum annual debt
service on the Bonds.

5.3.  Based on the recommendation of the Financial Advisor to the [ssuer, the amount deposited to the
Reserve Fund, if any, does not exceed that amount which is reasonably prudent to be maintained to securg the
timely payment of debt service in the event of periodic fluctuations in revenues of the Issuer. Amounts deposited
in the Reserve Fund from proceeds received from the sale of the Bonds do not exceed 10 percent of the issue price
of the Bonds.

0. Revenue Fund.

6.1.  The Resolution creates a Revenue Fund into which certain revenues of the Issuer are deposited.
Amounts on deposit in the Revenue Fund are transferred and used in the manner required by the Resolution.

6.2.  Qther than moneys in the Revenue Fund that are transferred to the Interest and Sinking Fund, the
moneys in the Revenue Fund are reasonably expected not to be used to pay the principal of and interest on the



Bonds. There will be no assurance that such moneys will be available to meet debt service if the Issuer
encounters financial difficulty. Amounts in the Revenue Fund will be invested without yield restriction.

7. Contingency Fund,

7.1.  The Resolution creates a Contingency Fund which will be used solely for the purposes described
in the Resolution.

7.2.  Moneys in the Contingency Fund are reasonably expected not to be used to pay the principal of
and interest on the Bonds. There will be no assurance that such amounts will be available to meet debt services if
the [ssuer encounters financial difficulty. Amounts in the Contingency and Improvement Fund will be invested
without yield restriction.

8. Yield.

8.1.  The Bonds are being purchased by the Texas Water Development Board at a purchase price of
98.15 percent of the stated principal amount thereof.

8.2, The Issuer has not entered into any qualified guarantee or qualified hedge with respect to the
Bonds. The yield on the Bonds will not be affected by subsequent unexpected events, except to the extent
provided in section 1.148-4(h)(3) of the Treasury Regulations when and if the Issuer enters into a qualified hedge
or into any transaction transferring, waiving or modifying any right that is part of the terms of any Bond. The
Issuer will consult with nationally recognized bond counsel prior to entering into any of the foregoing
transactions.

9. Invested Sinking Fund Proceeds, Replacement Proceeds.

9.1.  The Issuer has, in addition to the moneys received from the sale of the Bonds, certain other
moneys that are invested in various funds which are pledged for various purposes. These other funds are not
available to accomplish the purposes described in Section 2 of this Certificate.

9.2.  Other than the Interest and Sinking Fund and the Reserve Fund, there are, and will be, no other
funds or accounts established, or to be established, by or on behalf of the Issuer that (a) are reasonably expected
to be used, or to generate earnings to be used, to pay debt service on the Bonds, or (b) are reserved or pledged as
collateral for payment of debt service on the Bonds and for which there is reasonable assurance that amounts
therein will be available to pay such debt service if the Issuer encounters financial difficulties. Accordingly, there
are no other amounts constituting "gross proceeds” of the Bonds, within the meaning of section 148 of the Code.

10. Other Obligations.

There are no other obligations of the Issuer, that (a) are sold at substantially the same time as the Bonds,
1.e., within 15 days of the date of sale of the Bonds, (b) are sold pursuant to a common plan of financing with the
Bonds, and (c) will be payable from the same source of funds as the Bonds.



11, Federal Tax Audit Responsibilities.

The Issuer acknowledges that in the event of an examination by the Internal Revenue Service (the
"Service") to determine compliance of the Bonds with the provisions of the Code as they relate to tax-exempt
obligations, the Issuer will respond, and will direct its agents and assigns to respond, in a commercially
reasonable manner to any inquiries from the Service in connection with such an examination. The Issuer
understands and agrees that the examination may be subiect to public disclosure under applicable Texas law.

12. Record Retention,

The Issuer has covenanted in the Resolution that it will comply with the requirements of the Code relating
to the exclusion of the interest on the Bonds under section 103 of the Code. The Service has determined that
certain materials, records and information should be retained by the issuers of tax-exempt obligations for the
purpose of enabling the Service to confirm the exclusion of the interest on such obligations under section 103 of
the Code. ACCORDINGLY, THE ISSUER SHALL TAKE STEPS TO ENSURE THAT ALL
MATERIALS, RECORDS AND INFORMATION NECESSARY TO CONFIRM THE EXCLUSION OF
THE INTEREST ON THE BONDS UNDER SECTION 103 OF THE CODE ARE RETAINED FOR THE
PERIOD BEGINNING ON THE ISSUE DATE OF THE BONDS AND ENDING THREE YEARS
AFTER THE DATE THE BONDS ARE RETIRED. The Issuer acknowledges receipt of the letter attached
hereto as Exhibit "B" which, in part, discusses specific guidance by the Service with respect to the retention of
records relating to tax-exempt bond transaction. The Issuer also acknowledges that letter does not constitute an
opinion of Bond Counsel as to the proper record retention policy applicable to any specific transaction.

13. Rebate to United States.

The Issuer has covenanted in the Resolution that it will comply with the requirements of the Code,
including section 148(f) of the Code, relating to the required rebate to the United States. Specifically, the Issuer
will take steps to ensure that all earnings on gross proceeds of the Bonds in excess of the yield on the Bonds
required to be rebated to the United States will be timely paid to the United States. The Issuer acknowledges
receipt of the memorandum attached hereto as Exhibit "A" which discusses regulations promulgated pursuant to
section 148(f) of the Code. This memorandum does not constitute an opinion of Bond Counsel as to the proper
federal tax or accounting treatment of any specific transaction.
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DATED as of QOctober 6, 2011.

TRINITY RIVER AUTHORITY OF TEXAS

%@m/

G al Manager

Trinity River Authority of Texas, Denton Creek Regional Wastewater Treatment Systern Revenue Bonds, Series 201 1A



The undersigned represents that, to the best of the undersigned's knowledge, information and belief, the
representations contained in Subsection 5.3 of this Federal Tax Certificate and the Schedules attached hereto as
Exhibit "C" are, as of October 6, 2011, accurate and complete. We understand that the foregoing information will
be relied upon by the Issuer with respect to certain of the representations set forth in this Federal Tax Certificate
and by McCall, Parkhurst & Horton L.L.P. (i) in connection with rendering its opinion to the Issuer that interest
on the Bonds is excludable from gross income thereof for income tax purposes, and (ii) for purposes of
completing the IRS Form 8038-G. The undersigned is certifying only as to facts in existence on the date hereof.
Nothing herein represents the undersigned's interpretation of any laws or the application of any laws to these
facts.

FIRST SOUTHWEST COMPANY

By: Xj‘_[\r\}\_)—-\ \U’\S\A_,/—‘
Name: “{\(ﬁﬂ\J t L\\\ \ :.CT" SN
Title: % d Q\

A"}

Trinity River Authority of Texas, Denton Creek Regional Wastewater Treatment System Revenue Bonds, Series 2011A



Exhibit "A"

LAW OFFICES
MCCALL, PARKHURST & HORTON L.L.P.
800 CONGRESS AVENUE 717 NORTH HARWOQD TOON. ST. MARY'S STREET
o ‘!.250 ONE AMERICAN CENTER NINTH FLOOR 1525 ONE RWWVERWALK PLACE
AUSTIN, TEXAS 78701-3248 PALLAS, TEXAS 752014687 SAN ANTONIQ, TEXAS T8205-3503
TELEPHONE:; (812) 478-3805 TELEPHONE: (214) 754-8200 TELEPHONE: (210) 225-2800
FACSIMILE: {812) 472-0871 FACSIMILE: {214) 754-6250 FAGSIMILE; (210} 226-2084

January 1, 2006

ARBITRAGE REBATE REGULATIONS®

The arbitrage rebate requirements set forth in section 148(f) of the Internal Revenue
Cade of 1988 (the “Code”) generally provide that in order for interest on any issue of bonds'
to be excluded from gross income (i.e., tax-exempt) the issuer must rebate to the United States
the sum of, (1) the excess of the amount earned on all "nonpurpose investments" acquired with
"gross proceeds" of the issue over the amount which would have been earned if such
investments had been invested at a yield equal to the yield on the issue, and (2) the earnings
on such excess eamings. '

On June 18, 1983, the U.S. Treasury Departiment promulgated regulations relating to
the computation of arbitrage rebate and the rebate exceptions. These regulations, which
replace the previously-published regulations promuigated on May 15, 1989, and on May 18,
1992, are effective for bonds issued after June 30, 1993. This memorandum was prepared by
McCall, Parkhurst & Horton L.L..P. and provides a general discussion of these arbitrage rebate
regulations. This memorandum does not otherwise discuss the general arbitrage regulations,
other than as they may incidentally relate to rebate. This memorandum alsc does not attempt
to provide an exhaustive discussion of the arbitrage rebate reguiations and should not be
considered advice with respect to the arbitrage rebate requirements as applied to any individual
or governmental unit or any specific fransaction. Any tax advice contained in this memorandum
is of a general nature and is not intended to be used, and should not be used, by any person to
avoid penalties under the Code,

McCall, Parkhurst & Horton L.L.P. remains available to provide legal advice to issuers
with respect to the provisions of these tax regulations but recommends that issuers seek
competent financial and accounting assistance in calculating the amount of such issuer's rebate
liability under section 148(f) of the Code and in making elections to apply the rebate exceptions.

* In this memorandum the word "bond" is defined to include any bond, note,
certificate, financing lease or other obligation of an issuer.

Copyright 2006 by Harold T. Flanagan, McCali, Parkhurst & Horton L.L.P. All rights reserved.



Effective Dates

The regulations promulgated on June 18, 1893, generally apply to bonds delivered after
June 30, 1993, although they do permit an issuer to elect to apply the rules to bonds issued
prior to that date. The temporary regulations adopted by the U.S. Treasury Department in 1989
and 1992 incorporated the same effective dates which generally apply for purposes of section
148(f) of the Code. As such, the previous versions of the rebate regulations generally applied
to bonds issued between August 1986 and June 30, 1993 (or, with an election, to bonds Issued
prior to August 15, 1993). The statutory provisions of section 148(f) of the Code, other than
the exception for construction issues, apply to all bonds issued after August 15, 1986, (for
private activity bonds) and August 31, 1986, (for govemmental public purpose bonds). The
statutory exception to rebate applicable for construction issues generally applies if such issue
is delivered after December 19, 1989,

The regulations provide numerous transitional rules for bonds sold prior to July 1, 1993.
Moreover, since, under prior [aw, rules were previously published with respect to industrial
development bands and mortgage revenue bonds, the transitional rules contained in these
regulations permit an issuer to elect to apply certain of these rules for computing rebate on pre-
1986 bonds. The regulations provide for numerous elections which would permit an issuer to
apply the rules (other than 18-month spending exception) to bonds which were issued prior to
July 1, 1993 and remain outstanding on June 30, 1993. Due to the complexity of the
regulations, it is impossible to discuss in this memorandum all circumstances for which specific
elections are provided. If an issuer prefers to use these final version of rebate regulations in fieu
of the computational method stated under prior law (e.g., due to prior redemption) ar the
regulations, please contact McCall, Parkhurst & Horton L.L.P. for advice as to the availability
of such options.

Euture Value Computation Method

The regulations employ an actuarial method for computing the rebate amount based on
the future value of the investment receipts (i.e., earnings} and payments. The rebate method
employs a two-step computation to determine the amount of the rebate payment. First, the
issuer determines the bond yield. Second, the issuer determines the arbitrage rebate amount.
The regulations require that the computations be made at the end of each five-year period and
upon final maturity of the issue (the "computation dates"). THE FINAL MATURITY DATE WILL
ACCELERATE IN CIRCUMSTANCES IN WHICH THE BONDS ARE OPTIONALLY
REDEEMED PRIOR TO MATURITY. AS SUCH, IF BONDS ARE REFUNDED OR
OTHERWISE REDEEMED, THE REBATE MAY BE DUE EARLIER THAN INITIALLY
PROJECTED. In order to accommodate accurate record-keeping and to assure that sufficient
amounts will be available for the payment of arbitrage rebate liability, however, we recommend
that the computations be performed at least annually. Please refer to other materials provided
by McCall, Parkhurst & Horton L.L.P. relating to federal tax rules regarding record retention.

Under the future value method, the amount of rebate is determined by compounding the
aggregate earnings on all the investments from the date of receipt by the issuer to the
computation date. Similarly, a payment for an investment is future valued from the date that
the payment is made to the computation date. The receipts and payments are future valued
at a discount rate equal to the yield on the bonds. The rebatable arbitrage, as of any
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computation date, is equai to the excess of the (1) future valtue of all receipts from investments
(i.e., earnings), over (2) the future value of all payments.

The following example is provided in the regulations to illustrate how arbitrage rebate
is computed under the future value method for a fixed-yield bond:

"On January 1, 1994, City A issues a fixed yield issue and invests all the sale
proceeds of the issue ($48 million). There are no other grogs proceeds. The
issue has a yield of 7.0000 percent per year compounded semiannually
(computed on a 30 day month/360 day year basis). City A receives amounts
from the investment and immediately expends them for the governmentai
purpose of the issue as follows:

Date Amount
2/1/1994 $ 3,000,000
4/1/1994 5,000,000
6/1/1994 14,000,000
9/1/1994 20,000,000
7/1/1995 10,000,000

City A selects a bond year ending on January 1, and thus the first required
computation date is January 1, 1999. The rebate amount as of this date is
computed by determining the future value of the receipts and the payments for
the investment. The compounding interval is each 6-month (or shorter) period
and the 30 day month/360 day year basis is used because these conventions
were used to compute yield on the issue. The future value of these amounts,
plus the computation credit, as of January 1, 1999, is:

Date Receipts (Payments) FY {7.0000 percent)
01/1/1994 ($49,000,000) ($69,119,339)
02/1/1994 3,000,000 4,207,602
04/1/1994 5,000,000 6,932,715
06/1/1994 14,000,000 19,180,277
09/1/1994 20,000,000 26,947,162
01/1/1995 (1,000) (1,317)
07/1/1995 10,000,000 12,722,793
01/1/1996 (1,000) {1.229)
Rebate amount (01/01/1999) $878,664"

General Method for Computing Yield on Bonds

In general, the term "yield," with respect to a bond, means the discount rate that when
used in computing the present value of all unconditionally due payments of principal and
interest and all of the payments for a qualified guarantee produces an amount equal to the
issue price of the bond. The term "issue price” has the same meaning as provided in sections
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1273 and 1274 of the Code. That s, if bonds are publicly offered (i.e., sold by the issuerto a
bond house, broker or similar person acting in the capacity of underwriter or wholesaler), the
issue price of each bond is determined on the basis of the initial offering price to the public (not
to the aferementioned intermediaries) at which price a substantial amount of such bond was
sold to the public (not to the aforementioned intermediaries). The "issue price” is separately
determined for each bond (i.e., maturity} comprising an issue.

The regulations also provide varying periods for computing yield on the bonds
depending on the method by which the interest payment is determined. Thus, for example,
yield on an issue of bonds sold with variabie interest rates (i.e., interest rates which are reset
periodically based on changes in market) is computed separately for each annual period ending
on the first anniversary of the delivery date that the issue is outstanding. In effect, yield on a
variable yield issue is determined on each computation date by "looking back" at the interest
payments for such period. The regulations, however, permit an issuer of a variable-yield issue
to elect to compute the yield for annual periods ending on any date in order to permit a
matching of such yield to the expenditure of the proceeds. Any such election must be made
in writing, is irrevocable, and must be made no later than the earlier of (1) the fifth anniversary
date, or (2) the final maturity date.

Yield on a fixed interest rate issue (i.€., an issue of bonds the interest rate on which is
determined as of the date of the issue) is computed over the entire term of the issue. Issuers
of fixed-yield issues generally use the yield computed as of the date of issue for all rebate
computations. Such yield on fixed-yield issues generally is recomputed anly if (1) the issue is
sold at a substantial premium, may be retired within five years of the date of delivery, and such
date is earlier than its scheduled maturity date, or (2) the issue is a stepped-coupon bond. in
such cases, the regulations require the issuer to recompute the yield on such issues by taking
into account the early retirement value of the bonds. Similarly, recomputation may occur in
circumnstances in which the issuer or bondholder modify or waive certain terms of, or rights with
respect to, the issue or in sophisticated hedging transactions. IN SUCH CIRCUMSTANCES
ISSUERS ARE ADVISED TO CONSULT McCALL, PARKHURST & HORTON L.L.P. TQO
ADDRESS THE FEDERAL INCOME TAX CONSEQUENCES OF THESE TRANSACTIONS.

For purposes of determining the principal or redemption payments on a bond, different
rules are used for fixed-rate and variable-rate bonds. The payment is computed separately on
each maturity of bonds rather than on the issue as awhole. In certain circumstances, the yield
on the bond is determined by assuming that principal on the bond is paid as scheduled and that
the bond is retired on the final maturity date for the stated retirement price. For bonds subject
to early redemption or stepped-coupon bonds, described above, or for bonds subject fo
mandatory early redemption, the yield is computed assuming the bonds are paid on the early
redemption date for an amount equal to their value.

Premiums paid to guarantee the payment of debt sefvice on bonds are taken into
account in computing the yield on the bond. Payments for guarantees are taken into account
by treating such premiums as the payment of interest on the bonds. This treatment, in effect,
raises the yield on the bond, thereby pemmitting the issuer to recover such fee with excess
earnings.
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The guarantee must be an unconditional obligation of the guarantor enforceable by the
bendholder for the payment of principal or interest on the bond or the tender price of a tender
bond. The guarantee may be in the form of an insurance policy, surety bond, irrevocable letter
or line of credit, or standby purchase agreement. Importantly, the guarantor must be legally
entitled to full reimbursement for any payment made on the guarantee either immediately or
upon commercially reasonable repayment terms. The guarantor may not be a co-obligor of the
bonds or a user of more than 10 percent of the proceeds of the bonds.

Payments for the guarantee may not exceed a reasonable charge for the transfer of
creditrisk. This reasanable charge requirement is not satisfied unless it is reasonably expected
that the guarantee will result in a net present value savings on the bond (i.e., the premium does
not exceed the present value of the interest savings resulting by virtue of the guarantee). If the
guarantee is entered into after June 14, 1989, then any fees charged for the nonguarantee
services must be separately stated or the guarantee fee is not recoverable.

The regulations aiso treat certain "hedging” transactions in a manner similar to qualified
guarantees. "Hedges" are contracts, e.g., interest rate swaps, futures contracts or options,
which are intended to reduce the risk of interest rate fluctuations. Hedges and other financial
derivatives are sophisticated and ever-evolving financial products with which a memorandum,
such as this, can not readily deal. IN SUCH CIRCUMSTANCES., ISSUERS ARE ADVISED
TO CONSULT McCALL, PARKHURST & HORTON L.L.P. TO ADDRESS THE FEDERAL

INCOME TAX CONSEQUENCES OF THESE TRANSACTIONS.
Earnings on Nonpurpose Investments

The arbitrage rebate provisions apply only to the receipts from the investment of "gross
proceeds"” in "nonpurpose investments." For this purpose, nonpurpose investments are stock,
bonds or other obligations acquired with the gross proceeds of the bonds for the period prior
to the expenditure of the gross proceeds for the ultimate purpose. For example, investments
deposited to construction funds, reserve funds (including surplus taxes or revenues deposited
to sinking funds) or other similar funds are nonpurpose investments. Such investments include
only those which are acquired with "gross proceeds." For this purpose, the term "gross
proceeds" includes original proceeds received from the sale of the bonds, investment earnings
from the investment of such original proceeds, amounts pledged to the payment of debt service
on the bonds or amounts actually used to pay debt service on the bonds. The regulations do
not provide a sufficient amount of guidance to include an exhaustive list of "gross proceeds"”
for this purpose; however, it can be assumed that "gross proceeds” represent all amounts
received from the sale of bonds, amounts earned as a result of such sale or amounts (including
taxes and revenues) which are used to pay, or secure the payment of, debt service for the
bonds. The total amount of "gross proceeds" allocated to a bond generally can not exceed the
outstanding principal amount of the bonds.

The regulations provide that an investment is allocated to an issue for the period (1)
that begins on the date gross proceeds are used to acquire the investment, and (2) that ends
on the date such investment ceases to be allocated to the issue. In general, proceeds are
allocated to a bond issue until expended for the ultimate purpose for which the bond was issued
or for which such proceeds are received (e.g., construction of a bond-financed facility or
payment of debt service an the bonds). Deposit of gross proceeds to the general fund of the
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issuer (or other fund in which they are commingled with revenues or taxes) does not eliminate
or ameliorate the Issuer's obligation to compute rebate in most cases. As such, proceeds
commingled with the general revenues of the issuer are not "freed-up" from the rebate
obligation. An exception to this commingling limitation for bonds, other than private activity
bonds, permits "investment earnings” (but not sale proceeds or other types of gross proceeds)
to be considered spent when deposited to a commingled fund if those amounts are reasonably
expected to be spent within six months. Other than for these amounts, issuers may consider
segregating investments in order to more easily compute the amount of such arbitrage earnings
by not having to allocate investments.

Special rules are provided for purposes of advance refundings. These rules are too
complex to discuss in this memorandum. Essentially, the rules refating to refundings, however,
do not require that amounts deposited to the escrow fund to defease the prior obligations of the
issuer be subject to arbitrage rebate to the extent that the investments deposited to the escrow
fund do not have a yield in excess of the yield on the bonds. Any loss resulting from the
investment of proceeds in an escrow fund below the yield on the bonds, however, may be
recovered by combining those investments with investments deposited to other funds, e.g.,
reserve or construction funds.

The arbitrage regulations also provide an exception to the arbitrage limitations for the
investment of bond proceeds in tax-exempt abligations. As such, investment of proceeds in
tax exempt bonds eliminates the Issuer’s rebate obligation. A caveat; this exception does not
apply to gross proceeds derived allocable to a bond, which is not subject to the alternative
minimum tax under section 57(a)(5) of the Code, if invested in tax-exempt bonds subject to the
alternative minimum tax, i.e., " private activity bonds.” Such “AMT-subject’ investment is treated
as a taxable investment and must comply with the arbitrage rules, including rebate. Earnings
from these tax-exempt investments are subject to arbitrage restrictions, including rebate.

Similarly, the investment of gross proceeds in certain tax-exempt mutual funds are
treated as a direct investment in the tax-exempt obligations deposited in such fund. While
issuers may invest in such funds for purposes of avoiding arbitrage rebate, they should be
aware that if "private activity bonds" are included in the fund then a portion of the earnings will
be subject to arbitrage rebate. Issuers should be prudent in assuring that the funds do not
contain private activity bonds.

The arbitrage regulations provide a number of instances In which earnings will be
imputed to nonpurpose investments, Receipts generally will be imputed to investments that
do not bear interest at an arm's-length (i.e., market) interest rate. As such, the regulations
adopt a "market price" rule. In effect, this rule prohibits an issuer from investing bond proceeds
in investments at a price which is higher than the market price of comparable obligations, in
order to reduce the yield. Special rules are included for determining the market price for
investment contracts, certificates of deposit and certain U.S. Treasury obligations. For
example, to establish the fair market value of investment contracts a bidding process between
three qualified bidders must be used. The fair market value of certificates of deposit which bear
a fixed interest rate and are subject to an early withdrawal penaity is its purchase price if that
price is not less than the yield on comparable U.S, Treasury obligations and is the highest yieid
available from the institution. In any event, a basic "common sense" rule-of-thumb that can be
used to determine whether a fair market value has been paid is to ask whether the general
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funds of the issuer would be invested at the same yield or at a higher yield. An exception to
this market price rule is available for United States Treasury Obligations - State or Local
Government Series in which case the purchase price is always the markst price.

Reimbursement and Working Capital

The regulations provide rules for purposes of determining whether gross proceeds are
used for working capital and, if so, at what times those proceeds are considered spent. In
general, working capital financings are subject to many of the same rules that have existed
since the mid-1970s. Forexample, the regulations generally continue the 13-month temporary
period. By adopting a "proceeds-spent-last” rule, the regulations also generally require that an
issuer actually incur a deficit (i.e., expenditures must exceed receipts) for the computation
period (which generally corresponds ta the issuer's fiscal year). Also, the regulations continue
to permit an operating reserve, but untike prior regulations the amount of such reserve may not
exceed five percent of the issuer's actual working capital expenditures for the prior fiscal year.
Another change made by the regulations is that the issuer may not finance the operating
reserve with proceeds of a tax-exempt cbligation.

Importantly, the regulations contain rules for determining whether proceeds used to
reimburse an issuer for costs paid prior to the date of issue of the obligation, in fact, are
considered spent at the time of reimbursement. These rules apply to an issuer who uses
generai revenues for the payment of &ll or a portion of the costs of a project then uses the
proceeds of the bonds to reimburse those general revenues, Failure to comply with these rules
would result in the proceeds continuing to be subject to federal income tax restrictions,
including rebate.

To qualify for reimbursement, a cost must be described in an expression (e.g.,
resolution, legislative authorization) evidencing the issuer's intent to reimburse which is made
no later than 60 days after the payment of the cost. Reimbursement must occur no later than
18 months after the later of (1) the date the cost is paid or (2) the date the project is placed in
service. Except for projects requiring an extended construction period or small issuers, in no
event can a cost be reimbursed more than three years after the cost is paid.

Reimbursement generally is not permitted for working capital; only capital costs, grants
and loans may be reimbursed. Moreover, certain anti-abuse rules apply to preventissuers from
avoiding the limitations on refundings. IN CASES INVOLVING WORKING CAPITAL OR
REIMBURSEMENT, ISSUERS ARE ADVISED TO CONTACT McCALL, PARKHURST &
HORTON L.L.P. TO ADDRESS THE FEDERAL INCOME TAX CONSEQUENCES OF THE
TRANSACTION.

Rebate Payments

Rebate payments generally are due 60 days after each installment computation date.
The interim computation dates occur each fifth anniversary of the issue date. The final
computation date is on the latest of (1} the date 60 days after the date the issue of bonds is no
longer outstanding, (2) the date eight months after the date of issue for certain short-term
obligations (i.e., obligations retired within three years), or (3) the date the issuer no longer
reasonably expects any spending exception, discussed below, to apply to the issue. On such
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payment dates, other than the final payment date, an issuer Is required to pay 90 percent of
the rebatable arbitrage to the United States. On the final payment date, an issuer is required
to pay 100 percent of the remaining rebate liability.

Failure to timely pay rebate does not necessarily result in the loss of tax-exemption.
Late payments, however, are subject to the payment of interest, and unless waived, a penalty
of 50 percent (or, in the case of private activity bonds, other than qualified 501(c)(3) bonds, 100
percent) of the rebate amount which is due. IN SUCH CIRCUMSTANCES, ISSUERS ARE
ADVISED TO CONSULT McCALL, PARKHURST & HORTON L.L.P. TO ADDRESS THE
FEDERAL INCOME TAX CONSEQUENCES OF THESE TRANSACTIONS.

Rebate payments are refundable. The issuer, however, must establish to the
satisfaction of the Commissioner of the Internal Revenue Service that the issuer paid an
amount in excess of the rebate and that the recovery of the overpayment on that date would
not result in additional rebatable arbitfrage. An overpayment of less than $5,000 may not be
recovered before the final computation date.

Alternative Penalty Amount

in certain cases, an issuer of a bond the proceeds of which are to be used for
construction may elect to pay a penalty, in lieu of rebate. The penalty may be elected in
circumstances in which the issuer expects to satisfy the two-year spending exception which is
more fully described under the heading "Exceptions to Rebate." The penalty is payable, if at
all, within 60 days after the end of each six-month period. This is more often than rebate. The
election of the alternative penalty amount would subject an issuer, which fails the two-year
spend-out requirements, to the payment of a penalty equal to one and one-half of the excess
of the amount of proceeds which was required to be spent during that period over the amount
which was actually spent during the period.

The penalty has characteristics which distinguish it from arbitrage rebate. First, the
penalty would be payable without regard to whether any arbitrage profit is actually eamed.
Second, the penalty continues to accrue until either (1) the appropriate amount is expended or
(2) the issuer elects to terminate the penalty. To be able to terminate the penalty, the issuer
must meet spegcific requirements and, in some instances, must pay an additional penalty equal
to three percent of the unexpended proceeds.

Exceptions to Rebate

The Code and regulations provide certain exceptions to the requirement that the
excess investment earnings be rebated to the United States.

a. Small Issuers. The first exception provides that if an issuer (together with all
subordinate issuers) during a calendar year does not issue tax-exempt bonds? in an aggregate

* For this purpose, "private activity bonds" neither are afforded the benefit of this
exception nor are taken into account for purposes of determining the amount of bonds
issued.
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face amount exceeding $5 million, then the obligations are not subject to rebate. Only issuers
with general taxing powers may take advantage of this exception. Subordinate issuers are
those issuers which derive their authority to issue bonds from the same issuer, e.9., a city and
a health facilities development corporation, or which are controlled by the same issuer, e.g.,
a state and the board of a public university. [n the case of bonds issued for public school capital
expenditures, the $5 million cap may be increased to as much as $15 million. For purposes
of measuring whether bonds in the calendar year exceed these dollar limits, current refunding
bonds can be disregarded if they meet certain structural reguirements. Please contact McCall,
Parkhurst & Horton L.L.P, for further information.

b. Spending Exceptions.

Six-Month Exception. The second exception to the rebate requirement is available to
alt tax-exempt bonds, all of the gross proceeds of which are expended during six months. The
six month rule is available to bonds issued after the effective date of the Tax Reform Act of
1986. See the discussion of effective dates on page two. For this purpose, proceeds used for
the redemption of bonds (other than proceeds of a refunding bond deposited to an escrow fund
to discharge refunded bonds) can not be taken into account as expended. As such, bonds with
excess gross proceeds generally can not satisfy the second exception unless the amount does
not exceed the lesser of five percent or $100,000 and such de minimis amount must be
expended within one year.

Certain gross proceeds are not subject to the spend-out requirement, including
amounts deposited to a bona fide debt service fund, to a reserve fund and amounts which
become gross proceeds received from purpose investments. These amounts themselves,
however, may be subject to rebate even though the originally expended proceeds were not.
The Code provides a special rule for tax and revenue anticipation notes (i.e., obligations issued
to pay operating expenses in anticipation of the receipt of taxes and other revenues). Such
notes are referred to as TRANs. To determine the timely expenditure of the proceeds of a
TRAN, the computation of the "cumulative cash flow deficit" is important. If the "cumulative
cash flow deficit" (i.e., the point at which the operating expenditures of the issuer on a
cumulative basis exceed the revenues of the issuer during the fiscal year) occurs within the first
six months of the date of issue and must be equal to at least 90 percent of the proceeds of the
TRAN, then the notes are deemed to satisfy the exception. This special rule requires, however,
that the deficit actually cccur, not that the issuer merely have an expectation that the deficit will
oceur. [n lieu of the statutory exception for TRANSs, the regulations also provide a second
exception. Under this exception, 100 percent of the proceeds must be spent within six months,
but before note proceeds can be considered spent, all other available amounts of the issuer
must be spent first ("proceeds-spent-last” rule). In determining whether all available amounts
are spent, a reasonable working capital reserve equal to five percent of the prior year's
expenditures may be set aside and treated as unavailable.

18-Month Exception. The regulations alsc establish a non-statutory exception to
arbitrage rebate if all of the gross proceeds (including investment earnings) are expended within
18 months after the date of issue. Under this exception, 15 percent of the gross proceeds must
be expended within a six-month spending periad, 60 percentwithin a 12-month spending period
and 100 percent within an 18-month spending period. The rule permits an issuer to rely on its
reasonable expectations for computing investment earnings which are included as gross
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proceeds during the first and second spending pericd. A reasonable retainage not to exceed
five percent of the sale proceeds of the issue is not required to be spent within the 18-month
period but must be expended within 30 months. Rules similar to the six-month exception relate
to the definition of gross proceeds.

Two Year Exception. Bonds issued after December 19, 1989 (i.e., the effective date
of the Omnibus Reconciliation Act of 1989), at least 75 percent of the net proceeds of which
are to be used for construction, may be exempted from rebate if the gross proceeds are spent
within two years. Bonds more than 25 percent of the proceeds of which are used for acquisition
or working capital may not take advantage of this exception. The exception applies only to
governmental bonds, qualified 501(c)(3} bonds and private activity bonds for governmentally-
owned airports and docks and wharves. The two-year exception requires that at least 10
percent of the available construction proceeds must be expended within six months after the
date of issue, 45 percent within 12 months, 75 percent within 18 months and 100 percent within
24 months. The term "available construction proceeds” generally means sale proceeds of the
bonds together with investment earnings less amounts deposited to a qualified reserve fund
or used to pay costs of issuance. Under this rule, a reasonable retainage not to exceed five
percent need not be spent within 24 months but must be spent within 36 months.

The two-year rule also provides for numerous elections which must be made not later
than the date of issuance of the bonds. Once made, the elections are irrevocable. Certain
elections permit an issuer to bifurcate bond issues, thereby treating only a portion of the issue
as a qualified construction bond; and, permit an issuer to disregard earnings from reserve funds
for purposes of determining "available construction proceeds.”" Another election permits an
issuer to pay the aiternative penalty amount discussed above in lieu of rebate if the issuer
ultimately fails to satisfy the two-year rule. Issuers should discuss these elections with their
financial advisors prior {o issuance of the bonds. Of course, McCall, Parkhurst & Horton L.L.P.
remains available to assist you by providing legal interpretations thereof.

Debt Service Funds. Additionally, an exception to the rebate requirement, whether or
not any of the previously discussed exceptions are available, applies for earnings on "bona fide
debt service funds.” A "bona fide debt service fund” is one in which the amounts are expended
within 13 months of the accumulation of such amounts by the issuer. In general, most interest
and sinking funds (other than any excess taxes or revenues accumulated therein) satisfy these
requirements. For private activity bonds, short term bonds (i.e., have a term of less than five
years) or variable rate bonds, the exclusion is available only if the gross earnings in such fund
does not exceed $100,000, for the bond year. For other bonds issued after November 11,
1988, no limitation is applied to the gross earnings on such funds for purposes of this
exception. Therefore, subject to the foregoing discussion, the issuer is not required to take
such amounts into account for purposes of the computation.

FOR BONDS ISSUED AFTER THE EFFECTIVE DATE OF THE TAXREFORM ACT OF 1986
WHICH WERE OUTSTANDING AS OF NOVEMBER 11, 1988, OTHER THAN PRIVATE
ACTIVITY BONDS, SHORT TERM BONDS OR VARIABLE RATE BONDS, A ONE-TIME
ELECTION MAY BE MADE TO EXCLUDE EARNINGS ON "BONA FIDE DEBT SERVICE
FUNDS" WITHOUT REGARD TO THE $100,000, LIMITATION. THE ELECTION MUST BE
MADE IN WRITING (AND MAINTAINED AS PART OF THE ISSUER'S BOOKS AND
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RECORDS) NO LATER THAN THE LATER OF MARCH 21, 1990, OR THE FIRST DATE A
REBATE PAYMENT [S REQUIRED.

Conclusion

McCall, Parkhurst & Horton L.L.P. hopes that this memorandum will prove to be useful
as a general guide to the arbitrage rebate requirements.

Again, this memorandum is not intended as an exhaustive discussion nor as specific
advice with respect to any specific transaction. We advise our clients to seek competent
financial and accounting assistance. Of course, we remain available to provide legal advice
regarding all federal income tax matters, including arbitrage rebate. |f you have any questions,
please feel free to contact either Harold T. Flanagan or Faust N. Bowerman at (214) 754-9200.

McCall, Parkhurst & Horton L.L.P. - Page 11



Exhibit "B"

LAW OFFICES
McCALL, PARKHURST & HORTON L.L.P.
600 CONGRESS AVENUE 717 NGRTH HARWOQOD 700 N. ST. MARY'S STREET
SUITE 1800 SUITE 500 SUITE 1525
ALSTIN, TEXAS 78701-3248 DALLAS, TEXAS 75201-6587 SAN ANTONIC, TEXAS 78205.3503
TELEPHOMNE: (512) 478-2805 TELEPHONE: (214} 754-9200 TELEPHONE: (210) 225-2800
FACSIMILE: (512) 472-0871 FACSIMILE: (214) 754-9250 FACSIMILE: (210) 225-2924

August 29, 2011

Ms. Fiona Allen

Northern Region Manager
Trinity River Authority of Texas
5300 S. Collins

Arlington. Texas 76018

Re: Trinity River Authority of Texas
Denton Creek Regional Wastewater Treatment System Revenue Bonds, Series 2011A

Dear Ms. Allen:

As you know, the Trinity River Authority of Texas (the "Issuer") will issue the captioned bonds in order
to provide for the acquisition and construction of the project. As a result of that issuance, the federal income tax
laws impose certain restrictions on the investment and expenditure of amounts to be used for the project or to be
deposited to the interest and sinking fund and the reserve fund for the captioned bonds. The purpose of this letter
is to set forth, in somewhat less technical language, those provisions of the tax law which require the timely use of
bond proceeds and that investment of these amounts be at a yield which is not higher than the yield on the
captioned bonds. For this purpose, please refer to line 21(e) of the Form 8038-G included in the transcript of
proceedings for the yield on the captioned bonds. Please note that the Form 8038-G has been prepared based on
the information provided by or on your behalf by your financial advisor. Accordingly, while we believe that the
information is correct you may wish to have the vield confirmed before your rebate consultant or the paying agent
attempt to rely on it.

Generally, the federal tax laws provide that, unless excepted, amounts to be used for the project or to be
deposited to the interest and sinking fund and the reserve fund must be invested in obligations the combined yield
on which does not exceed the yield on the bonds. Importantly, for purposes of administrative convenience, the
bonds, however, have been structured in such a way as to avoid, for the most part, this restriction on investment
yield. They also contain certain covenants relating to expenditures of proceeds designed to alert you to
unintentional failures to comply with the laws affecting expenditures of proceeds and dispositions of property.

First, the sale and investment proceeds to be used for the new money project may be invested for up to
three years without regard to yield. (Such amounts, however, may be subject to rebate.) Thereafter, they must be
mvested at or below the bond yield. Importantly, expenditure of these proceeds must be accounted in your books
and records. Allocations of these expenditures must occur within 18 months of the later of the date paid or the
date the project is completed. The foregoing notwithstanding, the allocation should not occur later than 60 days



after the earlier of (1) of five years after the delivery date of the bonds or (2) the date the bonds are retired unless
you obtain an opinion of bond counsel,

Second, the interest and sinking fund is made up of amounts which are received annually for the payment
of current debt service on all the Issuer's outstanding bonds. Any taxes or revenues deposited to the interest and
sinking fund which are to be used for the payment of current debt service on the captioned bonds, or any other
outstanding bonds, are not subject to yield restriction. By definition, current debt service refers only to debt
service to be paid within one year of the date of receipt of these amounts. For the most part, this would be debt
service in the current fiscal year. These amounts deposited to the account for current debt service may be invested
without regard to any constraint imposed by the federal income tax [aws.

Third, a portion of the intercst and sinking fund is permitted to be invested without regard to yield
restriction as a "muinor portion." The "minor portion” exception is available for de minimis amounts of taxes or
revenues deposited to the interest and sinking fund. The maximum amount that may be invested as part of this
account may not exceed the lesser of five percent of the principal amount of the bonds or $100,000.

In addition, the reserve fund contains an amount, which although not expended for debt service within the
current year, is necessary to ensure that amounts will be sufficient to pay debt service in the event that taxes or
revenues are insufficient during that period. This amount represents a reserve against periodic fluctuations in the
receipt of taxes and revenues. The Internal Revenue Code permits amounts which are held in reserve for the
payment of debt service, in such instances, to be invested without regard to yield restriction if such amounts do
not exceed the lesser of (1) 10 percent of the outstanding principal amount of all outstanding bonds, (2) maximum
anmual debt service on all cutstanding bonds, or (3) 125 percent of average annual debt service on all outstanding
bonds.

Accordingly, you should review the current balance in the interest and sinking fund and the reserve fund
n order to determine if such balances exceed the aggregate amounts discussed above, Additionally, in the future
it is tmportant that you be aware of these restrictions as additional amounts are deposited to the funds. The
amounts in these funds which are subject to yield restriction would only be the amounts which are in excess of, in
the case of the interest and sinking fund, the sum of (1) the current debt service account and (2) the "minor
portion" account and, in the case of the reserve fund, the amount which is the lesser of the three amounts
described above. Moreover, to the extent that additional bonds are issued by the Issuer, whether for new money
projects or for refunding, these amounts will change in their proportion.

The Resolution contains covenants that require the Issuer to comply with the requirements of the federal
tax laws relating to the tax-exempt obligations. The Internal Revenue Service (the "Service") has determined that
certain materials, records and information should be retained by the issuers of tax-exempt obligations for the
purpose of enabling the Service to confirm the exclusion of the interest on such obligations under the Internal
Revenue Code. Accordingly, the Issuer should retain such materials, records and information for the
period beginning on the issue date of the captioned bonds and ending three years after the date the
captioned bonds are retired. Please note this federal tax law standard may vary from state law standards.

The material, records and information required to be retained will generally be contained in the transcript of
proceedings for the captioned bonds, however, the Issuer should collect and retain additional materials, records
and mformation to ensure the continued compliance with federal tax law requirements. For example, beyond the
transcript of proceedings for the bonds, the Issuer should keep schedules evidencing the expenditure of bond
proceeds, documents relating to the use of bond-financed property by governmental and any private parties (e.g.,
leases and management contracts, if any) and schedules pertaining to the investment of bond proceeds. In the
event that you have questions relating to record retention, please contact us.



The Service also wants some assurance that any failure to comply with the federal tax laws was not due
to an issuer’s intentional disregard or gross neglect of the responsibilities imposed on it by the federal tax laws.
Therefore, to ensure post-issuance compliance, an issuer should consider adopting formalized written guidelines
to help the issuer perform diligence reviews at regular intervals, The goal is for issuers to be able to timely
identify and resolve violations of the laws necessary to maintain their obligations’ tax-favored status. While the
federal tax certificate, together with its attachments, may generally provide a basic written guideline when
incorporated in an organizations’ operations, the extent to which an organization has appropriate written
compliance procedures in place is to be determined on a case-by-case basis Moreover, the Service has indicated
that written procedures should identify the personnel that adopted the procedures, the personnel that is
responsible for monitoring compliance, the frequency of compliance check activities, the nature of the compliance
check activities undertaken, and the date such procedures were originally adopted and subsequently updated, if
applicable. The Service has stated that the adoption of such procedures will be a favorable factor that the Service
will consider when determining the amount of any penalty to be imposed on an issuer in the event of an
unanticipated and non-curable failure to comply with the tax laws.

Finally, you should notice that the Resolution contains a covenant that limits the ability of the [ssuer to
sell or otherwise dispose of bond-financed property for compensation. Beginning for obligations issued after
May 15, 1997 (including certain refunding bonds), or in cases in which an issuer elects to apply new private
activity bond regulations, such sale or disposition causes the creation of a class of proceeds referred to as
"disposition proceeds." Disposition proceeds, like sale proceeds and investment earnings, are tax-restricted
funds. Failure to appropriately account, invest or expend such disposition proceeds would adversely affect the
tax-exempt status of the bonds. In the event that you anticipate selling property, even in the ordinary course,
please contact us.

Obviously, this letter only presents a findamental discussion of the yield restriction rules as applied to
amounts deposited to the fimds, Moreover, this letter does not address the rebate consequences with respect to
the interest and sinking fund and the reserve fund. You should review the memorandum attached to the Federal
Tax Certificate as Exhibit "A" for this purpose. If you have certain concerns with respect to the matters discussed
in this letter or wish to ask additional questions with regards to certain limitations imposed, please feel free to
contact our firm. Thank you for your consideration and we look forward to our ¢ontinued relationship.

Very truly yours,

McCALL, PARKHURST & HORTON L.L.P.

cc: G. Charles Kobdish



Exhibit "C"

SCHEDULES OF FINANCIAL ADVISOR

[To be attached hereto]
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SOURCES AND USES OF FUNDS

TRA- Denton Creek Regional Wastewater Treatment System
TWDB SRF Loan - Revenue Bonds, Series 2011A

Delphis Scale 96Aa less 95 bps

Scale as of 8/18/2011
**FINAL NUMBERS**
Dated Date 10/06/2011
Delivery Date 10/06/2011
DCRWS - 2009 DCRWS - 2010
ue IUP $14MM
Sources: $23,765,000 Tranche 1 Total
Bond Proceeds:
Par Amount 23,765,000.00 14,000,000.00 37,765,000.00
23,765,000.00 14,000,000.00 37,765,000.00
DCRWS - 2009 DCRWS - 2010
iup IUP $14MM
Uses: 523,765,000 Tranche 1 Total
Project Fund Depaosits:
Project Fund 20,259,042.28 12,054,781.52 32,313,823.80

Other Fund Deposits:

Capitalized Interest Fund (through 2/1/2014) 1,382,075.76 1,382,075.76
Debt Service Reserve Fund 1,342,961.48 791,140.78 2,134,102.26
Capitalized Interest Fund (through 8/1/2013) 694,036.18 694,036.18
2,715,037.24 1,485,176.96 4,210,214.20

Delivery Date Expenses:
Cost of Issuance 349,253.94 205,746.06 555,000.00
TWDB Fee 1.85% 431,666.54 254,295.46 685,962.00
780,920.48 460,041.52 1,240,962.00
23,765,000.00 14,000,000.00 37,765,000.00

Aug 29, 2011 11:17 am Prepared by FirstSouthwest [eif)
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AGGREGATE DEBT SERVICE

TRA-~ Denton Creek Regional Wastewater Treatment System
TWDB SRF Loan - Revenue Bonds, Series 2011A
Delphis Scale 96Aa less 95 bps
Scale as of 8/18/2011
**FINAL NUMBERS**

DCRWS - 2009 DCRWS - 2010

Period e UP 514MM Outstanding Aggregate

Ending $23,765,000 Tranche 1 Parity Debt Debt Service
11/30/2012 488,278.26 312,581.18 4,798,844.38 5,599,703.82
11/30/2013 595,865.00 381,455.00 6,313,164.50 7,290,484.50
11/30/2014 595,865.00 671,455.00 7,068,952.00 8,336,272.00
11/30/2015 600,857.50 681,005.00 7,579,020,75 8,860,883.25
11/30/2016 1,468,443.75 699,675,00 7,564,667.00 9,732,785.75
11/30/2017 1,487,212.50 712,371.25 7,561,884.50 9,761,468.25
11/30/2018 1,507,807.50 723,847.50 7,555,617.00 9,787,272.00
11/30/2019 1,525,267.50 739,065.00 7,549,478.25 9,813,810.75
11/30/2020 1,544,850.00 753,067.50 7,548,688.25 9,846,605.75
11/30/2021 1,566,301.25 765,755.00 7,537,999.50 9,870,055.75
11/30/2022 1,589,870.00 777,242.50 7,531,222.00 9,898,334.50
11/30/2023 1,610,592.50 787,552.50 7,523,209.50 9,921,354.50
11/30/2024 1,633,261.25 801,558.75 7,514,642.00 9,949,462.00
11/30/2025 1,662,812.50 814,240.00 7,509,237.00 9,986,289.50
11/30/2026 1,634,342.50 825,652.50 7,507,102.00 10,017,097.00
11/30/2027 1,712,957.50 835,865.00 7,494,362.00 10,043,184.50
11/30/2028 1,742,968.75 849,610.00 3,645,577.00 6,238,155.75
11/30/1029 2,468,323.75 861,752.50 3,500,412.00 6,830,438.25
11/30/2030 2,488,551.25 872,370.00 3,354,629.50 6,715,550.75
11/30/2031 2,509,165.00 886,490.00 3,213,097.00 6,608,752.00
11/30/2032 2,530,462.50 899,152.50 3,065,760.75 6,495,375.75
11/30/2033 910,136.25 1,992,969.50 2,903,105.75
11/30/2034 924,312.50 1,742,864.50 2,667,177.00
11/30/2035 936,530.00 1,596,847.00 2,533,377.00
11/30/2036 946,738.75 1,159,837.00 2,106,575.75
11/30/2037 960,232.50 264,892.00 1,225,124.50
11/30/2038 977,040.00 219,708.50 1,196,748.50

33,014,055.76  21,306,753.68  139,914,685.33  194,235,494.82
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UNIVERSAL FORMULA VERIFICATION

TRA- Denton Creek Regional Wastewater Treatment System
TWDB SRF Loan - Revenue Bonds, Series 2011A
Delphis Scale 96Aa less 95 bps

Scale as of 8/18/2011

**FINAL NUMBERS**
Compenent  Formula Value
155 555,000 555,000.00
DSRF Total aggregate Debt Service / 26.50 7,329,641.31
OSRF - 5,195,539.05 -5,195,539.05
DSRF Debt Service Reserve Fund 2,134,102.26
EXP 685,962 685,962.00
EXP TWOB Fee 1.85% 685,962.00

Aug 29,2011 11:17 am Prepared by FirstSouthwest [elf)
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BOND 5UMMARY STATISTICS

TRA- Denton Creek Regional Wastewater Treatment System

TWDB SRF Loan - Revenue Bonds, Series 2011A
Delphis Scale 96Aa less 95 bps

Scale as of 8/18/2011
**EINAL NUMBERS **

Dated Date
Delivery Date
First Coupon
Last Maturity

Arbitrage Yield

True Interest Cost (TIC)
Net Interast Cost (NIC)
All4nTIC

Average Coupon

Average Life (years)
Duration of Issue (years)

Par Amount

Bond Proceeds

Tatal Interest

Net [nterest

Bond Years from Dated Date
Bond Years from Delivery Date
Total Debt Service

Maximum Annual Debt Service
Average Annual Debt Service

Underwriter's Fees {per $1000)
Average Takedown
Other Fee

Total Underwriter’s Discount

Bid Price

10/06/2011,
10/06/2011
02/01/2012
02/01/2038

2.863892%
2.863892%
2.905987%
3.143396%
2.905987%

15.086
12.191

37,765,000.00
37,765,000.00
16,555,809.44
16,555,809.44
569,713,819.44
569,713,819.44
54,320,809.44
3,429,615.00
2,063,904.11

Par Value
+ Accrued Interest
+ Premium {Riscount}
- Underwriter's Discount
- Cost of Issuance Expense
- Other Amounts

Target Value

Target Date
Yield

100.000000

All-In Arhitrage
TIC TIC Yield
37,765,000.00 37,765,000.00 37,765,000.00

-555,000.00

-685,962.00
37,765,000.00 36,524,038.00 37,765,000.00
10/06/2011 10/06/2011 10/06/2011
2.863892% 3.143396% 2.863892%

Aug 29,2011 11:17 am Prepared by FirstSouthwaest (alf)
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BOND PRICING

TRA- Denton Creek Regional Wastewater Treatment System

TWDB SRF Loan - Revenue Bonds, Series 2011A

Delphis Scale 96Az less 95 bps
Scale as of 8/18/2011
**EINAL NUMBERS**

Maturity
Bond Component Date Amount Rate Yield Price
Serial Bond:
02/01/2014 290,000 100.000
02/01/2015 305,000 0.300% 0.300% 100.000
02/01/2016 1,195,000 0.550% 0.550% 100.000
02/01/2017 1,235,000 0.850% 0.850% 100.000
02/01/2018 1,280,000 1.200% 1.200% 100.000
02/01/2019 1,330,000 1.450% 1.450% 100.000
02/01/2020 1,385,000 1,700% 1.700% 100.000
02/01/2021 1,445,000 1.950% 1.950% 100.000
02/01/2022 1,510,000 2.100% 2.100% 100.000
02/01/2023 1,575,000 2.300% 2.300% 100.000
02/01/2024 1,650,000 2.450% 2,450% 100.000
02/01/2025 1,735,000 2.600% 2.600% 100.000
02/01/2026 1,815,000 2.700% 2.700% 100.000
02/01/2027 1,905,000 2.800% 2.800% 100.000
02/01/2028 2,005,000 2.950% 2.950% 100.000
02/01/2029 2,815,000 3.050% 3.050% 100.000
02/01/2030 2,935,000 3,150% 3.150% 100.000
02/01/2031 3,065,000 3.200% 3.200% 100.000
02/01/2032 3,200,000 3.250% 3.250% 100.000
02/01/2033 745,000 3.350% 3.350% 100.000
02/01/2034 785,000  3.400% 3.400% 100.000
D2/01/2035 825,000 3.500% 3.500% 100.000
02/01/2036 865,000 3.550% 3.550% 100.000
02/01/2037 910,000 3.550% 3.550% 100.000
02/01/2038 960,000 3.550% 3.550% 100.000
37,765,000

Dated Date 10/06/2011

Delivery Date 10/06/2011

First Coupan 02/01/2012

Par Amount 37,765,000.00

QOriginal Issue Discount

Production 37,765,000.00  100.000000%

» Underwriter's Discount

Purchase Price 37,765,000.00 100.000000%

Accrued Interest

Net Proceeds 37,765,000.00

Aug 29,2011 11:17am Prepared by FirstSouthwest {elf)
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NET DEBT SERVICE

TRA- Denton Creek Regional Wastewater Treatment System
TWDB SRF Loan - Revenue Bonds, Series 2011A
Delphis Scale 96Aa less 95 bps

Scale as of 8/18/2011
**FINAL NUMBERS**

Capitalized

Interest Fund
Period Total {through Dabt Service Net
Ending Principal Interest Debt Service 2/1/2014) Reserve Fund Debt Service

11/30/2012 800,859.44 800,859.44 800,859.44

11/30/2013 977,320.00 977,320.00 977,320.00
11/30/2014 290,000 977,320.00 1,267,320.00 297,932.50 969,387.50
11/30/2015 305,000 976,862.50 1,281,862.50 1,281,862.50
11/30/2016 1,195,000 973,118.75 2,168,118.75 2,168,118.75
11/30/2017 1,235,000 964,583.75 2,199,583.75 2,199,583,75
11/30/2018 1,280,000 951,655.00 2,231,655.00 2,231,655.00
11/30/2019 1,330,000 934,332.50 2,264,332.50 2,264,332.50
11/30/2020 1,385,000 912,917.50 2,297,917.50 2,297,917.50
11/30/2021 1,445,000 887,056.25 2,332,056.25 2,332,056.25
11/30/2022 1,510,000 857,112.50 2,367,112,.50 2,367,112.50
11/30/2023 1,575,000 813,145.00 2,398,145.00 2,398,145.00
11/30/2024 1,650,000 784,820.00 2,434,820.00 2,434,820.00
11/30/2025 1,735,000 742,052.50 2,477,052.50 2,477,052.50
11/30/2026 1,815,000 694,995.00 2,509,995.00 2,509,995.00
11/30/2027 1,905,000 643,822.50 2,548,822.50 2,548,821.50
11/30/2028 2,005,000 587,578.75 2,592,578.75 2,592,578.75
11/30/2029 2,815,000 515,076.25 3,330,076.25 3,330,076.25
11/30/2030 2,935,000 425,921.25 3,360,921.25 3,360,921.25
11/30/2031 3,065,000 330,655.00 3,395,655.00 3,395,655.00
11/30/2032 3,200,000 219,615.00 3,429,615.00 1,342,961.48 2,086,653.52
11/30/2033 745,000 165,136.25 910,136.25 910,136.25
11/30/2034 785,000 139,312.50 924,312.50 924,312.50
11/30/2035 825,000 111,530,00 936,530.00 936,530.00
11/30/2036 865,000 81,738.75 946,738.75 946,738.75
11/30/2037 910,000 50,232.50 960,232.50 960,232.50
11/30/2038 960,000 17,040.00 977,040.00 791,140.78 185,899.22
37,765,000 16,555,809.44 54,320,809.44 2,076,111.94 2,134,102.26 50,110,595.28

Aug 29,2011 11:17 am Prapared by FirstSouthwest (elf) Page 6



FirstSouthwest 5%

NET DEBT SERVICE

TRA- Denton Creek Regional Wastewater Treatment System

TWDB SRF Loan - Revenue Bonds, Series 2011A
Delphis Scale 96Aa less 95 bps

Scale as of 8/18/2011

**FINAL NUMBERS**

Capitalized

Interest Fund
Total ({through Debt Service Net
Date Principal Interast Debt Service 2/1/2ma4) Reserve Fund Debt Service

02/01/2012 312,199.44 312,199.44 312,199.44

08/01/2012 428,660.00 488,660.00 488,660.00

02/01/2013 4B8,660.00 488,660.00 488,660.00

08/01/2013 488,660.00 A488,660.00 488,660.00
02/01/2014 290,000 488,660.00 778,660.00 297,932.50 480,727.50
D8/01/2014 AR8,660.00 488,660.00 488,660.00
02/01/2015 305,000 488,660.00 793,660.00 793,660.00
08/01/2015 488,202.50 488,202.50 488,202.50
02/01/2016 1,195,000 4R8,202.50 1,683,202.50 1,683,202.50
08/01/2016 484,916.25 484,916.25 484,916.25
02/01/2017 1,235,000 484,916.25 1,719,916.25 1,719,916.25
08/01/2017 479,667.50 479,667.50 479,667.50
0z2/01/2018 1,280,000 479,667.50 1,759,667.50 1,759,667.50
08/01/2018 471,987.50 471,987.50 471,987.50
02/01/2019 1,330,000 471,987.50 1,801,987.50 1,301,987.50
08/01/2019 462,345.00 462,345.00 462,345.00
02/01/2020 1,385,000 462,345.00 1,847,345.00 1,842,345.00
08/01/2020 450,572.50 450,572.50 450,572.50
02/01/2021 1,445,000 450,572.50 1,895,572.50 1,895,572.50
08/01/2021 436,483.75 436,483.75 436,433.75
02/01/2022 1,510,000 436,483.75 1,946,483.75 1,986,483.75
08/01/2022 420,628.75 420,628.75 420,628.75
02/01/2023 1,575,000 420,628.75 1,995,628,75 1,995,628.75
0a/o1/2023 402,516.25 402,516.25 402,516.25
02/01/2024 1,650,000 402,516.25 2,052,516.25 2,052,516.25
08/01/2024 382,303,75 382,303,75 382,303.75
02/01/2025 1,735,000 382,303.75 2,117,303.75 2,117,303.75
08/01/2025 359,748.75 359,748.75 359,748.75
02/01/2026 1,815,000 359,748.75 2,174,748.75 2,174,748.75
08/01/2026 335,246.25 335,246.25 335,246.25
02/01/2027 1,905,000 335,246.15 2,240,246.25 2,240,246.25
o08/01/2027 308,576.25 308,576.25 308,576.25
02/01/2028 2,005,000 308,576.25 2,313,576.25 2,313,576.25
03/01/2028 279,002.50 279,002.50 278,002.50
02/01/2029 2,815,000 279,002,50 3,094,002.50 3,094,002.50
08/01/2029 236,073.75 236,073.75 236,073.75
02/01/2030 2,935,000 236,073.75 3,171,073.75 3,171,073.75
08/01/2030 189,847.50 1R3,R47,50 129,847.50
02/01/2031 3,065,000 189,847.50 3,254,847.50 3,254,847.50
08/01/2031 140,807.50 140,807.50 140,807.50
02/01/2032 3,200,000 140,807.50 3,340,807.50 1,342,961.48 1,997,846.02
03/01/2032 B88,807.50 83,307.50 88,807.50
02/01/2033 745,000 B88,807.50 833,807.50 833,807.50
08/01/2033 76,328.75 76,328.75 76,328.75
02/01/2034 785,000 76,328.75 #61,328.75 861,328.75
08/01/2034 62,983.75 62,983.75 62,983.75
02/01/2035 825,000 62,983.75 887,983.75 B87,983.75
08/01/2035 48,546.25 48,546.25 48,546.25

Aug 29, 2011 11:17 am Prepared by FirstSouthwest (elf}
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FirstSouthwest t%

NET DEBT SERVICE

TRA- Denton Creek Regional Wastewater Treatment System
TWDB SRF Loan - Revenue Bonds, Series 2011A
Delphis Scale 36Aa less 95 bps
Scale as of 8/18/2011
**FINAL NUMBERS**

Capitalized

interest Fund
Total {through Debt Service Net
Date Principal interest Debt Sarvice 2/1/2014) Reserve Fund Debt Service
02/01/2036 865,000 48,546.25 913,546.25 913,546.25
08/01/2036 33,192.50 33,192.50 33,192.50
02/01/2037 910,000 33,192.50 943,192.50 943,192.50
08/01/2037 17,040.00 17,040.00 17,040.00
02/01/1038 860,000 17,040.00 977,040,00 791,140,738 1835,899.22
37,765,000 16,555,809.44 54,320,809.44 2,076,111.94 2,134,102.28 50,110,595.24

Aug 29, 2011 11:17 am Prepared by FirstSouthwest {elf)
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HrstSouthwest 5%

BOND SUMMARY STATISTICS

TRA- Denton Creek Regional Wastewater Treatment System

TWDB SRF Loan - Revenue Bonds, Series 2011A
Delphis Scale 96Aa less 95 bps

Scale as of 8/18/2011
**FINAL NUMBERS**

Dated Data
Delivery Date
First Coupan
Last Maturity

Arbitrage Yiald

True Interest Cost (TIC)
Net [nterast Cost (NIC)
Alldn TIC

Average Coupon

Average Life {years)
Duration of Issue (years)

Par Amount

Bond Proceeds

Total Interest

Net Interest

Bond Years from Dated Date
Bond Years from Delivery Date
Total Debt Service

Maximum Annual Debt Service
Average Annual Debt Service

Underwriter's Fees {per $1000)
Average Takedown
Other Fee

Total Underwriter's Discount

Bid Price

10/06/2011
10/06/2011
02/01/2012
02/01/2038

2.863892%
2.863892%
2.905987%
3.143396%
2.905987%

15.086
12.191

37,765,000.00
37,765,000.00
16,555,809.84
16,555,809.44
569,713,819.44
569,713,819.44
54,320,809.44
3,429,615.00
2,063,904.11

100.000000

All-In

Par Value
+ Accrued Interest
+ Premium {Discount;}
- Underwriter's Discount
- Cost of Issuance Expense
- Other Amounts

Target Value

Target Date
Yield

nc

TiC

Arbitrage
Yield

37,765,000.00

37,765,000.00

37,765,000.00

-555,000.00
-685,962.00
37,765,000.00 16,524,038.00 37,765,000.00
10/06/2011 10/06/2011 10/06/2011
2.863882% 3.143396% 2.863892%

Aug 29, 2011 11:17 am Prepared by FirstSouthwest {elf)
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FirstSouthwest 7%

BOND PRICING

TRA- Denton Creek Regional Wastewater Treatment System

TWDB SRF Loan - Revenue Bonds, Series 2011A

Delphis Scale 96Aa less 95 bps

Scale as of 8/18/2011
**FINAL NUMBERS**
Maturity
Bond Companent Date Amaount Rate Yield Price
Serial Bond:
02/01/2014 280,000 104.000
02/01/2015 305,000 0.300% 0.300% 100.000
0z/01/2016 1,195,000 0.550% 0.550% 100.000
02/01/2017 1,235,000 0.850% 0.850% 100.000
02/01/2018 1,280,000 1.200% 1.200% 100.000
02/61/2019 1,330,000 1.450% 1.450% 100,000
02/01/2020 1,335,000 1.700% 1.700% 100.000
02/01/2021 1,445,000 1.950% 1.950% 100.000
02/01/2022 1,510,000 2.100% 2.100% 100.000
02/01/2023 1,575,000 2.300% 2.300% 100.000
0z2/01/2024 1,650,000 2.450% 2.450% 100.000
02/01/2025 1,735,000  2.600% 2.600% 100.000
02/01/2026 1,815,000 2.700% 2.700% 100.000
02/01/2027 1,905,000 2.800% 2.800% 100.000
02/01/2028 2,005,000  2.950% 2.950% 100.000
02/01/2029 2,815,000 3.050% 3.050% 100.000
02/01/2030 2,935,000 3.150% 3.150% 100.000
02/01/2031 3,065,000 3.200% 31.200% 100.000
02/01/2032 3,200,000  3.250% 3.250% 100.000
02/01/2033 745,000 3.350% 3.350% 100.000
02/01/2034 785,000 3.400% 3.400% 100.000
02/01/2035 825,000 3.500% 3.500% 100.000
02/01/2036 865,000 3.550% 3.550% 100.000
02/01/2037 910,000 3.550% 3.550% 100.000
02/01/2038 960,000 3.550% 3.550% 100.000
37,765,000

Dated Date 10/06/2011

Delivery Date 10/06/2011

First Coupon 02/01/2012

Par Amount 37,765,000.00

Original Issue Discount

Production 37,765,000,00  100.000000%

Underwriter's Discount

Purchase Price 37,765,000.00 100.000000%

Accrued Interest

Net Proceeds 37,765,000.00

AUg 29,2011 11:17 am Prepared by FirstSouthwest {elf)

Page 10



FirstSouthwest 7%

NET DEBT SERVICE

TRA- Denton Creek Regional Wastewater Treatment System
TWDB SRF Loan - Revenue Bonds, Series 2011A
Delphis Scale 96Aa less 95 bps
Scale as of 8/18/2011
**EINAL NUMBERS**

Capitalized

Interest Fund
Period Total {through Debt Service Net
Ending - Principal Interest Debt Service 2/1/2014) Reserve Fund Deht Service

11/30/2012 #00,859.44 800,859.44 800,859.24

11/30/2013 977,320.00 977,320,00 977,320.00
11/30/2014 290,000 977,320.00 1,267,320.00 297,932.50 969,387.50
11/30/2015 305,000 976,862.50 1,281,862.50 1,281,862.50
11/30/2016 1,195,000 973,118.75 2,168,118,75 2,168,118.75
11/30/2017 1,235,000 964,583.75 2,199,583.75 2,199,583.75
11/30/2018 1,280,000 951,655.00 2,231,655.00 2,231,655.00
11/30/2019 1,330,000 934,332.50 2,264,332,.50 2,264,332.50
11/30/2020 1,385,000 912,917.50 2,297,917.50 2,297,917.50
11/30/2021 1,445,000 B87,056.25 2,332,056.25 2,332,056.25
11/30/2022 1,510,000 857,112.50 2,367,112.50 2,367,112.50
11/30/2023 1,575,000 823,145.00 2,398,145.00 2,398,145.00
11/30/2024 1,650,000 784,820.00 2,434,820.00 2,434,820.00
11/30/2025 1,735,000 742,052.50 2,477,052.50 2,477,052.50
11/30/2026 1,815,000 694,895.00 2,509,995.00 2,509,995.00
11/30/2027 1,905,000 £43,822.50 2,548,822.50 2,548,822.50
11/30/2028 2,005,000 587,578.75 2,592,578.75 2,592,578.75
11/30/2029 2,815,000 515,076.25 3,330,076.25 3,330,076.25
11/30/2030 2,935,000 425,921.25 3,360,921.25 3,360,921.25
11/30/2031 3,065,000 330,655.00 3,395,655.00 3,395,655.00
11/30/2032 3,200,000 229,615.00 3,429,615.00 1,342,961.48 2,086,653.52
11/30/2033 745,000 165,136.25 910,136.25 910,136.25
11/30/2034 785,000 139,312.50 924,312.50 924,312.50
11/30/2035 825,000 111,530.00 936,530.00 936,530.00
11/30/2036 865,000 81,733.75 946,738.75 946,738.75
11/30/2037 910,000 50,232.50 960,232.50 960,232.50
11/30/2038 960,000 17,040.00 977,040.00 791,140.78 185,899.22
37,765,000 16,555,809.44 54,320,809.44 2,076,111.94 2,134,102.26 50,110,595.24

Aug 29, 2011 11:17 am Prepared by FirstSouthwest (elf) : Page 11



FirstSouthwaest %

NET DEBT SERVICE

TRA- Denton Creek Regional Wastewater Treatment System
TWDB SRF Loan - Ravenue Bonds, Series 2011A
Delphis Scaie 96Aa less 95 bps
Scale as of 8/18/2011
**FINAL NUMBERS**

Capitalized

Interest Fund
Total {through Debt Service Net
Date Principal Interast Debt Service 2/172014) Reserve Fund Debt Service

02/01/2012 312,199.44 312,199.44 312,199.44

08/01/2012 488,660.00 488,660.00 488,660.00

a2/01/2013 488,660.00 488,660.00 488,660.00

08/01/2013 488,660.00 488,660.00 488,660,00
02/01/2014 290,000 4388,660.00 778,660.00 297,932.50 480,722.50
08/01/2014 488,660.00 438,660.00 488,660.00
02/01/2015 305,000 488,660.00 793,660.00 793,660.00
08/01/2015 488,202.50 488,202.50 488,202.50
02/01/2016 1,195,000 488,202.50 1,683,202.50 1,683,202.50
08/01/2016 484,916.25 484,916.25 484,916.25
02/01/2017 1,235,000 484,916.25 1,719,916.25 1,719,916.25
08/01/2017 479,667.50 479,567.50 479,667.50
02/01/2018 1,280,000 479,667.50 1,759,667.50 1,759,667.50
08/01/2018 471,987.50 471,987.50 471,987.50
02/01/2019 1,330,000 471,987.50 1,801,987.50 1,801,987.50
08/01/2019 462,345,000 462,345.00 462,345.00
02/01/2020 1,385,000 462,345.00 1,847,345.00 1,847,345.00
08/01/2020 450,572.50 450,572.50 450,572.50
02/01/2021 1,445,000 450,572.50 1,895,572.50 1,895,572.50
0B/01/2021 436,483.75 436,483.75 436,483.75
02/01/2022 1,510,000 436,483.75 1,946,483.75 1,946,483.75
08/01/2022 420,62B.75 420,628.75 420,628.75
02/01/2023 1,575,000 420,628.75 1,995,628.75 1,995,628.75
08/01/2023 402,516.25 402,516.25 402,516.25
02/01/2024 1,650,000 402,515.25 2,052,516.25 2,052,516.25
08/01/2024 382,303.75 382,303.75 382,303.75
02/01/2025 1,735,000 382,303.75 2,117,303.75 2,117,303.75
08/01/2025 359,748.75 359,748.75 359,748.75
02/01/2026 1,815,000 359,748.75 2,174,748.75 2,174,748.75
08/01/2026 335,245.25 335,246.25 335,246.25
02/01/2027 1,905,000 335,246.25 2,240,246.25 2,240,246.25
08/01/2027 308,576.25 308,576.25 308,576.25
02/01/2028 2,005,000 308,576.25 2,313,576.25 2,313,576.25
08/01/2028 279,002.50 279,002.50 279,002.50
02/01/2029 2,815,000 279,002.50 3,094,002.50 3,094,002.50
08/01/2029 236,073.75 236,073.75 236,073.75
02/01/2030 2,935,000 236,073.75 3,171,073.75 3,171,073.75
08/01/2030 185,847.50 189,847.50 189,847.50
02/01/2031 3,065,000 189,847.50 3,254,847.50 3,254,847.50
08/01/2031 140,807.50 140,807.50 140,807.50
02/01/2032 3,200,000 140,807.50 3,340,807.50 1,342,961.48 1,997,846.02
08/01/2032 88,807.50 88,807.50 88,807.50
02/01/2033 745,000 88,807.50 833,807.50 833,807.50
08/01/2033 76,328.75 76,328.75 76,328.75
02/01/2034 785,000 76,328.75 861,328.75 861,328.75
08/01/2034 62,983.75 62,983.75 62,983.75
02/01/2035 825,000 62,983.75 887,983.75 887,983.75
08/01/2035 48,546,25 48,946.25 48,546.25

Aug 29,2011 11:17 am Prepared by FirstSouthwast (elf)
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FirstSouthwest 5%

NET DEBT SERVICE

TRA- Denton Creek Regional Wastewater Treatment System
TWDB SRF Loan - Revenue Bonds, Series 2011A
Delphis Scale 96Aa less 95 bps

Scale as of 8/18/2011
**FINAL NUMBERS**
Capitalized
Interest Fund
Total (through Debt Service Net
Date Principal Interest Debt Service 2/1/2014) Reserve Fund Debt Service
02/01/2036 865,000 48,546.25 913,546.25 913,546.25
03/01/2036 33,192.50 33,192.50 33,192.50
02/01/2037 910,000 33,192.50 943,192.50 943,192.50
08/01/2037 17,040.00 17,040.00 17,040.00
02/01/2038 960,000 17,040.00 977,040.00 791,140.78 185,899.22
37,765,000 16,555,809.44 54,320,809.44 2,076,111.94 2,134,102.26 50,110,595.24

Aug 29, 2011 11:17 am Prepared by FirstSouthwest {elf)
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Exhibit "D"

CERTIFICATE OF ELECTION PURSUANT TO SECTION 148(5)(4)(C)
OF THE INTERNAL REVENUE CODE OF 1986

1, the undersigned, being the duly authorized representative of the Trinity River Authority of Texas (the "Issuer™)
hereby state that the Issuer elects the provisions of section 148(f)(4)(C) of the Internal Revenue Code of 1986 (the "Caode"),
relating to the exception to arbitrage rebate for temporary investments, as more specifically designated below, with respect to
the Issuer’s Denton Creek Regtonal Wastewater Treatment System Revenue Bonds, Series 2011 A (the "Bonds®) which are
being issued on the date of delivery of the Bonds. The CUSIP Number for the Bonds is stated on the Form 8038-(3 filed in
connection with the Bonds. The Issuer intends to take action to comply with the two-year temporary investments exception
to rebate afforded construction certificates under section 148(f)(4)(C) of the Code. Capitalized terms have the same meaning
as defined in the Federal Tax Certificate.

1. PENALTY ELECTION. In the event that the Issuer should fail to expend the "available
construction proceeds” of the Bonds in accordance with the provisions of section 148(N)(4){C) of the
Code, the Issuer elects, in lieu of rebate, the penalty provisions of section [48(f)}(4)(C)(vii)(T) of the Code.

|!§ 2. RESERVEFUND ELECTION. The Issuer elects to exclude from "available construction
proceeds,” within the meaning of section 148(£)(4)(C)(vi) of the Code, of the Bonds, earnings con the
Reserve Fund m accordance with section 148(H)(4)(CY(v1)(IV) of the Code.

D 3. MULTIPURPQSE FLECTION. The Issuer elects to treat that portion of the Bonds the
proceeds of which are to be used for the payment of expenditures for construction, reconstruction or
rehabilitation of the Projects, as defined in the instrument authorizing the issuance of the Bonds, in an
amount which is currently expected to be equal to § as a separate issue in accordance with
the provisions of section 148(H)(4)(C)(v)(II) of the Code. (Note: This election is not necessary unless
less than 75 percent of the proceeds of the Bonds will be used for construction, reconstruction or
renovation.)

] 4, ACTUAL FACTS, For purposes of determining compliance with section 148(£)(c) of the
Code (other than qualification of the Bonds as a qualified construction issue), the Issuer elects to use
actual facts rather than reascnable expectations.

D 5. NOELECTION. The Issuer understands that the elections which are adopted as evidenced
by the check in the box adjacent to the applicable provision are frrevocable. Furiher, the Issuer
understands that qualification of the Bonds for eligibility for the exclusion from the rebate requirement set
forth in section 148(f) of the Code is based on subsequent events and is unaffected by the Issuer's
ex ccordingly, while failure to execute

this certificate and to designate the intended election dves not preclude qualification, it would
reclude the Issuer from the relief afforded by such election.

ey

Kevm Ward
General Manager
Trinity River Authority of Texas
5300 8. Collins
Arlington. Texas 76018
Employer I.D. Number; 75-6005084

DATED: October 6, 2011.
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CLOSING CERTIFICATE

THE STATE OF TEXAS
TRINITY RIVER AUTHORITY OF TEXAS

I, the undersigned General Manager of said Authority, hereby certify as follows:

1. That this certificate is executed for and on behalf of said Authority with reference to the
issuance and delivery of the TRINITY RIVER AUTHORITY OF TEXAS DENTON CREEK
REGIONAL WASTEWATER TREATMENT SYSTEM REVENUE BONDS, SERIES 2011A,
DATED SEPTEMBER 15, 2011, authorized by a resolution adopted by the Board of Directors of the
Issuer on August 24, 2011 (the "Bonds").

2. That, to my best knowledge and belief:

(a) the descriptions and statements of or pertaining to the Authority contained in its Application
to the Texas Water Development Board and any addenda, supplement or amendment thereto, for the
Bonds, on the date of such Application, on the date of sale of said Bonds, and on the date of the
delivery, were and are true and correct in all material respects;

(b) insofar as the Authority and its affairs, including its financial affairs, are concerned, such
Application did not and does not contain an untrue statement of a material fact or omit to state a
material fact required to be stated therein or necessary to make the statements therein, in the light of the
circumstances under which they were made, not misleading;

(c) insofar as the descriptions and statements, including financial data, of or pertaining to
entities other than the Authority and their activities contained in such Application are concerned, such
statements and data have been obtained from sources which the Authority believes to be reliable and
that the Authority has no reason to believe that they are untrue in any material respect.

[The balance of this page is intentionally left blank.]
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‘Refunding Bonds,
Long TermRating: -

Rartionale

Standard & Poor’s Ratings Services assigred its ‘AA’ long-term rating and stable outlook to
Trinity River Autharity, Texas' (TRA or the authority) serles 2011 A state revolving fund
(SR} loan, issued for Denton Creek Regional Wastewater Treatrment Systern. We also
assigned our 'AA’ rating to the authority’s series 2011 revenue refunding bonds. In addition,
we affinmed the ‘AA' underlying rating (SPUR) and ‘AA’ long-term rating on the authority’s
parity debt. The outlook is stable. As of Sept. 1, 2011, the system had outstanding $88.27
million in debt.

The ratings are based on our opinion of the general creditworthiness of the retail utility
systems that participate in TRA's Denton Creek wastewater collection and treatment systern.
Contracts between the participant retail systems - primarily municipally-owned water and
sewer systems mostly in Tarrant County - and the authority require unconditional payments
to the authority, Payments, considered operating expenses of the participants, are based on the
participants’ sewer flows as a percentage of total flows to the plant. While there is no explicit
language that requires a reallocation of expenses should a participant fail 10 pay, authority
officials can recalculate participant obligations at any time under a broad range of

circumstances, effectively creating a step-up provision.


http://standardandpoors.com
http://standardandpoors.com

Trinity River Authority, Texas

The 11 contract participants are;
s Fort Worth (55.6% of fiscal 2011 flows; ‘AA’ revenue bond rating);
= Southlake (17%);
» Roanoke (169);
= Westlake (3.2%);
» Keller (2.9%6);
= Haslet (2.496);
= Northlake (1.4%);
= Flower Mound (0.5%);
= Argyle (0.59%);
» Circle T Municipal Utility District No. 3 {0.5%); and
= Circle T Municipal Utility District No. 1 (less than 0.196).
Bond praceeds will be used to refund for savings purposes the authority's parity series 2000 and 2003
revenue bonds. The loan from the Texas Water Development Board will be used to provide funds for
collection and pumping system improvements.

A first-lien pledge on net revenues derived from contract participants’ payments to the authority
secures the loan. A debt service reserve fund in the amount of the average annual debt service
requirement. provides additional liquidity. TRA management is not reporting any cash flow or
collection problems among any participant, either currently or historically.

Each participant benefits from the healthy Fort Worth metropolitan area economy. The largest
participants’ relatively built-out status, however, mitigates growth pressures. System treatment capacity
is 11.5 million gallons per day {mgd), with projected peak flows reaching about 7 mgd by 2012. No
capacity expansions are projected for at least several more years, although TRA plans to fund much of
future capital requirements with additional debt, including about $25 million in fiscal 2012, likely
through additional TWDB loans.

The authority presents a proposed budget to the participants annually that includes the projected
obligations of each. By practice, the authority reviews budget-to-actual performance at midyear and
year-end. Any over- or under-collection is trued up at the end of the year, again by practice, although
the authority’s board retains the right to adjust rates whenever it deems necessary, for any cause.
Because of this implied step-up provision and rates that are contractually set to the cost of service, we
look past the financial performance for this system, given that debt service coverage is not likely to ever
be meaningfully above 1x, and instead lcok to the general creditworthiness of the sirongest
participants. Collectively, the strongest participants demonstrate characteristics that include:
= A secure, long-term water supply with active efforts to further enhance and diversify the supply;
= Sourd financial profiles of their respective utility systems, including strong liguidity and good

capacity to support all on- and off-balance sheet cbligations, including those to TRA; and
= A willingness to adjust retail rates as necessary, including a full pass-through of any rate adjustments

implemented by TRA. For fiscal 2012, gross costs are budgeted to increase by 4.19, to about $3.59
per 1,000 gallons of flow.

Outlook

The stable outlook reflects the expectation that participant cities will continue to provide revenues that
generate sufficient DSC, by way of passing through and fully recovering all TRA obligations.
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Trinity River Authority, Texas

Related Criteria And Research

USPF Criteria: Standard & Poor's Revises Criteria For Rating Water, Sewer, And Drainage Utility
Revenue Bonds, Sept. 15, 2008

Many issues are enhanced by bong insurance.
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PAYING AGENT/REGISTRAR AGREEMENT

THIS AGREEMENT entered into as of September 15, 2011 (this "Agreement"}), by and between
Trimty River Authority of Texas (the "Issuer™), and The Bank of New York Mellon Trust Company, National
Association (the "Bank"),

RECITALS

WHEREAS, the Issuer has duly authorized and provided for the issuance of its Denton Creck Regional
Wastewater Treatment System Revenue Bonds, Series 201 1A (the "Securities”), such Securities to be issued
in fully registered form only as to the payment of principal and interest thereon; and

WHEREAS, the Issuer has selected the Bank to serve as Paying Agent/Registrar in connection with
the payment of the principal of, premium, if any, and interest on said Securities and with respect to the
registration, transfer, and exchange thercof by the registered owners thereof, and

WHEREAS, the Bank has agreed to serve in such capacities for and on behalf of the Issuer and has
full power and authority to perform and serve as Paying Agent/Registrar for the Securities;

NOW, THEREFORE, it is mutually agreed as follows:
ARTICLE ONE

APPOINTMENT OF BANK AS
PAYING AGENT AND REGISTRAR

Section 1.01. Appointment.

The Issuer hereby appoints the Bank to serve as Paying Agent with respect to the Securities. As
Paying Agent for the Securities, the Bank shall be responsible for paying on behalf of the Issuer the principal,
premium (if any), and interest on the Securities as the same become due and payable to the registered owners
thereof, all in accordance with this Agreement and the "Order” (heremafter defined).

The Issuer hercby appoints the Bank as Registrar with respect to the Securities. As Registrar for the
Securities, the Bank shall keep and maintain for and on behalf of the Issuer books and records as to the
ownership of said Securities and with respect to the transfer and exchange thereof as provided herein and in
the "Order."

The Bank hereby accepts its appointment, and agrees to serve as the Paying Agent and Registrar for
the Securities.

Section 1.02. Compensation.

As compensation for the Bank's services as Paying Agent/Registrar, the Issuer hereby agrees to pay
the Bank the fees and amounts set forth in Schedule A attached hereto for the first year of this Agreement and
thereafter the fees and amounts set forth in the Bank's current fee schedule then in effect for services as Paying
Agent/Registrar for municipalities, which shall be supplied to the Issuer on or before 90 days prior to the close
of the Fiscal Year of the Issuer, and shall be effective upon the first day of the following Fiscal Year.



In addition, the Issuer agrees to reimburse the Bank upon its request for all reasonable expenses,
disbursements, and advances incurred or made by the Bank in accordance with any of the provisions hereof
(including the reasonable compensation and the expenses and disbursements of its agents and counsel).

ARTICLE TWO
DEFINITIONS

Section 2.01. Definitions.

For all purposes of this Agreement, except as otherwise expressly provided or unless the context
otherwise requires:

"Acceleration Date" on any Security means the date on and after which the principal or any or all
installments of interest, or both, are due and payable on any Security which has become accelerated pursuant
to the terms of the Security.

"Bank Office” means the principal corporate trust office of the Bank as indicated on the signature page
hereof. The Bank will notify the Issuer in writing of any change in location of the Bank Office.

"Financial Adviser" means First Southwest Company.
"Fiscal Year" means the fiscal year of the Issuer, ending August 31.

"Holder" and "Security Holder" each means the Person in whose name a Security is registered in the
Security Register.

"Issuer Request” and "Issuer Order” means a written request or order signed in the name of the Issuer
by the President of the Board of Trustees of the Issuer, any one or more of said officials, delivered to the Bank.

"Legal Holiday" means a day on which the Bank is required or authorized to be closed.

"Order" means the order, ordinance, or resolution of the governing body of the [ssuer pursvant to which
the Securities are issued, certified by the Secretary of the Board of Trustees or any other officer of the Issuer
and delivered to the Bank.

"Person” means any individual, corporation, partnership, joint venture, association, joint stock
company, trust, unincorporated organization, or government, or any agency or political subdivision of a
government.

"Predecessor Securities" of any particular Security means every previous Security evidencing all or
a portion of the same obligation as that evidenced by such particular Security (and, for the purposes of this
definition, any mutilated, lost, destroyed, or stolen Security for which a replacement Security has been
registered and delivered in licu thereof pursuant to Section 4.06 hereof and the Order).

"Record Date" means the last business day of the month next preceding payment.

"Redemption Date" when used with respect to any Bond to be redeemed means the date fixed for such
redemption pursuant to the terms of the Order.



"Responsible Officer” when used with respect to the Bank means the Chairman or Vice-Chairman of
the Board of Directors, the Chairman or Vice-Chairman of the Executive Committee of the Board of Directors,
the President, any Vice President, the Secretary, any Assistant Secretary, the Treasurer, any Assistant
Treasurer, the Cashier, any Assistant Cashier, any Trust Officer or Assistant Trust Officer, or any other officer
of the Bank customarily performing functions similar to those performed by any of the above designated
officers and also means, with respect to a particular corporate trust matter, any other officer to whom such
matter is referred because of his knowledge of and familiarity with the particular subject.

“Security Register" means a register maintained by the Bank on behalf of the Issuer providing for the
registration and transfer of the Securities.

"Stated Maturity" means the date specified in the Order the principal of a Security is scheduled to be
due and payable.

Section 2.02. Other Definitions.

The terms "Bank," "Issuer" and "Securities (Security)" have the meanings assigned to them in the
recital paragraphs of this Agreement.

The term "Paying Agent/Registrar” refers to the Bank in the performance of the duties and functions
of this Agreement.

ARTICLE THREE
PAYING AGENT

Section 3.01. Duties of Paying Agent.

As Paying Agent, the Bank shall, provided adequate collected funds have been provided to it for such
purpose by or on behalf of the Issuer, pay on behalf of the Issuer the principal of each Security at its Stated
Maturity, Redemption Date, or Acceleration Date, to the Holder upon surrender of the Security to the Bank
at the Bank Office.

As Paying Agent, the Bank shall, provided adequate collected funds have been provided to it for such
purpose by or on behalf of the Issuer, pay on behalf of the Issuer the interest on each Security when due, by
computing the amount of interest to be paid each Holder and preparing and sending checks by United States
mail, first-class postage prepaid, on each payment date, to the Holders of the Securities (or their Predecessor
Securities) on the respective Record Date, to the address appearing on the Security Register or by such other
method, acceptable to the Bank, requested in writing by the Holder at the Holder's risk and expense.

Section 3.02. Payment Dates.

The Issuer hereby instructs the Bank to pay the principal of and interest on the Securities on the dates
specified in the Order.

Section 3.03. Reporting Requirements.

To the extent required by the Code or the Treasury Regulations, the Bank shall report to the Holders
and the Internal Revenue Service the amount of interest paid or the amount treated as interest accrued on the
Bonds which is required to be reported by the Holders on their returns of federal income tax.



ARTICLE FOUR
REGISTRAR

Sectton 4.01. Security Register - Transfers and Exchanges.

The Bank agrees to keep and maintain for and on behalf of the Issuer at the Bank Office books and
records (herein sometimes referred to as the "Security Register") and, if the Bank Office is located outside the
State of Texas, a copy of such books and records shall be kept in the State of Texas, for recording the names
and addresses of the Holders of the Securities, the transfer, exchange, and replacement of the Securities and
the payment of the principal of and interest on the Securities to the Holders and containing such other
information as may be reasonably required by the Issuer and subject to such reasonable regulations as the
Issuer and the Bank may prescribe. All transfers, exchanges, and replacement of Securities shall be noted in
the Security Register.

Every Security surrendered for transfer or exchange shall be duly endorsed or be accompanied by a
written instrument of transfer, the signature on which has been guaranteed by an officer of a federal or state
bank or a member of the National Association of Securities Dealers, in form satisfactory to the Bank, duly
executed by the Holder thereof or his agent duly authorized in writing,

The Bank may request any supporting documentation it feels necessary to effect a re-registration,
transfer, or exchange of the Securities.

To the extent possible and under reasonable circumstances, the Bank agrees that, in relation to an
exchange or transfer of Securities, the exchange or transfer by the Holders thereof will be completed and new
Securities delivered to the Holder or the assignee of the Holder in not more than three (3) business days afier
the receipt of the Securities to be cancelled in an exchange or transfer and the written instrument of transfer
or request for exchange duly exccuted by the Holder, or his duly authorized agent, in form and manner
satisfactory to the Paying Agent/Registrar.

Section 4,02, Certificates.

The Issuer shall provide an adequate inventory of printed Securities to facilitate transfers or exchanges
thereof. The Bank covenants that the inventory of printed Securitics will be kept in safekeeping pending their
use, and reasonable care will be exercised by the Bank in maintaining such Securities in safekeeping, which
shall be not less than the care maintained by the Bank for debt securities of other political subdivisions or
corporations for which it serves as registrar, or that is maintained for its own securities.

Section 4.03. Form of Security Register.

The Bank, as Registrar, will maintain the Security Register relating to the registration, payment,
transfer and exchange of the Securities in accordance with the Bank's general practices and procedures in effect
from time to time. The Bank shall not be obligated to maintain such Security Register in any form other than
those which the Bank has currently available and currently utilizes at the time.

The Security Register may be maintained in written form or in any other form capable of bemg
converted into written form within a reasonable time.



Section 4.04, List of Security Holders.

The Bank will provide the [ssuer at any time requested by the Issuer, upon payment of the required fee,
a copy of the information contained in the Security Register. The Issuer may also inspect the information
contained in the Secunty Register at any time the Bank is customarily open for business, provided that
reasonable time is allowed the Bank to provide an up-to-date listing or to convert the information into written
form.

The Bank will not release or disclose the contents of the Security Register to any person other than to,
or at the written request of, an authorized officer or employee of the Issuer, except upon receipt of a court order
or as otherwise required by law. Upon receipt of a court order and prior to the release or disclosure of the
contents of the Security Register, the Bank will notify the Issuer so that the Issuer may contest the court order
or such release or disclosure of the contents of the Security Register.

Section 4.05. Cancellation of Certificates.

All certificates surrendered to the Bank, at the designated Payment/Transfer Office, for payment,
redemption, fransfer or replacement, shall be promptly cancelled by the Bank. The Bank will provide to the
Issuer, at reasonable intervals determined by it, a certificate evidencing the destruction of cancelled certificates.

Section 4.06. Mutilated. Destroved, Lost, or Stolen Securities.

The Issuer hereby instructs the Bank, subject to the applicable provisions of the Order, to deliver and
issue Secunties in exchange for or in licu of mutilated, destroyed, lost, or stolen Securities as long as the same
does not result in an overissuance.

In case any Security shall be mutilated, or destroyed, lost, or stolen, the Bank, in its discretion, may
execute and deliver a replacement Security of like form and tenor, and in the same denomination and bearing
a number not contemporaneously outstanding, in exchange and substitution for such mutilated Security, or in
hieu of and in substitution for such destroyed lost or stolen Security, only after (I) the filing by the Holder
thereof with the Bank of evidence satisfactory to the Bank of the destruction, loss or theft of such Security, and
of the authenticity of the ownership thereof and (ii) the furnishing to the Bank of indemnification in an amount
satisfactory to hold the Issuer and the Bank harmless. All expenses and charges associated with such indemnity
and with the preparation, execution and delivery of a replacement Security shall be borne by the Holder of the
Security mutilated, or destroyed, lost or stolen.

Section 4.07. Transaction Information to Issuer.

The Bank will, within a reasonable time after receipt of written request from the Issuer, fumish the
Issuer information as to the Securities it has paid pursuant to Section 3.01, Securities it has delivered upon the
transfer or exchange of any Securities pursuant to Section 4.01, and Securities it has delivered in exchange for
or in lieu of mutilated, destroyed, lost, or stolen Securities pursuant to Section 4.06.



ARTICLE FIVE
THE BANK

Section 5.01. Duties of Bank.

The Bank undertakes to perform the duties set forth herein and agrees to use reasonable care in the
performance thercof.

The Bank is also authorized to transfer funds relating to the closing and initial dehivery of the securities
in the manner disclosed in the closing memorandum approved by the Issuer as prepared by the Issuer’s financial
advisor or other agent. The Bank may act on a facsimile or e-mail transmission of the closing memorandum
acknowledged by the financial advisor or the Issuer as the final closing memorandum. The Bank shall not be
liable for any losses, costs or expenses arising directly or indirectly from the Bank's reliance upon and
compliance with such instructions.

Section 5.02. Reliance on Documents, Etc.

{a) The Bank may conclusively rely, as to the truth of the statements and correctness of the
opinions expressed therein, on certificates or opinions fumnished to the Bank.

(b) The Bank shail not be liable for any error of judgment made in good faith by a Responsible
Officer, unless it shall be proved that the Bank was negligent in ascertaining the pertinent facts.

© No provisions of this Agreement shall require the Bank to expend or risk its own funds or otherwise
incur any financial liability for performance of any of its duties hereunder, or in the exercise of any of its rights
or powers, if it shall have reasonable grounds for believing that repayment of such funds or adequate indemnity
satisfactory to it against such risks or liability is not assured to it.

(d) The Bank may rely and shall be protected in acting or refraining from acting upon any resolution,
certificate, statement, instrument, opinion, report, notice, request, direction, consent, order, bond, note, security,
or other paper or document believed by it to be genuine and to have been signed or presented by the proper
party or parties. Without limiting the generality of the foregoing statement, the Bank need not examine the
ownership of any Securities, but is protected in acting upon receipt of Securities containing an endorsement
or instruction of transfer or power of transfer executed in accordance with Section 4.01 hereof, which appears
on its face to be signed by the Holder or an agent of the Holder. The Bank shall not be bound to make any
investigation into the facts or matters stated in a resolution, certificate, statement, instrument, opinion, report,
notice, request, direction, consent, order, bond, note, security, or other paper or document supplied by Issuer.

(¢) The Bank may consult with counsel, and the written advice of such counsel or any opinion of
counsel shall be full and complete authorization and protection with respect to any action taken, suffered, or

omitted by it hereunder in good faith and in reliance thereon,

(f) The Bank may exercise any of the powers hereunder and perform any duties hereunder either
directly or by or through agents or attorneys of the Bank.

Section 5.03. Recitals of Issuer.

The recitals contained herein with respect to the Issuer and in the Securities shall be taken as the
statements of the Issuer, and the Bank assumes no responsibility for their correctness.



The Bank shall in no event be liable to the Issuer, any Holder or Holders of any Secunty, or any other
Person for any amount due on any Security from its own funds.

Section 5.04. May Hold Securities.

The Bank, in its individual or any other capacity, may become the owner or pledgee of Securities and
may otherwise deal with the [ssuer with the same rights it would have if it were not the Paying Agent/Registrar,
or any other agent.

Section 5.05. Moneys Held by Bank

The Bank shall deposit any moneys received from the Issuer mto a trust account to be held in a
fiduciary capacity for the payment of the Securities, with such moneys in the account that exceed the deposit
insurance available to the Issuer by the Federal Deposit Insurance Corporation, to be fully collateralized with
securities or obligations that are eligible under the laws of the State of Texas to secure and be pledged as
collateral for trust accounts until the principal and interest on such securities have been presented for payment
and paid to the owner thereof. Payments made from such trust account shall be made by check drawn on such
trust account unless the owner of such Securities shall, at its own expense and risk, request such other medium
of payment.

Subject to the Unclaimed Property Law of the State of Texas, any money deposited with the Bank for
the payment of the principal, premium (if any), or interest on any Security and remaining unclaimed for three
years after the final maturity of the Security has become due and payable will be paid by the Bank to the Issuer
if the Issuer so elects, and the Holder of such Security shall hereafter look only to the Issuer for payment
thereof, and all Liability of the Bank with respect to such monies shall thereupon cease. If the Issuer does not
elect, the Bank is directed to report and dispose of the funds in compliance with Title Six of the Texas Property
Code, as amended.

Section 5.06. Indemnification,

To the extent permitted by law, the Issuer agrees to indemnify the Bank, its directors, officers, and
employees, and hold it harmless against, any loss, liability, or expense incurred without negligence or bad faith
on its part, arising out of or in connection with its acceptance or administration of its duties hereunder,
including the cost and expense against any claim or liability in connection with the exercise or performance of
any of its powers or duties under this Agreement. ‘

Section 5.07, Interpleader.

The Issuer and the Bank agree that the Bank may seek adjudication of any adverse claim, demand, or
controversy over its person as well as funds on deposit, in either a Federal or State District Court located in
the State and County where the administrative offices of the Issuer is located, and agree that service of process
by certified or registered mail, return receipt requested, to the address referred to in Section 6.03 of this
Agreement shall constitute adequate service. The Issuer and the Bank further agree that the Bank has the right
to file a Bill of Interpleader in any court of competent jurisdiction within the State of Texas to determine the
rights of any Person claiming any interest herein.



Section 5.08. Depository Trust Company Services.

It is hereby represented and warranted that, in the event the Securities are otherwise qualified and
accepted for "Depository Trust Company” services or equivalent depository trust services by other
organizations, the Bank has the capability and, to the extent within its control, will comply with the
"Operational Arrangements,” effective August.1, 1987, which establishes requirements for securitics to be
eligible for such type depository trust services, including, but not limited to, requirements for the timeliness of
payments and funds availability, transfer turnaround time, and notification of redemptions and calls.

ARTICLE SIX
MISCELLANEQUS PROVISIONS

Section 6.01. Amendment.

This Agreement may be amended only by an agreement in writing signed by both of the parties hereto.

Section 6.02. Assignment.

This Agreement may not be assigned by either party without the prior wntten consent of the other.

Section 6.03. Notices.

Any request, demand, authorization, direction, notice, consent, waiver, or other document provided or
permitted hereby to be given or furnished to the Issuer or the Bank shall be mailed or delivered to the Issuer
or the Bank, respectively, at the addresses shown on the signature page of this Agreement.

Section 6.04. Effect of Headings.

The Article and Section headings hercin are for convenience only and shall not affect the construction
hereof.

Section 6.05, Successors and Assigns.

All covenants and agreements herein by the Issuer and the Bank shall bind their respective successors
and assigns, whether so expressed or not.

Section 6.06. Merger, Conversion, Consolidation, or Succession.

Any corporation into which the Paying Agent may be merged or converted or with which it may be
consolidated, or any corporation resulting from any merger, conversion or consolidation to which the Paying
Agent shall be a party, or any corporation succeeding to all or substantially all of the corporate trust business
of the Bank shall be the successor of the Paying Agent hereunder without the execution or filing of any paper
or any further act on the part of either of the parties hereto, provided that the successor or resulting corporation
is a bank, trust company, financial institution or other agency competent and legally qualified to act as Paying
Agent/Registrar under this Agreement and the Order. The Paying Agent shall provide immediate notice to the
Issuer of any such pending merger, conversion, consolidation or of any such pending transfer to a successor
corporation,



Section 6,07. Severability.

In case any provision herein shall be mvalid, illegal, or unenforceable, the validity, legality, and
enforceability of the remaining provisions shall not in any way be affected or impaired thereby.

Section 6.08. Benefits of Agreement.

Nothing herein, express or implied, shall give to any Person, other than the parties hereto and their
successors hereunder, any benefit or any legal or equitable right, remedy, or claim hereunder.

Section 6.09. Entire Agreement.

This Agreement and the Order constitute the entire agreement between the parties bereto relative to the
Bank acting as Paying Agent/Registrar and if any conflict exists between this Agreement and the Order, the
Order shall govern.

Section 6.10. Counterparts.

This Agreement may be executed in any number of counterparts, each of which shall be deemed an
original and all of which shall constitute one and the same Agreement.

Section 6.11. Termination.

This Agreement will terminate (I) on the date of final payment of the principal of and interest on the
Securities to the Holders thereof or (ii) may be earlier terminated by either party upon sixty (60) days written
notice; provided, however, an early termination of this Agreement by either party shall not be effective until
(a) asuccessor Paying Agent/Registrar has been appointed by the Issuer and such appointment accepted and
(b) notice has been given to the Holders of the Securities of the appointment of a successor Paying
Agent/Registrar. If the 60-day notice period expires and no successor has been appointed, the Bank, at the
expense of the Issuer, has the right to petition a court of competent jurisdiction to appoint a successor under
the Agreement. Furthermore, the Bank and Issuer mutually agree that the effective date of an early termination
of this Agreement shall not occur at any time which would disrupt, delay or otherwise adversely affect the
payment of the Securities.

Upon an early termination of this Agreement, the Bank agrees to promptly transfer and deliver the
Security Register (or a copy thereof), together with other pertinent books and records relating to the Securities,
to the successor Paying Agent/Registrar designated and appointed by the Issuer.

The provisioné of Section 1.02 and of Article Five shall survive and remain in full force and effect
following the termination of this Agreement.

Section 6.12. Governing Law.

This Agreement shall be construed in accordance with and governed by the laws of the State of Texas.



IN WITNESS WHEREOF, the parties hereto have executed this Agreement as of the day and year
first above written.

THE BANK OF NEW YORK MELLON TRUST COMPANY,

NATIONAL ASSOCIATION
By
Title ssogNa

\
\

2001 Bryan Street, 11% Floor, Dallas, Texas 75201

TRINITY RIVER AUTHORITY OF TEXAS

e

1 al Manager

5300 S. Collins, Arlington, Texas 76018
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SCHEDULE A

Paying Apent/Registrar Fee Schedule
[To be supplied by the Bank]



>

BNY MELLON
CORPORATE TRUST

Fee Schedule

Trinity River Authority of Texas Denton Creek Regional Wastewater Treatment
System Revenue Bonds Series 20114

epta None

A one-time charge covering the Bank Officer’s review of governing documents, communication with members
of the closing party, including representatives of the issuer, investment banker(s) and attorney(s), establishment
of procedures and controls, set-up of trust accounts and tickler suspense items and the receipt and
disbursement/investment of bond proceeds. This fee is payable on the closing date.

An annual charge covering the normal paying agent duties related to account administration and bondholder
services. Our pricing is based on the assumption that the bonds are DTC-eligible/book-entry only. If the bonds
are certificated or physical, then we will have to charge an additional $1000 per year as a paying agent. This
fee is payable annually, in advance.

The charges for performing extraordinary or other services not contemplated at the time of the execution of the
transaction or not specifically covered elsewhere in this schedule will be commensurate with the service to be
provided and may be charged in BNY Mellon’s sole discretion. If it is contemplated that the Trustee hold
and/or value collateral or enter into any investment contract, forward purchase or similar or other agreement,
additional acceptance, administration and counsel review fees will be applicable to the agreement governing
such services. If the bonds are converted to certificated form, additional annual fees will be charged for any
applicable tender agent and/or registrar/paying agent services. Additional information will be provided at such
time. Should this transaction terminate prior to c¢losing, all out-of-pocket expenses incurred, including legal
fees, will be billed at cost. If all outstanding bonds of a series are defeased or called in full prior to their
maturity, a termination fee may be assessed at that time.

These extraordinary services may include, but are not limited to, supplemental agreements, consent operations,
unusual releases, tender processing, sinking fund redemptions, failed remarketing processing, the preparation
of special or interim reports, custody of collateral, a one-time fee to be charged upon termination of an
engagement. Counsel, accountants, special agents and others will be charged at the actual amount of fees and
expenses billed, UCC filing fees, money market sweep fees, auditor confirmation fees, wire transfer fees,
transaction fees to settle third-party trades and reconcilement fees to balance trust account balances to third-
party investment provider statements

Annual fees include one standard audit confirmation per year without charge. Standard audit confirmations
include the final maturity date, principal paid, principal outstanding, interest cycle, interest paid, cash and asset
information, interest rate, and asset statement information. Non-standard audit confirmation requests may be
assessed an additional fee. Periodic tenders, sinking fund, optional or extraordinary call redemptions will be
assessed at $300 per event. FDIC or other governmental charges will be passed along to you as incurred.

2001 Bryan — 11™ Floor Dallas, TX 75201
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BNY MELLON
CORPORATE TRUST

Terms and Disclosures

Terms of Proposal

Final acceptance of the appointment under the Indenture is subject to approval of authorized officers of BNYM
and full review and execution of all documentation related hereto. Please note that if this transaction does not
close, you will be responsible for paying any expenses incurred, including Counsel Fees. We reserve the right
to terminate this offer if we do not enter into final written documents within three months from the date this
document is first transmitted to you. Fees may be subject to adjustment during the life of the engagement.

Customer Notice Required by the USA Patriot Act

To help the US government fight the funding of terrorism and money laundering activities, US Federal law
requires al! financial institutions to obtain, verify, and record information that identifies each person (whether
an individual or organization) for which a relationship is established.

What this means to you; When you establish a relationship with BNYM, we will ask you to provide certain
information (and documents) that will help us to identify you. We will ask for your organization’s name,
physical address, tax identification or other government registration number and other information that will
help us to identify you. We may also ask for a Certificate of Incorporation or similar document or other
pertinent identifying documentation for your type of organization.

We thank you for your assistance.

2001 Bryan — 11" Floor Dallas, TX 75201
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Cost of Issuance

2009 P 2010 [UP Total

Financial Advisary Fee.........cooiciiiiiiir e cieiee e e e 7364538 § 43,384.62 117,030.00
Financial Advisory Expenses 51.19 318.81 860.00
Bond Counsel...o.ooreeiiriieeie e 70,609.86 41,596.39 112,206.25
94393 556.07 1,500.00

597822 3,521.78 9,500.00

12,994.76 1,655.24 20,650.00

2,831.79 1,668.21 4,500.00

ESCIOW AZENt FEE.. . i veuriteinrrrerceene e ee e ee st s emie e e ea e 47196 278.04 75000
TRA Administrative FEe. ..o e 176,846.21 104,180.39 281,026.60
388.90 22510 618.00

85530 503.85 1,359.15

Total 346,107.50 8 203,292.50 550,000.00
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GREG ABBOTT

September 29, 2011

THIS IS TO CERTIFY that the Trinity River Authority of Texas (the
"Issuer") has submitted to me Trinity River Authority of Texas Denton Creek
Regional Wastewater Treatment System Revenue Bonds, Series 2011A (the
"Bonds"), in the aggregate principal amount of $37,765,000, for approval. The
Bonds are dated September 15, 2011, numbered R-1 through R-25, and were
authorized by Resolution No. R-1329 of the Issuer passed on August 24, 2011 (the
“Resolution”). The record of proceedings submitted with the Bonds included the
Resolution and a Certificate of General Manager relating to the Bonds.

I have examined the law and such certified proceedings and other papers as I deem necessary
to render this opinion.

Asto questions of fact material to my opinion, I have relied upon representations of the Issuer
contained in the certified proceedings and other certifications of public officials furnished to me
without undertaking to verify the same by independent investigation.

[ express no opinion relating to the official statement or any other offering material relating
to the Bonds.

Based on my examination, I am of the opinion, as of the date hereof and under existing law,
as follows (capitalized terms, except as herein defined, have the meanings given to them in the
Resolution):

(1)  The Bonds have been issued in accordance with law and are valid and binding special
obligations of the Issuer.

(2)  The Bonds are payable from and secured by a first lien on and pledge of the Pledged
Revenues derived from the various contracts between the Issuer and the Contracting
Parties.

(3) ‘The Owner of the Bonds shall never have the right to demand payment of the Bonds,
or the interest thereon, from any funds raised or to be raised by the levy of taxes by

the Issuer.

4) The proceedings conform to the requirements of law.

Pos1T OFFICEBOX 12548, AUSTIN, TEXAS 78711-2548 1TEL:(5123463-2100 wWww,OAG.STATE. TX.US
An Equal Ewmployment Opporennity Employer - Printed on Recycled Paper


http://www.oag.state.tx.us

Trinity River Authority of Texas Denton Creek Regional Wastewater Treatment System Revenue

" Bonds, Series 2011A - $37,765,000

-Page 2-

Therefore, the Bonds are approved, and pursuant to chapter 1371 of the Government Code,
the proceedings are approved.

‘raI of th;-Statc of: Texas _

Mo, 52613
Book No. 2011-C
JCH



OFFICE OF COMPTROLLER
OF THE STATE OF TEXAS

i, Melissa Mora, [ ] Bond Clerk Assistant Bond Clerk in the office of the Comptroller of the State

of Texas, do hereby certify that, acting under the directton and authority of the Comptroller on the
29th day of September 2011, | signed the name of the Comptroller to the certificate of registration
endorsed upon the:

Trinity River Authority of Texas Denton_Creek Regional Wastewater Treatment System Revenue

Bonds, Series 2011A and certain related decuments. (the “Proceedings”),

the bonds are numbered BR-1/R-25. dated September 15, 2011, and that in signing the certificate of

registration | used the followm;;&,tzreﬁ‘@(L /

IN WITNESS WHEHEOF | have executed this certificate this the 29th day of September

. M
‘-—

4

[, Susan Combs, Comptroller of Public Accounts of the State of Texas, certify that the person
who has signed the above certificate was duly designated and appointed by me under authority
vested in me by Chapter 403, Subchapter H, Government Cade, with authority to sign my name to
all certificates of registration, and/or canceliation of bonds required by law to be registered and/or
cancelled by me, and was acting as such on the date first mentioned in this certificate, and that the
bonds/certificates described in this certificate have been duly registered in the office of the
Comptroller, under Registration Number 79037.

GIVEN under my hand and seal of office at Austin, Texas, this the 29th day of September

.y

SUSAN COMBS
Comptroller of Public Accounts
of the State of Texas



OFFICE OF COMPTROLLER

OF THE STATE OF TEXAS

I, SUSAN COMBS, Comptroller of Public Accounts of the State of Texas,

do hereby certify that the attachment is a true and correct copy of the opinion of
the Attorney General approving the:

Trinity River Authority of Texas Denton Creek Regional Wastewater Treatment
System Revenue Bonds, Series 2011A and certain related documents, (the
“Proceedings”)

the bonds are numbered R-1/R-25, of the denomination of $ various, dated
September 15, 2011, as authorized by issuer, interest various percent, under and
by authority of which said bonds/certificates and Proceedings were registered
electronically in the office of the Comptroller, on the 26th day of September
2011, under Registration Number 79037.

Given under my hand and seal of office, at Austin, Texas, the 28th day of
September 2011.

b Copib

SUSAN COMBS
Comptroller of Public Accounts
of the State of Texas
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LAW OFFICES

MECALL, PARKHURST &« HORTON L.L.P

800 CONGRESS AVENUE 717 NORTH HARWOOD 700 N. ST. MARY'S STREET
SUITE 180C SUITE 900 SUITE 1528
AUSTIN, TEXAS 7870]-3248 DALLAS, TEXAS 7520]- 6587 SAN ANTONIQ, TEXAS 78205-3503
TELEPHONE: 512 478-3805 TELEFHONE: 214 754-9200 TELERHONE: 210 226-28C0
FACSIMILE: 512 472-0871 FACSIMILE: 214 764-9250 FAcsStMILE: 210 225- 2984

August 25, 2011

Board of Directors

Trimty River Authority of Texas
P. O. Box 60

Arlington, Texas 76010

TRINITY RIVER AUTHORITY OF TEXAS DENTON CREEK REGIONAL
WASTEWATER TREATMENT SYSTEM REVENUE BONDS, SERIES 2011A

Ladies and Gentlecmen:

In our capacity as legal counsel for the Trinity River Authority of Texas (the "Issuer”), we have
reviewed, amongst other documents, Resolution No. R-1329 captioned "Resolution Authorizing the Issuance,
Sale, and Delivery of Trinity River Authority of Texas Denton Creek Regional Wastewater Treatment System
Revenue Bonds and Approving and Authorizing Instruments and Procedures Relating Thereto," adopted by
the Board of Directors of the Issucr on August 24, 2011 (the "Resolution"). Capitalized words and phrases
used herein shall bave the meanings set forth in the Resolution unless the context provides othcrwise.
Specifically, we have revicwed the provisions of the Resolution pertaining to the requirements for the issuance
of Additional Bonds and the Contracts relating thercto.

Based upon our review of the Resolution and the Contracts, it 1s our opinion that, except as may be
limited by laws applicable to the Issucr and the Contracting Parties and others relating to bankruptcy,
reorganization and other similar matters affecting creditors' rights, there are Contracts now in effect pursvant
to which the Contracting Parties and others which are parties to such Contracts are obligated to make payments
to the Issuer during each fiscal year (including during periods when services of the System may not be available
to such Contracting Partics and others) in such amounts as shall be necessary to provide to the Issuer Pledged
Revenues sufficient to pay when due all principal of and intcrest on all Parity Bonds and Additional Bonds to
be outstanding after the issuance of the captioned Additional Bonds, and to make the deposits into the Reserve
Fund as required under the Resolution.

Respectfully,
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LAW OFFICES

MCCALL, PARKHURST & HORTON L.L.P.

600 CONGRESS AVENUE 717 NORTH HARWQOD 700 N. ST. MARY'S STREET
SUITE 1BOO SUITE 200 SUITE 1525
AUSTIN, TEXAS 78701-3248 DALLAS, TEXAS 7520I1-6587 SAN ANTONIO, TEXAS 78205-3503
TELEPHONE! 512 478-3805 TELEFHONE! 2|4 754-9200 TELERHONE: 210 225- 2800
FACSIMILE: B12 472-087| FACSIMILE: 214 754-9250 FacsimiLe: 210 225- 2084

0CT 06 2011

TRINITY RIVER AUTHORITY OF TEXAS
DENTON CREEK REGIONAL WASTEWATER TREATMENT SYSTEM
REVENUE BONDS, SERIES 2011A
DATED SEPTEMBER 15, 2011

AS BOND COUNSEL FOR THE ISSUER (the "Issuer") of the Bonds described above (the "Bonds"),
we have examined into the legality and validity of the Bonds, which mature and bear interest from the dates
specified in the text of the Bonds, until maturity or redemption, at the rates and payable on the dates as stated
in the text of the Bonds, with the Bonds being subject to redemption prior to maturity, all as provided in the
resolution of the Issuer authorizing the issuance of the Bonds, including the Certificate of General Manager
authorized thercby (collectively, the "Bond Resolution™).

WE HAVE EXAMINED the Constitution and laws of the State of Texas, certified copies of the
procecdings of the Issuer and other documents authorizing and relating to the issuance of said Bonds, including
one of the exccuted Bonds (Bond Number R-1).

BASED ON SAID EXAMINATION, it is our opinion that the Bonds have been authorized, issued
and duly delivered in accordance with law; and that except as may be limited by laws applicable to the Issuer
relating to federal bankruptey laws and any other similar laws affecting the rights of creditors of political
subdivisions generally, which rights may be limited by general principles of equity which permit the exercise
of judicial discretion, (i) the covenants and agreements in the Bond Resolution constitute valid and binding
spectal obligations of the Issuer, which, together with other parity bonds, arc sccurced by and payable from a
first lien on and pledge of the "Pledged Revenues”, as defined in the Bond Resolution, which include the "Net
Revenues" of the Issuer's Denton Creek regional wastewater treatment "System”, as defined in the Bond
Resolution, and includes payments and amounts derived by the Issuer from various contracts styled "Trinity
River Authority of Texas - Denton Creek Regional Wastewater Treatment System Contract," between the
Issuer and the Cities of Fort Worth, Haslet, Keller, Roanoke and Southlake, Texas, the Towns of Argyle,
Flower Mound, Northlake and Westlake, Texas and Circle T Municipal Utility District Nos. 1 and 3 of Tarrant
and Denton Countics, Texas and (i1) said contracts are authorized by law, have been duly executed, are valid,
and are legally binding upon and enforceable by the parties thereto in accordance with their terms and provi-
sions.

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

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

THE REGISTERED OWNERS of the Bonds shall never have the right to demand payment of the
principal thereof or interest thereon out of any funds raised or to be raised from taxes levied by the Issuer or
from any source whatsoever other than specified in the Bond Resolution.



IT IS FURTHER OUR OPINION, except as discussed below, that the interest on the Bonds is
excludable from the gross income of the owners thereof for federal income tax purposes under the statutes,
regulations, published rulings and court decisions existing on the date of this opinion. We are further of the
opinion that the Bonds are not "specified private activity bonds" and that, accordingly, interest on the Bonds
will not be included as an individual or corporate alternative minimum tax preference item under Section
57(a}5) of the Internal Revenue Code of 1986 (the "Code"). In expressing the aforcmentioncd opinions, we
have relied on, and assume compliance by the Issuer with, certain covenants regarding the use and investrent
of the proceeds of the Bonds and the use of the property financed therewith, We call your attention to the fact
that if such representations are determined to be inaccurate or upon failure by the Issucr to comply with such
covenants, interest on the Bonds may become includable in gross income retroactively to the date of issuance
of the Bonds.

EXCEPT AS STATED ABOVE, we express no opinion as to any other federal, state or local tax
consequences of acquiring, carrying, owning or disposing of thc Bonds.

WE CALL YOUR ATTENTION TO THE FACT that the interest on tax-exempt obligations, such
as the Bonds is included in a corporation's alternative minimum taxable income for purposes of detcrmining
the alternative minimum tax imposcd on corporations by Scction 55 of the Codc.

WE EXPRESS NO OPINION as to any insurance policies issued with respect to the payments due
for the principal of and interest on the Bonds, nor as to any such insurance policies issued in the future.

OUR SOLE ENGAGEMENT in connection with the issuance of the Bonds is as Bond Counsel for
the Issuer, and, in that capacity, we have been engaged by the Issuer for the sole purpose of rendering an
opinion with respect to the Iegality and validity of the Bonds under the Constitution and laws of the Statc of
Texas, and with respect to the exclusion from gross income of the interest on the Bonds for federal income tax
purposes, and for no other reason or purpose. The foregoing opinions represent our legal judgment based upon
a review of exasting legal authorities that we deem relevant to render such opinions and are not a guaranteg of
aresult. We have not been requested to investigate or verify, and have not investigated or verified, any rccords,
data, or other material relating to the financial condition or capabilitics of the Issuer or the Contracting Partics,
or the adequacy of the Pledged Revenues to be derived from the Contract, and have not assumed any responsi-
bility with respect thereto. We express no opinion and make no comment with respect to the marketability of
the Bonds and have relied solely on certificates executed by officials of the Issuer as to the current outstanding
indebtedness of, and sufficiency of the Pledged Revenues.

OUR OPINIONS ARE BASED ON EXISTING LAW, which is subject to change. Such opinions
ar¢ further based on our knowledge of facts as of the date hereof. We assume no duty to update or supplement
our opinions to reflect any facts or circumstanccs that may thereaftcr come to our attention or to reflect any
changes in any law that may thereafter occur or become effective. Moreover, our opinions are not a guarantee
of a rcsult and are not binding on the Internal Revenue Service (the "Service"). Rather, such opinions represent
our legal judgment based upon our review of existing law and in reliance upon the representations and
covenants referenced above that we deem relevant to such opinions. The Service has an ongoing audit program
to determine compliance with rules that relate to whether interest on state or local obligations is includable in
gross income for federal income tax purposes. No assurance can be given whether or not the Service will
commence an audit of the Bonds. If an audit i1s commenced, in accordance with its current published
procedures the Service is likely to treat the Issuer as the taxpayer. We observe that the Issuer has covenanted
not to take any action, or omit to take any action within its control, that if taken or omticd, respectively, may
result in the treatment of interest on the Bonds as includable in gross income for federal income tax purposcs.

Respectfully,

o it ftpor + oS
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LAW OFFICES

MECALL, PARKHURST & HORTON L.L.P.

SO0 CONGRESS AVENUE 717 NORTH HARWOOD 70Q N. ST. MARY’S STREET
SUITE IBCO SUITE 00 SUITE 1525
AUSTIN, TEXAS 78701-3248 DALLAS, TEXAS 75201-6587 SAN ANTCONIO, TEXAS 78205-3503
TELEPHONE: 512 478-3805 TELEPHONE: 214 754-9200 TELEFHONE: 210 225-280Q
FACSIMILE: SI12 472-0871 FACSIMILE: 214 754-925Q FACSIMILE: 2IC 225-2984

December 2, 2011

CERTIFIED MAIL RRR: 7008 3230 0001 0180 9558

Internal Revenue Service Center
Ogden, Utah 84201

Re:  Information Reporting - Tax-Exempt Bonds

Trinity River Authority of Texas
Denton Creek Regional Wastewater Treatment System Revenue Bonds, Series 201 1A

Ladies and Gentlemen:

Pursuant to the requirements of Section 149(e) of the Internal Revenue Code of 1986,
enclosed please find an original of Form 8038-G which is hereby submitted to you for the above-
captioned bonds issued October 6, 201 1.

Sincerely,

McCALL, PARKHURST & HORTONL.L.P.

LT Heaqon

Harold T. Flanagan

HTF: ved
Enclosures
cc: Mr. G, Charles Kobdish



Information Return for Tax-Exempt Governmental Obligations
Form 8038-G p g

P Under Internal Revenue Code section 14%(e} OMB No. 1545-0720

{Rev. May 2010} > See separate instructions.
Department of the Treasury Caution: if the issue prica is under $100,000, use Form 8038-GC.

Reporting Authority if Amended Return, check here » []
1 issuer's name 2 Issusr's empioyer [dantification number (EIN}
TRINITY RIVERY AUTHORITY OF TEXAS 75 ¢ 6005084
3 Number and streat [or P.O. box If mail fs rot deiivared to street adkiraes) Room/suite 4 Report number {For JRS Use Only)
5300 S. COLLINS | = S
5 City, town, or post office, state, and ZIP code 8 Date of issue
ARLINGTON, TEXAS 76018 10/06/2011
7 ‘Name of lssue DENTON CREEK REGIONAL WASTEWATER TREATMENT SYSTEM B CUSIP number
REVENUE BONDS, SERIES 2011A 896564 SR3
9 Name and title of officer of the issuer ar other person whom the RS may call for more information 10 Telephone number of officer ar other person
FIONA ALLEN, NORTHERN REGION MANAGER ( 817 ) 4395100
Type of Issue {enter the issue price) See instructions and attach schedule
11 BdUCation . . . . . . . . . e e e e e e 1
12 Heathandhospital . . . . . . . . . . . . . .. .o 12
13 Transportation. . . . . . . . . . . .. 13
14 Publicsafety . . . . e e e 14
15 Environment (including sewage bonds) e e e e e 15
16 HOUSING . . . . . v v e e e e e e e e e e e e 16
17 Utlitles . . . . . . . . . . e e ... ... .. .. LAz sr0M9.038
18 Other. Describe » 18
19 if abligations are TANs or RANs, check ontybox18a . . . . . . . . . . . ., »L] §

If cbligations are BANs, check only hox 196, | . A

20 If obligations are in the form of a lease or installment sale check box .

. Description of Obligations. Compiete for the entire issua for which this form is bein "

{a) Final maturity date (b) Issua price e e omanan O eightad o) Yield

21 02/01/2038 $ 37,079,038 | $ 37,765,000 15.08 years 30168 %
Uses of Proceeds of Bond Issue (including underwriters’ discount) -

22 Proceeds used for accrued interast. e e e e 22 -0-
23 Issue price of entire issua (enter amount frcm hne 21 column (b}) e e e e e 23 | 37,079,038
24 Proceeds used for bond issuance costs {inciuding underwriters’ discounty . | 24 §50,000
25 Proceeds used for credit enhancement , . . . , L2 -0-
268 Proceeds allocated to reasonably required reserve or replacernent fund . |28 2134102
27 Proceeds used to currently refund prior issues . . . . . . ., . . |27 -0-
28 Proceeds used to advance refund priorissues . . . . . . . . . 28 0- .
29 Total {add lines 24 through 28) . 29 2,684,102
30 Nonrefunding proceeds of the issus (subtract nne 29 frorn hne 23 and enter amount hare] 30 | 34,394,938

Description of Refunded Bonds {Complete this part only for refunding bonds.) NOT APPLICABLE

31 Enter the remaining weighted average maturity of the bonds to be currently refunded. . . » years
32 Enter the ramaining weighted average maturity of the bonds to be advance refunded. . . » years
33 Enter the last date on which the refunded bonds will be called (MM/DDAYYYY) . . . . . ™

34 Enter the date(s) the refunded bonds were issued W (MM/DD/YYYY)
For Privacy Act and Paperwork Reduction Act Notice, see separate instructions. Cat No. 637738 Form B8038-G (Rav. 5-2010)




3Ba

b
37

TRINITY RIVERY AUTHORITY OF TEXAS EIN: 75 - 6005084

Form 8038-G (Rev. §-2010} Page 2
Miscellaneous
35 Enter the amount of the state volume cap allocated to the issue under section 141(R)(5) . -
Enter the amount of gross proceeds invested or to be invested in a guaranteed investment contract
(GIC) {see instructions) . . . . . . , e e -
Enter the finat maturity date of the GIC »
Pocled financings: a Proceeds of this issue that are to be used to make loans to other o
37a -

888

governmentalunits . . . . . . . . . L . . 0L 0 o e o e e
If this Issue is a loan made from the proceeds of another tax-exempt issus, check box ™[] and enter the name of the

issuer » and the date of the issue & N/A

if the issuer has designated the issue under saction 265(b}{3}B)i)(iH) (small issuer exception), check box . . . . » []
if the issuer has elected to pay a penalty in lieu of arbitrage rebate, checkbox . . . . . . . . . . . . .» []
if the issuer has identified a hedgs, check box ., . . . . . . . . . . . « + v v v v v o ... .» O

and

Consent

Under penalties of parjury, | declars that | have examined this returm and accompanying schedules and statements, and to the best of my knowladge

to process

Signature and bellef, W‘m@m. and complete. | further dectare that | consant to the IRS’s disclosure of ths issusr's ratum information, as necessary
thid retu

th on that | b \sthorized abova,
M J. KEVIN WARD,
/ 10/06/2011 GENERAL MANAGER
Data

Sifirdture of Issuer's authorizag representative Type or print nams and Utle

Praparer's ’ Date Check if Preparer's SSN or PTIN
Paid | signature }Wy toer2011 | S5 O PO1067258

Preparer s e o 'MCCALL, PARKSHIRST & HORTON L.L.P. EIN 75} 0799392
Use Only | yous if seit-employed),
address, and ZIP code 717 N. HARWOOD, SUITE 900, DALLAS, TX 75201 Phane no, ( 214 ) 754-9200

Form B038-G (Rev. 5-2010;



U... Pot1 Sr” |
CERTIFIED MAIL.. RECEIPT

(Domestic Mail Only; No Insurance Coverage Provided)

For delivery information visit our websile at www.usps.comy

ODFFICIAL USE

Postage

Certlfied Fee

FAetum Receipt Fee
(Endorsement Required)

Restrictad Delivery Fee
(Endorsament Required)

o :

Totat Fostage & Fees

Sant To

s Igtemal Revenue Service Center
orrosmnsogden, Utah 84201

. 700& 3230 0001 0180 9558

'City, Siate, ZiFe4 M A \Lz‘,\\ :

NN FP5 Form 3800, August 2006 See Reverse for Instructions
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