
MINUTES OF A SPECIAL MEETING OF THE BOARD OF DIRECTORS 

OF TARRANT COUNTY WATER CONTROL AND IMPROVEMENT 

DISTRICT NUMBER ONE 

November 17, 1977 

A s p e c i a l m eeting of t h e Board of D i r e c t o r s o f T a r r a n t 

County Water C o n t r o l and Improvement D i s t r i c t Number One was con

vened at the o f f i c e of the D i s t r i c t i n F o r t Worth, Texas on November 

17, 1977 at 10:00 o ' c l o c k a.m., by t h e c a l l t o o r d e r i s s u e d by t h e 

P r e s i d e n t of the Board of D i r e c t o r s Mr. Wayne E. Newton. 

The S e c r e t a r y Mr. O l i v e r Shannon announced t h a t a l l members 

of the Board o f D i r e c t o r s were p r e s e n t , t h e r e b e i n g f o u r D i r e c t o r s 

p r e s e n t l y s e r v i n g and one vacancy i n the Board of f i v e D i r e c t o r s w h i ch 

vacancy had not y e t been f i l l e d . The S e c r e t a r y s t a t e d t h a t the f o u r 

D i r e c t o r s p r e s e n t c o n s t i t u t e d a quorum o f the Board o f D i r e c t o r s under 

the By-laws and s t a t u t e s a p p l i c a b l e t o the a c t i o n s o f t h e Board; 

The P r e s i d e n t then r e q u e s t e d t h e S e c r e t a r y , D i r e c t o r O l i v e r 

Shannon, t o s t a t e whether o r not the law r e q u i r i n g the post i n g o f 

n o t i c e s and commonly known as t h e "open meeting law" had been met 

and c o m p l i e d w i t h , and Mr. Shannon s t a t e d t h a t he had a s c e r t a i n e d 

t h a t t h e s t a f f o f t h e D i s t r i c t had i n accordance w i t h the law, g i v e n 

a l l n o t i c e s r e q u i r e d t h e r e u n d e r . 

P r e s i d e n t Newton c a l l e d upon the G e n e r a l Counsel o f t h e 

D i s t r i c t , Mr. John M. S c o t t , t o make a g e n e r a l statement r e s p e c t i n g 

the m a t t e r s t o come b e f o r e the Board o f D i r e c t o r s at t h i s s p e c i a l 

meeting. In response Mr. S c o t t s t a t e d : 
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"The D i s t r i c t has b e i o r e i t today c o n s i d e r a t i o n o f the f i n a l 
a c t i o n r e q u i s i t e t o the r e f u n d i n g and defeasance o f $49,250,000.00 
of t a x and revenue bonds b e i n g t h e o u t s t a n d i n g u n l i m i t e d t a x and 
revenue bonds f o r t h e Cedar Creek p r o j e c t and t h e issuing o f r e f u n d i n g 
bonds t o a c c o m p l i s h t h e above purpose." 

" I n c o n n e c t i o n w i t h t h e proposed a c t i o n o f the D i s t r i c t , you 
have employed the f i r m o f F i r s t Southwest Company of D a l l a s , Texas, as 
your bond a d v i s o r s and t h a t f i r m i s c o n s i d e r e d by me and by o t h e r s 
c o g n i z a n t of t h e s i t u a t i o n t o be o u t s t a n d i n g i n t h e f i e l d o f bond 
a d v i s o r s t o m u n i c i p a l a u t h o r i t i e s . You have a l s o chosen and employed 
as your s p e c i a l bond c o u n s e l t h e f i r m of M c C a l l , P a r k h u r s t & Horton 
o f D a l l a s , Texas and t h a t l e g a l f i r m i s c o n s i d e r e d by the bond market 
and by m y s e l f as s p e c i a l i s t s who are c a p a b l e and o u t s t a n d i n g i n the 
f i e l d of t h e i r l e g a l e x p e r t i s e and s p e c i a l t y . You have a l s o employed 
A r t h u r Young and Comapny, as independent a c c o u n t a n t s who are n a t i o n a l l y 
a c c e p t e d as q u a l i f i e d f o r such p u r p o s e s . " 

"In a d d i t i o n to t h e s e c o n s u l t a n t s your s t a f f under the 
d i r e c t i o n of Mr. H i c k e y and Mr. Doby has made a v e r y c a r e f u l and 
thorough r e v i e w o f a l l o f the documents which are b e f o r e you today; 
Mr. Doby has c a r e f u l l y v e r i f i e d t h e numerous f i g u r e s which e n t e r i n t o 
t h i s t r a n s a c t i o n , and we a r e your Counsel have r e v i e w e d a l l o f t h e 
l e g a l documents and have approved them as t o form. In a d d i t i o n v/e 
have r e q u e s t e d t h e c o n s u l t a n t s which we have mentioned t o g i v e you 
c e r t a i n a s s u r a n c e s . The a s s u r a n c e of r e s p o n s i b i l i t y assumed by t h e 

w f i r m of F i r s t Southwest Company i s c o n t a i n e d i n the document e n t i t l e d 
"Advance R e f u n d i n g P r o p o s a l " p r e p a r e d f o r you by F i r s t Southwest 
Company, and more p a r t i c u l a r l y i n s o f a r as t h e a s s u r a n c e s we have 
r e q u e s t e d i s concerned, appears on Pages 2 and 3 o f t h a t document." 

"We have r e q u e s t e d Messrs. M c C a l l , P a r k h u r s t & H o r t o n t o 
g i v e an a p p r o p r i a t e l e g a l o p i n i o n t o t h i s D i s t r i c t r e s p e c t i n g i t s 
f u n c t i o n s and r e s p o n s i b i l i t i e s as bond c o u n s e l , and we have i n s p e c t e d 
a form of o p i n i o n w h ich Mr. Horton s t a t e s w i l l be i s s u e d t o you and 
o t h e r p a r t i e s by t h a t f i r m under d a t e of December 8, 1977. That 
o p i n i o n i s s a t i s f a c t o r y t o us as t o form and c o n t e n t . " 

"The law of Texas p r o v i d e t h a t any D i r e c t o r who v o t e s i n 
accordance w i t h t h e l e g a l a d v i c e o f Counsel f o r t h e c o r p o r a t i o n s h a l l 
not be p e r s o n a l l y r e s p o n s i b l e f o r any l e g a l ommissions o r commissions 
which r e s u l t from f o l l o w i n g t h a t a d v i c e . " 

" I n o r d e r t o comply w i t h t h a t s t a t u t e I a d v i s e each of you 
t h a t i n my judgment as your C o u n s e l , you have the f u l l l e g a l a u t h o r i t y 
t o t a k e the a c t i o n w h ich i s b e f o r e you today i f you see f i t t o do so 
and t h a t such a c t i o n i s p r e d i c a t e d upon your due d i l i g e n c e and t h e 
utmost good f a i t h on your p a r t p e r s o n a l l y , so t h a t no persona l i a b i l i t y 
w i l l a c c r u e from c o n t r a r y c l a i m s a s s e r t e d a g a i n s t any i n d i v i d u a l 
D i r e c t o r . Of c o u r s e , n o t w i t h s t a n d i n g t h i s o p i n i o n , i f any i n d i v i d u a l 

^ D i r e c t o r p a r t i c i p a t e d i n the t r a n s a c t i o n t o h i s p e r s o n a l f i n a n c i a l 
^ advantage, then t h i s immunity of t h e s t a t u t e would not a p p l y . However 

from my p e r s o n a l a c q u a i n t a n c e w i t h each of you I am c o n f i d e n t t h a t no 
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such c o n t e n t i o n s can a r i s e - " 

F o l l o w i n g t h e statement made by G e n e r a l C o u n s e l , Mr. Frank 

Medanich, of F i r s t Southwest Company, made a statement and e x p l a n a t i o n 

of the e n t i r e t r a n s a c t i o n p e n d i n g b e f o r e the Board and a s s u r e d t h e 

Board t h a t h i s f i r m had e x e r c i s e d a l l due caution i n t h e p r e p a r a t i o n o f 

the documents, t h e use o f the f i g u r e s p r e p a r e d by t h e independent 

c e r t i f i e d p u b l i c a c c o u n t a n t s , and t h a t i t was t h e judgment o f F i r s t 

Southwest Company t h a t t h e a c t i o n b e f o r e the Board today was i n a l l 

t h i n g s i n the b e s t i n t e r e s t o f the D i s t r i c t , and was due and l e g a l and, 

s u b j e c t t o the judgment and d i s c r e t i o n of t h e Board as the f i n a l 

a u t h o r i t y t h a t the a c t i o n proposed s h o u l d be t a k e n . 

F o l l o w i n g the statement o f Mr. Medanich, Mr. P a u l Horton 

of M c C a l l , P a r k h u r s t St Horton Bond C o u n s e l , made a statement r e s p e c t i n g 

each o f the r e s o l u t i o n s which was t o be p r e s e n t e d t o the Board for i t s 

a c t i o n on t h i s day and d a t e . 

T h e r e a f t e r P r e s i d e n t Newton announced t h a t i t was p r o p e r 

f o r t h e Board now t o c o n s i d e r the a d o p t i n g o r t h e r e j e c t i n g o f each 

and every o f the f i v e r e s o l u t i o n s p r e s e n t e d t o i t today. 

On motion o f Mr. Shannon, seconded by Mr. Thornton, t h e 

r e s o l t u i o n a u t h o r i z i n g the i s s u a n c e o f $49,250,000.00 T a r r a n t County 

V/ater C o n t r o l and Improvement D i s t r i c t Number One combined Water 

Revenue and U n l i m i t e d Tax R e f u n d i n g Bonds, s e r i e s 1977, was unanimously 

adopted i n words and f i g u r e s a p p e a r i n g as f o l l o w s : 

WHEREAS, T a r r a n t County Water C o n t r o l and Improvement 
D i s t r i c t Number One ( t h e " D i s t r i c t " ) i s a water c o n t r o l and improve
ment d i s t r i c t ( a c o n s e r v a t i o n and r e c l a m a t i o n d i s t r i c t ) and p o l i t i c a l 
s u b d i v i s i o n of the S t a t e o f Texas c r e a t e d and f u n c t i o n i n g , under 
A r t i c l e 16, S e c t i o n 59, o f the Texas C o n s t i t u t i o n , p u r suant t o t h e 
g e n e r a l laws o f the S t a t e o f Texas, i n c l u d i n g Chapter 51, Texas Water 
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Code, and which i s a u t h o r i z e d t o i s s u e bonds under t h e p r o v i s i o n s of 
Vernon's Ann. Tex. C i v . S t . A r t . S280-207 ( t h e " A c t " ) ; and 

WHEREAS, the f o l l o w i n g s e r i e s o r i s s u e s o f Water Supply 
Bonds (combined water revenue and u n l i m i t e d t a x bonds) of t h e D i s t r i c t 
i s s u e d pursuant t o t h e Act a r e p r e s e n t l y o u t s t a n d i n g ( b e i n g a l l o f t h e 
o u t s t a n d i n g combined water revenue and u n l i m i t e d t a x bonds o f the 
D i s t r i c t ) : 

T a r r a n t County Water C o n t r o l and Improvement 
D i s t r i c t Number One Water Supply Bonds, S e r 
i e s 1960, d a t e d March 1, 1960, now o u t s t a n d i n g 
i n t h e aggregate p r i n c i p a l amount o f . . . . $ 4,680,000 

T a r r a n t County Water C o n t r o l and Improvement 
D i s t r i c t Number One Water Supply Bonds, S e r 
i e s 1962, d a t e d June 1, 1962, now o u t s t a n d i n g 
i n the aggregate p r i n c i p a l amount o f . . . . $10,875,000 

T a r r a n t County Water C o n t r o l and Improvement 
D i s t r i c t Number One Water Supply Bonds, S e r 
i e s 1970, d a t e d September 1, 1970, now o u t 
s t a n d i n g i n t h e agg r e g a t e p r i n c i p a l amount 
of $19,900,000 

T a r r a n t County Water C o n t r o l and Improvement 
D i s t r i c t Number One V/ater Supply Bonds, S e r 
i e s 1971, d a t e d June 1, 1971, now o u t s t a n d i n g 
i n t h e aggregate p r i n c i p a l amount o f . . . . $13,800,000 

( c o l l e c t i v e l y the " O u t s t a n d i n g Bonds"); and 

WHEREAS, the r e f u n d i n g bonds h e r e i n a f t e r a u t h o r i z e d a r e 
to be i s s u e d and d e l i v e r e d p u r suant t o t h e A c t f o r t h e purpose o f 
r e f u n d i n g a l l o f t h e O u t s t a n d i n g Bonds. 
THEREFORE, BE IT RESOLVED BY THE BOARD OF DIRECTORS OF TARRANT COUNTY 
WATER CONTROL AND IMPROVEMENT DISTRICT NUMBER ONE: 

S e c t i o n 1. BONDS AUTHORIZED. That the D i s t r i c t ' s bonds 
are hereby a u t h o r i z e d t o be i s s u e d i n t h e p r i n c i p a l amount of 
$49,250,000, FOR THE PURPOSE OF REFUNDING THE OUTSTANDING WATER 
SUPPLY BONDS OF TARRANT COUNTY WATER CONTROL AND IMPROVEMENT DISTRICT 
NUMBER ONE. 

S e c t i o n 2. BONDS DESIGNATED. That s a i d bonds s h a l l be 
d e s i g n a t e d as t h e : "TARRANT COUNTY WATER CONTROL AND IMPROVEMENT 
DISTRICT NUMBER ONE COMBINED WATER REVENUE AND UNLIMITED TAX REFUNDING 
BONDS, SERIES 1977" ( t h e "Bonds"). 

S e c t i o n 3. DATE AND MATURITIES. That t h e Bonds s h a l l be 
dated DECEMBER 1, 1977, s h a l l be i n t h e denomination o f $5,000 each, 
s h a l l be numbered c o n s e c u t i v e l y from one upward, and s h a l l mature 
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s e r i a l l y on the m a t u r i t y d a t e , i n each o f the y e a r s , and i n t h e 
amounts, r e s p e c t i v e l y , as s e t f o r t h i n the f o l l o w i n g s c h e d u l e : 

MATURITY DATE: MARCH 1 

YEARS AMOUNTS YEARS AMOUNTS 

1978 $ 110,000 1990 $3,600,000 
1979 1,430,000 1991 3,800,000 
1980 1,660,000 1992 4,000,000 
1981 1,845,000 1993 2,600,000 
1982 2,020,000 1994 2,710,000 
1983 2,235,000 1995 740,000 
1984 2,435,000 1996 780,000 
1985 2,650,000 1997 820,000 
1986 2,905,000 1998 350,000 
1987 3,100,000 1999 900,000 
1988 3,320,000 2000 625,000 
1989 3,455,000 2001 660,000 

S e c t i o n 4. INTEREST. That the Bonds s c h e d u l e d t o mature 
d u r i n g t h e y e a r s , r e s p e c t i v e l y , s e t f o r t h as f o l l o w s s h a l l bear 
i n t e r e s t from t h e date t h e r e o f t o m a t u r i t y o r redemption at the 
f o l l o w i n g r a t e s p er annum: 

m a t u r i t i e s 1978, 6. 00%; m a t u r i t i e s 1990, 4 70%; 
m a t u r i t i e s 1979, 6. 00%; m a t u r i t i e s 1991, 4 75%; 
m a t u r i t i e s 1980, 6. 00%; m a t u r i t i e s 1992, 4 80%; 
m a t u r i t i e s 1981, 6. 00%; m a t u r i t i e s 1993, 4 85%; 
m a t u r i t i e s 1982, 6. 00%; m , a t u r i t i e s 1994, 4 90%; 
m a t u r i t i e s 1983, 5. 80%; m a t u r i t i e s 1995, 4 95%; 
m a t u r i t i e s 1984, 4. 20%; m a t u r i t i e s 1996, 5 00%; 
m a t u r i t i e s 1985, 4. 30%; m a t u r i t i e s 1997, 5 00%; 
m a t u r i t i e s 1986, 4. 40%; m a t u r i t i e s 1998, 5 05%; 
m a t u r i t i e s 1987, 4. 50%; m a t u r i t i e s 1999, 5 10%; 
m a t u r i t i e s 1988, 4. 55%; m a t u r i t i e s 2000, 5 10%; 
m a t u r i t i e s 1989, 4. 60%; m a t u r i t i es 2001, 5 10%. 

S a i d i n t e r e s t s h a l l be e v i d e n c e d by i n t e r e s t coupons which s h a l l 
a p p e r t a i n t o the Bonds, and which s h a l l be p a y a b l e i n the manner 
p r o v i d e d and on t h e d a t e s s t a t e d i n t h e FORM OF BOND s e t f o r t h i n t h i s 
R e s o l u t i o n . 

S e c t i o n 5. GENERAL CHARACTERISTICS. That the Bonds and 
i n t e r e s t coupons s h a l l be i s s u e d , s h a l l be p a y a b l e , m.ay be redeemed 
p r i o r t o t h e i r s c h e d u l e d m a t u r i t i e s , s h a l l have t h e c h a r a c t e r i s t i c s , 
and s h a l l be s i g n e d and e x e c u t e d (and t h e Bonds s h a l l be s e a l e d ) , a l l 
as p r o v i d e d , and i n t h e manner i n d i c a t e d , i n the FORM OF BOND s e t 
f o r t h i n t h i s R e s o l u t i o n . 

S e c t i o n 6. FORMS. That the form of the Bonds, i n c l u d - • 
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i n g the form of R e g i s t r a t i o n C e r t i f i c a t e of t h e C o m p t r o l l e r o f P u b l i c 
Accounts of the S t a t e o f Texas t o be p r i n t e d and endorsed on each of 
t h e Bonds, and t h e form of the a f o r e s a i d i n t e r e s t coupons which s h a l l 
a p p e r t a i n and be a t t a c h e d i n i t i a l l y t o each of t h e Bonds, s h a l l be, 
r e s p e c t i v e l y , s u b s t a n t i a l l y as f o l l o w s : 

FORM OF BOND: 

NO. $5,000 

UNITED STATES OF AMERICA 
STATE OF TEXAS 

COUNTY OF TARRANT 
TARRANT COUNTY WATER CONTROL AND 
IMPROVEMENT DISTRICT NUMBER ONE 

COMBINED WATER REVENUE AND UNLIMITED TAX REFUNDING BOND 
SERIES 1977 

(A MUNICIPAL BOND) 

ON MARCH 1, , TARRANT COUNTY WATER CONTROL AND IMPROVE
MENT DISTRICT NUMBER ONE ( t h e " D i s t r i c t " ) , a c o n s e r v a t i o n and r e c l a m a 
t i o n d i s t r i c t and p o l i t i c a l s u b d i v i s i o n o f t h e S t a t e o f Texas, c r e a t e d 
and f u n c t i o n i n g , under A r t i c l e 16, S e c t i o n 59, o f t h e Texas C o n s t i t u t i o n , 
pursuant t o t h e g e n e r a l laws of the S t a t e o f Texas, i n c l u d i n g Chapter 51, 
Texas Water Code, and which i s a u t h o r i z e d t o i s s u e bonds under th e p r o v i 
s i o n s o f Vernon's Ann. Tex. C i v . S t . A r t . 8280-207, hereby p r o m i s e s t o 
pay t o b e a r e r h e r e o f the p r i n c i p a l amount of 

FIVE THOUSAND DOLLARS 

and t o pay i n t e r e s t t h e r e o n , from date h e r e o f , at the r a t e o f % 
per annum, e v i d e n c e d by i n t e r e s t coupons p a y a b l e on MARCH 1, 1978, and 
s e m i a n n u a l l y t h e r e a f t e r on each SEPTEMBER 1 and MARCH 1 w h i l e t h i s Bond 
i s o u t s t a n d i n g . 

THE PRINCIPAL of t h i s Bond and t h e i n t e r e s t coupons a p p e r t a i n 
i n g h e r e t o s h a l l be p a y a b l e t o b e a r e r , i n l a w f u l money of the U n i t e d 
S t a t e s of America, w i t h o u t exchange o r c o l l e c t i o n charges t o t h e b e a r e r , 
upon p r e s e n t a t i o n and s u r r e n d e r o f t h i s Bond or p r o p e r i n t e r e s t coupon, 
at the f o l l o w i n g , w h ich c o l l e c t i v e l y s h a l l c o n s t i t u t e and be d e f i n e d as 
the " P a y i n g Agent" f o r t h i s S e r i e s of Bonds. 

THE FORT WORTH NATIONAL BANK, FORT WORTH, TEXAS, 
OR, AT THE OPTION OF THE BEARER, AT THE 

FIRST NATIONAL BANK IN DALLAS, DALLAS, TEXAS. 

THIS BOND i s one o f a S e r i e s d a t e d as o f DECEMBER 1, 1977, 
a u t h o r i z e d and i s s u e d i n t h e p r i n c i p a l amount of $49,250,000, FOR 
THE PURPOSE OF REFUNDING THE OUTSTANDING WATER SUPPLY BONDS OF TARRANT 
COUNTY WATER CONTROL AND IMPROVEMENT DISTRICT NUMBER ONE. 

ON MARCH 1, 1988, 

or on any i n t e r e s t payment date t h e r e a f t e r , t h e o u t s t a n d i n g Bonds of 



t h i s S e r i e s may be redeemed p r i o r t o t h e i r s c h e d u l e d m a t u r i t i e s , a t 
the o p t i o n of the D i s t r i c t , i n whole, o r i n p a r t , f o r the p r i n c i p a l 
amount t h e r e o f and a c c r u e d i n t e r e s t t h e r e o n t o t h e date f i x e d f o r 
redemption, p l u s a redemption premium on the p r i n c i p a l amount o f each 
of such Bonds so redeemed, as f o l l o w s : 

3% i f redeemed on March 1, 1988 o r September 1, 1988 
2-1/2% i f redeemed on March 1, 1989 o r September 1. 1989 
2% i f redeemed on March 1, 1990 o r September 1, 1990 
1-1/2% i f redeemed on March 1, 1991 o r September 1. 1991 
1% i f redeemed on March 1, 1992 o r September 1, 1992 
0% i f redeemed on March 1, 1993, o r t h e r e a f t e r . 

AT LEAST t h i r t y days p r i o r t o the date f i x e d f o r any such 
redemption the D i s t r i c t s h a l l cause a w r i t t e n n o t i c e of such redemption 
t o be p u b l i s h e d at l e a s t once i n a f i n a n c i a l p u b l i c a t i o n p u b l i s h e d i n 
The C i t y of New York, New York. By the date f i x e d f o r any such redemp
t i o n due p r o v i s i o n s h a l l be made w i t h t h e " P a y i n g Agent" f o r the payment 
of the p r i n c i p a l amount of t h e Bonds which are t o be so redeemed and 
ac c r u e d i n t e r e s t t h e r e o n t o the date f i x e d f o r redemption, p l u s any 
r e q u i r e d premium. I f such w r i t t e n n o t i c e o f redemption i s p u b l i s h e d 
and due p r o v i s i o n f o r such payment i s made, a l l as p r o v i d e d above, 
the Bonds which a r e so d e s i g n a t e d t o be redeemed t h e r e b y a u t o m a t i c a l l y 
s h a l l be redeemed p r i o r t o t h e i r s c h e d u l e d m a t u r i t i e s , and they s h a l l 
not bear i n t e r e s t a f t e r the date f i x e d f o r redemption, and they s h a l l 
not be r e g a r d e d as b e i n g o u t s t a n d i n g except f o r the r i g h t o f t h e b e a r e r 
t o r e c e i v e the redemption p r i c e from the " P a y i n g Agent", out o f t h e 
funds p r o v i d e d f o r such payment. 

IT IS HEREBY c e r t i f i e d , r e c i t e d , and covenanted t h a t t h i s 
Bond has been d u l y and v a l i d l y a u t h o r i z e d , i s s u e d , and d e l i v e r e d ; t h a t 
a l l a c t s , c o n d i t i o n s , and t h i n g s r e q u i r e d o r p r o p e r t o be performed, 
e x i s t , and be done p r e c e d e n t t o o r i n the a u t h o r i z a t i o n , i s s u a n c e , and 
d e l i v e r y o f t h i s Bond have been performed, e x i s t e d , and been done i n 
accordance w i t h law; t h a t t h i s Bond and the S e r i e s o f which i t i s a 
p a r t , and the i n t e r e s t coupons a p p e r t a i n i n g h e r e t o , a r e combined revenue 
and g e n e r a l o b l i g a t i o n s o f the D i s t r i c t i s s u e d on the f u l l f a i t h and 
c r e d i t o f the D i s t r i c t ; t h a t a nnual ad va l o r e m t a x e s s u f f i c i e n t t o 
p r o v i d e f o r the payment of t h e i n t e r e s t on and p r i n c i p a l o f t h i s 
Bond and t h e S e r i e s o f which i t i s a p a r t , as such i n t e r e s t comes 
due and p r i n c i p a l matures, have been l e v i e d and o r d e r e d t o be l e v i e d 
a g s i n s t a l l t a x a b l e p r o p e r t y i n the D i s t r i c t , and have been p l e d g e d 
i r r e v o c a b l y f o r such payment, w i t h o u t l i m i t as t o r a t e o r amount 
( p r o v i d e d t h a t such t a x need not be l e v i e d t o the e x t e n t " P l e d g e d 
Revenues", as h e r e i n a f t e r d e s c r i b e d , a r e a v a i l a b l e f o r such payment); 
and t h i s Bond, and t h e S e r i e s of which i t i s a p a r t , and the i n t e r e s t 
coupons a p p e r t a i n i n g t h e r e t o , a r e a d d i t i o n a l l y s e c u r e d by and p a y a b l e 
from an i r r e v o c a b l e f i r s t l i e n on and pl e d g e of t h e "Pledged Revenues", 
as d e f i n e d i n the R e s o l u t i o n a u t h o r i z i n g t h i s S e r i e s of Bonds ( t h e 
"Bond R e s o l u t i o n " ) , w h i ch i n c l u d e t h e "Net Revenues o f the D i s t r i c t ' s 
Water System", as d e f i n e d i n the Bond R e s o l u t i o n , which s p e c i f i c a l l y 
i n c l u d e c e r t a i n amounts t o be r e c e i v e d by the D i s t r i c t pursuant t o 
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water s u p p l y c o n t r a c t s w i t h the C i t y o f F o r t Worth, i n T a r r a n t County, 
Texas, and o t h e r water customers of t h e D i s t r i c t . 

THE DISTRICT has r e s e r v e d t h e r i g h t , s u b j e c t t o t h e r e s t r i c 
t i o n s s t a t e d i n the Bond R e s o l u t i o n , t o i s s u e A d d i t i o n a l Bonds p a y a b l e 
from and se c u r e d by an i r r e v o c a b l e f i r s t l i e n on and pl e d g e of t h e 
"Pledged Revenues", and such A d d i t i o n a l Bonds s h a l l be payabl e from 
and s e c u r e d by e i t h e r (1) an i r r e v o c a b l e f i r s t l i e n on and pl e d g e 
of the "Pledged Revenues" on a p a r i t y w i t h t h e Bonds, o r (2) an 
i r r e v o c a b l e f i r s t l i e n on and pledge o f t h e "Pl e d g e d Revenues" on 
a p a r i t y w i t h t h e Bonds, and a d d i t i o n a l l y by a p l e d g e of u n l i m i t e d 
ad v a l o r e m t a x e s , and no A d d i t i o n a l Bonds s h a l l be p a y a b l e from o r 
se c u r e d by any o t h e r revenues. 

THE DISTRICT a l s o has r e s e r v e d t h e r i g h t t o amend t h e Bond 
R e s o l u t i o n , w i t h the a p p r o v a l o f t h e h o l d e r s o f 51% of the o u t s t a n d i n g 
Bonds and a d d i t i o n a l p a r i t y bonds, s u b j e c t t o the r e s t r i c t i o n s s t a t e d 
i n the Bond R e s o l u t i o n . 

IN WITNESS WHEREOF, t h i s Bond and t h e i n t e r e s t coupons 
a p p e r t a i n i n g h e r e t o have been s i g n e d w i t h t h e f a c s i m i l e s i g n a t u r e 
o f the P r e s i d e n t of t h e Board of D i r e c t o r s o f the D i s t r i c t and 
c o u n t e r s i g n e d w i t h the f a c s i m i l e s i g n a t u r e o f the S e c r e t a r y of s a i d 
Board of D i r e c t o r s , and t h e o f f i c i a l s e a l of t h e D i s t r i c t has been 
d u l y impressed, o r p l a c e d i n f a c s i m i l e , on t h i s Bond. 

x x x x x x x x x x x x x x x x x x x x x x x x x x x x 
S e c r e t a r y , Board of D i r e c t o r s , P r e s i d e n t , Board of D i r e c t o r s , 
T a r r a n t County Water C o n t r o l T a r r a n t County V/ater C o n t r o l 
and Improvement D i s t r i c t and Improvement D i s t r i c t 
Number One Number One 

FORM OF REGISTRATION CERTIFICATE 

COMPTROLLER'S REGISTRATION CERTIFICATE: REGISTER NO. 

I hereby c e r t i f y t h a t t h i s Bond has been examined, c e r t i f i e d 
as t o v a l i d i t y , and approved by t h e A t t o r n e y G e n e r a l o f t h e S t a t e of 
Texas, and t h a t t h i s Bond has been r e g i s t e r e d by t h e C o m p t r o l l e r of 
P u b l i c Accounts o f t h e S t a t e o f Texas. 

Witness my s i g n a t u r e and s e a l t h i s 

x x x x x x x x x x x x x x 
C o m p t r o l l e r of P u b l i c Accounts of t h e 

S t a t e of Texas 

FORM OF INTEREST COUPON: 

NO. $ 

ON 1. 19 . 
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TARRANT COUNTY WATER CONTROL AND IMPROVEMENT DISTRICT NUMBER ONE, 
IN TARRANT COUNTY, TEXAS, promises t o pay t o b e a r e r t h e amount shown 
on t h i s i n t e r e s t coupon, i n l a w f u l money of t h e U n i t e d S t a t e s o f 
America, w i t h o u t exchange o r c o l l e c t i o n charges t o t h e b e a r e r , u n l e s s 
due p r o v i s i o n has been made f o r t h e redemption p r i o r t o m a t u r i t y o f 
the Bond t o which t h i s i n t e r e s t coupon a p p e r t a i n s , upon p r e s e n t a t i o n 
and s u r r e n d e r o f t h i s i n t e r e s t coupon, at t h e 

THE FORT WORTH NATIONAL BANK, FORT WORTH, TEXAS, 
OR, AT THE OPTION OF THE BEARER, AT THE 

FIRST NATIONAL BANK IN DALLAS, DALLAS, TEXAS, 

s a i d amount b e i n g i n t e r e s t due t h a t day on t h e Bond, b e a r i n g t h e 
number h e r e i n a f t e r d e s i g n a t e d , of t h a t i s s u e of TARRANT COUNTY WATER 
CONTROL AND IMPROVEMENT DISTRICT NUMBER ONE COMBINED WATER REVENUE 
AND UNLIMITED TAX REFUNDING BONDS, SERIES 1977, DATED DECEMBER 1, 1977 
Bond No. . 

xxx x x x x x x x x x x x x x x x x x x x x x x x x x 
S e c r e t a r y , Board o f D i r e c t o r s , P r e s i d e n t , Board o f D i r e c t o r s , 
T a r r a n t County Water C o n t r o l T a r r a n t County Water C o n t r o l 
and Improvement D i s t r i c t and Improvement D i s t r i c t 
Number One Number One 

S e c t i o n 7. DEFINITIONS. That as used i n t h i s R e s o l u t i o n 
the f o l l o w i n g terms s h a l l have t h e meanings s e t f o r t h below, u n l e s s 
the t e x t h e r e o f s p e c i f i c a l l y i n d i c a t e s o t h e r w i s e : 

The term " D i s t r i c t " s h a l l mean T a r r a n t County Water C o n t r o l 
and Improvement D i s t r i c t Number One. 

The term "Board" s h a l l mean t h e Board o f D i r e c t o r s o f the 
D i s t r i c t , b e i n g t h e g o v e r n i n g body o f t h e D i s t r i c t , and i t i s f u r t h e r 
r e s o l v e d t h a t t h e d e c l a r a t i o n s and covenants o f t h e D i s t r i c t c o n t a i n e d 
i n t h i s R e s o l u t i o n a r e made by, and f o r and on b e h a l f o f , the Board 
and the D i s t r i c t , a n d a r e b i n d i n g upon the Board and t h e D i s t r i c t f o r 
a l l purposes. 

The term " O u t s t a n d i n g Bonds" s h a l l mean the p r e s e n t l y o u t 
s t a n d i n g Water Supply Bonds o f t h e D i s t r i c t , S e r i e s 1960, 1962, 1970, 
and 1971, d e s c r i b e d i n the preamble t o t h i s R e s o l u t i o n . 

The term "Bonds" s h a l l mean t h e T a r r a n t County Water Con
t r o l and Improvement D i s t r i c t Number One Combined Water Revenue and 
U n l i m i t e d Tax R e f u n d i n g Bonds, S e r i e s 1977, a u t h o r i z e d by t h i s R e s o l u 
t i o n . 

The term " A d d i t i o n a l Bonds" s h a l l have t h e meaning a s s i g n e d 
t o i t i n S e c t i o n s 20 and 21 o f t h i s R e s o l u t i o n . 

The term " D i s t r i c t ' s Water System" o r "Systems" s h a l l mean 
a l l of t h e D i s t r i c t ' s e x i s t i n g v/ater s t o r a g e , t r e a t m e n t , t r a n s p o r t a t i o n , 
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d i s t r i b u t i o n , and s u p p l y f a c i l i t e s , i n c l u d i n g a l l dams, r e s e r v o i r s , 
and o t h e r p r o p e r t i e s , wherever l o c a t e d , (a) which a r e c u r r e n t l y b e i n g 
used f o r water s u p p l y purposes and, t o the e x t e n t f i n a n c e d w i t h t h e 
proceeds from t h e s a l e o f A d d i t i o n a l Bonds o r moneys from t h e C o n t i n g e n c y 
Fund ( h e r e i n a f t e r c r e a t e d ) , a l l f a c i l i t i e s a c q u i r e d o r c o n s t r u c t e d i n 
the f u t u r e and a l l improvements t o any o f the f o r e g o i n g , and (b) a l l 
o t h e r f a c i l i t i e s w h i c h i n the f u t u r e a r e d e l i b e r a t e l y and s p e c i f i c a l l y , 
at the o p t i o n o f t h e Board, made a p a r t o f t h e System by r e s o l u t i o n 
of the Board, but such term does not i n c l u d e any o i l , gas, and o t h e r 
m i n e r a l p r o p e r t i e s owned by the D i s t r i c t o r p r o p e r t y d i s p o s e d o f from 
time t o t i m e i n accordance w i t h the p r o v i s i o n s o f S e c t i o n 22(g) o f t h i s 
R e s o l u t i o n , p r o v i d e d t h a t any p r o p e r t y a c q u i r e d i n s u b s t i t u t i o n t h e r e 
f o r s h a l l be i n c l u d e d i n the System, a l o n g w i t h a l l r e p a i r s t o and 
o t h e r r e p l a c e m e n t s o f t h e System. In p a r t i c u l a r such term i n c l u d e s 
a l l o f the D i s t r i c t ' s Cedar Creek P r o j e c t , a dam and r e s e r v o i r on Cedar 
Creek i n Henderson and Kaufman C o u n t i e s , Texas, and E a g l e Mountain Dam 
and R e s e r v o i r and B r i d g e p o r t Dam and R e s e r v o i r , w h ich are water s u p p l y 
f a c i l i t i e s o f t h e D i s t r i c t on t h e West F o r k o f t h e T r i n i t y R i v e r , and 
a l l t r a n s p o r t a t i o n and s t o r a g e f a c i l i t i e s r e l a t e d to a l l of the f o r e 
g o i n g . U n l e s s d e l i b e r a t e l y added t o the System by t h e Board, at i t s 
o p t i o n , i n the manner p r e s c r i b e d above, s a i d term does not i n c l u d e 
any D i s t r i c t f l o o d c o n t r o l f a c i l i t i e s o r f a c i l i t i e s which p r o v i d e waste 
t r e a t m e n t or o t h e r wastewater s e r v i c e s o f any k i n d . S a i d term does not 
i n c l u d e any f a c i l i t i e s a c q u i r e d o r c o n s t r u c t e d by the D i s t r i c t w i t h 
the p roceeds from t h e i s s u a n c e o f " S p e c i a l F a c i l i t i e s Bonds", which 
are hereby d e f i n e d as b e i n g revenue o b l i g a t i o n s of t h e D i s t r i c t w h i c h 

w are not i s s u e d as A d d i t i o n a l Bonds, and which are p a y a b l e from any 

s o u r c e , c o n t r a c t , o r revenues whatsoever o t h e r than the P l e d g e d 
Revenues; and S p e c i a l F a c i l i t i e s Bonds may be i s s u e d f o r any l a w f u l 
purpose and made p a y a b l e from any s o u r c e , c o n t r a c t , o r revenues what
soever o t h e r than the P l e d g e d Revenues. 

The term " C o n t r a c t s " s h a l l mean c o l l e c t i v e l y : (a) the 
water s u p p l y c o n t r a c t between t h e D i s t r i c t and t h e C i t y o f F o r t V/orth, 
i n T a r r a n t County, Texas, a u t h o r i z e d at an e l e c t i o n h e l d i n F o r t Worth 
on December 2, 1959, as amended on March 4, 1968, and a l l water s u p p l y 
c o n t r a c t s h e r e t o f o r e o r h e r e a f t e r e x e c u t e d between the D i s t r i c t and 
o t h e r c i t i e s and customers i n c o n n e c t i o n w i t h t h e D i s t r i c t ' s Water 
System, o t h e r than t h e f o l l o w i n g : 

(1) C o n t r a c t w i t h Texas E l e c t r i c S e r v i c e Company d a t e d 
May 6, 1952, as amended and supplemented by an agreement d a t e d 
August 4, 1959, t o i n c r e a s e t h e payments f o r raw water. 

(2) C o n t r a c t w i t h Texas E l e c t r i c S e r v i c e Company dated 
December 11, 1953, as amended and supplemented by an agreement d a t e d 
August 4, 1959, t o i n c r e a s e t h e payments f o r raw w a t e r . 

(3) C o n t r a c t w i t h the Town of Westover H i l l s d a t e d 
December 11, 1953, as amended and supplemented by an agreement d a t e d 

^ August 19, 1959, t o i n c r e a s e the payments f o r raw water. 

•w 
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(4) C o n t r a c t w i t h t h e C i t y o f R i v e r Oaks dated March 
30, 1954, as amended and supplemented by agreement between DISTRICT 
and C i t y of R i v e r Oaks d a t e d September 18, 1959, t o i n c r e a s e t h e 
payments f o r raw water. 

(5) C o n t r a c t w i t h J . M. Leonard d a t e d March 21, 1957, 
whereby a minimum standby charge o f $350 per year i s p a i d t o DISTRICT 
and water used i s p a i d f o r at t h e g o i n g r a t e as e s t a b l i s h e d by DISTRICT 

The term "Gross Revenues of t h e System" s h a l l mean a l l of 
the revenues, income, r e n t a l s , r a t e s , f e e s , and charges of e v e r y 
n a t u r e d e r i v e d by the Board or the D i s t r i c t from t h e o p e r a t i o n and/or 
ownership o f the System ( e x c e p t as h e r e i n a f t e r p r o v i d e d ) , i n c l u d i n g 
s p e c i f i c a l l y a l l payments and amounts r e c e i v e d by t h e Board or t h e 
D i s t r i c t from C o n t r a c t s , and any i n t e r e s t income from the investment 
of money i n any Funds c r e a t e d by t h i s R e s o l u t i o n . There i s e x c e p t e d 
from such term, and such term does not i n c l u d e (1) t h e revenues and 
income from the c o n t r a c t s e x c l u d e d from t h e d e f i n i t i o n of the term 
" C o n t r a c t s " , above, ( i i ) revenues d e r i v e d by the D i s t r i c t from t h e 
p r o d u c t i o n of o i l , gas, and o t h e r m i n e r a l s owned by t h e D i s t r i c t , o r 
the revenues d e r i v e d from the g r a n t i n g , s a l e , o r l e a s e of the r i g h t 
t o e x p l o r e f o r and produce same, or ( i i i ) t h e r o y a l t i e s , r e n t a l s , 
l i c e n s e f e e s , and o t h e r income ( o t h e r than from water s a l e s ) d e r i v e d 
by the D i s t r i c t from (a) l a n d s and a s s e t s owned by the D i s t r i c t as 
f l o o d c o n t r o l f a c i l i t i e s o r (b) p r o p e r t y o f t h e D i s t r i c t a t E a g l e 
Mountain Dam and R e s e r v o i r and B r i d g e p o r t Dam and R e s e r v o i r on the 
West F o r k o f the T r i n i t y R i v e r . 

The term " O p e r a t i o n and maintenance Expenses of t h e System" 
or " C u r r e n t Expenses" s h a l l mean a l l r e a s o n a b l e and n e c e s s a r y c u r r e n t 
c o s t s o f o p e r a t i o n and maintenance o f the System i n c l u d i n g , but not 
l i m i t e d t o , r e p a i r s and r e p l a c e m e n t s , o p e r a t i n g p e r s o n n e l , u t i l i t i e s , 
s u p e r v i s i o n , e n g i n e e r i n g , a c c o u n t i n g , a u d i t i n g , l e g a l s e r v i c e s , 
i n s u r a n c e premiums, p a y i n g agents f e e s , and any o t h e r s u p p l i e s and 
s e r v i c e s , a d m i n i s t r a t i o n o f t h e System, and equipment n e c e s s a r y f o r 
p r o p e r o p e r a t i o n and maintenance o f the System, as w e l l as payments 
made f o r the use o r o p e r a t i o n o f any p r o p e r t y , and payments made by 
D i s t r i c t i n s a t i s f a c t i o n o f judgments o r o t h e r l i a b i l i t i e s r e s u l t i n g 
from c l a i m s not c o v e r e d by D i s t r i c t ' s i n s u r a n c e . N e i t h e r d e p r e c i a t i o n 
nor any o t h e r expense which does not r e p r e s e n t a cash e x p e n d i t u r e s h a l l 
be c o n s i d e r e d an i t e m o f O p e r a t i o n and Maintenance Expense. 

The terms "Net Revenues of t h e D i s t r i c t ' s Water System", 
"Net Revenues of t h e System", and "Net Revenues" s h a l l mean the 
Gross Revenues of t h e System l e s s t h e O p e r a t i o n and Maintenance 
Expenses o f the System. 

The term " p l e d g e d Revenues" s h a l l mean: (a) the Net 
Revenues of the System and (b) any a d d i t i o n a l revenues, income, 
r e c e i p t s , g r a n t s , d o n a t i o n s , o r o t h e r r e s o u r c e s , r e c e i v e d o r t o be 
r e c e i v e d from any p u b l i c o r p r i v a t e s o u r c e , whether p u r s u a n t t o an 
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agreement o r o t h e r w i s e , w h ich i n t h e f u t u r e may, a t t h e o p t i o n of the 
D i s t r i c t , be p l e d g e d t o t h e payment of t h e Bonds o r t h e A d d i t i o n a l 
Bonds. 

The terms " y e a r " and " f i s c a l y e a r " s h a l l mean the D i s t r i c t s 
f i s c a l y e a r , which i n i t i a l l y s h a l l be the c a l e n d a r y e a r , but which 
s u b s e q u e n t l y may be any o t h e r 12 month p e r i o d h e r e a f t e r e s t a b l i s h e d 
by the D i s t r i c t as a f i s c a l y e a r f o r the purposes o f the System and 
t h i s R e s o l u t i o n . 

S e c t i o n 8. PLEDGE. That the Bonds and any A d d i t i o n a l 
Bonds, and the i n t e r e s t coupons a p p e r t a i n i n g t h e r e t o , are and s h a l l 
be s e c u r e d by and p a y a b l e from an i r r e v o c a b l e f i r s t l i e n on and pl e d g e 
of t h e P l e d g e d Revenues, and t h e Bonds a r e a d d i t i o n a l l y s e c u r e d by a 
ple d g e o f ad va l o r e m t a x e s as p r o v i d e d f o r i n S e c t i o n 17 h e r e o f . 

S e c t i o n 9. REVENUE FUND. That t h e r e i s hereby c r e a t e d and 
t h e r e s h a l l be e s t a b l i s h e d and m a i n t a i n e d on the books o f the D i s t r i c t , 
and accounted f o r s e p a r a t e and a p a r t from a l l o t h e r funds of the 
D i s t r i c t , a s p e c i a l fund t o be e n t i t l e d t h e " T a r r a n t County Water 
C o n t r o l and Improvement D i s t r i c t Number One Water Supply Bonds Revenue 
Fund" ( h e r e i n a f t e r c a l l e d t h e "Revenue Fund"). A l l Gross Revenues o f 
the System (e x c e p t i nvestment i n t e r e s t and income from the o t h e r Funds 
c r e a t e d by t h i s R e s o l u t i o n ) s h a l l be c r e d i t e d t o the Revenue Fund im
m e d i a t e l y upon r e c e i p t . A l l O p e r a t i o n and Maintenance Expenses o f t h e 

W System s h a l l be p a i d from such Gross Revenues c r e d i t e d t o the Revenue 
Fund, as a f i r s t c harge a g a i n s t same. 

S e c t i o n 10. INTEREST AND REDEMPTION FUND. That f o r t h e 
s o l e purpose of p a y i n g the p r i n c i p a l of and i n t e r e s t on a l l Bonds and 
any A d d i t i o n a l Bonds, as the same come due, t h e r e i s hereby c r e a t e d 
and t h e r e s h a l l be e s t a b l i s h e d and m a i n t a i n e d , at an o f f i c i a l 
d e p o s i t o r y bank of the D i s t r i c t , a s e p a r a t e fund t o be e n t i t l e d the 
" T a r r a n t County Water C o n t r o l and Improvement D i s t r i c t Number One 
V/ater Supply Bonds I n t e r e s t and Redemption Fund" ( h e r e i n a f t e r c a l l e d 
t h e " I n t e r e s t and Redemption Fund"). 

S e c t i o n 11. THE SPECIAL RESERVE FUND AND THE CONTINGENCY 
AND IMPROVEMENT FUND. (a) That t h e r e i s hereby c r e a t e d and t h e r e 
s h a l l be e s t a b l i s h e d and m a i n t a i n e d a t an o f f i c i a l d e p o s i t o r y bank 
of t h e D i s t r i c t a s e p a r a t e fund t o be e n t i t l e d t h e " T a r r a n t County 
Water C o n t r o l and Improvement D i s t r i c t Number One Water Supply Bonds 
S p e c i a l Reserve Fund" ( h e r e i n a f t e r c a l l e d the " S p e c i a l Reserve Fund"), 
s o l e l y f o r the f u r t h e r s e c u r i t y and b e n e f i t o f t h e Bonds and any 
A d d i t i o n a l Bonds which a r e p a y a b l e from and s e c u r e d by a f i r s t l i e n 
on and pledge of the P l e d g e d Revenues as w e l l as the l e v y o f u n l i m i t e d 
ad valorem t a x e s ( h e r e i n a f t e r i n t h i s S e c t i o n c a l l e d "combined Revenue 
and Tax Bonds"). The S p e c i a l Reserve Fund s h a l l be used s o l e l y f o r 
the purpose o f (1) f i n a l l y r e t i r i n g the l a s t o f t h e Bonds and any 

_ A d d i t i o n a l Bonds which a r e Combined Revenue and Tax Bonds, and ( i i ) 
. p a y i n g p r i n c i p a l of and i n t e r e s t on any Bonds o r A d d i t i o n a l Bonds 

which a r e Combined Revenue and Tax Bonds when and t o the e x t e n t t h e 
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amounts i n the I n t e r e s t and Redemption Fund and Co n t i n g e n c y Fund are 
i n s u f f i c i e n t f o r such purpose. P r o m p t l y a f t e r the d e l i v e r y o f the 
Bonds t h e D i s t r i c t s h a l l cause t o be d e p o s i t e d t o t h e c r e d i t o f the 
S p e c i a l Reserve Fund, from funds now on hand and which w i l l be a v a i l 
a b l e f o r such purpose, not l e s s than $1,000,000. No a d d i t i o n a l amounts 
are r e q u i r e d t o be d e p o s i t e d i n o r c r e d i t e d t o t h e S p e c i a l Reserve 
Fund except f o r investment i n t e r e s t and income. A l l investment 
i n t e r e s t and income from t h e S p e c i a l Reserve Fund s h a l l be r e t a i n e d 
i n t h e S p e c i a l Reserve Fund and become a p a r t t h e r e o f . The S p e c i a l 
Reserve Fund s h a l l not be used t o pay A d d i t i o n a l Bonds which a r e 
pa y a b l e s o l e l y from P l e d g e d Revenues. 

(b) That t h e r e i s hereby c r e a t e d and t h e r e s h a l l be 
e s t a b l i s h e d and m a i n t a i n e d , at an o f f i c i a l d e p o s i t o r y bank o f the 
D i s t r i c t , a s e p a r a t e fund t o be e n t i t l e d t h e " T a r r a n t County Water 
C o n t r o l and Improvement D i s t r i c t Number One Water Supply Bonds 
C o n t i n g e n c y and Improvement Fund" ( h e r e i n a f t e r c a l l e d the "Conting e n c y 
Fund"). The Co n t i n g e n c y Fund s h a l l be used s o l e l y f o r t h e purpose of 
p a y i n g t h e c o s t s o f improvements, e n l a r g e m e n t s , e x t e n s i o n s , a d d i t i o n s , 
o r o t h e r c a p i t a l e x p e n d i t u r e s r e l a t i n g t o t h e System, and unexpected 
or e x t r a o r d i n a r y r e p l a c e m e n t s o f t h e System, f o r which System funds 
are not o t h e r w i s e a v a i l a b l e , o r f o r p a y i n g unexpected o r e x t r a o r d i 
nary O p e r a t i o n and Maintenance Expenses o f t h e System f o r which System 
funds a r e not o t h e r w i s e a v a i l a b l e , o r f o r p a y i n g p r i n c i p a l o f and 
i n t e r e s t on any Bonds o r A d d i t i o n a l Bonds, when and t o t h e e x t e n t t h e 
amount i n t h e I n t e r e s t and Redemption Fund i s i n s u f f i c i e n t f o r such 
purpose. 

S e c t i o n 12. DEPOSITS OF PLEDGED REVENUES: INVESTMENTS, 
(a) The P l e d g e d Revenues s h a l l be d e p o s i t e d i n t o t h e I n t e r e s t and 
Redemption Fund, any Reserve Fund, and the C o n t i n g e n c y Fund, when 
and as r e q u i r e d by t h i s R e s o l u t i o n . 

(b) That money i n any Fund e s t a b l i s h e d p u r s u a n t t o t h i s 
R e s o l u t i o n may, at the o p t i o n of t h e D i s t r i c t , be p l a c e d i n time 
d e p o s i t s o r c e r t i f i c a t e s o f d e p o s i t s e c u r e d by o b l i g a t i o n s of the t y p e 
h e r e i n a f t e r d e s c r i b e d , o r be i n v e s t e d i n d i r e c t o b l i g a t i o n s o f t h e 
U n i t e d S t a t e s of Ame r i c a , o b l i g a t i o n s g u a r a n t e e d o r i n s u r e d by t h e 
U n i t e d S t a t e s o f Ame r i c a , which i n t h e o p i n i o n o f t h e A t t o r n e y 
G e n e r a l o f the U n i t e d S t a t e s , a r e backed by i t s f u l l f a i t h and c r e d i t 
o r r e p r e s e n t i t s g e n e r a l o b l i g a t i o n s , o r i n v e s t e d i n i n d i r e c t o b l i -
g a t i o n s o f the U n i t e d S t a t e s o f Ame r i c a , i n c l u d i n g , but not l i m i t e d 
t o , e v i d e n c e s o f i n d e b t e d n e s s i s s u e d , i n s u r e d , o r guara n t e e d by such 
governmental a g e n c i e s as t h e F e d e r a l Land Banks, F e d e r a l I n t e r m e d i a t e 
C r e d i t Banks, Banks f o r C o o p e r a t i v e s , F e d e r a l Home Loan Banks, 
Government N a t i o n a l Mortgage A s s o c i a t i o n , U n i t e d S t a t e s P o s t a l S e r v i c e , 
Farmers Home A d m i n i s t r a t i o n , F e d e r a l Home Loan Mortgage A s s o c i a t i o n , 
S m a l l B u s i n e s s A d m i n i s t r a t i o n , F e d e r a l Housing A s s o c i a t i o n , o r P a r t i c i p a 
t i o n C e r t i f i c a t e s i n the F e d e r a l A s s e t s F i n a n c i n g T r u s t ; p r o v i d e d t h a t 
a l l such d e p o s i t s and i n v e s t m e n t s s h a l l be made i n such manner t h a t 
the money r e q u i r e d t o be expended from any Fund w i l l be a v a i l a b l e at 
the p r o p e r time o r t i m e s . Such i n v e s t m e n t s s h a l l be v a l u e d by the 
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D i s t r i c t i n terms o f c u r r e n t market v a l u e as o f t h e 20 t h day of 
Feb r u a r y o f each y e a r . A l l i n t e r e s t and income d e r i v e d from such 
d e p o s i t s and i n v e s t m e n t s i m m e d i a t e l y s h a l l be c r e d i t e d t o , and any 
l o s s e s d e b i t e d t o , the Fund from which t h e d e p o s i t o r investment was 
made, and s u r p l u s e s i n any Fund s h a l l o r may be d i s p o s e d o f as h e r e i n 
a f t e r p r o v i d e d . Such i n v e s t m e n t s s h a l l be s o l d p r o m p t l y when n e c e s s a r y 
t o p r e v e n t any d e f a u l t i n c o n n e c t i o n w i t h the Bonds o r A d d i t i o n a l Bonds. 

S e c t i o n 13. FUNDS SECURED. That money i n a l l Funds c r e a t e d 
by t h i s R e s o l u t i o n s h a l l be s e c u r e d i n the manner p r e s c r i b e d by law 
f o r s e c u r i n g funds o f t h e D i s t r i c t . 

S e c t i o n 14. DEBT SERVICE REQUIREMENTS. (a) That p r o m p t l y 
a f t e r the d e l i v e r y o f t h e Bonds t h e D i s t r i c t s h a l l cause t o be d e p o s i t e d 
to the c r e d i t o f the I n t e r e s t and Redemption Fund any a c c r u e d i n t e r e s t 
r e c e i v e d from t h e s a l e and d e l i v e r y of t h e Bonds, and any such d e p o s i t 
s h a l l be used t o pay p a r t of t h e i n t e r e s t coming due on the Bonds on 
March 1, 1978. 

(b) That t h e D i s t r i c t s h a l l t r a n s f e r from the P l e d g e d 
Revenues and d e p o s i t t o t h e c r e d i t o f t h e I n t e r e s t and Redemption 
Fund t h e amounts, at t h e t i m e s , as f o l l o w s : 

(1) such amounts, d e p o s i t e d on o r b e f o r e t h e 
25th day of F e b r u a r y , 1978, and s e m i a n n u a l l y on o r 
b e f o r e t h e 25 t h days o f each August and Fe b r u a r y 
t h e r e a f t e r , as w i l l be s u f f i c i e n t , t o g e t h e r w i t h o t h e r 
amounts, i f any, then on hand i n t h e I n t e r e s t and 
Redemption Fund and a v a i l a b l e f o r such purpose, t o 
pay the i n t e r e s t s c h e d u l e d t o a c c r u e and come due on 
the Bonds and any A d d i t i o n a l Bonds on t h e next succeed
i n g i n t e r e s t payment d a t e ; and 

(2) such amounts, d e p o s i t e d on or b e f o r e the 
25th day o f F e b r u a r y , 1978, and a n n u a l l y on or b e f o r e 
the 25th day o f each F e b r u a r y t h e r e a f t e r , as w i l l be 
s u f f i c i e n t , t o g e t h e r w i t h o t h e r amounts, i f any, then 
on hand i n the I n t e r e s t and Redemption Fund and a v a i l 
a b l e f o r such purpose, t o pay t h e p r i n c i p a l s c h e d u l e d 
t o mature and come due on the Bonds and any A d d i t i o n a l 
Bonds on the next s u c c e e d i n g p r i n c i p a l payment d a t e . 

S e c t i o n 15. CONTINGENCY REQUIREMENTS. That p r o m p t l y a f t e r 
t h e d e l i v e r y of t h e Bonds the D i s t r i c t s h a l l cause t o be d e p o s i t e d t o 
the c r e d i t of t h e C o n t i n g e n c y Fund, from funds now on hand and which 
w i l l be a v a i l a b l e f o r such purpose, t h e sum o f $1,100,000. No a d d i t i o n a l 
d e p o s i t s are r e q u i r e d t o be made t o t h e c r e d i t o f the C o n t i n g e n c y Fund 
u n l e s s and u n t i l such amount t h e r e i n i s reduced o r d e p l e t e d . I f and 
when such amount i n the C o n t i n g e n c y Fund i s reduced o r d e p l e t e d t h e n , 
s u b j e c t and s u b o r d i n a t e t o making t h e r e q u i r e d d e p o s i t s to the c r e d i t 
of the I n t e r e s t and Redemption Fund (and any Reserve Fund f o r A d d i t i o n a l 
Bonds p a y a b l e s o l e l y from revenues as h e r e i n a f t e r p r o v i d e d ) , such 
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r e d u c t i o n o r d e p l e t i o n s h a l l be r e s t o r e d from amounts which s h a l l 
be p r o v i d e d f o r such purpose i n t h e D i s t r i c t ' s Annual Budget f o r t h e 
next e n s u i n g f i s c a l y e a r o r y e a r s ; p r o v i d e d t h a t the D i s t r i c t i s not 
r e q u i r e d t o budget more than $100,000 f o r such purpose d u r i n g any one 
f i s c a l y e a r , but the D i s t r i c t s h a l l have th e r i g h t t o budget a d d i t i o n a l 
amounts f o r such purpose i f i t i s deemed n e c e s s a r y o r a d v i s a b l e by t h e 
Board. So l o n g as t h e C o n t i n g e n c y Fund c o n t a i n s money and i n v e s t m e n t s 
not l e s s than the amount of $1,100,000 i n market v a l u e , any s u r p l u s 
i n the C o n t i n g e n c y Fund o v e r s a i d amount s h a l l , s e m i a n n u a l l y on or 
b e f o r e F e b r u a r y 15 and August 15 of each y e a r , be withdrawn, d e p o s i t e d 
t o the c r e d i t o f the Revenue Fund, commingled w i t h o t h e r revenues from 
o p e r a t i o n o f the System, and used f o r any l a w f u l purpose f o r which 
Gross Revenues of t h e System may be used. 

S e c t i o n 16. DEFICIENCIES; EXCESS PLEDGED REVENUED. 
(a) That i f on any o c c a s i o n t h e r e s h a l l not be s u f f i c i e n t P l e d g e d 
Revenues t o make the r e q u i r e d d e p o s i t s i n t o the I n t e r e s t and Redemp
t i o n Fund, any Reserve Fund, and t h e C o n t i n g e n c y Fund, then such 
d e f i c i e n c y s h a l l be made up as soon as p o s s i b l e from the next a v a i l 
a b l e P l e d g e d Revenues, or from any o t h e r s o u r c e s a v a i l a b l e f o r such 
purposes. 

(b) That, s u b j e c t t o making t h e r e q u i r e d d e p o s i t s t o t h e 
c r e d i t of the I n t e r e s t and Redemption Fund, any Reserve Fund, and t h e 
C o n t i n g e n c y Fund, when and as r e q u i r e d by t h i s R e s o l u t i o n , o r any 
r e s o l u t i o n a u t h o r i z i n g t h e i s s u a n c e of A d d i t i o n a l Bonds, th e e x c e s s 

w P l e d g e d Revenues may be used f o r any l a w f u l purpose. 

S e c t i o n 17. TAX LEVY. (a) F o r the c u r r e n t y e ar and d u r i n g 
each y e a r w h i l e any o f t h e Bonds or i n t e r e s t coupons a p p e r t a i n i n g 
t h e r e t o a r e o u t s t a n d i n g and u n p a i d , t h e Board s h a l l compute and a s c e r 
t a i n a r a t e and amount of ad v a l o r e m t a x which w i l l be s u f f i c i e n t t o 
r a i s e and produce the money r e q u i r e d t o pay the i n t e r e s t on the Bonds 
as such i n t e r e s t comes due, and t o p r o v i d e and m a i n t a i n a s i n k i n g 
fund adequate t o pay the p r i n c i p a l of t h e Bonds as such p r i n c i p a l 
matures, and s a i d t a x s h a l l be based on t h e l a t e s t approved t a x r o l l s 
o f the D i s t r i c t , w i t h f u l l a l l o w a n c e being' made f o r t a x d e l i n q u e n c i e s 
and the c o s t of t a x c o l l e c t i o n . S a i d r a t e and amount of ad v a l o r e m 
t a x i s hereby l e v i e d , and i s hereby o r d e r e d t o be l e v i e d , a g a i n s t 
a l l t a x a b l e p r o p e r t y i n t h e D i s t r i c t f o r each year w h i l e any of s a i d 
Bonds o r i n t e r e s t coupons a p p e r t a i n i n g t h e r e t o are o u t s t a n d i n g and 
u n a p i d ; and s a i d t a x s h a l l be a s s e s s e d and c o l l e c t e d each such y e a r 
and used t o pay the p r i n c i p a l o f and i n t e r e s t on t h e Bonds. S a i d 
ad v a l o r e m t a x e s s u f f i c i e n t t o p r o v i d e f o r the payment of the i n t e r e s t 
on and p r i n c i p a l o f t h e Bonds, as such i n t e r e s t comes due and such 
p r i n c i p a l matures, a r e hereby p l e d g e d i r r e v o c a b l y f o r such payment, 
w i t h o u t l i m i t as to r a t e o r amount. 

(b) I t i s s p e c i f i c a l l y p r o v i d e d , however, n o t w i t h s t a n d i n g 
t h e p r o v i s i o n s of S e c t i o n 1 7 ( a ) , above, t h a t i f , p r i o r t o August 1 
of any c a l e n d a r y e a r , t h e Board s h a l l p r e p a r e an e s t i m a t e based on 
a n t i c i p a t e d revenues from C o n t r a c t s and o t h e r s o u r c e s of P l e d g e d 
Revenues, and s h a l l p r e p a r e and adopt t h e Annual Budget f o r t h e 
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D i s t r i c t on b e f o r e October 1 o f such c a l e n d a r y e a r based on such 
a n t i c i p a t e d revenues, then t h e amount o f ad v a l o r e m t a x e s which 
o t h e r w i s e would be r e q u i r e d t o be l e v i e d f o r such y e a r by S e c t i o n 
17(a) may be reduced o r e l i m i n a t e d t o t h e e x t e n t t h a t P l e d g e d Revenues 
are e s t i m a t e d t o be a v a i l a b l e t o the D i s t r i c t f o r p a y i n g the p r i n c i p a l 
of and i n t e r e s t on t h e Bonds coming due d u r i n g s a i d next y e a r . N o t w i t h 
s t a n d i n g any o t h e r p r o v i s i o n s o f t h i s S e c t i o n 1 7 ( b ) , i f d u r i n g any year 
any d e f a u l t has o c c u r r e d w i t h r e s p e c t t o t h e payment o f the p r i n c i p a l 
of or i n t e r e s t on the Bonds, then t h e p r o v i s i o n s o f t h i s S e c t i o n 17(b) 
s h a l l not be a p p l i c a b l e t o t h e next y e a r , and the f u l l amount o f ad 
va l o r e m t a x r e q u i r e d by S e c t i o n 17(a) s h a l l be l e v i e d , a s s e s s e d , and 
c o l l e c t e d f o r t h e next y e a r . 

S e c t i o n IS. PAYMENT OF BONDS. On o r b e f o r e March 1, 1978, 
and s e m i a n n u a l l y on o r b e f o r e each September 1 and March 1 t h e r e a f t e r 
w h i l e any of the Bonds a r e o u t s t a n d i n g and u n p a i d , t h e D i s t r i c t s h a l l 
make a v a i l a b l e t o t h e p a y i n g agents t h e r e f o r , out of the I n t e r e s t 
and Redemption Fund, o r from t a x e s l e v i e d as p r o v i d e d i n S e c t i o n 17 
t h e r e o f , money s u f f i c i e n t t o pay such i n t e r e s t on and such p r i n c i p a l 
of the Bonds as w i l l a c c r u e o r mature on each such March 1 and 
September 1, r e s p e c t i v e l y . The p a y i n g agents s h a l l d e s t r o y a l l p a i d 
Bonds, and the coupons a p p e r t a i n i n g t h e r e t o , and f u r n i s h t h e D i s t r i c t 
w i t h an a p p r o p r i a t e c e r t i f i c a t e of c a n c e l l a t i o n o r d e s t r u c t i o n . 

S e c t i o n 19. FINAL DEPOSITS; GOVERNMENTAL OBLIGATIONS, 

(a) That any Bond o r A d d i t i o n a l Bond s h a l l be deemed to be p a i d , 
r e t i r e d , and no l o n g e r o u t s t a n d i n g w i t h i n t h e meaning o f t h i s R e s o l u 
t i o n when payment o f the p r i n c i p a l o f , redemption premium, i f any, 
on such Bond or A d d i t i o n a l Bond, and i n t e r e s t t h e r e o n t o t h e due date 
t h e r e o f (whether such due date be by r e a s o n o f m a t u r i t y , upon redemp
t i o n , o r o t h e r w i s e ) e i t h e r (1) s h a l l have been made o r caused t o be made 
i n accordance w i t h the terms t h e r e o f ( i n c l u d i n g t h e g i v i n g o f any r e 
q u i r e d n o t i c e of r e d e m p t i o n ) , o r ( i i ) s h a l l have been p r o v i d e d by 
i r r e v o c a b l y d e p o s i t i n g w i t h , o r making a v a i l a b l e t o , a p a y i n g agent 
t h e r e f o r , i n t r u s t and i r r e v o c a b l y s e t a s i d e e x c l u s i v e l y f o r such 
payment, (1) money s u f f i c i e n t t o make such payment o r (2) Government 
O b l i g a t i o n s , as h e r e i n a f t e r d e f i n e d i n t h i s S e c t i o n , c e r t i f i e d by an 
independent p u b l i c a c c o u n t i n g f i r m o f n a t i o n a l r e p u t a t i o n t o mature 
as t o p r i n c i p a l and i n t e r e s t i n such amounts and at such t i m e s as w i l l 
i n s u r e t h e a v a i l a b i l i t y , w i t h o u t r e i n v e s t m e n t , o f s u f f i c i e n t money t o 
make such payment, and a l l n e c e s s a r y and p r o p e r f e e s , compensation, 
and expenses of such p a y i n g agent p e r t a i n i n g t o t h e Bonds and A d d i t i o n a l 
Bonds and w i t h r e s p e c t t o which such d e p o s i t i s made s h a l l have been 
p a i d o r t h e payment t h e r e o f p r o v i d e d f o r t o the s a t i s f a c t i o n o f such 
p a y i n g agent. At such time as a Bond or A d d i t i o n a l Bond s h a l l be deemed 
t o be p a i d hereunder, as a f o r e s a i d , i t s h a l l no l o n g e r be s e c u r e d by 
or e n t i t l e d t o the b e n e f i t s of t h i s R e s o l u t i o n o r a l i e n on and p l e d g e 
of t h e P l e d g e d Revenues, o r the ad v a l o r e m t a x e s h e r e i n l e v i e d , and 
s h a l l be e n t i t l e d t o payment s o l e l y from such money o r Government 
O b l i g a t i o n s . 
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(b) That any moneys so d e p o s i t e d w i t h a p a y i n g agent may 
a t the d i r e c t i o n o f the D i s t r i c t a l s o be i n v e s t e d i n Government 
O b l i g a t i o n s , m a t u r i n g i n t h e amounts and t i m e s as h e r e i n b e f o r e 
s e t f o r t h , and a l l income from a l l Government O b l i g a t i o n s i n t h e 
hands of t h e p a y i n g agent pursuant t o t h i s S e c t i o n w h i ch i s not r e 
q u i r e d f o r the payment of t h e Bonds and A d d i t i o n a l Bonds, the redemp
t i o n premium, i f any, and i n t e r e s t t h e r e o n , w i t h r e s p e c t t o which such 
money has been so d e p o s i t e d , s h a l l be t u r n e d o v e r t o the D i s t r i c t o r 
d e p o s i t e d as d i r e c t e d by t h e D i s t r i c t -

( c ) That t h e D i s t r i c t c ovenants t h a t no d e p o s i t w i l l be 
made o r a c c e p t e d under c l a u s e ( a ) ( i i ) o f t h i s S e c t i o n and no use made 
of any such d e p o s i t w h i ch would cause the Bonds o r any A d d i t i o n a l Bonds 
t o be t r e a t e d as a r b i t r a g e bonds w i t h i n the meaning of S e c t i o n 103(c) 
(2) o f t h e I n t e r n a l Revenue Code of 1954, as amended. 

(d) That f o r t h e purpose o f t h i s S e c t i o n , t h e term 
"Government O b l i g a t i o n s " s h a l l mean d i r e c t g e n e r a l o b l i g a t i o n s o f 
the U n i t e d S t a t e s o f America t h a t a r e not subject t o redemption p r i o r 
t o m a t u r i t y except at t h e o p t i o n o f t h e h o l d e r o r owner t h e r e o f , 
i n c l u d i n g o b l i g a t i o n s t h e p r i n c i p a l o f and i n t e r e s t on which a r e 
u n c o n d i t i o n a l l y g u a r a n t e e d by t h e U n i t e d S t a t e s o f America, and which 
may be U n i t e d S t a t e s T r e a s u r y o b l i g a t i o n s such as i t s S t a t e and L o c a l 
Government S e r i e s , and may be i n b o o k - e n t r y form. 

(e) That n o t w i t h s t a n d i n g any o t h e r p r o v i s i o n s o f t h i s 
R e s o l u t i o n , a l l money o r Government O b l i g a t i o n s s e t a s i d e and h e l d 
i n t r u s t p u r suant t o t h e p r o v i s i o n s of t h i s S e c t i o n f o r t h e payment 
of Bonds and A d d i t i o n a l Bonds, t h e redemption premium, i f any, and 
i n t e r e s t t h e r e o n , s h a l l be a p p l i e d t o and used f o r the payment of 
such Bonds and A d d i t i o n a l Bonds, t h e redemption premium, i f any, and 
i n t e r e s t t h e r e o n . 

S e c t i o n 20. ADDITIONAL BONDS. (a) That the D i s t r i c t s h a l l 
have the r i g h t and power a t any time and from time t o time, and i n one 
or more S e r i e s o r i s s u e s , t o a u t h o r i z e , i s s u e , and d e l i v e r a d d i t i o n a l 
bonds ( h e r e i n c a l l e d " A d d i t i o n a l Bonds:), which may be e i t h e r (1) pay
a b l e from and s e c u r e d by a f i r s t l i e n on and p l e d g e o f the P l e d g e d 
Revenues o n l y , o r (2) p a y a b l e from and s e c u r e d by a f i r s t l i e n on and 
p l e d g e of the P l e d g e d Revenues as w e l l as t h e l e v y o f u n l i m i t e d ad 
v a l o r e m t a x e s , a l l as h e r e i n a f t e r p r o v i d e d . No A d d i t i o n a l Bonds s h a l l 
be p a y a b l e from or s e c u r e d by any o t h e r revenues. 

(b) A d d i t i o n a l Bonds, i f and when a u t h o r i z e d , i s s u e d , and 
d e l i v e r e d i n accordance w i t h t h i s R e s o l u t i o n , s h a l l be p a y a b l e from 
the I n t e r e s t and Redemption Fund, and s h a l l be p a y a b l e from and 
s e c u r e d by an i r r e v o c a b l e f i r s t l i e n on and p l e d g e o f the P l e d g e d 
Revenues, e q u a l l y and r a t a b l y on a p a r i t y w i t h t h e Bonds and a l l 
o t h e r o u t s t a n d i n g A d d i t i o n a l Bonds. A l s o , t h e A d d i t i o n a l Bonds, at 
the o p t i o n of the D i s t r i c t , a d d i t i o n a l l y may be made p a y a b l e from and 
s e c u r e d by the l e v y o f u n l i m i t e d ad v a l o r e m t a x e s , i f and t o the e x t e n t 
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a u t h o r i z e d or p e r m i t t e d by, and s u b j e c t t o a l l r e q u i r e m e n t s ( i n c l u d i n g 
v o t i n g requrements, i f any) o f , t h e then a p p l i c a b l e p r o v i s i o n s of the 
C o n s t i t u t i o n and S t a t u t e s o f the S t a t e of Texas. 

( c ) That the p r i n c i p a l o f a l l A d d i t i o n a l Bonds must be 
s c h e d u l e d t o be p a i d o r mature on March 1 of the y e a r s i n which such 
p r i n c i p a l i s s c h e d u l e d t o be p a i d o r mature; and a l l i n t e r e s t t h e r e o n 
must be p a y a b l e on March 1 and September 1. 

S e c t i o n 21. FURTHER REQUIREMENTS FOR ADDITIONAL BONDS. 

(a) That A d d i t i o n a l Bonds s h a l l be i s s u e d o n l y i n accordance w i t h 
t h i s R e s o l u t i o n , and then a p p l i c a b l e laws, and may be i s s u e d i n any 
amounts, f o r any l a w f u l purpose r e l a t i n g to the System, i n c l u d i n g t h e 
r e f u n d i n g o f any Bonds o r A d d i t i o n a l Bonds. No i n s t a l l m e n t , S e r i e s , 
o r i s s u e o f A d d i t i o n a l Bonds s h a l l be i s s u e d o r d e l i v e r e d u n l e s s t h e 
P r e s i d e n t and the S e c r e t a r y of t h e Board s i g n a w r i t t e n c e r t i f i c a t e 
t o the e f f e c t ( i ) t h a t t h e D i s t r i c t i s not i n d e f a u l t as t o any 
covenant, c o n d i t i o n , o r o b l i g a t i o n i n c o n n e c t i o n w i t h a l l o u t s t a n d i n g 
Bonds and A d d i t i o n a l Bonds, and t h e r e s o l u t i o n s a u t h o r i z i n g t h e same, 
( i i ) t h a t the I n t e r e s t and Redemption Fund and any Reserve Fund 
( d i s r e g a r d i n g and not i n c l u d i n g t h e S p e c i a l Reserve Fund) c o n t a i n 
the amount then r e q u i r e d t o be t h e r e i n , and ( i i i ) i f , but o n l y i f , 
the then proposed A d d i t i o n a l Bonds a r e t o be p a y a b l e s o l e l y from 
P l e d g e d Revenues o r a p a r i t y w i t h t h e Bonds and any o u t s t a n d i n g 
A d d i t i o n a l Bonds (and not from ad valorem t a x e s ) t h a t e i t h e r (1) t h e 
P l e d g e d Revenues i n each f i s c a l y e a r , commencing (A) w i t h t h e t h i r d 
complete f i s c a l y e a r f o l l o w i n g t h e e x e c u t i o n o f such c e r t i f i c a t e o r 
r e p o r t , o r (B) w i t h the f i s c a l y e a r f o l l o w i n g the e s t i m a t e d c o m p l e t i o n 
date of any p r o j e c t f o r which t h e then proposed A d d i t i o n a l Bonds are 
b e i n g i s s u e d ( w h i c h e v e r o f (A) o r (B) i s l a t e r ) are e s t i m a t e d , based 
on a r e p o r t of an independent e n g i n e e r o r f i r m o f e n g i n e e r s , t o be a t 
l e a s t e q u a l t o 1.25 t i m e s t h e average annual p r i n c i p a l and i n t e r e s t 
r e q u i r e m e n t s of a l l Bonds and A d d i t i o n a l Bonds t o be o u t s t a n d i n g a f t e r 
t h e d e l i v e r y o f t h e then proposed A d d i t i o n a l Bonds, o r (2) based upon 
an o p i n i o n of l e g a l c o u n s e l t o t h e D i s t r i c t , t h e r e a r e C o n t r a c t s then 
i n e f f e c t pursuant t o which p a r t i e s t o such C o n t r a c t s are o b l i g a t e d 
t o make minimum payments t o the D i s t r i c t on a " t a k e or pay" b a s i s at 
such t i m e s and i n such amounts as s h a l l be n e c e s s a r y t o p r o v i d e t o t h e 
D i s t r i c t P l e d g e d Revenues s u f f i c i e n t t o pay when due a l l p r i n c i p a l o f 
and i n t e r e s t on a l l Bonds and A d d i t i o n a l Bonds. 

(b) That each r e s o l u t i o n a u t h o r i z i n g the i s s u a n c e of A d d i 
t i o n a l Bonds p a y a b l e s o l e l y from P l e d g e d Revenues (and not from ad 
v a l o r e m t a x e s ) s h a l l e s t a b l i s h o r c o n f i r m a debt s e r v i c e r e s e r v e fund 
( t h e "Reserve Fund"), as a d d i t i o n a l s e c u r i t y f o r a l l such revenue 
bonds p a y a b l e s o l e l y from P l e d g e d Revenues, i n an amount not l e s s 
t han t h e average annual p r i n c i p a l and i n t e r e s t r e q u i r e m e n t s on a l l 
such revenue bonds p a y a b l e s o l e l y from P l e d g e d Revenues ( o r any o t h e r 
amount p r o v i d e d f o r i n any r e s o l u t i o n a u t h o r i z i n g the i s s u a n c e of any 
such revenue bonds p a y a b l e s o l e l y from P l e d g e d Revenues), and s h a l l 
make p r o v i s i o n f o r f u n d i n g such Reserve Fund from P l e d g e d Revenues, or 
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a t the o p t i o n o f the D i s t r i c t , from bond p r o c e e d s o r o t h e r a v a i l a b l e 
s o u r c e s . Such Reserve Fund may be funded i n whole o r i n p a r t 
i n i t i a l l y , o r may be funded i n whole o r i n p a r t from P l e d g e d Revenues 
by a p p r o x i m a t e l y e q u a l p e r i o d i c payments, not l e s s than a n n u a l , and 
w i t h i n not more than f i v e y e a r s from th e date of t h e then proposed 
A d d i t i o n a l Bonds. 

S e c t i o n 22. GENERAL COVENANTS, REPRESENTATIONS, AND 
WARRANTIES. That th e D i s t r i c t f u r t h e r c o v e n a n t s , r e p r e s e n t s , w a r r a n t s , 
and agrees t h a t : 

(a) PERFORMANCE. I t w i l l f a i t h f u l l y p e r s o n at a l l t i m e s 
any and a l l c ovenants, u n d e r t a k i n g s , s t i p u l a t i o n s , and p r o v i s i o n s 
c o n t a i n e d i n t h i s R e s o l u t i o n and each r e s o l u t i o n a u t h o r i z i n g t h e 
i s s u a n c e of A d d i t i o n a l Bonds, and i n each and e v e r y Bond and A d d i t i o n a l 
Bond; t h a t i t w i l l p r o m p t l y pay o r cause t o be p a i d t h e p r i n c i p a l o f 
and i n t e r e s t on e v e r y bond and A d d i t i o n a l Bond, on t h e d a t e s and i n t h e 
p l a c e s and manner p r e s c r i b e d i n such r e s o l u t i o n s and Bonds o r A d d i t i o n a l 
Bonds; and t h a t i t w i l l , at t h e time and i n the manner p r e s c r i b e d , de
p o s i t o r cause t o be d e p o s i t e d t h e amounts r e q u i r e d t o be d e p o s i t e d 
i n t o t h e I n t e r e s t and Redemption Fund; and any h o l d e r of t h e Bonds 
o r A d d i t i o n a l Bonds may r e q u i r e the D i s t r i c t , i t s Board, and i t s 
o f f i c i a l s and employees, t o c a r r y o u t , r e s p e c t , o r e n f o r c e the 
c ovenants and o b l i g a t i o n s o f t h i s R e s o l u i t i o n or any r e s o l u t i o n 

^ a u t h o r i z i n g the i s s u a n c e o f A d d i t i o n a l Bonds, by a l l l e g a l and 
e q u i t a b l e means, i n c l u d i n g s p e c i f i c a l l y , but w i t h o u t l i m i t a t i o n , t h e 
use and f i l i n g of mandamus p r o c e e d i n g s , i n any c o u r t o f competent 
j u r i s d i c t i o n , a g a i n s t t h e D i s t r i c t , i t s Board, and i t s o f f i c i a l s 
and employees. 

(b) DISTRICT'S LEGAL AUTHORITY. I t i s a d u l y c r e a t e d and 
e x i s t i n g c o n s e r v a t i o n and r e c l a m a t i o n d i s t r i c t o f t h e S t a t e o f Texas 
p u r s u a n t t o A r t i c l e 16, S e c t i o n 59, of the Texas C o n s t i t u t i o n , and 
the laws of the S t a t e o f Texas, and i s d u l y a u t h o r i z e d under th e laws 
of the S t a t e o f Texas t o c r e a t e and i s s u e t h e Bonds; t h a t a l l a c t i o n 
on i t s p a r t f o r t h e c r e a t i o n and i s s u a n c e o f t h e Bonds has been d u l y 
and e f f e c t i v e l y t a k e n , and t h a t t h e Bonds i n t h e hands of t h e h o l d e r s 
and owners t h e r e o f a r e and w i l l be v a l i d and e n f o r c e a b l e o b l i g a t i o n s 
o f the D i s t r i c t i n a c c ordance w i t h t h e i r terms. 

( c ) TITLE. I t has and w i l l o b t a i n l a w f u l t i t l e t o , o r 
t h e l a w f u l r i g h t t o use and o p e r a t e , the l a n d s , b u i l d i n g s , and 
f a c i l i t i e s c o n s t i t u t i n g t h e System, t h a t i t w a r r a n t s t h a t i t w i l l 
d efend the t i t l e t o or l a w f u l r i g h t t o use and o p e r a t e , a l l o f the 
a f o r e s a i d l a n d s , b u i l d i n g s , and f a c i l i t i e s , and e v e r y p a r t t h e r e o f , 
f o r the b e n e f i t o f the h o l d e r s and owners of t h e Bonds and A d d i t i o n a l 
Bonds a g a i n s t the c l a i m s and demands o f a l l p e r s o n s whomsoever, and 
i s l a w f u l l y q u a l i f i e d t o p l e d g e the P l e d g e d Revenues t o t h e payment 
of the Bonds and A d d i t i o n a l Bonds i n t h e manner p r e s c r i b e d h e r e i n , 
and has l a w f u l l y e x e r c i s e d such r i g h t s . 

(d) LIENS. I t w i l l from time t o time and b e f o r e the same 
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become d e l i n q u e n t pay and d i s c h a r g e a l l t a x e s , assessments, and 
governmental c h a r g e s , i f any, which s h a l l be l a w f u l l y imposed upon 
i t , o r the System, t h a t i t w i l l pay a l l l a w f u l c l a i m s f o r r e n t s , 
r o y a l t i e s , l a b o r , m a t e r i a l s , and s u p p l i e s which i f u n p a i d might by 
law become a l i e n o r charge t h e r e o n , the l i e n o f w h i c h would be p r i o r 
t o or i n t e r f e r e w i t h t h e l i e n s h e r e o f , so t h a t the p r i o r i t y o f t h e 
l i e n s g r a n t e d hereunder s h a l l be f u l l y p r e s e r v e d i n t h e manner p r o v i d e d 
h e r e i n , and t h a t i t w i l l not c r e a t e o r s u f f e r t o be c r e a t e d any 
mechanic's, l a b o r e r ' s , m a t e r i a l m a n ' s , or o t h e r l i e n o r charge which 
might o r c o u l d be p r i o r t o the l i e n s h e r e o f , o r do o r s u f f e r any m a t t e r 
o r t h i n g whereby the l i e n s h e r e o f might o r c o u l d be i m p a i r e d ; p r o v i d e d , 
however, t h a t no such t a x , assessment, or c h a r g e , and t h a t no such 
c l a i m s which might be used as t h e b a s i s of a mechanic's, l a b o r e r ' s , 
m a t e r i a l m a n ' s , o r o t h e r l i e n o r c h a r g e , s h a l l be r e q u i r e d t o be p a i d 
so l o n g as the v a l i d i t y of t h e same s h a l l be c o n t e s t e d i n good f a i t h 
by the D i s t r i c t . 

(e) OPERATION OF THE SYSTEM. W h i l e t h e Bonds or any 
A d d i t i o n a l Bonds a r e o u t s t a n d i n g and u n p a i d i t w i l l cause the System 
t o be c o n t i n u o u s l y and e f f i c i e n t l y o p e r a t e d and m a i n t a i n e d i n good 
c o n d i t i o n , r e p a i r , and w o r k i n g o r d e r , and a t a r e a s o n a b l e c o s t . 

( f ) FURTHER ENCUMBRANCE. W h i l e t h e Bonds o r any A d d i t i o n a l 
Bonds are o u t s t a n d i n g and u n p a i d , i t w i l l not a d d i t i o n a l l y encumber 
the P l e d g e d Revenues i n any manner, except as p e r m i t t e d i n t h i s 
R e s o l u t i o n i n c o n n e c t i o n w i t h A d d i t i o n a l Bonds, u n l e s s s a i d encumbrance 
i s made j u n i o r and s u b o r d i n a t e i n a l l r e s p e c t s t o t h e l i e n s , p l e d g e s , 
covenants, and agreements of t h i s R e s o l u t i o n and any r e s o l u t i o n 
a u t h o r i z i n g the i s s u a n c e o f A d d i t i o n a l Bonds; but t h e r i g h t o f t h e 
D i s t r i c t and t h e Board t o i s s u e revenue bonds f o r any l a w f u l purpose 
p a y a b l e from a s u b o r d i n a t e l i e n on t h e P l e d g e d Revenues i s s p e c i f i c a l l y 
r e c o g n i z e d and r e t a i n e d . T h i s R e s o l u t i o n does not and i s not i n t e n d e d 
t o a f f e c t , l i m i t , o r p r o h i b i t the i s s u a n c e o f bonds p a y a b l e s o l e l y from 
ad v a l o r e m t a x e s . 

(g) SALE OF PROPERTY. Vf h i l e t h e Bonds o r any A d d i t i o n a l 
Bonds, a r e o u t s t a n d i n g and u n p a i d , i t w i l l m a i n t a i n i t s c u r r e n t l e g a l 
c o r p o r a t e s t a t u s as a c o n s e r v a t i o n and r e c l a m a t i o n d i s t r i c t , and i t 
w i l l not s e l l , convey, mortgage, o r i n any manner t r a n s f e r t i t l e t o , 
or l e a s e or o t h e r w i s e d i s p o s e o f the e n t i r e System, o r any s i g n i f i c a n t 
o r s u b s t a n t i a l p a r t t h e r e o f ; p r o v i d e d t h a t whenever th e D i s t r i c t deems 
i t n e c e s s a r y t o d i s p o s e o f any r e a l o r p e r s o n a l p r o p e r t y , machinery, 
f i x t u r e s , o r equipment, i t may s e l l o r o t h e r w i s e d i s p o s e o f such r e a l 
o r p e r s o n a l p r o p e r t y , machinery, f i x t u r e s , o r equipment when i t has 
made arrangements t o r e p l a c e t h e same o r p r o v i d e s u b s t i t u t e s t h e r e f o r , 
u n l e s s i t i s d e t e r m i n e d by r e s o l u t i o n o f t h e Board t h a t no such r e 
placement on s u b s t i t u t e i s n e c e s s a r y ; and a l l p r o c e e d s from t h e s a l e 
t h e r e o f s h a l l be c r e d i t e d t o t h e Revenue Fund. 

(h) INSURANCE. (1) I t w i l l c a r r y or cause t o be c a r r i e d 
--̂  such i n s u r a n c e as u s u a l l y would be c a r r i e d by c o r p o r a t i o n s or o t h e r 
*W b u s i n e s s e n t i t i e s o p e r a t i n g l i k e p r o p e r t i e s and engaged i n s i m i l a r 
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w a c t i v i t i e s , w i t h a r e s p o n s i b l e i n s u r a n c e company o r companies; p r o 
v i d e d t h a t no i n s u r a n c e s h a l l be r e q u i r e d t o the e x t e n t t h a t the 
Board d e t e r m i n e s , based on t h e a d v i c e o f l e g a l c o u n s e l , t h a t no sub
s t a n t i a l l i a b i l i t y can o r w i l l a r i s e under a p a r t i c u l a r h a z a r d . At 
any time w h i l e any c o n t r a c t o r engaged i n c o n s t r u c t i o n work s h a l l be 
f u l l y r e s p o n s i b l e t h e r e f o r , t h e D i s t r i c t s h a l l not be r e q u i r e d t o 
c a r r y i n s u r a n c e on t h e works b e i n g c o n s t r u c t e d , i f t h e c o n t r a c t o r i s 
r e q u i r e d t o c a r r y a p p r o p r i a t e i n s u r a n c e . A l l such p o l i c i e s s h a l 1 be 
open t o the i n s p e c t i o n of t h e owners o r h o l d e r s o f t h e Bonds and 
A d d i t i o n a l Bonds and t h e i r r e p r e s e n t a t i v e s a t a l l r e a s o n a b l e t i m e s . 

(2) Upon the happening of any l o s s o r damage c o v e r e d by 
i n s u r a n c e from one or more of s a i d c auses, the D i s t r i c t s h a l l make 
due p r o o f o f l o s s and s h a l l do a l l t h i n g s n e c e s s a r y o r d e s i r a b l e t o 
cause th e i n s u r i n g companies t o make payment i n f u l l d i r e c t l y t o t h e 
D i s t r i c t . The proceeds of i n s u r a n c e c o v e r i n g such p r o p e r t y , t o g e t h e r 
w i t h any o t h e r funds n e c e s s a r y and a v a i l a b l e f o r such purpose, s h a l l 
be used f o r t h w i t h by t h e D i s t r i c t f o r r e p a i r i n g t h e p r o p e r t y damaged 
o r r e p l a c i n g the p r o p e r t y d e s t r o y e d ; p r o v i d e d , however, t h a t i f s a i d 
i n s u r a n c e proceeds and o t h e r funds a r e i n s u f f i c i e n t f o r such purpose, 
then s a i d i n s u r a n c e proceeds p e r t a i n i n g t o t h e System s h a l l be used 
p r o m p t l y as f o l l o w s : 

(a) f o r the redemption p r i o r t o m a t u r i t y o f the Bonds and 
„̂  A d d i t i o n a l Bonds, i f any, r a t a b l y i n t h e p r o p o r t i o n t h a t t h e o u t 

s t a n d i n g p r i n c i p a l o f each S e r i e s or i s s u e o f Bonds o r A d d i t i o n a l Bonds 
b e a r s t o the t o t a l o u t s t a n d i n g p r i n c i p a l o f a l l Bonds and A d d i t i o n a l 
Bonds; p r o v i d e d t h a t i f on any such o c c a s i o n t h e p r i n c i p a l o f any such 
S e r i e s o r i s s u e i s not s u b j e c t t o r edemption, i t s h a l l not be r e g a r d e d 
as o u t s t a n d i n g i n making th e f o r e g o i n g c o m p u t a t i o n ; or 

(b) i f none of the o u t s t a n d i n g Bonds o r A d d i t i o n a l Bonds 
i s s u b j e c t t o redemption, then f o r the purchase on t h e open market 
and r e t i r e m e n t o f s a i d Bonds and A d d i t i o n a l Bonds, i n t h e same p r o p o r 
t i o n as p r e s c r i b e d i n t h e f o r e g o i n g c l a u s e ( a ) , t o the e x t e n t p r a c t i 
c a b l e ; p r o v i d e d t h a t t h e purchase p r i c e f o r any such Bond o r A d d i t i o n a l 
Bonds s h a l l not exceed the redemption p r i c e o f such Bond o r A d d i t i o n a l 
Bond on the f i r s t d a t e upon which i t becomes s u b j e c t t o redemption; o r 

( c ) t o the e x t e n t t h a t the f o r e g o i n g c l a u s e s (a) and (b) 
cannot be c o m p l i e d w i t h at the t i m e , t h e i n s u r a n c e p r o c e e d s , o r t h e 
remainder t h e r e o f , s h a l l be d e p o s i t e d i n a s p e c i a l and s e p a r a t e t r u s t 
fund, at an o f f i c i a l d e p o s i t o r y o f the D i s t r i c t , t o be d e s i g n a t e d the 
I n s u r a n c e Account. The I n s u r a n c e Account s h a l l be h e l d u n t i l such 
time as the f o r e g o i n g c l a u s e s (a) and/or (b) can be c o m p l i e d w i t h , 
o r u n t i l o t h e r funds become a v a i l a b l e w hich, t o g e t h e r w i t h t h e I n s u r 
ance Account, w i l l be s u f f i c i e n t t o make the r e p a i r s or r e p l a c e m e n t s 
o r i g i n a l l y r e q u i r e d , w h i c h e v e r of s a i d e v e n t s o c c u r s f i r s t . 

(3) The annual a u d i t h e r e i n a f t e r r e q u i r e d s h a l l c o n t a i n a 
l i s t o f a l l such i n s u r a n c e p o l i c i e s c a r r i e d , t o g e t h e r w i t h a statement 
as t o whether or not a l l i n s u r a n c e premiums upon such p o l i c i e s have 
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been p a i d . 

( i ) RATE COVENANT. I t w i l l f i x , e s t a b l i s h , m a i n t a i n , r e v i s e 
( i f and when n e c e s s a r y ) , and c o l l e c t such r a t e s , c h a r g e s , and f e e s f o r 
the s a l e o f water from t h e System and f o r t h e use and a v a i l a b i l i t y o f 
the System as a r e n e c e s s a r y t o produce Gross Revenues of the System 
s u f f i c i e n t , t o g e t h e r w i t h any o t h e r P l e d g e d Revenues and any t a x e s 
as may be l e v i e d by the D i s t r i c t f o r such purpose, (1) t o pay a l l 
O p e r a t i o n and Maintenance Expenses o f t h e System, and (2) t o produce 
P l e d g e d Revenues adequate t o p r o v i d e f o r a l l payments and d e p o s i t s 
r e q u i r e d t o be made i n t o t h e I n t e r e s t and Redemption Fund, any Reserve 
Fund, and the C o n t i n g e n c y Fund, when and as r e q u i r e d by t h e r e s o l t u i o n s 
a u t h o r i z i n g a l l Bonds and A d d i t i o n a l Bonds. 

( j ) RECORDS. I t w i l l keep p r o p e r books o f r e c o r d s and 
account i n which f u l l , t r u e , and c o r r e c t e n t r i e s w i l l be made of a l l 
d e a l i n g s , a c t i v i t i e s , and t r a n s a c t i o n s r e l a t i n g t o t h e System, t h e 
Pl e d g e d Revenues, and a l l Funds c r e a t e d p u r suant t o t h i s R e s o l u t i o n ; 
and a l l books, documents, and vouch e r s r e l a t i n g t h e r e t o s h a l l at a l l 
r e a s o n a b l e t i m e s be made a v a i l a b l e f o r i n s p e c t i o n upon r e q u e s t o f any 
bondholder. 

(k) AUDITS. Each year w h i l e any o f the Bonds o r A d d i t i o n a l 
Bonds a r e o u t s t a n d i n g , an a u d i t w i l l be made of i t s books and a c c o u n t s 
r e l a t i n g t o the System and t h e P l e d g e d Revenues by an independent 
c e r t i f i e d p u b l i c a c c o u n t a n t o r an independent f i r m o f c e r t i f i e d p u b l i c 
a c c o u n t a n t s . As soon as p r a c t i c a b l e a f t e r the c l o s e o f each y e a r , and 
when s a i d a u d i t has been completed and made a v a i l a b l e t o t h e D i s t r i c t , 
a copy of such a u d i t f o r t h e p r e c e d i n g y e ar s h a l l be m a i l e d t o t h e 
M u n i c i p a l A d v i s o r y C o u n c i l of Texas and t o any b o n d h o l d e r s who s h a l l 
so r e q u e s t i n w r i t i n g . Such annual a u d i t r e p o r t s s h a l l be open t o 
the i n s p e c t i o n o f t h e owners o r h o l d e r s o f t h e Bonds and A d d i t i o n a l 
Bonds and t h e i r agents and r e p r e s e n t a t i v e s at a l l r e a s o n a b l e t i m e s . 

(1) GOVERNMENTAL AGENCIES. I t w i l l comply w i t h a l l o f t h e 
terms and c o n d i t i o n s of any and a l l f r a n c h i s e s , p e r m i t s , and agreements 
a p p l i c a b l e t o t h e System and the Bonds o r A d d i t i o n a l Bonds e n t e r e d i n t o 
between the D i s t r i c t and any governmental agency, and t h e D i s t r i c t w i l l 
t a k e a l l a c t i o n n e c e s s a r y t o e n f o r c e s a i d terms and c o n d i t i o n s ; and t h e 
D i s t r i c t w i l l o b t a i n and keep i n f u l 1 f o r c e and e f f e c t a l l f r a n c h i s e s , 
p e r m i t s , and o t h e r r e q u i r e m e n t s n e c e s s a r y w i t h r e s p e c t t o the a c q u i s i 
t i o n , c o n s t r u c t i o n , o p e r a t i o n , and maintennance o f the System. 

(m) CONTRACTS. I t w i l l comply w i t h t h e terms and c o n d i t i o n s 
of the C o n t r a c t s and w i l l cause t h e o t h e r p a r t i e s t o t h e C o n t r a c t s t o 
comply w i t h a l l o f t h e i r o b l i g a t i o n s t h e r e u n d e r by a l l l a w f u l means; 
and t h e C o n t r a c t s w i l l not be r e s c i n d e d , m o d i f i e d , o r amended i n any 
way which would have a m a t e r i a l l y adverse e f f e c t on the o p e r a t i o n o f 
the System o r t h e r i g h t s of t h e owners o f t h e Bonds and A d d i t i o n a l 
Bonds. 

(n) ANNUAL BUDGET. On or b e f o r e August 1 o f each c a l e n d a r 
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y e a r , i t w i l l p r e p a r e t h e p r e l i m i n a r y Annual Budget of O p e r a t i o n 
and Maintenance Expenses o f the System f o r t h e e n s u i n g f i s c a l y e a r , 
and such budget s h a l l i n c l u d e a showing as t o t h e proposed e x p e n d i t u r e s 
f o r such e n s u i n g f i s c a l y e a r , and s h a l l show the e s t i m a t e d amount of 
Net Revenues of t h e System f o r such y e a r . I f the owners o r h o l d e r s 
of 25% i n aggregate p r i n c i p a l amount of the Bonds and A d d i t i o n a l Bonds 
then o u t s t a n d i n g s h a l l so r e q u e s t on o r b e f o r e t h e 15th day o f t h e 
a f o r e s a i d month, th e Board s h a l l h o l d a p u b l i c h e a r i n g on o r b e f o r e 
the 15th day o f the f o l l o w i n g month, at which any bondholder may 
appear i n person o r by agent o r a t t o r n e y and p r e s e n t any o b j e c t i o n s 
he may have t o t h e f i n a l a d o p t i o n o f such budget. N o t i c e o f t h e t i m e 
and p l a c e of such h e a r i n g s h a l l be p u b l i s h e d t w i c e , once i n each of 
two s u c c e s s i v e weeks, i n a newspaper of g e n e r a l c i r c u l a t i o n p u b l i s h e d 
i n t h e D i s t r i c t , w i t h t h e d a t e o f the f i r s t p u b l i c a t i o n t o be at l e a s t 
f o u r t e e n days b e f o r e t h e date f i x e d f o r t h e h e a r i n g ; and c o p i e s o f 
such n o t i c e s h a l l be m a i l e d at l e a s t t e n days b e f o r e t h e h e a r i n g t o 
each bondholder who s h a l l have f i l e d h i s name and address w i t h t h e 
S e c r e t a r y o f t h e Board f o r such prupose. The D i s t r i c t f u r t h e r cov
enants t h a t on o r b e f o r e October 1 of each c a l e n d a r year i t w i l l f i n a l l y 
adopt t h e Annual Budget o f O p e r a t i o n and Maintenance Expenses of t h e 
System f o r such f i s c a l y e a r ( h e r e i n a f t e r sometimes c a l l e d t h e "Annual 
B u d g e t " ) . I f f o r any r e a s o n t h e Board s h a l l not have adopted the 
Annual Budget b e f o r e t h e f i r s t day o f any f i s c a l y e a r , the budget f o r 
the p r e c e d i n g f i s c a l y e a r s h a l l be deemed t o be i n f o r c e u n t i l t h e 

^ a d o p t i o n of the Annual Budget. The O p e r a t i o n and Maintenance Expenses 

of the System i n c u r r e d i n any f i s c a l y e a r w i l l not exceed the r e a s o n a b l e 
and n e c e s s a r y amount t h e r e o f . The D i s t r i c t may, as any time deemed 
n e c e s s a r y by the Board, adopt an Amended o r Su p p l e m e n t a l Budget f o r 
the remainder o f the then c u r r e n t f i s c a l y e a r . 

(o) NO ARBITRAGE. The D i s t r i c t c ovenants t o and w i t h t h e 
p u r c h a s e s o f the Bonds t h a t i t w i l l make no use of the proceeds o f t h e 
Bonds at any time throughout the term o f t h e Bonds which, i f such use 
had been r e a s o n a b l y e x p e c t e d on t h e date o f d e l i v e r y o f t h e Bonds t o 
and payment f o r the Bonds by t h e p u r c h a s e r s , would have caused the 
Bonds t o be a r b i t r a g e bonds w i t h i n t h e meaning of S e c t i o n 103(c) o f 
the I n t e r n a l Revenue Code of 1954, as amended, or any r e g u l a t i o n s o r 
r u l i n g s p e r t a i n i n g t h e r e t o ; and by t h i s covenant t h e D i s t r i c t i s 
o b l i g a t e d t o comply w i t h t h e r e q u i r e m e n t s o f the a f o r e s a i d S e c t i o n 
103(c) and a l l a p p l i c a b l e and p e r t i n e n t Department o f the T r e a s u r y 
r e g u l a t i o n s r e l a t i n g t o a r b i t r a g e bonds. The D i s t r i c t f u r t h e r cov
enants t h a t the proceeds o f the Bonds w i l l not o t h e r w i s e be used 
d i r e c t l y o r i n d i r e c t l y so as to cause a l l o r any p a r t of t h e Bonds 
t o be o r become a r b i t r a g e bonds w i t h i n t h e meaning of t h e a f o r e s a i d 
S e c t i o n 1 0 3 ( c ) , or any r e g u l a t i o n s p e r t a i n i n g t h e r e t o . 

S e c t i o n 23. AMENDMENT OF RESOLUTION. (a) The h o l d e r s o f 
Bonds and A d d i t i o n a l Bonds a g g r e g a t i n g 51% i n p r i n c i p a l amount of t h e 
aggregate p r i n c i p a l amount of then o u t s t a n d i n g Bonds and A d d i t i o n a l 
Bonds s h a l l have t h e r i g h t from time t o time t o approve any amendment 
to t h i s R e s o l u t i o n o r any r e s o l u t i o n a u t h o r i z i n g t h e i s s u a n c e of 
A d d i t i o n a l Bonds, which may be deemed n e c e s s a r y o r d e s i r a b l e by the 
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D i s t r i c t , p r o v i d e d , however, t h a t n o t h i n g h e r e i n c o n t a i n e d s h a l l p e r m i t 
o r be c o n s t r u e d t o p e r m i t t h e amendment of t h e terms and c o n d i t i o n s i n 
s a i d r e s o l u t i o n s or i n the Bonds o r A d d i t i o n a l Bonds so as t o : 

(1) Make any change i n the m a t u r i t y of t h e o u t s t a n d i n g 
Bonds o r A d d i t i o n a l Bonds; 

(2) Reduce the r a t e o f i n t e r e s t borne by any of the 
o u t s t a n d i n g Bonds o r A d d i t i o n a l Bonds; 

(3) Reduce the amount of the p r i n c i p a l p a y a b l e on 
the o u t s t a n d i n g Bonds o r A d d i t i o n a l Bonds; 

(4) M o d i f y t h e terms of payment of p r i n c i p a l o f o r 
i n t e r e s t on t h e o u t s t a n d i n g Bonds o r A d d i t i o n a l 
Bonds, o r impose any o c n d i t i o n s w i t h r e s p e c t t o 
such payment; 

(5) E f f e c t any change i n t h e r i g h t s o f t h e h o l d e r s 
o f t h e Bonds and A d d i t i o n a l Bonds then o u t s t a n d 
i n g , o t h e r than a change which s i m i l a r l y a f f e c t s 
a l l such h o l d e r s ; 

(6) Change the minimum p e r c e n t a g e of the p r i n c i p a l 
amount of Bonds and A d d i t i o n a l Bonds n e c e s s a r y 
f o r consent t o such amendment. 

(b) I f at any time t h e D i s t r i c t s h a l l d e s i r e t o amend a 
r e s o l u t i o n under t h i s S e c t i o n , the D i s t r i c t s h a l l cause n o t i c e o f 
the proposed amendment t o be p u b l i s h e d i n a f i n a n c i a l newspaper o r 
j o u r n a l p u b l i s h e d i n The C i t y of New York, New York, once d u r i n g 
each c a l e n d a r week f o r at l e a s t two s u c c e s s i v e c a l e n d a r weeks. Such 
n o t i c e s h a l l b r i e f l y s e t f o r t h t h e n a t u r e o f the proposed amendment 
and s h a l l s t a t e t h a t a copy t h e r e o f i s on f i l e a t t h e p r i n c i p a l o f f i c e 
o f The F o r t V/orth N a t i o n a l Bank, F o r t V/orth, Texas, o r i t s s u c c e s s o r , 
f o r i n s p e c t i o n by a l l h o l d e r s o f Bonds and A d d i t i o n a l Bonds. Such 
p u b l i c a t i o n i s not r e q u i r e d , however, i f n o t i c e i n w r i t i n g i s g i v e n 
to each h o l d e r o f Bonds and A d d i t i o n a l Bonds. 

( c ) Whenever at any time not l e s s than t h i r t y days, and 
w i t h i n one y e a r , from th e date of t h e f i r s t p u b l i c a t i o n of s a i d 
n o t i c e o r o t h e r s e r v i c e o f w r i t t e n n o t i c e t h e D i s t r i c t s h a l l r e c e i v e 
an i n s t r u m e n t o r i n s t r u m e n t s e x e c u t e d by t h e h o l d e r s o f a t l e a s t 51% 
i n a g gregate p r i n c i p a l amount of a l l Bonds and A d d i t i o n a l Bonds then 
o u t s t a n d i n g , w h ich i n s t r u m e n t o r i n s t r u m e n t s s h a l l r e f e r t o t h e p r o 
posed amendment d e s c r i b e d i n s a i d n o t i c e and w h ich s p e c i f i c a l l y con
sent t o and approve such amendment i n s u b s t a n t i a l l y the form of the 
copy t h e r e o f on f i l e as a f o r e s a i d , the D i s t r i c t may adopt the amenda
t o r y r e s o l u t i o n i n s u b s t a n t i a l l y t h e same form. 

(d) Upon the a d o p t i o n o f any amendatory r e s o l u t i o n p u r s u a n t 
t o t h e p r o v i s i o n s of t h i s S e c t i o n , t h e r e s o l u t i o n b e i n g amended s h a l l 
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be deemed t o be amended i n accordance w i t h amendatory r e s o l u t i o n , and 
the r e s p e c t i v e r i g h t s , d u t i e s , and o b l i g a t i o n s o f t h e D i s t r i c t and a l l 
the h o l d e r s of then o u t s t a n d i n g Bonds and A d d i t i o n a l Bonds and a l l 
f u t u r e A d d i t i o n a l Bonds s h a l l t h e r e a f t e r be d e t e r m i n e d , e x e r c i s e d , 
and e n f o r c e d hereunder, s u b j e c t i n a l l r e s p e c t s t o such amendment. 

(e) Any consent g i v e n by t h e h o l d e r o f a Bond o r A d d i t i o n a l 
Bonds pursuant t o t h e p r o v i s i o n s o f t h i s S e c t i o n s h a l l be i r r e v o c a b l e 
f o r a p e r i o d of s i x months from the da t e o f t h e f i r s t p u b l i c a t i o n o f 
the n o t i c e p r o v i d e d f o r i n t h i s S e c t i o n , and s h a l l be c o n c l u s i v e and 
b i n d i n g upon a l l f u t u r e h o l d e r s o f the same Bond o r A d d i t i o n a l Bond 
d u r i n g such p e r i o d . Such consent may be rev o k e d a t any time a f t e r s i x 
months from the date of the f i r s t p u b l i c a t i o n o f such n o t i c e by t h e 
h o l d e r who gave such c o n s e n t , o r by a s u c c e s s o r i n t i t l e , by f i l i n g 
n o t i c e t h e r e o f w i t h The F o r t Worth N a t i o n a l Bank, F o r t Worth, Texas, 
o r i t s s u c c e s s o r , and the D i s t r i c t , but such r e v o c a t i o n s h a l l not be 
e f f e c t i v e i f the h o l d e r s o f 51% i n aggregate p r i n c i p a l amount of t h e 
then o u t s t a n d i n g Bonds and A d d i t i o n a l Bonds as i n t h i s S e c t i o n d e f i n e d 
have, p r i o r t o the attempted r e v o c a t i o n , c o n s e n t e d t o and approved t h e 
amendment. 

( f ) F o r t h e purpose o f t h i s S e c t i o n , t h e f a c t of t h e h o l d i n g 
o f Bonds o r A d d i t i o n a l Bonds by any bondh o l d e r and t h e amount and numbers 
of such Bonds and A d d i t i o n a l Bonds, and the da t e o f t h e i r h o l d i n g same, 
may be p r o v i d e d by t h e a f f i d a v i t o f the p e r s o n c l a i m i n g t o be such 
h o l d e r , o r by a c e r t i f i c a t e e x e c u t e d by any t r u s t company, bank, banker, 
o r any o t h e r d e p o s i t o r y wherever s i t u a t e d showing t h a t a t the da t e 
t h e r e i n mentioned such p e r s o n had on d e p o s i t w i t h such t r u s t company, 
bank, banker, o r o t h e r d e p o s i t o r y , the Bonds o r A d d i t i o n a l Bonds 
d e s c r i b e d i n such c e r t i f i c a t e . The D i s t r i c t may c o n c l u s i v e l y assume 
t h a t such ownership c o n t i n u e s u n t i l w r i t t e n n o t i c e t o the c o n t r a r y 
i s s e r v e d upon the D i s t r i c t . 

S e c t i o n 24. APPROVAL AND REGISTRATION OF BONDS. That t h e 
P r e s i d e n t of t h e Board i s hereby a u t h o r i z e d t o have c o n t r o l o f t h e 
Bonds and a l l n e c e s s a r y r e c o r d s and p r o c e e d i n g s p e r t a i n i n g t o t h e 
Bonds pending t h e i r d e l i v e r y and t h e i r i n v e s t i g a t i o n , e x a m i n a t i o n , and 
a p p r o v a l by t h e A t t o r n e y G e n e r a l o f t h e S t a t e o f Texas, and t h e i r 
r e g i s t r a t i o n by t h e C o m p t r o l l e r o f P u b l i c A ccounts o f the S t a t e o f 
Texas. Upon r e g i s t r a t i o n of t h e Bonds, s a i d C o m p t r o l l e r o f P u b l i c 
A c counts ( o r a deputy d e s i g n a t e d i n w r i t i n g t o a c t f o r s a i d C o m p t r o l l e r ) 
s h a l l m anually s i g n the C o m p t r o l l e r ' s R e g i s t r a t i o n C e r t i f i c a t e p r i n t e d 
and endorsed on t h e Bonds, and t h e s e a l of s a i d C o m p t r o l l e r s h a l l be 
impr e s s e d , or p l a c e d i n f a c s i m i l e , on each o f t h e Bonds. 

S e c t i o n 25. SALE OF BONDS. That t h e Bonds are hereby s o l d 
and s h a l l be d e l i v e r e d t o an u n d e r w r i t i n g s y n d i c a t e headed o r managed 
by Goldman, Sachs St Co. and M e r r i l l Lynch, P i e r c e , Fenner & Smith, 
i n accordance w i t h the U n d e r w r i t i n g Agreement i n form and sub s t a n c e 
approved by another r e s o l u t i o n o f t h e Board o f even date h e r e w i t h , and 
i t i s hereby found and det e r m i n e d by the Board t h a t t h e p r i c e and terms 
s p e c i f i e d i n such U n d e r w r i t i n g Agreement are t h e most advantageous 
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r e a s o n a b l y o b t a i n a b l e by t h e D i s t r i c t . 

S e c t i o n 26. APPROVAL OF OFFICIAL STATEMENT. That an 
O f f i c i a l Statement d a t e d November 17, 1977, r e l a t i n g t o the Bonds, 
i n s u b s t a n t i a l l y the form as s u b m i t t e d t o t h i s m e e t i n g , i s hereby 
approved and a u t h o r i z e d t o be d i s t r i b u t e d t o p r o s p e c t i v e i n v e s t o r s 
and o t h e r i n t e r e s t e d p a r t i e s i n c o n n e c t i o n w i t h t h e u n d e r w r i t i n g 
and s a l e o f t h e Bonds, w i t h such changes t h e r e i n as s h a l l be approved 
by t h e P r e s i d e n t o r t h e G e n e r a l Manager of t h e D i s t r i c t . I t i s f u r t h e r 
o f f i c i a l l y found, d e t e r m i n e d , and d e c l a r e d t h a t the s t a t e m e n t s and 
r e p r e s e n t a t i o n s c o n t a i n e d i n s a i d O f f i c i a l Statement are t r u e and 
c o r r e c t i n a l l m a t e r i a l r e s p e c t s , t o t h e b e s t knowledge and b e l i e f 
of t h e Board. 

S e c t i o n 27. PROCEEDS OF SALE. That p r o m p t l y a f t e r the 
d e l i v e r y of the Bonds a l l of t h e proceeds from t h e s a l e and d e l i v e r y 
of t h e Bonds s h a l l be d e p o s i t e d i n The F o r t Worth N a t i o n a l Bank, F o r t 
Worth, Texas, which i s a bank where the p r i n c i p a l of the i n t e r e s t on 
a l l o f t h e O u t s t a n d i n g Bonds are p a y a b l e , and such proceeds ( l e s s any 
ac c r u e d i n t e r e s t on t h e Bonds, which s h a l l be d e p o s i t e d t o t h e c r e d i t 
of the I n t e r e s t and Redemption Fund) s h a l l be used f o r the purpose o f 
r e f u n d i n g , d i s c h a r g i n g , and r e t i r i n g a l l o f the O u t s t a n d i n g Bonds, 
and p a y i n g the c o s t s and expenses o f i n s s u r a n c e o f t h e Bonds. By 
ano t h e r r e s o l u t i o n o f t h e Board of even date h e r e w i t h the Board has 
a u t h o r i z e d the e x e c u t i o n o f a " S p e c i a l Escrow Fund Agreement" between 
the D i s t r i c t and The F o r t Worth N a t i o n a l Bank, F o r t Worth, Texas, as 
T r u s t e e ( t h e " T r u s t e e " ) under t h e T r u s t I n d e n t u r e d a t e d March 1, 1960 
(th e " T r u s t I n d e n t u r e " ) s e c u r i n g the O u t s t a n d i n g Bonds. The " S p e c i a l 
Escrow Fund Agreement" p r o v i d e s f o r the d e p o s i t w i t h the T r u s t e e , as 
"Escrow Agent", of a l l o f the f o r e g o i n g p r o c e e d s , the p r o p e r d i s p o s i t i o n 
of a c c r u e d i n t e r e s t , t h e investment o f p a r t o f s a i d proceeds i n " F e d e r a l 
S e c u r i t i e s " , t h e d e f e a s a n c e , d i s c h a r g e , and r e l e a s e o f the T r u s t Inden
t u r e by the T r u s t e e , t h e payment o f a l l c o s t s and expenses o f i s s u a n c e 
of the Bonds, and o t h e r m a t t e r s r e l a t i n g t o the t r a n s a c t i o n . 

S e c t i o n 28. REASONS FOR REFUNDING. That i t i s s p e c i f i c a l l y 
found and determined by the D i s t r i c t and the Board t h a t t h e T r u s t I n 
denture c o n t a i n s r e s t r i c t i v e covenants which p r e v e n t t h e adequate and 
eco n o m i c a l f i n a n c i n g o f water s u p p l y p r o j e c t s which a r e ex p e c t e d t o 
be r e q u i r e d by the D i s t r i c t i n t h e near f u t u r e t h r o u g h t h e i s s u a n c e o f 
S p e c i a l F a c i l i t i e s Bonds and bonds p a y a b l e s o l e l y from P l e d g e d Revenues 
( w i t h o u t an e l e c t i o n and not p a y a b l e from t a x e s ) . I t i s f u r t h e r 
s p e c i f i c a l l y found and de t e r m i n e d by t h e D i s t r i c t and the Board t h a t 
t h e r e f u n d i n g o f t h e O u t s t a n d i n g Bonds by t h e i s s u a n c e o f t h e Bonds 
w i l l r e s u l t i n a b e n e f i c i a l s a v i n g s and r e d u c t i o n i n the aggregate 
amount o f p r i n c i p a l and i n t e r e s t which the D i s t r i c t o t h e r w i s e would 
be r e q u i r e d t o pay from t h e P l e d g e d Revenues. T h e r e f o r e , f o r t h e 
rea s o n s s t a t e d i n t h i s S e c t i o n 28, the D i s t r i c t and t h e Board have 
found i t t o be n e c e s s a r y and e s s e n t i a l i n the b e s t i n t e r e s t s o f t h e 
D i s t r i c t t h a t such r e f u n d i n g be a c c o m p l i s h e d , and the T r u s t I n d e n t u r e 
and t h e O u t s t a n d i n g Bonds be d e f e a s e d , d i s c h a r g e d , and r e l e a s e d t h e r e b y . 
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On motion o f Mr. Penry, seconded by Mr. Thornton, t h e 

r e s o l u t i o n a u t h o r i z i n g e x e c u t i o n o f an u n d e r w r i t i n g agreement between 

T a r r a n t County Water C o n t r o l and Improvement D i s t r i c t Number One and 

Goldman, Sachs and Company and M e r r i l l Lynch, P i e r c e , Fenner and 

Smith, I n c o r p o r a t e d , was unanimously adopted i n words and f i g u r e s 

a p p e a r i n g as f o l l o w s : 

WHEREAS, i t i s n e c e s s a r y and a d v i s a b l e t h a t the T a r r a n t 
County Water C o n t r o l and Improvement D i s t r i c t Number One ( t h e " D i s t r i c t " ) 
e n t e r i n t o an U n d e r w r i t i n g Agreement w i t h Goldman, Sachs & Co., and 
M e r r i l l Lynch, P i e r c e , Fenner & Smith I n c o r p o r a t e d w i t h r e s p e c t t o 
c e r t a i n bonds. 

THEREFORE, BE IT RESOLVED BY THE BOARD OF DIRECTORS OF TARRANT COUNTY 
WATER CONTROL AND IMPROVEMENT DISTRICT NUMBER ONE: 

S e c t i o n 1. That the P r e s i d e n t and t h e S e c r e t a r y o f t h e 
Board of D i r e c t o r s o f t h e D i s t r i c t a r e a u t h o r i z e d and d i r e c t e d , f o r 
and on b e h a l f o f t h e D i s t r i c t , t o d a t e , s i g n , s e a l , and o t h e r w i s e 
execute an U n d e r w r i t i n g Agreement between t h e D i s t r i c t and Goldman, 
Sachs & Co. and M e r r i l l Lynch, P i e r c e , Fenner St Smith I n c o r p o r a t e d , 
i n s u b s t a n t i a l l y the form and subtance a t t a c h e d h e r e t o and made a 
p a r t h e r e o f . Upon e x e c u t i o n and d e l i v e r y , such U n d e r w r i t i n g Agreement 
s h a l l c o n s t i t u t e a b i n d i n g and e n f o r c e a b l e agreement of t h e D i s t r i c t 
i n accordance w i t h i t s terms. 

S e c t i o n 2. The P r e s i d e n t and the S e c r e t a r y of t h e Board 
of D i r e c t o r s o f t h e D i s t r i c t , the G e n e r a l Manager o f t h e D i s t r i c t , 
the M a n a g e r - F i s c a l A f f a i r s o f t h e D i s t r i c t , and a l l o t h e r o f f i c e r s 
of the D i s t r i c t a r e hereby a u t h o r i z e d t o e x e c u t e and d e l i v e r such 
o t h e r i n s t r u m e n t s , c e r t i f i c a t e s , documents, o r pa p e r s , and approve 
changes i n the U n d e r w r i t i n g Agreement and t h e O f f i c i a l Statement 
r e l a t i n g t o the bonds d e s c r i b e d t h e r e i n , as they may deem a d v i s a b l e , 
and t o t a k e such f u r t h e r a c t i o n as such o f f i c e r s may deem a d v i s a b l e 
o r a p p r o p r i a t e i n c o n n e c t i o n w i t h the m a t t e r s and t r a n s a c t i o n s r e 
f e r r e d t o i n o r co n t e m p l a t e d by the U n d e r w r i t i n g Agreement. 

On motion o f Mr. Tho r n t o n , seconded by Mr. Shannon, the 

r e s o l u t i o n a u t h o r i z i n g e x e c u t i o n o f a s p e c i a l escrow fund agreement, 

was unanimously adopted i n words and f i g u r e s a p p e a r i n g as f o l l o w s : 

WHEREAS, i t i s n e c e s s a r y and a d v i s a b l e t h a t the D i s t r i c t 
e n t e r i n t o the S p e c i a l Escrow Fund Agreement h e r e i n a f t e r a u t h o r i z e d 
w i t h The F o r t Worth N a t i o n a l Bank, F o r t Worth, Texas. 
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$49,250,000 

TARRANT COUNTY WATER CONTROL AND 

IMPROVEMENT DISTRICT NUMBER ONE 

(Fort Worth, Texas) 

Combined Water Revenue and 
Unlimited Tax Refunding Bonds, Series 1977 

Underwriting Agreement 

U N D E R W R I T I N G A G R E E M E N T dated November 17, 1977 between the Tarrant County Water Con
trol and Tniprovenient District Number One (the "District") and the Underwriters named in Schedule I hereto 
(the "Underwriters"), for whom GOLDMAN, SACHS & Co., and MERRILL L Y N C H , PIERCE, F E N N E R & S M I T H 

INCORPORATED will serve as the managers (the "Managers") and for whom, under certain circumstances, 
GOLDMA>J, SACHS & Co. may serve as the representatives (the "Representatives"). 

This Underwriting Agreement is made and entered into in respect of the authorization, issuance and sale 
by the District, and the purchase by the Underwriters, of $49,250,000 Combined Water Revenue and 
Unlimited Tax Refunding Bonds. Series 1977 (the "Refunding Bonds") of the District. Executed and dated 
as of the date of this Underwriting Agreement, and attached and made a part hereof, is the Official Statement, 
as such is hereinafter defined, relating to the Refunding Bonds. 

1. Commitment. 

(a) Upon execution of this Underwriting Agreement by the District and the Managers, on behalf of 
themselves and the other Underwriters (or hy the Representatives, on behalf of themselves, the other 
Managers and the other Underwriters), this Underwriting Agreement shall be in fu l l force and effect in 
accordance with its terms and shall be binding upon the District and the Underwriters. (The Underwriters, 
including the Managers, in respect of the Refunding Bonds are herein collectively referred to as the "Pur
chasers", but only insofar as their interests and obligations in respect of the Refunding Bonds shall occur or 
exist.) 

(b) Concurrently with the execution of this Underwriting Agreement, the Representatives acting on 
behalf of the Purchasers of which they are one, have delivered to the District a certified or official bank check 
payable to the order of the District in the amount of $492,500 as security for the performance by the 
Purchasers of their obligation to accept and pay for the Refunding Bonds at the Closing (as such terms are 
hereinafter defined) in accordance with the [irovisions of this Underwriting Agreement. Said check shall be 
held uncashed as security and concurrently with the delivery of and payment for the Refunding Bonds at the 
Closing shall be returned lo the Representatives. Upon the failure to deliver the Refunding Bonds at the 
Closing or if the conditions to the obhgations of the Purchasers contained herein are not satisfied, or if such 
obligations are terminated for any reason permitted by this Underwriting Agreement, such check shall be 
immediately returned to the Representatives. In the event the Purchasers fail (other than for a reason per
mitted pursuant to this Underwriting Agreement) to accept and pay for the Refunding Bonds at the Closing, 
such check shall be caslied by the District, and the amount thereof retained by the District as and for full 
liquidated damages for such failure and for any and al! defaults hereunder on the part of the Purchasers, and 
the cashing of such check shall constitute a full release and discharge of all claims and rights hereunder against 
the Purchasers. 



c 

(d) The President of the District, auditors, counsel and advisors referred to in this Underwriting 

Agreement are; 

President: M r . Wayne E . Newton, President of the District 
General Counsel: Brown, Herman, Scott, Dean & IVfiles, Fort Worth. Texas 

Auditors: Arthur Young & Company 
Bond Counsel: McCall . Parkhurst & Horton, Dallas, Texas 

Financial Advisors: First Southwest Company, Dallas, Texas 
Counsel to the Underwriters: Dewey, Baliantine, Bushby, Palmer & W^ood, New York, New York 

4. Representations of the District. 

(a) The District acknowledges that the District will sell the Refunding Bonds to the Purchasers, and 
that the Purchasers will make a public offering of the Refunding Bonds in reliance upon the representations 
and covenants herein set forth. 

(b) The District represents that: 

( i) The District is and will be at the Closing duly organized and existing as a conservation and 
reclamation district and political subdivision of the State of Texas with the powers and authority, among 
others, set forth in the Act. 

(ii) When delivered to and paid for by the Purchasers at the Closing, the Refunding Bonds ( A ) will 
have been duly authorized, executed, issued and delivered in conformity with the Act and the Resolution 
and will be entitled to the benefit and security thereof, and (B) will constitute valid and binding obliga
tions of the District of the character referred to in the Act. 

(iii) The adoption of the Resolution, the execution and delivery of the Underwriting Agreement, 
the Official Statement and the Escrow Agreement, and the execution and delivery of the Refunding 
Bonds and the consummation of the transactions contemplated thereby and hereby, and the compliance 
with the provisions thereof and hereof under the circumstances contemplated thereby and hereby, will 
not conflict with or constitute on the part of the District a breach of or a default under any agreement 
or instrument to which the District is a party or any existing law, administrative regulation, court order 
or consent decree to which the District is subject. 

(iv) The water purchase contracts (including any amendments thereto) between the District and its 
customers referred to in the Official Statement, including the City of Fort Worth, the Resolution and the 
Escrow Agreement are and at the Closing will be in full force and effect in accordance with their terms, 
and, as of the Closing, will not have been amended, modified or supplemented except as the Official State
ment shall disclose and as shall have been agreed to in writing by the Managers, and the District shall have 
duly adopted and there shall be in full force and effect such resolutions as, in the opinion of the General 
Counsel or Bond Counsel, shall be necessary in connection with the transactions contemplated hereby. 

(v) Both at the time of the execution of this Underwriting Agreement by the District and at the 
Closing, subject, however, to the provisions of section 6(c) hereof, the statements and information 
contained in the Official Statement are and will be true, correct and complete in all material respects 
and the Official Statement does not and will not omit any statement or information which is necessary 
to make the statements and information therein, in the light of the circumstances under which they 
were made, not misleading in any material respect. 

(vi) The financial statements included in the Official Statement have been prepared in all material 
respects on a consistent basis, and present fairly the financial position of the District and the results of 
the operation of the District and the District's Water System at the dates and for the periods indicated. 

(vii) The District has, and at the time of the Closing will have, all federal, state, county or other 
governmental or public approvals, permits, consents or authorizations necessary for the lawful ownership, 
operation and functioning of its properties, facilities and Water System, and is not now, and at the time 
of the Closing will not be, in violation of any of the aforesaid approvals, permits, consents or authoriza
tions. The District is not now, and at the time of the Closing will not be, in violation of any applicable 
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7. Conditions of the Purchasers' Obligations. 

The obhgations of the Purchasers to purchase the Refunding Bonds are subject to the fulfillment of the 
following conditions at or before the Closing. Should the following conditions not be fulfilled in respect of 
the Refunding Bonds, the obligations of all the Purchasers under this Underwriting Agreement shall termi
nate and neither the District nor the Purchasers shall have any further obligation hereunder, except that the 
check referred to in section 1(b) hereof shall be returned by the District to the Representatives. 

(a) The District's representations contained in section 4 hereof shall be true on and as of the time of 
Closing, and shall be confirmed at the Closing by certificates, signed by the President of the District, in form and 
substance satisfactory to the Managers. 

(b) There shall be delivered to the Managers at or prior to the Closing three duly executed copies of 
the Official Statement and the Escrow Agreement and three duly certified copies of the Resolution and the 
City of Fort Worth contract referred to in Section 4(b) ( iv) . 

(c) The Purchasers shall receive at the Closing: 

(i) Opinions of Bond Counsel, dated the date of the Closing, covering those points outlined in 
Exhibits A and B , and an opinion of the Attorney General of the State of Texas as to the validity of 
the Refunding Bonds. 

(ii) A n opinion of General Counsel to the District, dated the date of the Closing, covering those points 
outlined in Exhibit C. 

(iii) Letters of the Auditors, dated as of the date hereof and dated as of the Closing, confirming 
that they are certified public accountants with respect to the District and otherwise in form and substance 
satisfactory to the Managers. 

(iv) A letter or letters of the Auditors, dated as of the Closing, as to the accuracy of (1) the arith
metical computations of the adequacy of the maturing principal amounts of the Federal Securities 
described in the Official Statement to pay when due to the dates of redemption or maturity, the principal, 
premium and interest on the outstanding Water Supply Bonds of the District being refunded and (2) 
the mathematical computations supporting the conclusion of Bond Counsel that the Bonds are not 
"arbitrage bonds" under Section 103(c) of the Internal Revenue Code of 1954. Such verification 
of arithmetical and mathematical computations shall be based upon information and assumptions 
supplied by the District through the Financial Advisors and on interpretations of Section 103(c) of the 
Internal Revenue Code of 1954 provided by Bond Counsel. 

(v) A n opinion of Counsel to the Underwriters, dated the date of the Closing, in the form and sub
stance as set forth in Exhibit D . 

(d) The Purchasers shall have received such additional documentation as the Managers, Bond Counsel 
or Counsel to the Underwriters may reasonably request: (i) to evidence compliance with applicable law; 
(ii) to evidence the validity of the Refunding Bonds, the Resolution, the Escrow Agreement and the contracts 
referred to in Section 4(b) (iv) ; and (Hi) to evidence the truth and accuracy, as of the time of Closing, of 
all representations herein contained and the due performance or satisfaction by the District at or prior to 
such time of all agreements then to be performed and all conditions then to be satisfied as contemplated under 
this Underwriting Agreement. 

(e) A t the Closing, there shall not have been any material adverse change in the affairs or financial con
dition of the District or the Water System of the District, taken as a whole, from that described in the Official 
Statement which, in the judgment of the Managers, makes it inadvisable to proceed with the sale of the 
Refunding Bonds; and the Purchasers shall have received a certificate of the District certifying that no 
material adverse change has occurred, or, if such a change has occurred, ful l information with respect thereto. 



10. Notices and Other Actions. 
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A l l notices, demands and formal actions hereunder will be in writing, mailed, telegraphed or delivered to: 

The District: 

TARRANT COUNTY W A T E R CONTROL AND 

IMPROVEMENT DISTRICT NUMBER O N E 

P. O . Box 4508 

Fort Worth. Texas 76106 

The Underwriters: 

GOLDMAN, SACHS & Co. 

MERRILL L Y N C H , PIERCE, F E N N E R & S M I T H 

INCORPORATED 

Managers 

c/o GOLDMAN, SACHS & Co. 

Representatives 
55 Broad Street 

New York, New York 10004 

11. Miscellaneous. 

This Underwriting Agreement may be executed by any one or more of the parties hereto in any number 
of counterparts, each of which shall be deemed to be an original, but all such counterparts shall together 
constitute one and the same instrument. This Underwriting Agreement will inure to the benefit of and be 
binding upon the parties and their successors, and will not confer any rights upon any other person. A l l 
representations and agreements by the District in this Underwriting Agreement shall remain operative and in 
full force and effect regardless of any investigation made by or on behalf of any of the Underwriters and shall 
survive the delivery of and payment for the Refunding Bonds. Time shall be of the essence of this 
Underwriting Agreement. 

TARRANT COUNTY W A T E R CONTROL AND 

IMPROVEMENT DISTRICT NUMBER O N E 

By 

Attest: 
President, Board of Directors 

.P^.-^^^^^r*^-*^ 
*^ Secretary, Board of Directors 

GOLDMAN, SACHS & Co. 

MERRILL L Y N C H , PIERCE, F E N N E R & S M I T H 

INCORPORATED 

Managers 

B y : GOL;?^AN, SACHS & Ca_ 

y^Cc/kUi-



EXff lBIT A 

c 
POINTS T O B E C O V E R E D IN T H E OPINION O F BOND COUNSEL 

AS T O T H E REFUNDING BONDS 

(Terms defined in Underwriting Agreement are used here with same meanings) 

[Letterhead of M C C A L L , P A R K H U R S T & H O R T O N ] 

C 
[Closing Date] 

1. The District is a conservation and reclamation district and political subdivision of the State of Texas. 

2. The Resolution adopted by the Board of Directors of the District on , 1977, authorizing 
the issuance of the Refunding Bonds has been duly and lawfully adopted and constitutes a valid and binding 
obligation of the District; the Refunding Bonds and the interest coupons appertaining thereto have been 
authorized, issued, and delivered in accordance with law and constitute valid and legally binding general 
obligations of the District; and the Refunding Bonds, and the interest coupons appertaining thereto, are secured 
by and payable from an irrevocable first lien on the pledge of ad valorem taxes unlimited as to rate or amount 
and the pledge of the "Pledged Revenues", as defined in the Resolution, which include the "Net Revenues 
of the District's Water System", as defined in the Resolution. 

3. The District may issue Additional Bonds within the terms, limitations and conditions of the Resolution 
on a parity and of equal dignity with the Refunding Bonds as to source of payment from and security in the 
ad valorem taxes and "Pledged Revenues". 

4. Interest on the Refunding Bonds is exempt from present Federal income taxation under existing 
statutes, regulations, rulings and court decisions. 

c 
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E X H I B I T B 

P O I N T S T O B E C O V E R E D I N S U P P L E M E N T A R Y O P I N I O N O F B O N D C O U N S E L 

(Terms defined in Underwriting Agreement are used here with same meanings) 

[Letterhead of M C C A L L , P A R K H U R S T & HORTOIV] 

GOLDMAN, SACHS & Co. 

MERRILL L Y N C H , PIERCE, F E N N E R & S M I T H INCORPORATED 

as Managers jor the Underwriters 
named in Schedule J to the 
Underwriting Agreement 

c/o GOLDMAN, SACHS & Co. 

55 Broad Street 
New York, New York 10004 

1. The Underwriting Agreement has been duly authorized, executed and delivered by the District and 
constitutes a binding and enforceable agreement of the District in accordance with its terms. 

2. In its capacity as Bond Counsel, such firm has reviewed the information in the Refunding Bonds Official 
Statement under the captions: "Refunding—Sources and Application of Funds," "Authority and Security for 
Refunding Bonds", "Description of Refunding Bonds," "City of Fort Worth Contract", "Summary of Cer
tain Provisions of the Resolution", "Tax Exemption" and "Legal Matters" and such firm is of the opinion that 
such descriptions conform to the provisions of the laws and instruments therein described. 

3. The Refunding Bonds are exempt from registration pursuant to the Securities Act of 1933, as amended, 
and it is not necessary to qualify the Resolution as an indenture under the Trust Indenture Act of 1939, 
as amended. 

4. The Escrow Agreement has been duly authorized, executed and delivered by the parties thereto and 
constitutes a binding and enforceable agreement of the parties thereto in accordance with its terms and 
the District's outstanding Water Supply Bonds. Series 1960, 1962, 1970 and 1971 are no longer outstanding 
under the Trust Indenture, dated March i , I960, and indentures supplemental thereto, by and between the 
District and The Fort Worth National Bank, and said Trust Indenture has been released and discharged. 

5. The Refunding Bonds are not arbitrage bonds and based upon an examination of the law and review of 
the no-arbitrage certificate of the District, dated as of the closing date, and the verification of the arithmetical 
and mathematical computation by Arthur Young & Company, the facts, estimates and circumstances are suf
ficiently set forth in such no-arbitrage certificate and the above-mentioned verification to satisfy the criteria 
which are necessary under Section J 03(c) of the Internal Revenue Code of 1954, as amended, and applicable 
Treasury Regulations, to support the conclusion that the Refunding Bonds will not be arbitrage bonds and no 
matters have come to the attention of such firm which make unreasonable or incorrect the representations 
made in said no-arbitrage certificate or the above-mentioned verification. 
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EXHIBIT C 

POINTS T O BE C O V E R E D IN OPINION OF G E N E R A L COUNSEL T O T H E DISTRICT 

(Terms defined in Underwriting Agreement are used here with same meanings) 

[Letterhead of B R O W N , H E R M A N , S C O T T , D E A N & M I L E S ] 

[Closing Date] 

M C C A L L , PARKHURST & HORTON 

1400 Mercantile Bank Building 
1704 Main Street 
Dallas, Texas 75201 

1. The District is duly organized and existing as a conservation and reclamation district and political 
subdivision of the State of Texas with the powers and authority set forth in the applicable laws thereof. 

2. The adoption of the Resolution, the execution and delivery of the Underwriting Agreement, the 
Official Statement and the Escrow Agreement, and the execution and delivery of the Refunding Bonds and 
the consummation of the transactions contemplated thereby, and the compliance with the provisions thereof 
under the circumstances contemplated thereby, do not or will not, as the case may be, conflict with or consti
tute on the part of the District a breach of or a default under any agreement or instrument to which the 
District is a party or any existing law, administrative regulation, court order or consent decree to which the 
District is subject. 

3. The water purchase contracts (including any amendments thereto) between the District and its 
customers (including the City of Fort Worth) referred to in the Official Statement and the Resolution are 
in full force and effect in accordance with their terms, and have not been amended, modified or supplemented 
except as provided in the Official Statement. 

4. The District holds all federal, state, county or other governmental or public approvals, permits, con
sents or authorizations necessary for the lawful ownership, operation and functioning of its properties, faciU-
ties and Water System, and is not in violation of any of the aforesaid approvals, permits, consents or 
authorizations. The District is not in violation of any applicable air or water quality, use or other environ
mental protection laws, ordinances, rules, regulations or orders of any federal, state, county or other govern
mental or public authority. 

5. The District has good and marketable fee simple title to, or the indefeasible right to use as now being 
used, all real property comprising a part of the District's Water System, and a valid and indefeasible interest 
in all other assets comprising a part of the District's Water System such as to permit the operation of the 
District's Water System as now operated. 

6. There are no legal, administrative or judicial proceedings pending against the District: (i) contesting 
the official existence or powers of the District; ( i i) contesting or affecting the authority for the issuance of 
the Refunding Bonds, or seeking to restrain or enjoin the issuance or the delivery of the Refunding Bonds; 
(i i i) contesting or affecting the validity of the Refunding Bonds, the Resolution, the contracts referred to in 
paragraph 3, above, or the Underwriting Agreement; or (iv) seeking to restrain or enjoin the collection of the 
income or revenues available or pledged under the Resolution, 
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EXHIBIT D 

FORM OF T H E OPINION OF COUNSEL T O UNDERWRITERS 

[Letterhead of D E W E Y , B A L L A I V T I N E , B U S H B Y , P A L M E R & W O O D ] 

[Closing Date] 
GOLDMAN, SACHS & Co. 

MERRILL L Y N C H , PIERCE, F E N N E R & S M I T H INCORPORATED 

as Managers for the Underwriters 
named in Schedule I to the 
Underwriting Agreement 

c/o GOLDMAN, SACHS & Co. 

55 Broad Street 
New York, New York 10004 

Gentlemen: 

We have acted as your counsel in connection with the purchase by you, pursuant to the Underwriting 
Agreement, dated November 17, 1977 (the "Underwriting Agreement") between you and Tarrant County 
Water Control and Improvement District Number One (the "District"), of $49,250,000 in aggregate principal 
amount of the District's Combined Water Revenue and Unlimited Tax Refunding Bonds, Series 1977, dated 
December I, 1977 (the "Refunding Bonds") issued pursuant to a resolution of the District, adopted Novem
ber 17, 1977 (the "Resolution"), for the purpose of making a public offering of the Refunding Bonds. 

We have reviewed the Official Statement dated November , 1977, relating to the Refunding Bonds, 
the Resolution and the form of the Bonds contained in the Resolution. 

Based on the foregoing, we are of the opinion that: 

(1) The Refunding Bonds are exempted securities within the meaning of Section 3(a)(2) of the 
Securities Act of 1933, as amended, and Section 304(a ) (4) (B) of the Trust Indenture Act of 1939 
as amended; the Refunding Bonds are not required to be registered under the Securities Act of 1933 
as amended; and the Resolution is not required to be qualified as an indenture under the Trust Indenture 
Act of 1939, as amended. 

(2) The statements in the Official Statement under the headings "Description of Refunding Bonds" 
and "Summary of Certain Provisions of the Resolution", insofar as such statements constitute a summary 
of certain of the provisions of the documents referred to therein, fairly present the information purported 
to be shown. 

Other than as stated in subparagraph (2) above, we have not verified the information contained in the 
Official Statement (including the Appendices thereto). However, we have participated in discussions with 
respect to the Official Statement among representatives of the Managers, the District and Bond Counsel, and, 
as stated above, we have reviewed the information included in the Official Statement. In the course of such 
discussions and review and of our review of the opinions and letter referred to below as being delivered to you 
at the closing, nothing has come to our attention which leads us to believe that the Official Statement (except 
with respect to financial statements and other financial data included therein, as to which we express no view) 
contains any untrue statement of a material fact or omits to state a materia] fact necessary to make the 
statements therein, in the light of the circumstances under which they are made, not misleading. 

We have revievved the opinions of Messrs. McCall , Parkhurst & Horton, Bond Counsel, and Messrs. 
Brown, Herman, Scott, Dean & Miles, General Counsel to the District, and the letter of approval of the 
Attorney General of the State of Texas, which opinions are being delivered to you at the closing today, and 
they are satisfactory in form and scope to us. 

The foregoing is subject to the tax-exempt status of interest on the Refunding Bonds under the Internal 
Revenue Code of 1954, as amended and now in effect, as to which you have received the opinion dated today 
of Messrs. McCall , Parkhurst & Horton. 

This o])inion is furnished solely for your benefit. T!ie defined terms used herein, and not otherwise 
defined herein, have the meanings assigned to them in (he Official Statement. 

Very truly yours, 



^ THEREFORE, BE IT RESOLVED BY THE BOARD OF DIRECTORS OF TARRANT COUNTY 
WATER CONTROL AND IMPROVEMENT DISTRICT NUMBER ONE: 

S e c t i o n 1. That the P r e s i d e n t and S e c r e t a r y o f the Board 
of D i r e c t o r s o f t h e D i s t r i c t a r e a u t h o r i z e d and d i r e c t e d , f o r and 
on b e h a l f o f t h e D i s t r i c t , t o d a t e , s i g n , s e a l , and o t h e r w i s e e x e c u t e 
a S p e c i a l Escrow Fund Agreement i n s u b s t a n t i a l l y t h e form and sub
s t a n c e a t t a c h e d h e r e t o and made a p a r t h e r e o f f o r a l l p urposes. 

S e c t i o n 2. That, upon e x e c u t i o n , s a i d S p e c i a l Escrow Fund 
Agreement s h a l l be b i n d i n g upon t h e D i s t r i c t f o r a l l p urposes. 

SPECIAL ESCROW FUND AGREEMENT 

THE STATE OF TEXAS iJ 

0 
COUNTY OF TARRANT 0 

TARRANT COUNTY WATER CONTROL AND IMPROVEMENT DISTRICT NUMBER ONE: 

THIS SPECIAL ESCROW FUND AGREEMENT ( t h e "Agreement") d a t e d 
the 8 t h day o f December, 1977, made by and between T a r r a n t County 
Water C o n t r o l and Improvement D i s t r i c t Number One ( t h e " D i s t r i c t " ) , 
a c o n s e r v a t i o n and r e c l a m a t i o n d i s t r i c t and p o l i t i c a l s u b d i v i s i o n o f 
the S t a t e o f Texas, c r e a t e d and f u n c t i o n i n g p u r s u a n t t o A r t i c l e 16, 

^ S e c t i o n 59, o f t h e Texas C o n s t i t u t i o n , under t h e g e n e r a l laws o f t h e 
W S t a t e o f Texas, i n c l u d i n g Chapter 51, Texas Water Code, and which i s 

a u t h o r i z e d t o i s s u e bonds under the p r o v i s i o n s o f Vernon's Ann. Tex. 
C i v l . S t . A r t . 8280-207 ( t h e " A c t " ) , and The F o r t Worth N a t i o n a l Bank, 
F o r t Worth, Texas a n a t i o n a l b a n k i n g a s s o c i a t i o n , o r g a n i z e d and e x i s t i n g 
under the laws of t h e U n i t e d S t a t e s o f America, h a v i n g i t s p r i n c i p a l 
o f f i c e i n t h e C i t y of F o r t Worth, i n T a r r a n t County, Texas ( t h e "Escrow 

w 

Ag e n t " ) : 

W I T N E S S E T H : 

WHEREAS, t h e f o l l o w i n g s e r i e s o r i s s u e s o f Water Supply 
Bonds (combined water revenue and u n l i m i t e d t a x bonds) of t h e D i s t r i c t 
i s s u e d p u rsuant t o the A c t are p r e s e n t l y o u t s t a n d i n g ( b e i n g a l l o f t h e 
o u t s t a n d i n g combined water revenue and u n l i m i t e d t a x bonds o f the 
D i s t r i c t ) : 

T a r r a n t County Water C o n t r o l and Improvement 
D i s t r i c t No. 1 Water Supply Bonds, S e r i e s 
1960, d a t e d March 1, 1960, now o u t s t a n d i n g i n 
the a ggregate p r i n c i p a l amount o f $ 4,680,000 
(th e " S e r i e s 1960 Bonds") 
T a r r a n t County V/ater C o n t r o l and Improvemnt 
D i s t r i c t No. 1 Water Supply Bonds, S e r i e s 
1962, dated June 1, 1962, now o u t s t a n d i n g i n 
the a ggregate p r i n c i p a l amount o f $10,875,000 
(t h e " S e r i e s 1962 Bonds") 
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T a r r a n t County Water C o n t r o l and Improvement 
D i s t r i c t No. 1 Water Supply Bonds, S e r i e s 
1970, d a t e d September 1, 1970, now o u t s t a n d 
i n g i n t h e aggregate p r i n c i p a l amount o f . . $19,900,000 
(t h e " S e r i e s 1970 Bonds") 
T a r r a n t County Water C o n t r o l and Improvement 
D i s t r i c t No. 1 Water Supply Bonds, S e r i e s 
1971, d a t e d June 1, 1971, now o u t s t a n d i n g i n 
the aggregate p r i n c i p a l amount o f $13,800,000 
(t h e " S e r i e s 1972 Bonds") 

( c o l l e c t i v e l y t h e " O u t s t a n d i n g Bonds"); and 

WHEREAS, t h e Escrow Agent i s the T r u s t e e under t h e T r u s t 
I n d e n t u r e dated March 1, 1960, between t h e D i s t r i c t and s a i d T r u s t e e 
s e c u r i n g a l l of t h e O u t s t a n d i n g Bonds ( t h e " T r u s t I n d e n t u r e " ) ; ̂ a r i d ~ ^ ') 

WHEREAS, S e c t i o n 12.01 of s a i d T r u s t I n d e n t u r e p r o v i d e s as 
f o l l o w s : 

"SECTION 12.01. I f , when the bonds s e c u r e d hereby s h a l l 
have become due and p a y a b l e i n accordance w i t h t h e i r terms o r o t h e r 
w i s e as p r o v i d e d i n t h i s I n d e n t u r e o r s h a l l have been d u l y c a l l e d f o r 
redemption and s a t i s f a c t o r y e v i d e n c e t h e r e o f s h a l l have been f u r n i s h e d 
t o t h e T r u s t e e , t h e whole amount o f t h e p r i n c i p a l and the i n t e r e s t so 
due and pa y a b l e upon a l l o f t h e bonds and coupons then o u t s t a n d i n g 
s h a l l be p a i d o r s u f f i c i e n t moneys s h a l l be h e l d by the T r u s t e e f o r 
such purpose, and p r o v i s i o n s s h a l l a l s o be made f o r p a y i n g a l l o t h e r 
sums p a y a b l e hereunder by the D i s t r i c t , then and i n t h a t case t h e r i g h t , 
t i t l e and i n t e r e s t of t h e T r u s t e e s h a l l thereupon cease, d e t e r m i n e , and 
become v o i d , and t h e T r u s t e e i n such c a s e , on demand o f the D i s t r i c t , 
s h a l l r e l e a s e t h i s I n d e n t u r e at the expense o f t h e D i s t r i c t and s h a l l 
execute such documents t o e v i d e n c e such r e l e a s e as may be r e a s o n a b l y 
r e q u i r e d by t h e D i s t r i c t and s h a l l t u r n o v e r t o t h e D i s t r i c t o r t o 
such o f f i c e r , b oard, o r body as may then be e n t i t l e d by law t o r e c e i v e 
the same, any s u r p l u s i n the I n t e r e s t and S i n k i n g Fund and the Reserve 
Fund, and a l l b a l a n c e s r e m a i n i n g i n any o t h e r f u n d s ; o t h e r w i s e t h i s 
I n d e n t u r e s h a l l be, continue and remain i n f u l l f o r c e and e f f e c t . " ; and 

WHEREAS, by a bond r e s o l u t i o n adopted on November 17, 1977, 
the Board of D i r e c t o r s o f the D i s t r i c t d u l y a u t h o r i z e d i s s u a n c e , s a l e , 
and d e l i v e r y of an i s s u e o f r e f u n d i n g t h e O u t s t a n d i n g Bonds, t o - w i t : 

T a r r a n t County Water C o n t r o l and Improvement D i s t r i c t 
Number One Combined Water Revenue and U n l i m i t e d Tax 
Refu n d i n g Bonds, S e r i e s 1977, dated December 1, 1977, 
i n t h e p r i n c i p a l amount o f $49,250,000 ( t h e "Bonds"), 
a u t h o r i z e d by a r e s o l u t i o n h e r e i n a f t e r c a l l e d the 
"Bond R e s o l u t i o n " ; and 

WHEREAS, a c e r t i f i e d copy o f t h e Bond R e s o l u t i o n has been 
f i l e d w i t h the Escrow Agent; and 

WHEREAS, an exe c u t e d copy o f t h e T r u s t I n d e n t u r e , and c e r -
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t i f l e d c o p i e s of each o f t h e r e s o l u t i o n s , r e s p e c t i v e l y , a u t h o r i z i n g 
the i s s u a n c e o f t h e O u t s t a n d i n g Bonds have been f i l e d w i t h t h e Escrow 
Agent; and 

WHEREAS, a c e r t i f i e d copy o f the r e s o l u t i o n adopted on 
November 17, 1977, by t h e Board o f D i r e c t o r s o f t h e D i s t r i c t c a l l i n g 
p a r t of t h e S e r i e s 1970 Bonds and S e r i e s 1971 Bonds f o r redemption 
p r i o r t o m a t u r i t y has been f i l e d w i t h t h e Escrow Agent; and 

WHEREAS, p r o p e r n o t i c e o f such redemption has been d u l y 
p u b l i s h e d and g i v e n as r e q u i r e d ; and 

WHEREAS, t h e S e r i e s 1960 Bonds and S e r i e s 1962 Bonds, w h i c h 
have not been c a l l e d f o r redemption p r i o r t o m a t u r i t y , s h a l l mature 
i n accordance w i t h t h e i r s c h e d u l e d m a t u r i t i e s s p e c i f i e d i n t h e r e s o l u 
t i o n s a u t h o r i z i n g t h e i r i s s u a n c e , and t h e D i s t r i c t covenants and agrees 
t h a t h e r e a f t e r i t w i l l n o t , and t h a t i t i s not a u t h o r i z e d t o , c a l l any 
such O u t s t a n d i n g Bonds f o r redemption p r i o r t o m a t u r i t y ; and 

WHEREAS, i t i s n e c e s s a r y t h a t t h i s Agreement p r o v i d e f o r 
the i nvestment o f c e r t a i n p roceeds from t h e s a l e o f t h e Bonds i n i t i a l l y 
d e p o s i t e d t o the c r e d i t o f t h e Escrow Fund i n " T r e a s u r y O b l i g a t i o n s " , 
as h e r e i n a f t e r d e f i n e d and p r o v i d e d , which ( t o g e t h e r w i t h the " T r e a s u r y 
N o t e s " ) , as h e r e i n a f t e r d e f i n e d and p r o v i d e d , i n i t i a l l y d e p o s i t e d t o 
the c r e d i t of the Escrow Fund) must p r o v i d e funds t o i n s u r e the pay
ment of the p r i n c i p a l o f , redemption premium, and i n t e r e s t on the 
O u t s t a n d i n g Bonds as the same s h a l l mature and become due, and a r e 
redeemed i n accordance w i t h t h e i r terms; and 

WHEREAS, the D i s t r i c t has made arrangements f o r t h e Escrow 
Agent t o purchase T r e a s u r y O b l i g a t i o n s w i t h p a r t o f t h e proceeds from 
the s a l e and d e l i v e r y o f the Bonds which, t o g e t h e r w i t h t h e T r e a s u r y 
Notes, w i l l produce t h e amounts s u f f i c i e n t t o meet s a i d p r i n c i p a l , 
redemption premium, and i n t e r e s t payments on t h e O u t s t a n d i n g Bonds; and 

WHEREAS, the Escrow Agent i s a commercial bank which i s a 
q u a l i f i e d d e p o s i t o r y and which p o s s e s s e s and i s e x e r c i s i n g f u l l t r u s t 
powers and i s o t h e r w i s e q u a l i f i e d and empowered t o e n t e r i n t o t h i s 
Agreement. 

NOW, THEREFORE, i n c o n s i d e r a t i o n o f t h e mutual agreements 
h e r e i n c o n t a i n e d and t h e sum d u l y p a i d by the D i s t r i c t t o t h e Escrow 
Agent hereunder, and i n o r d e r t o s e c u r e the payment o f the p r i n c i p a l 
o f , r edemption premium, and i n t e r e s t on t h e O u t s t a n d i n g Bonds, as the 
same s h a l l mature and become due, and are redeemed i n accordance w i t h 
t h e i r terms, t h e p a r t i e s h e r e t o m u t u a l l y u n d e r t a k e , promise, and agree 
f o r t h e m s e l v e s , t h e i r r e s p e c t i v e r e p r e s e n t a t i v e s , s u c c e s s o r s , and 
a s s i g n s , as f o l l o w s : 

S e c t i o n 1. (a) There i s hereby c r e a t e d by t h e D i s t r i c t w i t h 
the Escrow Agent a s p e c i a l t r u s t fund and s e p a r a t e t r u s t account, 
d e s i g n a t e d the " T a r r a n t County Water C o n t r o l and Improvement D i s t r i c t 
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Number One S p e c i a l Escrow Fund" ( t h e "Escrow Fund"). The Escrow 
Agent hereby a c c e p t s t h e Escrow Fund, and acknowledges the r e c e i p t 
o f , and t h e d e p o s i t t o the c r e d i t o f t h e Escrow Fund o f , ( i ) t h e 
sum o f $49,103,402,09 i n i m m e d i a t e l y a v a i l a b l e F e d e r a l Funds, r e p r e 
s e n t i n g a l l of t h e proceeds r e c e i v e d by the D i s t r i c t from t h e s a l e 
and d e l i v e r y o f the Bonds ( t h e "Bond P r o c e e d s " ) , and ( i i ) n o n - c a l l a b l e 
U.S. T r e a s u r y Notes i n the aggregate p r i n c i p a l amount of $687,000, 
m a t u r i n g on Fe b r u a r y 15, 1978, and b e a r i n g i n t e r e s t a t the r a t e of 
6-1/4% per annum ( t h e " T r e a s u r y N o t e s " ) , which T r e a s u r y Notes a r e 
a v a i l a b l e t o the D i s t r i c t due t o the r e l e a s e and d i s c h a r g e o f t h e 
T r u s t I n d e n t u r e by t h e T r u s t e e as p r o v i d e d i n t h i s Agreement, and 
which T r e a s u r y Notes p r e v i o u s l y have been on hand as a investment o f 
the "Reserve Fund" f o r the O u t s t a n d i n g Bonds. $640,000 o f the p r i n c i p a l 
o f the T r e a s u r y Notes m a t u r i n g on F e b r u a r y 15, 1978, s h a l l be used 
s o l e l y t o pay p a r t o f t h e p r i n c i p a l m a t u r i n g on t h e O u t s t a n d i n g Bonds 
on March 1, 1978, as p r o v i d e d i n S e c t i o n 1(b) o f t h i s Agreement. The 
Escrow Agent f u r t h e r r e p r e s e n t s and acknowledges t h a t c o n c u r r e n t l y w i t h 
s a i d d e p o s i t , t h e Escrow Agent has used p a r t o f such d e p o s i t w h ich i s 
a t r r i b u t a b l e t o Bond Proceeds t o purc h a s e , on b e h a l f and f o r t h e account 
of the D i s t r i c t , from the U n i t e d S t a t e s T r e a s u r y , c e r t a i n i n t e r e s t 
b e a r i n g U n i t e d S t a t e s T r e a s u r y C e r t i f i c a t e s , Notes, and Bonds - S t a t e 
and L o c a l Government S e r i e s , which are d i r e c t o b l i g a t i o n s of The U n i t e d 
S t a t e s of America, i n b o o k - e n t r y form, i n the aggregate p r i n c i p a l o r 
par amount of $48,386,200 , ( t h e " T r e a s u r y O b l i g a t i o n " ) by payment of 
s a i d p r i n c i p a l o r par amount t o the F e d e r a l Reserve Bank a t D a l l a s , 
D a l l a s , Texas, and t h a t t h e Escrow Agent has r e c e i v e d b o o k - e n t r y c r e d i t 
f o r t h e T r e a s u r y O b l i g a t i o n s from t h e F e d e r a l Reserve Bank at D a l l a s , 
and has c r e d i t e d t h e T r e a s u r y O b l i g a t i o n s (which a r e d e s c r i b e d i n 
E x h i b i t A a t t a c h e d t o t h i s Agreement and made a p a r t h e r e o f ) to t h e 
Escrow Fund. 

(b) The Escrow Agent f u r t h e r r e p r e s e n t s and acknowledges 
t h a t c o n c u r r e n t l y w i t h t h e d e p o s i t made as d e s c r i b e d i n ( a ) , above, 
i t has d e p o s i t e d an amount e q u a l t o t h e a c c r u e d i n t e r e s t r e c e i v e d by 
the D i s t r i c t from the s a l e and d e l i v e r y of t h e Bonds t o t h e c r e d i t o f 
the I n t e r e s t and Redemption Fund c r e a t e d , a t t h e D i s t r i c t ' s o f f i c i a l 
d e p o s i t o r y bank, b e i n g t h e C o n t i n e n t a l N a t i o n a l Bank o f F o r t Worth, 
pursuant t o the Bond R e s o l u t i o n . The Escrow Agent f u r t h e r agrees to 
use the b a l a n c e of s a i d d e p o s i t a t t r i b u t a b l e t o Bond Proceeds t o pay 
the c o s t s and expenses o f the i s s u a n c e of the Bonds, and t o use 
ip640,000 o f t h e p r i n c i p a l o f the T r e a s u r y Notes m a t u r i n g on F e b r u a r y 
15, 1978, as d e s c r i b e d i n S e c t i o n l ( a ) ( i i ) o f t h i s Agreement, t o pay 
p a r t of the p r i n c i p a l m a t u r i n g on the O u t s t a n d i n g Bonds on March 1, 
1978. The b a l a n c e o f $47,000 o f the m a t u r i n g p r i n c i p a l of the T r e a s u r y 
Notes, t o g e t h e r w i t h a l l i n t e r e s t a c c r u i n g and coming fue on the 
Tr e a s u r y Notes on F e b r u a r y 15, 1978, s h a l l be r e t u r n e d t o the D i s t r i c t 
p r o m p t l y , t o be d e p o s i t e d by t h e D i s t r i c t i n t o t h e C o n s t r u c t i o n Fund 
f o r improvements to i t s Cedar Creek R e s e r v o i r p r o j e c t , 

( c ) The D i s t r i c t r e p r e s e n t s t h a t the p r i n c i p a l amounts 
s u c c e s s i v e l y m a t u r i n g , and t h e i n t e r e s t a c c r u i n g and coming due, on 
the T r e a s u r y O b l i g a t i o n s and t h e T r e a s u r y Notes ( h e r e i n a f t e r c o l l e c t i v e l y 
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'̂ '̂  c a l l e d " F e d e r a l S e c u r i t i e s " ) , w i l l a s s u r e t h a t money w i l l a t a l l t i m e s 
be a v a i l a b l e t o the Escrow Agent i n amounts s u f f i c i e n t to pay at m a t u r i t y , 
o r redeem p r i o r t o m a t u r i t y , the p r i n c i p a l o f , premium, i f any, and 
i n t e r e s t on the O u t s t a n d i n g Bonds as t h e same mature, a c c r u e , and become 
due, and are redeemed p r i o r t o m a t u r i t y , a l l as shown i n E x h i b i t B, 
w h i c h i s a t t a c h e d t o t h i s Agreement and made a p a r t h e r e o f . 

S e c t i o n 2, The p r i n c i p a l o f , redemption premium, i f any, 
and i n t e r e s t coupons on t h e O u t s t a n d i n g Bonds s h a l l be p a i d t o t h e 
r e s p e c t i v e b e a r e r s o r r e g i s t e r e d owners t h e r e o f i n accordance w i t h the 
p r o v i s i o n s t h e r e o f , i n the f o l l o w i n g manner: 

I n t e r e s t 

I n t e r e s t coupons coming due on March 1, 1978, and 
s e m i a n n u a l l y t h e r e a f t e r s h a l l be p a i d u n t i l each 
of t h e O u t s t a n d i n g Bonds matures o r i s redeemed 
p r i o r t o m a t u r i t y . 

P r i n c i p a l and Premium 

P r i n c i p a l s h a l l be p a i d on the O u t s t a n d i n g Bonds as 
i t matures, or as i t becomes p a y a b l e , t o g e t h e r w i t h 
any redemption premium, on t h e r edemption d a t e s of 

^ the O u t s t a n d i n g Bonds which have been c a l l e d f o r r e -
demption p r i o r t o m a t u r i t y . 

S e c t i o n 3, The Escrow Agent s h a l l h o l d the b o o k - e n t r y c r e d i t s 
o f t h e T r e a s u r y O b l i g a t o n s , and s h a l l h o l d the T r e a s u r y Notes, and a l l 
o t h e r amounts i n t h e Escrow Fund, at a l l t i m e s as a s p e c i a l and s e p a r a t e 
t r u s t fund f o r the b e n e f i t o f the D i s t r i c t and t h e ovmers of t h e Out
s t a n d i n g Bonds, w h o l l y s e g r e g a r e d from o t h e r funds and s e c u r i t i e s on 
d e p o s i t w i t h i t , s h a l l never commingle and F e d e r a l S e c u r i t i e s o r such 
o t h e r amounts w i t h o t h e r funds or s e c u r i t i e s owned o r h e l d by i t , and 
s h a l l never at any time use, l o a n , o r borrow th e same i n any way o t h e r 
than as p r o v i d e d i n t h i s Agreement. N o t h i n g h e r e i n c o n t a i n e d s h a l l be 
c o n s t r u e d as r e q u i r i n g the Escrow Agent t o keep the i n d e n t i c a l money, 
or any p a r t t h e r e o f , r e c e i v e d f o r the D i s t r i c t ' s account i n the Escrow 
Fund, i f i t i s i m p r a c t i c a l , but money of an e q u a l amount, except t o 
the e x t e n t r e p r e s e n t e d by the F e d e r a l S e c u r i t i e s , must always be main
t a i n e d on d e p o s i t i n t h e Escrow Fund as t r u s t funds b e l o n g i n g t o t h e 
D i s t r i c t , and h e l d by t h e Escrow Agent as T r u s t e e ; and a s p e c i a l account 
f o r t h e Escrow Fund e v i d e n c i n g such f a c t s s h a l l at a l l t i m e s be main
t a i n e d on the books of the Escrow Agent, t o g e t h e r w i t h such F e d e r a l 
S e c u r i t i e s so p u r c h a s e d . 

S e c t i o n 4. The Escrow Agent s h a l l from t i m e t o time c o l l e c t 
and r e c e i v e the p r i n c i p a l amounts m a t u r i n g and t h e i n t e r e s t a c c r u i n g 
and p a y a b l e on the F e d e r a l S e c u r i t i e s , as t h e same become due, and c r e d i t 
ssme t o t h e Escrow Fund, so t h a t t h e proceeds of the F e d e r a l S e c u r i t i e s 

^ as such become due w i l l be a v a i l a b l e t o pay t h e p r i n c i p a l o f , r edemption 
premium, i n any, and i n t e r e s t on the O u t s t a n d i n g Bonds as t h e same mature 
and become due, and a r e redeemed p r i o r t o m a t u r i t y . 
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S e c t i o n 5. Money d e p o s i t e d i n t h e Escrow Fund s h a l l be 
i n v e s t e d o n l y i n the F e d e r a l S e c u r i t i e s l i s t e d i n E x h i b i t A, and 
n e i t h e r the D i s t r i c t nor t h e Escrow Agent s h a l l o t h e r w i s e i n v e s t o r 
r e i n v e s t any money i n t h e Escrow Fund. The Escrow Agent s h a l l main
t a i n the Escrow Fund u n t i l t h e date upon which s a i d O u t s t a n d i n g Bonds 
are f u l l y p a i d as t o p r i n c i p a l and i n t e r e s t , whereupon the Escrow Agent 
s h a l l s e l l o r redeem any r e m a i n i n g F e d e r a l S e c u r i t i e s and s h a l l r e m i t 
t o the D i s t r i c t t h e proceeds t h e r e o f , t o g e t h e r w i t h a l l o t h e r money, 
i f any, then r e m a i n i n g i n t h e Escrow Fund. 

S e c t i o n 6. The Escrow Agent s h a l l c o n t i n u o u s l y s e c u r e a l l 
u n i n v e s t e d money i n t h e Escrow Fund w i t h d i r e c t o b l i g a t i o n s o f t h e 
U n i t e d S t a t e s o f America h a v i n g market v a l u e at l e a s t e q u a l t o s a i d 
u n i n v e s t e d money. 

S e c t i o n 7. The Escrow Agent s h a l l not be l i a b l e o r r e s p o n 
s i b l e f o r any l o s s r e s u l t i n g from any investment made i n t h e F e d e r a l 
S e c u r i t i e s . 

S e c t i o n 8. In the event of t h e Escrow Agent's f a i l u r e t o 
account f o r any funds r e c e i v e d by i t f o r t h e D i s t r i c t ' s account under 
t h i s Agreement, such funds s h a l l be and remaim t h e p r o p e r t y of the 
Escrow Fund, and t h e D i s t r i c t and the owners o f the O u t s t a n d i n g Bonds 
s h a l l be e n t i t l e d t o t h e p r e f e r r e d c l a i m , and s h a l l have the f i r s t 
l i e n , upon such funds e n j o y e d by a t r u s t b e n e f i c i a r y . The funds 
r e c e i v e d by t h e Escrow Agent under t h i s Agreement s h a l l not be c o n s i d e r e d 
as a b a n k i n g d e p o s i t by the D i s t r i c t , and t h e Escrow Agent s h a l l have 
no r i g h t o r t i t l e w i t h r e s p e c t t h e r e t o . The funds so r e c e i v e d by t h e 
Escrow Agent as escrowee and t r u s t e e under t h i s Agreement s h a l l not 
be s u b j e c t t o checks o r d r a f t s drawn by the D i s t r i c t . 

S e c t i o n 9. The Escrow Agent, as T r u s t e e , and a p a y i n g 
agent ( p l a c e o f payment) f o r t h e O u t s t a n d i n g Bonds, under t h e T r u s t 
I n d e n t u r e dated March 1, 1960, s e c u r i n g the O u t s t a n d i n g Bonds, s h a l l , 
from time t o t i m e , as n e c e s s a r y , p r o v i d e f o r t h e payment, when due, 
of the p r i n c i p a l o f , redemption premium, i f any, and i n t e r e s t on t h e 
O u t s t a n d i n g Bonds on each i n t e r e s t and p r i n c i p a l payment date f o r t h e 
O u t s t a n d i n g Bonds, and on the date o r da t e s o f redemption o f the Out
s t a n d i n g Bonds p r i o r t o m a t u r i t y . The Escrow Agent s h a l l use t h e 
p r i n c i p a l amounts m a t u r i n g and t h e i n t e r e s t a c c r u i n g and p a y a b l e on 
the F e d e r a l S e c u r i t i e s f o r such p r u p o s e s , as p r o v i d e d i n t h i s Agreement. 
A l s o the Escrow Agent s h a l l make such amounts a v a i l a b l e t o the o t h e r 
p a y i n g agents ( p l a c e s of payment) f o r the O u t s t a n d i n g Bonds as a r e 
n e c e s s a r y t o pay, when due, the p r i n c i p a l o f , redemption premium, i f 
any, and i n t e r e s t on t h e O u t s t a n d i n g Bonds which are p r e s e n t e d f o r 
payment a t the o t h e r p a y i n g agents ( p l a c e o f payment), so t h a t no 
d e f a u l t w i l l o c c u r i n t h e prompt and t i m e l y payment o f such amounts 
when due. The Escrow Agent o r the o t h e r p a y i n g agents ( p l a c e o f 
payment) s h a l l d e s t r o y a l l p a i d Bonds, and a l l p a i d i n t e r e s t coupons 
a p p e r t a i n i n g t h e r e t o , and s h a l l f u r n i s h t h e D i s t r i c t w i t h an appro
p r i a t e c e r t i f i c a t e o f c a n c e l l a t i o n o r d e s t r u c t i o n . 

S e c t i o n 10. P r o m p t l y a f t e r March 1^ 1978, and s e m i a n n u a l l y 
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p r o m p t l y a f t e r each September 1 and March 1 t h e r e a f t e r so l o n g as t h e 
Escrow Fund i s m a i n t a i n e d under t h i s Agreement, t h e Escrow Agent s h a l l 
f o r w a r d by l e t t e r t o t h e D i s t r i c t , t o t h e a t t e n t i o n o f the G e n e r a l 
Manager o f the D i s t r i c t , a statement i n d e t a i l o f t h e F e d e r a l S e c u r i t i e s 
h e l d , and the income and m a t u r i t i e s t h e r e o f , and w i t h d r a w a l s o f money 
from t h e Escrow Fund d u r i n g the p r e c e d i n g s i x - m o n t h p e r i o d , i n c l u d i n g 
i n s a i d statement a b a l a n c e sheet and a statement regardng the manner 
i n w h i ch i t has c a r r i e d out t h e r e q u i r e m e n t s o f t h i s Agreement. 

S e c t i o n 11. The Escrow Agent s h a l l not be l i a b l e o r r e 
s p o n s i b l e f o r any a c t done o r s t e p t a k e n o r o m i t t e d by i t o r any 
m i s t a k e o f f a c t o r law or f o r a n y t h i n g which i t may do o r r e f r a i n 
from d o i n g , except f o r i t s n e g l i g e n c e o r i t s d e f a u l t o r f a i l u r e i n 
the performance o f any o b l i g a t i o n imposed upon i t hereunder. The 
Escrow Agent s h a l l not be r e s p o n s i b l e i n any manner whatsoever f o r 
the r e c i t a l s o r s t a t e m e n t s c o n t a i n e d i n the Bonds o r the O u t s t a n d i n g 
Bonds, o r any p r o c e e d i n g s t a k e n i n c o n n e c t i o n t h e r e w i t h . 

S e c t i o n 12. The Escrow Agent s h a l l have no r e s p o n s i b i l i t y 
t o any persons i n c o n n e c t i o n h e r e w i t h except those s p e c i f i c a l l y p r o 
v i d e d h e r e i n and s h a l l not be r e s p o n s i b l e f o r a n y t h i n g done or o m i t t e d 
t o be done by i t except f o r i t s own n e g l i g e n c e o r d e f a u l t i n the p e r 
formance o f any o b l i g a t i o n imposed on i t hereunder. The Escrow Agent, 
except as h e r e i n s p e c i f i c a l l y p r o v i d e d f o r , i s not a p a r t y t o , nor i s 
i t bound by nor need i t g i v e c o n s i d e r a t i o n t o t h e terms o r p r o v i s i o n s 
of any o t h e r agreement o r u n d e r t a k i n g between t h e D i s t r i c t and o t h e r 
p e r s o n s , o r any agreement o r u n d e r t a k i n g which may be e v i d e n c e d by or 
d i s c l o s e d by any i t e m s i n c l u d e d among t h e d e p o s i t e d p r o p e r t y , and t h e 
Escrow Agent a s s e n t s t o and i s t o g i v e c o n s i d e r a t i o n o n l y t o t h e terms 
and p r o v i s i o n s of t h i s Agreement. U n l e s s i t i s s p e c i f i c a l l y p r o v i d e d . 
Escrow Agent has no duty t o determine o r i n q u i r e i n t o t h e happening o r 
o c c u r r e n c e of any event o r c o n t i n g e n c y o r t h e performance o r f a i l u r e 
of performance o f t h e D i s t r i c t w i t h r e s p e c t t o arrangements o r con
t r a c t s w i t h o t h e r s , w i t h t h e Escrow Agent's s o l e duty hereunder b e i n g 
t o s a f e g u a r d the Escrow Fund and t o d i s p o s e o f and d e l i v e r t h e same 
i n accordance w i t h t h i s Agreement. I f , however, the Escrow Agent i s 
c a l l e d upon by the terms o f t h i s Agreement t o de t e r m i n e t h e o c c u r r e n c e 
of any event o r c o n t i n g e n c y , the Escrow Agent s h a l l be o b l i g a t e d , i n 
making such d e t e r m i n a t i o n , o n l y t o e x e r c i s e r e a s o n a b l e c a r e and d i l i 
gence , and i n event o f e r r o r i n making such d e t e r m i n a t i o n the Escrow 
Agent s h a l l be l i a b l e o n l y f o r i t s own misconduct o r i t s n e g l i g e n c e 
i n t h e l i g h t o f a l l the c i r c u m s t a n c e s , t a k i n g i n t o c o n s i d e r a t i o n the 
time and f a c i l i t i e s a v a i l a b l e t o the Escrow Agent i n the o r d i n a r y 
conduct o f i t s b u s i n e s s . I n d e t e r m i n i n g t h e o c c u r r e n c e o f any such 
event o r c o n t i n g e n c y t h e Escrow Agent may r e q u e s t from t h e D i s t r i c t 
or any o t h e r p e r s o n such r e a s o n a b l e a d d i t i o n a l e v i d e n c e as the Escrow 
Agent i n i t s d i s c r e t i o n may deem n e c e s s a r y t o determine any f a c t 
r e l a t i n g t o the o c c u r r e n c e o f such event o r c o n t i n g e n c y , and i n t h i s 
c o n n e c t i o n may i n q u i r e and c o n s u l t , among o t h e r s , w i t h the D i s t r i c t 
at any t i m e , and the Escrow Agent s h a l l not be l i a b l e f o r any damages 
r e s u l t i n g from i t s d e l a y i n a c t i n g hereunder p e n d i n g i t s e x a m i n a t i o n 
of the a d d i t i o n a l e v i d e n c e r e q u e s t e d by i t , p r o v i d e d t h a t these p r o -
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v i s i o n s do not a p p l y t o f a c t s and e v e n t s which th e Escrow Agent has 
acknowledged and agreed t o i n t h i s Agreement. 

S e c t i o n 13. T h i s Agreement i s between the D i s t r i c t and 
the Escrow Agent o n l y and i n c o n n e c t i o n t h e r e w i t h t h e Escrow Agent 
i s a u t h o r i z e d by t h e D i s t r i c t t o r e l y upon the r e p r e s e n t a t i o n s , b o t h 
a c t u a l and i m p l i e d , o f t h e D i s t r i c t i n c o n n e c t i o n w i t h t h i s Agreement 
and t h e F e d e r a l S e c u r i t i e s , and the Escrow Agent s h a l l not be l i a b l e 
t o any person i n any manner f o r such r e l i a n c e . The duty of t h e Escrow 
Agent hereunder s h a l l o n l y be t o the D i s t r i c t and the owners of t h e 
O u t s t a n d i n g Bonds. N e i t h e r t h e D i s t r i c t nor t h e Escrow Agent s h a l l 
a s s i g n or attempt t o a s s i g n o r t r a n s f e r t h e i r i n t e r e s t hereunder o r 
any p a r t h e r e o f . Any such assignment o r attempted assignment s h a l l be 
i n d i r e c t c o n f l i c t w i t h t h i s Agreement and w i t h o u t e f f e c t . 

S e c t i o n 14. The Escrow Agent may a c t upon any w r i t t e n 
n o t i c e , r e q u e s t , w a i v e r , c o n s e n t , c e r t i f i c a t e , r e c e i p t , a u t h o r i z a t i o n , 
power of a t t o r n e y , o r o t h e r i n s t r u m e n t or document which the Escrow 
Agent i n good f a i t h b e l i e v e s t o be genuine and t o be what i t p u r p o r t s 
t o be. 

S e c t i o n 15. In the event of any disagreement or c o n t r o 
v e r s y hereunder o r i f c o n f l i c t i n g demands o r n o t i c e s are made upon 
Escrow Agent growing out o f o r r e l a t i n g t o t h i s Agreement o r i n the 
event t h a t Escrow Agent i n good f a i t h i s i n doubt as t o what a c t i o n 
i t s h o u l d t a k e hereunder, the D i s t r i c t e x p r e s s l y agrees and c o n s e n t s 
t h a t the Escrow Agent s h a l l have the a b s o l u t e r i g h t a t i t s e l e c t i o n t o 
do e i t h e r o r b o t h of the f o l l o w i n g t h i n g s : 

a. W i t h h o l d and s t o p a l l f u r t h e r p r o c e e d i n g s i n , 
and performance o f , t h i s Agreement and of a l l i n s t r u c 
t i o n s r e c e i v e d hereunder; 

b. F i l e a s u i t i n i n t e r p l e a d e r and o b t a i n an 
o r d e r from a c o u r t o f a p p r o p r i a t e j u r i s d i c t i o n r e 
q u i r i n g a l l p e r s o n s i n v o l v e d t o i n t e r p l e a d and l i t i 
g ate i n such c o u r t t h e i r s e v e r a l c l a i m s and r i g h t s 
among thems e l v e s ; 

p r o v i d i n g t h a t t h i s S e c t i o n s h a l l not a p p l y t o the u n c o n d i t i o n a l 
duty of t h e Escrow Agent t o h o l d the F e d e r a l S e c u r i t i e s and t o t i m e l y 
c o l l e c t and r e c e i v e the p r i n c i p a l o f and i n t e r e s t on the F e d e r a l 
S e c u r i t i e s , and t o pay the p r i n c i p a l o f , redemption premium, i f any, 
and i n t e r e s t on the O u t s t a n d i n g Bonds as the same come due and a r e 
p a y a b l e , i n accordance w i t h t h i s Agreement. 

S e c t i o n 16. Any n o t i c e , a u t h o r i z a t i o n , r e q u e s t , o r demand 
r e q u i r e d o r p e r m i t t e d t o be g i v e n hereunder s h a l l be i n w r i t i n g and 
s h a l l be deemed t o have been d u l y g i v e n when m a i l e d by r e g i s t e r e d 
or c e r t i f i e d m a i l , postage p r e p a i d a d d r e s s e d as f o l l o w s : 

w 
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T a r r a n t County Water C o n t r o l and 
Improvement D i s t r i c t Number One 
800 E. N o r t h S i d e D r i v e 
F o r t Worth, Texas 76106 

The F o r t Worth N a t i o n a l Bank 
500 Throckmorton S t r e e t 
F o r t Worth, Texas 76102 

The U n i t e d S t a t e s P o s t O f f i c e r e g i s t e r e d o r c e r t i f i e d m a i l r e c e i p t 
showing d e l i v e r y o f t h e a f o r e s a i d s h a l l be c o n c l u s i v e e v i d e n c e of t h e 
date and f a c t of d e l i v e r y . Any p a r t y h e r e t o may change the a d d r e s s 
t o which n o t i c e s are t o be d e l i v e r e d by g i v i n g t o t h e o t h e r p a r t i e s 
not l e s s than t e n (10) days p r i o r n o t i c e t h e r e o f . 

S e c t i o n 17. Upon the t a k i n g of a l l t h e a c t i o n s as d e s c r i b e d 
h e r e i n by the Escrow Agent the Escrow Agent s h a l l have no f u r t h e r 
o b l i g a t i o n s or r e s p o n s i b i l i t i e s t o t h e D i s t r i c t o r t o any o t h e r p e r s o n 
o r p e r s o n s i n c o n n e c t i o n w i t h t h i s Agreement. 

S e c t i o n 18. Whenever under the terms of t h i s Agreement the 
performance date of any p r o v i s i o n h e r e o f s h a l l f a l l on a day w h i ch i s 
not a l e g a l b a n k i n g day, and upon which th e Escrow Agent i s not open 
f o r b u s i n e s s , the performance t h e r e o f on t h e next s u c c e e d i n g b u s i n e s s 

^ day of Escrow Agent s h a l l be deemed t o be i n f u l l c o m p l i a n c e . Whenever 
time i s r e f e r r e d t o i n t h i s Agreement i t s h a l l be t h e time r e c o g n i z e d 
by Escrow Agent i n t h e o r d i n a r y conduct o f i t s normal b u s i n e s s t r a n s 
a c t i o n s . 

S e c t i o n 19. Time s h a l l be of the essence i n the performance 
of o b l i g a t i o n s from time t o time imposed upon the Escrow Agent by t h i s 
Agreement. 

S e c t i o n 20. T h i s Agreement s h a l l i n u r e t o the b e n e f i t o f 
and be b i n d i n g upon the p a r t i e s h e r e t o and t h e i r r e s p e c t i v e p e r s o n a l 
r e p r e s e n t a t i v e s , s u c c e s s o r s , and a s s i g n s . 

S e c t i o n 21. The Escrow Agent hereby acknowledges t h a t i t 
has r e c e i v e d , and w i l l r e t a i n out o f t h e Bond P r o c e e d s d e p o s i t e d i n t o 
the Escrow Fund, as a r e a s o n a b l e and p r o p e r c o s t o f i s s u a n c e o f the 
Bonds ( a d m i n i s t r a t i v e c o s t s ) , t h e sum o f $79,838, which i s a lump-sum 
amount which w i l l compensate i t f o r , and has been d e t e r m i n e d t o be 
e q u a l t o the p r e s e n t v a l u e o f , a l l o f i t s s e r v i c e s and expenses as 
Escrow Agent, and t h e c o s t s , c h a r g e s , and expenses of a l l p a y i n g 
agents ( p l a c e s o f payment) f o r t h e O u t s t a n d i n g Bonds ( i n c l u d i n g the 
Escrow Agent, The F i r s t N a t i o n a l Bank of F o r t Worth, F o r t V/orth, Texas, 
the C o n t i n e n t a l N a t i o n a l Bank of F o r t Worth, F o r t Worth, Texas, The 
Chase Manhattan Bank, N.A., New York, New York, Morgan Guaranty T r u s t 
Company of New York, New York, New York, The F i r s t N a t i o n a l Bank of 
Chicago, Chicago, I l l i n o i s , and H a r r i s T r u s t and S a v i n g s Bank, Chicago, 

^ I l l i n o i s ) throughout th e term of t h i s Agreement; and i t i s agreed and 
W u n d e r s t o o d t h a t no a d d i t i o n a l moneys w i l l be due t h e Escrow Agent o r 
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any o f the p a y i n g a g e n t s ( p l a c e s o f payment) f o r any o f i t s o r t h e i r 
s e r v i c e s , c o s t s , c h a r g e s , and expenses i n c o n n e c t i o n w i t h t h i s 
Agreement, the O u t s t a n d i n g Bonds, and the F e d e r a l S e c u r i t i e s . I t i s 
u n d e r s t o o d and agreed, however, t h a t the p a y i n g agents f e e s i n connec
t i o n w i t h t h e Bonds a r e not c o v e r e d by t h i s Agreement. 

S e c t i o n 22. That the Escrow Agent hereby acknowledges t h a t 
i t has r e c e i v e d , p u r s u a n t t o t h i s Agreement, as T r u s t e e , t h e f u l l 
amount r e q u i r e d by S e c t i o n 12.01 of t h e T r u s t I n d e n t u r e i n o r d e r t o 
cause t h e defeasance, r e l e a s e , and d i s c h a r g e o f the T r u s t I n d e n t u r e 
and a l l r e s o l u t i o n s a u t h o r i z i n g t h e i s s u a n c e o f t h e O u t s t a n d i n g Bonds, 
and t h a t a l l o f the r i g h t s , t i t l e , and i n t e r e s t o f t h e owners of the 
O u t s t a n d i n g Bonds and t h e i n t e r e s t coupons a p p e r t a i n i n g t h e r e t o , and 
of t h e Escrow Agent, as T r u s t e e under the T r u s t I n d e n t u r e , have ceased, 
been t e r m i n a t e d , and become v o i d ; and t h e Escrow Agent, as T r u s t e e 
under the T r u s t I n d e n t u r e , hereby r e l e a s e s t h e T r u s t I n d e n t u r e and 
a l l r e s o l u t i o n s a u t h o r i z i n g the i s s u a n c e o f the O u t s t a n d i n g Bonds, and 
d e c l a r e s them t o be d i s c h a r g e d and d e f e a s e d , and d e c l a r e s and agrees 
t h a t t h e O u t s t a n d i n g Bonds a r e no l o n g e r s e c u r e d by t h e T r u s t I n d e n t u r e 
or the r e s o l u t i o n s a u t h o r i z i n g t h e i s s u a n c e of the O u t s t a n d i n g Bonds, 
or by a pledge o f any revenues t h e r e u n d e r . The Escrow Agent, as 
T r u s t e e under the T r u s t I n d e n t u r e , f u r t h e r r e l e a s e s t o the D i s t r i c t 
a l l amounts and i n v e s t m e n t s now on hand i n t h e v a r i o u s funds and a c c o u n t s 
as d e f i n e d and c r e a t e d p u r s u a n t t o t h e T r u s t I n d e n t u r e , and a l l r e s o l u -

^ t i o n s a u t h o r i z i n g t h e i s s u a n c e of t h e O u t s t a n d i n g Bonds, i n c l u d i n g t h e 

^ Revenue Fund, I n t e r e s t and S i n k i n g Fund, Reserve Fund, and a l l Con
s t r u c t i o n Funds, and a l l b a l a n c e s r e m i a n i n g i n o t h e r funds and a c c o u n t s 
r e l a t i n g t o the O u t s t a n d i n g Bonds; and the Escrow Agent s h a l l d i s b u r s e 
and d i s p o s e o f such amounts as d i r e c t e d by the D i s t r i c t i n the r e s o l u 
t i o n adopted by t h e Board o f D i r e c t o r s o f t h e D i s t r i c t on November 17, 
1977, a c e r t i f i e d copy of which has been f i l e d w i t h t h e Escrow Agent. 

S e c t i o n 23. In t h e event any O u t s t a n d i n g Bond s h a l l not be 
p r e s e n t e d f o r payment when the p r i n c i p a l t h e r e o f becomes due, e i t h e r 
at m a t u r i t y , at t h e d a t e f i x e d f o r redemption t h e r e o f , o r o t h e r w i s e , 
or i n the event any coupon a p p e r t a i n i n g t o any such bond s h a l l not be 
p r e s e n t e d f o r payment at the due date t h e r e o f , i t s h a l l be t h e duty o f 
t h e Escrow Agent t o h o l d funds s u f f i c i e n t t o pay such bond o r coupon, 
w i t h o u t l i a b i l i t y f o r i n t e r e s t t h e r e o n , f o r the b e n e f i t o f t h e owner 
of such bond o r coupon, as t h e case may be, who s h a l l t h e r e a f t e r be 
r e s t r i c t e d e x c l u s i v e l y t o such funds f o r any c l a i m of whatever n a t u r e 
on h i s p a r t w i t h r e s p e c t t o such bond o r coupon; p r o v i d e d t h a t any 
funds which s h a l l be so h e l d by t h e Escrow Agent and which remain un
c l a i m e d by the owner of t h e bond or coupon not p r e s e n t e d f o r payment 
f o r a p e r i o d of f o u r y e a r s a f t e r the d a t e on which such bond o r coupon 
s h a l l have become p a y a b l e s h a l l , t o t h e e x t e n t p e r m i t t e d by law, upon 
r e q u e s t i n w r i t i n g by t h e D i s t r i c t , be p a i d t o t h e D i s t r i c t and t h e r e 
a f t e r the owner of such bond o r coupon s h a l l l o o k o n l y to t h e D i s t r i c t 
f o r payment, w i t h o u t any i n t e r e s t t h e r e o n , and t h e Escrow Agent s h a l l 
have no r e s p o n s i b i l i t y w i t h r e s p e c t t o such moneys. 

•tim^ 

^ S e c t i o n 24. In case at any time the Escrow Agent o r i t s 
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l e g a l s u c c e s s o r o r s u c c e s s o r s s h o u l d become u n a b l e , t h r o u g h o p e r a t i o n 
o f law or o t h e r w i s e , t o a c t as Escrow Agent, o r i f i t s p r o p e r t y and 
a f f a i r s s h a l l be t a k e n under t h e c o n t r o l of any s t a t e o r f e d e r a l c o u r t 
o r a d m i n i s t r a t i v e body because o f i n s o l v e n c y o r b a n k r u p t c y o r f o r any 
o t h e r r e a s o n , a vacancy s h a l l f o r t h w i t h and i p s o f a c t o e x i s t i n t h e 
o f f i c e of Escrow Agent, and the D i s t r i c t , by an i n s t r u m e n t a u t h o r i z e d 
by r e s o l u t i o n o f i t s Board o f D i r e c t o r s , s h a l l a p p o i n t an Escrow Agent 
t o f i l l such vacancy. A f t e r any appointment by the D i s t r i c t , i t s h a l l 
cause n o t i c e o f such appointment t o be p u b l i s h e d at l e a s t once a week 
f o r two c o n s e c u t i v e c a l e n d a r weeks i n a f i n a n c i a l p u b l i c a t i o n o f 
g e n e r a l c i r c u l a t i o n p u b l i s h e d i n The C i t y o f New York, New York. I f 
no s u c c e s s o r Escrow Agent s h a l l have been a p p o i n t e d by the D i s t r i c t 
w i t h i n 60 days, a s u c c e s s o r may be a p p o i n t e d by the owners of a m a j o r i t y 
i n p r i n c i p a l amount o f the O u t s t a n d i n g Bonds then o u t s t a n d i n g by an 
i n s t r u m e n t o r i n s t r u m e n t s i n w r i t i n g f i l e d w i t h the G e n e r a l Manager o f 
the D i s t r i c t , s i g n e d by such owners o r by t h e i r d u l y a u t h o r i z e d a t t o r 
n e y s - i n - f a c t . I f , i n a p r o p e r c a s e , no appointment o f a s u c c e s s o r 
Escrow Agent s h a l l be made pursuant t o t h e f o r e g o i n g p r o v i s i o n s o f 
t h i s S e c t i o n w i t h i n t h r e e months a f t e r a vacancy s h a l l have o c c u r r e d , 
t h e owner o f any O u t s t a n d i n g Bond may a p p l y t o any c o u r t o f competent 
j u r i s d i c t i o n t o a p p o i n t a s u c c e s s o r Escrow Agent. Such c o u r t may 
thereupon, a f t e r such n o t i c e , i f any, as i t may deem p r o p e r , p r e s c r i b e 
and a p p o i n t a s u c c e s s o r Escrow Agent. Every s u c c e s s o r Escrow Agent 
a p p o i n t e d i n pursuance o f the p r o v i s i o n s of t h i s S e c t i o n s h a l l be a 
c o r p o r a t i o n o r a n a t i o n a l bank a u t h o r i z e d t o e x e r c i s e c o r p o r a t e t r u s t 
powers, h a v i n g a combined c a p i t a l and s u r p l u s o f at l e a s t $25,000,000, 
i f t h e r e be such a t r u s t c o r p o r a t i o n o r n a t i o n a l bank w i l l i n g and a b l e 
t o accept the d u t i e s o f Escrow Agent on r e a s o n a b l e and customary terms. 

IN WITNESS WHEREOF, the D i s t r i c t has caused t h i s Agreement 
t o be exe c u t e d i n m u l t i p l e c o u n t e r p a r t s (each o f which s h a l l be deemed 
an o r i g i n a l ) by t h e P r e s i d e n t of t h e Board o f D i r e c t o r s of t h e D i s t r i c t , 
s e a l e d w i t h i t s c o r p o r a t e s e a l , and a t t e s t e d by the S e c r e t a r y o f t h e 
Board o f D i r e c t o r s o f the D i s t r i c t , and The F o r t Worth N a t i o n a l Bank, 
F o r t V/orth, Texas, has caused t h i s Agreement t o be e x e c u t e d i n m u l t i p l e 
c o u n t e r p a r t s (each of which s h a l l be deemed o r o r i g i n a l ) by one of i t s 
V i c e P r e s i d e n t s , s e a l e d w i t h i t s c o r p o r a t e s e a l , and a t t e s t e d by one 
o f i t s A s s i s t a n t V i c e - P r e s i d e n t s and T r u s t O f f i c e r s , a l l as o f the 
date and year above w r i t t e n . 

TARRANT COUNTY WATER CONTROL AND 
IMPROVEMENT DISTRICT NUMBER ONE 

By 
P r e s i d e n t , Board o f D i r e c t o r s 

ATTEST: 

S e c r e t a r y , Board of D i r e c t o r s 

(DISTRICT 
SEAL) 
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THE FORT WORTH NATIONAL BANK 
F o r t Worth, Texas 

By 
V i c e - P r e s i d e n t 

ATTEST 

A s s i s t a n t V i c e - P r e s i d e n t and 
T r u s t O f f i c e r 

(BANK 
SEAL) 

On motion o f Mr. Thornton, seconded by Mr. Penry, t h e 

r e s o l u t i o n e x e r c i s i n g o p t i o n t o redeem c e r t a i n O u t s t a n d i n g Water 

Supply Bonds, was unanimously adopted i n words and f i g u r e s a p p e a r i n g 

as f o l l o w s : 

RESOLUTION EXERCISING OPTION TO REDEEM 
CERTAIN OUTSTANDING WATER SUPPLY BONDS 

THE STATE OF TEXAS 0 
COUNTY OF TARRANT 0 
TARRANT COUNTY WATER CONTROL AND IMPROVEMENT DISTRICT NUMBER ONE: 

WHEREAS, c e r t a i n bonds o f T a r r a n t County Water C o n t r o l and 
Improvement D i s t r i c t No. 1 ( t h e " D i s t r i c t " ) a re p r e s e n t l y o u t s t a n d i n g , 
and are s u b j e c t t o redemption p r i o r t o s c h e d u l e d m a t u r i t y , a t the 
o p t i o n o f the D i s t r i c t , on v a r i o u s d a t e s , and at v a r i o u s p r i c e s , 
r e s p e c t i v e l y , a l l as s e t f o r t h i n t h i s R e s o l u t i o n ; and 

WHEREAS, the D i s t r i c t has det e r m i n e d t o e x e r c i s e s a i d o p t i o n s , 
as h e r e i n a f t e r s e t f o r t h . 

THEREFORE, BE IT RESOLVES BY THE BOARD OF DIRECTORS OF TARRANT COUNTY 
WATER CONTROL AND IMPROVEMENT DISTRICT NUMBER ONE: 

1. That t h e r e i s a t t a c h e d t o t h i s R e s o l u t i o n , and made a p a r t 
h e r e o f f o r a l l p u r p o s e s , a s e p a r a t e NOTICE OF PRIOR REDEMPTION OF BONDS 
f o r each o f two s e p a r a t e i s s u e s o r s e r i e s of t h e D i s t r i c t ' s Water Supply 
Bonds, t o - w i t : S e r i e s 1970 and S e r i e s 1971. 

2. That the bonds d e s c r i b e d and b e a r i n g t h e numbers s e t f o r t h 
i n each such NOTICE OF PRIOR REDEMPTION OF BONDS, r e s p e c t i v e l y , are 
hereby c a l l e d f o r r e d e m p t i o n , and s h a l l be redeemed, p r i o r t o m a t u r i t y , 
on t h e d a t e s , a t t h e p l a c e s , and at t h e p r i c e s s e t f o r t h t h e r e i n , 
r e s p e c t i v e l y . 

I'i 
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3. That p r i o r t o Janu a r y 1, 1978, due p r o v i s i o n s h a l l be made 

w i t h The F o r t Worth N a t i o n a l Bank, F o r t Worth, Texas, f o r t h e payment 
of the redemption p r i c e of a l l o f s a i d bonds which have been so c a l l e d 
f o r redemption, and The F o r t Worth N a t i o n a l Bank i s hereby d i r e c t e d t o 
make a p p r o p r i a t e arrangements w i t h C o n t i n e n t a l N a t i o n a l Bank o f F o r t 
Worth, F o r t Worth, Texas, Morgan Guaranty T r u s t Company of New York, 
New York, New York, and H a r r i s T r u s t and S a v i n g s Bank, Chicago, I l l i n o i s , 
so t h a t s a i d bonds may be redeemed at any of s a i d p l a c e s on the r e 
s p e c t i v e a p p l i c a b l e redemption d a t e s . 

4. That on o r b e f o r e J a n u a r y 1, 1978, a copy o f each such NOTICE 
OF PRIOR REDEMPTION OF BONDS s h a l l be p u b l i s h e d i n a f i n a n c i a l p u b l i c a 
t i o n p u b l i s h e d i n The C i t y o f New York, New York. 

NOTICE OF PRIOR REDEMPTION OF BONDS 

T a r r a n t County Water C o n t r o l and Improvement D i s t r i c t 
Number One Water Supply Bonds, S e r i e s 1971, dated 
March 1, 1971, Bonds Numbers 606 thr o u g h 2800, i n t h e 
denomination o f $5,000 each, a g g r e g a t i n g $10,975,000 
i n p r i n c i p a l amount, and m a t u r i n g s e r i a l l y March 1, 
1984, t h r o u g h March 1, 1992. 

N o t i c e i s hereby g i v e n t h a t the bonds d e s c r i b e d and b e a r i n g 
the numbers s e t f o r t h above ( b e i n g a l l of the o u t s t a n d i n g bonds o f s a i d 
S e r i e s which a r e s u b j e c t t o redemption p r i o r t o s c h e d u l e d m a t u r i t y ) 
have been d u l y c a l l e d f o r redemption, and w i l l be redeemed, p r i o r t o 
m a t u r i t y , on March 1, 1983, a t The F o r t Worth N a t i o n a l Bank, F o r t Worth, 
Texas, o r , at the o p t i o n o f t h e h o l d e r , at C o n t i n e n t a l N a t i o n a l Bank 
of F o r t V/orth, F o r t V/orth, Texas, o r a t the p r i n c i p a l o f f i c e of Morgan 
Guaranty T r u s t Company o f New York, New York, New York, o r a t H a r r i s 
T r u s t and S a v i n g s Bank, Chciago, I l l i n o i s , at t h e p r i c e o f the par o r 
p r i n c i p a l amount o f s a i d bonds and a c c r u e d i n t e r e s t t h e r e o n t o s a i d 
date f i x e d f o r p r i o r r e demption, p l u s a premium o f 1-1/2% o f s a i d p ar 
o r p r i n c i p a l amount. S a i d bonds s h a l l not bear i n t e r e s t a f t e r March 
1, 1983. 

TARRANT COUNTY WATER CONTROL AND 
IMPROVEMENT DISTRICT NUMBER ONE 

NOTICE OF PRIOR REDEMPTION OF BONDS 

T a r r a n t County Water C o n t r o l and Improvement D i s t r i c t 
Number One Water Supply Bonds, S e r i e s 1970, d a t e d 
March 1, 1970, Bonds Numbers 641 t h r o u g h 4300, i n t h e 
denomination o f $5,000 each, a g g r e g a t i n g $18,300,000 
i n p r i n c i p a l amount, and m a t u r i n g s e r i a l l y I.Iarch 1, 
1981, t h r o u g h March 1, 1994. 

N o t i c e i s hereby g i v e n t h a t the bonds d e s c r i b e d and b e a r i n g 
t h e numbers s e t f o r t h above ( b e i n g a l l of t h e o u t s t a n d i n g bonds o f s a i d 
S e r i e s which are s u b j e c t t o redemption p r i o r t o s c h e d u l e d T i a t u r i t y ) have 
been d u l y c a l l e d f o r redemption, and w i l l be redeemed, p r i o r t o m a t u r i t y , 
on March 1, 1980, at The F o r t Worth N a t i o n a l Bank, F o r t Worth, Texas, 
o r , at the o p t i o n o f the h o l d e r , at C o n t i n e n t a l N a t i o n a l Bank of F o r t 
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Worth, F o r t Worth, Texas, o r at the p r i n c i p a l o f f i c e o f Morgan Guaranty 
T r u s t Company of New York, New York, New York, o r at H a r r i s T r u s t and 
S a v i n g s Bank, Chicago, I l l i n o i s , at t h e p r i c e of t h e par o r p r i n c i p a l 
amount o f s a i d bonds and a c c r u e d i n t e r e s t t h e r e o n t o s a i d date f i x e d 
f o r p r i o r r e demption, p l u s a premium o f 1-1/2% o f s a i d p ar o r p r i n c i p a l 
amount. S a i d bonds s h a l l not bear i n t e r e s t a f t e r March 1, 1980. 

TARRANT COUNTY WATER CONTROL AND 
IMPROVEMENT DISTRICT NUMBER ONE 

On motion of Mr, Shannon, seconded by Mr. Penry, the 

r e s o l u t i o n A u t h o r i z i n g t h e D i s p o s i t i o n and D i s t r i b u t i o n o f Funds, 

was unanimously adopted i n words and f i g u r e s a p p e a r i n g as f o l l o w s : 

RESOLUTION AUTHORIZING THE 
DISPOSITION AND DISTRIBUTION OF FUNDS 

THE STATE OF TEXAS 0 
COUNTY OF TARRANT 0 
TARRANT COUNTY WATER CONTROL AND 
IMPROVEMENT DISTRICT NUMBER ONE 

WHEREAS, T a r r a n t County Water C o n t r o l and Improvement 
D i s t r i c t Number One ( t h e " D i s t r i c t " ) i s a c o n s e r v a t i o n and r e c l a m a 
t i o n d i s t r i c t and p o l i t i c a l s u b d i v i s i o n of the S t a t e of Texas c r e a t e d 
and f u n c t i o n i n g , under A r t i c l e 16, S e c t i o n 59, o f t h e Texas Con
s t i t u t i o n , pursuant t o t h e g e n e r a l laws o f t h e S t a t e of Texas, i n 
c l u d i n g Chapter 51, Texas Water Code, and which i s a u t h o r i z e d t o i s s u e 
bonds under t h e p r o v i s i o n s o f Vernon's Ann. Tex. C i v . S t . A r t . 8280-207 
(th e " A c t " ) ; and 

WHEREAS, t h e f o l l o w i n g s e r i e s o r i s s u e s o f Water Supply 
Bonds (combined water revenue and u n l i m i t e d t a x bonds) of the D i s t r i c t 
i s s u e d pursuant t o t h e A c t are p r e s e n t l y o u t s t a n d i n g ( b e i n g a l l o f the 
o u t s t a n d i n g combined water revenue and u n l i m i t e d t a x bonds of t h e D i s 
t r i c t ): 

T a r r a n t County Water C o n t r o l and Improvement 
D i s t r i c t Number One Water Supply Bonds, S e r 
i e s 1960, da t e d March 1, 1960, now o u t s t a n d i n g 
i n t h e aggregate p r i n c i p a l amount of $ 4,680,000 

T a r r a n t County Water C o n t r o l and Improvement 
D i s t r i c t Number One Water Supply Bonds, S e r 
i e s 1962, da t e d June 1, 1962, now o u t s t a n d i n g 
i n t h e aggregate p r i n c i p a l amount o f $10,875,000 

T a r r a n t County Water C o n t o l and Improvement 
D i s t r i c t Number One Water Supply Bonds, S e r 
i e s 1970, dated September 1, 1970, now o u t 
s t a n d i n g i n the aggregate p r i n c i p a l amount 
of ipl9,900,000 
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T a r r a n t County Water C o n t r o l and Improvement 
D i s t r i c t Number One Water Supply Bonds, S e r 
i e s 1971, d a t e d June 1, 1971, now o u t s t a n d i n g 
i n t h e aggregate p r i n c i p a l amount of $13,800,000 

( c o l l e c t i v e l y the " O u t s t a n d i n g Bonds"); and 

WHEREAS, by a bond r e s o l u t i o n adopted on November 17, 1977, 
th e Board of D i r e c t o r s of the D i s t r i c t d u l y a u t h o r i z e d the i s s u a n c e , 
s a l e , and d e l i v e r y of an i s s u e o f r e f u n d i n g bonds, f o r the purpose o f 
r e f u n d i n g the O u t s t a n d i n g Bonds, t o - w i t : 

T a r r a n t County Water C o n t r o l and Improvement D i s t r i c t 
Number One Combined Water Revenue and U n l i m i t e d Tax 
Re f u n d i n g Bonds, S e r i e s 1977, dated December 1, 1977, 
i n the p r i n c i p a l amount of $49,250,000 ( t h e "Bonds"), 
a u t h o r i z e d by a r e s o l u t i o n h e r e i n a f t e r c a l l e d the "Bond 
R e s o l u t i o n " ; and 

WHEREAS, a S p e c i a l Escrow Fund Agreement ( t h e "Escrow 
Agreement") has been d u l y a u t h o r i z e d and w i l l be exe c u t e d and d e l i v e r e d , 
c o n c u r r e n t l y w i t h the s a l e and d e l i v e r y of t h e Bonds, between the D i s 
t r i c t and The F o r t Worth N a t i o n a l Bank, F o r t Worth, Texas ( t h e " T r u s t e e " ) , 
p u r s u a n t t o which a l l o f t h e proceeds from the s a l e and d e l i v e r y o f the 
Bonds w i l l be d e p o s i t e d w i t h t h e T r u s t e e c o n c u r r e n t l y w i t h t h e d e l i v e r y 

^ o f the Bonds; and 
W 

WHEREAS, the O u t s t a n d i n g Bonds are s e c u r e d by a T r u s t I n 
denture dated as of March 1, 1960 ( t h e " T r u s t I n d e n t u r e " ) between the 
D i s t r i c t and the T r u s t e e ; and 

WHEREAS, i t i s the purpose o f t h i s R e s o l u t i o n t o d i r e c t the 
T r u s t e e t o d i s b u r s e and d i s p o s e o f a l l amounts h e l d i n a l l funds and 
acc o u n t s pursuant t o the T r u s t I n d e n t u r e w h ich w i l l be def e a s e d , d i s 
charged, and r e l e a s e d c o n c u r r e n t l y w i t h t h e e x e c u t i o n and d e l i v e r y o f 
the Escrow Agreement, and t o d i r e c t the T r u s t e e t o pay c e r t a i n c o s t s 
and expenses of the i s s u a n c e o f the Bonds ( a d m i n i s t r a t i v e c o s t s ) from 
the proceeds t h e r e o f as h e r e i n a f t e r p r o v i d e d . 

THEREFORE, BE IT RESOLVED BY THE BOARD OF DIRECTORS OF TARRANT COUNTY 
WATER CONTROL AND IMPROVEMENT DISTRICT NUMBER ONE: 

S e c t i o n 1. That the amounts i n t h e funds and a c c o u n t s h e l d 
by the T r u s t e e under t h e T r u s t I n d e n t u r e , s h a l l , c o n c u r r e n t l y w i t h t h e 
r e l e a s e o f the T r u s t I n d e n t u r e , be d e p o s i t e d and d i s b u r s e d by the 
T r u s t e e as f o l l o w s : 

(a) the T r u s t e e s h a l l t r a n s f e r from t h e "Reserve Fund" 
h e l d by the T r u s t e e f o r t h e O u t s t a n d i n g Bonds under 
the T r u s t I n d e n t u r e , and d e p o s i t t o t h e c r e d i t o f 
the " S p e c i a l Reserve Fund" the amount o f $1,175,000, 
and t o the c r e d i t o f t h e "Contingency Fund" the amount 
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of $1,100,000, bo t h of which Funds have been c r e a t e d 
f o r t h e b e n e f i t o f t h e Bonds by t h e Bond R e s o l u t i o n 
and e s t a b l i s h e d a t t h e o f f i c i a l d e p o s i t o r y bank of 
the D i s t r i c t , b e i n g t h e C o n t i n e n t a l N a t i o n a l Bank of 
F o r t Worth, F o r t Worth, Texas. 

(b) the T r u s t e e s h a l l t r a n s f e r U. S. T r e a s u r y Notes i n t h e 
aggregate p r i n c i p a l amount of $687,000, m a t u r i n g F e b r u a r y 
15, 1978, from the "Reserve Fund" h e l d by t h e T r u s t e e f o r 
the O u t s t a n d i n g Bonds under the T r u s t I n d e n t u r e and 
d e p o s i t same t o t h e c r e d i t o f the "Escrow Fund" h e l d 
by the T r u s t e e p u rsuant t o t h e Escrow Agreement. 

( c ) the T r u s t e e s h a l l t r a n s f e r the b a l a n c e o f a l l D i s t r i c t 
amounts h e l d by t h e T r u s t e e p u rsuant t o t h e T r u s t 
I n d e n t u r e and d e p o s i t same t o t h e c r e d i t o f the "Con
s t r u c t i o n Fund" f o r the D i s t r i c t ' s Cedar Creek P r o j e c t , 
kept at the D i s t r i c t ' s o f f i c i a l d e p o s i t o r y bank, b e i n g the 
C o n t i n e n t a l N a t i o n a l Bank of F o r t V/orth, F o r t Worth, Texas. 

S e c t i o n 2. That th e T r u s t e e i s a u t h o r i z e d and d i r e c t e d t o 
pay the c o s t s and expenses of the i s s u a n c e o f t h e Bonds ( a d m i n i s t r a t i v e 
c o s t s ) from th e d e p o s i t o f bonds proceeds made w i t h t h e T r u s t e e as p r o 
v i d e d i n t h e Escrow Agreement, as f o l l o w s : 

(a) t o F i r s t Southwest Company, the f i s c a l agent and f i n a n c i a l 
c o n s u l t a n t t o the D i s t r i c t , the sum o f $322,335, which 
amount w i l l pay and c o v e r t h e c o s t s and expenses of p r i n t 
i n g t h e Bonds and the O f f i c i a l Statement p e r t a i n i n g 
t h e r e t o , the r a t i n g f e e s and r e c o r d i n g f e e s , and t h e 
f e e s and expenses of F i r s t Southwest Company f o r s e r 
v i c e s p erformed as f i s c a l agent and f i n a n c i a l c o n s u l t a n t 
i n c o n n e c t i o n w i t h t h e Bonds and F e d e r a l S e c u r i t i e s 
( a c q u i r e d o b l i g a t i o n s ) ; 

(b) t o M c C a l l , P a r k h u r s t & H o r t o n , A t t o r n e y s a t Law, D a l l a s , 
Texas, the Bond Counsel t o the D i s t r i c t , the sum of 
$220,000, which amount w i l l pay and c o v e r t h e c o s t s 
and expenses of p r i n t i n g o r r e p r o d u c i n g l e g a l documents 
p e r t a i n i n g t o the Bonds and t h e f e e s and expenses of 
M c C a l l , P a r k h u r s t & Horton f o r l e g a l s e r v i d e s performed 
as Bond Counsel i n c o n n e c t i o n w i t h t h e Bonds and F e d e r a l 
S e c u r i t i e s ( a c q u i r e d o b l i g a t i o n s ) ; 

( c ) t o Brown, Herman, S c o t t , Dean & M i l e s , A t t o r n e y s at 
Law, F o r t Worth, Texas, th e G e n e r a l C o u n s e l t o t h e 
D i s t r i c t , t h e sum o f $30,000, which amount w i l l pay 
and c o v e r t h e f e e s and expenses of s a i d law f i r m f o r 
l e g a l s e r v i c e s performed as G e n e r a l C o u n s e l t o t h e 
D i s t r i c t i n c o n n e c t i o n w i t h t h e Bonds and F e d e r a l 
S e c u r i t i e s ( a c q u i r e d o b l i g a t i o n s ) ; 
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(d) t o A r t h u r Young & Company, a f i r m o f C e r t i f i e d P u b l i c 
A c c o u n t a n t s , t h e sum o f $18,000, which amount w i l l 
c o v e r t h e f e e s and expenses o f s a i d f i r m f o r a c c o u n t i n g 
s e r v i c e s p erformed i n c o n n e c t i o n w i t h t h e Bonds and 
F e d e r a l S e c u r i t i e s ( a c q u i r e d o b l i g a t i o n s ) ; 

(e) t o The F o r t Worth N a t i o n a l Bank, F o r t Worth, Texas, 
as Escrow Agent and T r u s t e e , t h e sum o f $79,838, 
as p r o v i d e d i n the Escrow Agreement, which amount 
w i l l pay and cover the f e e s and expenses of s a i d 
bank as Escrow Agent and T r u s t e e i n c o n n e c t i o n 
w i t h t h e Escrow Agreement and the r e l e a s e o f the 
T r u s t I n d e n t u r e . 

S e c t i o n 3. That the Escrow Agent s h a l l pay, d e p o s i t , and 
d i s b u r s e t h e f o r e g o i n g amounts, as d i r e c t e d above, c o n c u r r e n t l y w i t h 
or i m m e d i a t e l y a f t e r the e x e c u t i o n and d e l i v e r y o f the Escrow Agree
ment . 

There b e i n g no f u r t h e r b u s i n e s s t o come b e f o r e t h e Board, 

the meeting a d j o u r n e d . 

O l p r e r Shannon, S e c r e t a r y and 
D i r e c t o r 

ATTEST: 

^O^^JLJ ?• 
WayneylE. Newton, D i r e c t o r and 
P r e s i a e n t of Board 
r. f 1 

KIMIX (MJiMY 
C l y d e A. Pe^^r^, D i r e c t o r 

/ / ^ 

C. VicTor Thornton, D i r e c t o r 
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