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RATEPAYERS APPEAL OF THE § BEFORE THE STATE OFFICE 
DECISION BY BEAR CREEK SPECIAL § 
UTILITY DISTRICT TO CHANGE § OF 
RATES § 

§ ADMINISTRATIVE HEARINGS 

COMMISSION STAFF'S RESPONSE TO BEAR CREEK SPECIAL UTILITY 
DISTRICT'S SECOND REQUEST FOR INFORMATION 

QUESTION NOS. 2-1 THROUGH 2-15 

The Staff of the Public Utility Commission of Texas (Staff) stipulates that the following 

response(s) to request(s) for information may be treated by all parties as if the answers were filed 

under oath. 

Respectfully Submitted, 

PUBLIC UTILITY COMMISSION OF TEXAS 
LEGAL DIVISION 

Rachelle Nicolette Robles 
Division Director 

Rashmin J. Asher 
Managing Attorney 

/s/ Kourtnee Jinks 
Kourtnee Jinks 
State Bar No. 24097146 
1701 N. Congress Avenue 
P.O. Box 13326 
Austin, Texas 78711-3326 
(512) 936-7265 
(512) 936-7268 (facsimile) 
Kourtnee.Jinks@puc.texas.gov 
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CERTIFICATE OF SERVICE 

I certify that, unless otherwise ordered by the presiding officer, notice of the filing of this 

document was provided to all parties of record via electronic mail on November 18, 2020, in 

accordance with the Order Suspending Rules, issued in Project No. 50664. 

/s/ Kourtnee Jinks 
Kourtnee Jinks 
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SOAH DOCKET NO. 473-19-5674.WS 
PUC DOCKET NO. 49351 

COMMISSION STAFF'S RESPONSE TO BEAR CREEK SPECIAL UTILITY 
DISTRICT'S SECOND REQUEST FOR INFORMATION 

QUESTION NOS. 2-1 THROUGH 2-15 

QUESTION NO. 2-1 Reference page 10, line 17 ofthe Direct Testimony ofDebi Loockerman. 
Please describe the basis for the five-year period that Ms. Loockerman 
recommends for the recovery of reasonable rate case expenses. 

ANSWER: Apart from Docket No. 49351, Bear Creek SUD has no history ofappeals 
by ratepayers in which the Commission took jurisdiction and an 
evidentiary proceeding was held. Five years is a reasonable time to 
recover rate case expense because there is no history of litigated appeals 
for Bear Creek SUD, and because Bear Creek SUD's customers are 
already affected by a substantial increase. Furthermore, the recovery of 
rate case expense over a five-year period will not affect the financial 
integrity of Bear Creek SUD. Direct Testimony of Jay Joyce at 19 of 
102 states "The operating accounts provide working capital. This 
monthly's balance is slightly more than seven months of annual revenue 
requirements which appears reasonable." At the same reference, Exhibit 
JJJ-8 indicates balances in Bear Creek SUD's operating accounts of 
$1,837,898.45. 

Prepared by: Counsel 
Sponsored by: Debi Loockerman 
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SOAH DOCKET NO. 473-19-5674.WS 
PUC DOCKET NO. 49351 

COMMISSION STAFF'S RESPONSE TO BEAR CREEK SPECIAL UTILITY 
DISTRICT'S SECOND REQUEST FOR INFORMATION 

QUESTION NOS. 2-1 THROUGH 2-15 

QUESTION NO. 2-2 Reference page 10, lines 18-20 of the Direct Testimony of Debi 
Loockerman. Please describe the basis for Ms. Loockerman's 
recommendation to end rate case expense recovery at 60 months, even 
if reasonable rate case expenses have not been fully recovered during 
that 60-month period. 

ANSWER: Bear Creek SUD will recover reasonable rate case expense over the 60-
month period. 

Prepared by: Counsel 
Sponsored by: Debi Loockerman 
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SOAH DOCKET NO. 473-19-5674.WS 
PUC DOCKET NO. 49351 

COMMISSION STAFF'S RESPONSE TO BEAR CREEK SPECIAL UTILITY 
DISTRICT'S SECOND REQUEST FOR INFORMATION 

QUESTION NOS. 2-1 THROUGH 2-15 

QUESTION NO. 2-3 Reference page 4, line 15 of the Direct Testimony of Emily Sears. Please 
identify and produce all documents concerning the statement that, "The 
TWDB does not require an ongoing 1.25x DSCR for current debt." 

ANSWER: Please see the Bond Ordinance, and the letter from the Attorney General 
approving the sale ofthe bonds. Bear Creek may also reference its own 
agreement between it and the Greater Texoma Utility Authority. None 
of the loan documents requires an ongoing 1.25x DSCR. 

Prepared by: Counsel 
Sponsored by: Emily Sears 
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PUC DOCKET NO. 49351 

COMMISSION STAFF'S RESPONSE TO BEAR CREEK SPECIAL UTILITY 
DISTRICT'S SECOND REQUEST FOR INFORMATION 

QUESTION NOS. 2-1 THROUGH 2-15 

QUESTION NO. 2-4 Reference page 4, lines 16-17 of the Direct Testimony of Emily Sears. 
Please identify and produce all documents concerning the statement 
that, "[the TWDB] requires a 1.25x DSCR if the current bond holder 
requests a second issuance from the TWDB." 

ANSWER: This language is typically found in the bond documents or agreement 
with the TWDB. It appears that this language is not in the bond 
document for GTUA, and therefore GTUA would only be required to 
maintain a 1.0x DSCR. 

Prepared by: Counsel 
Sponsored by: Emily Sears 

6 



SOAH DOCKET NO. 473-19-5674.WS 
PUC DOCKET NO. 49351 

COMMISSION STAFF'S RESPONSE TO BEAR CREEK SPECIAL UTILITY 
DISTRICT'S SECOND REQUEST FOR INFORMATION 

QUESTION NOS. 2-1 THROUGH 2-15 

QUESTION NO. 2-5 Regarding Ms. Sears' testimony on debt service coverage, please 
describe your understanding of the requirements of 17 CFR § 240.15c2-
12 - Municipal securities disclosure, Section (5)(i)(C) as it relates to 
disclosure of material events by an issuer of municipal securities. 

ANSWER: In this specific sentence, Ms. Sears is describing the utility that received 
the proceeds from the bond, and not the purchaser of the bond who will 
need to be repaid. 

Prepared by: Counsel 
Sponsored by: Emily Sears 
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PUC DOCKET NO. 49351 

COMMISSION STAFF'S RESPONSE TO BEAR CREEK SPECIAL UTILITY 
DISTRICT'S SECOND REQUEST FOR INFORMATION 

QUESTION NOS. 2-1 THROUGH 2-15 

QUESTION NO. 2-6 Referencing the Direct Testimony of Emily Sears, please describe the 
historical period that an entity desiring to issue additional debt through 
the TWDB process would be required to have a 1.25x DSCR in order 
to successfully obtain approval of a second issuance from the TWDB. 

ANSWER: The historic period that would need to be provided is the 12 months 
preceding the request for another loan. However, in this case, Bear 
Creek does not have a loan from the TWDB, and therefore, would not 
be required to have a 1.25x DSCR. 

Prepared by: Counsel 
Sponsored by: Emily Sears 
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SOAH DOCKET NO. 473-19-5674.WS 
PUC DOCKET NO. 49351 

COMMISSION STAFF'S RESPONSE TO BEAR CREEK SPECIAL UTILITY 
DISTRICT'S SECOND REQUEST FOR INFORMATION 

QUESTION NOS. 2-1 THROUGH 2-15 

QUESTION NO. 2-7 Referencing the Direct Testimony of Emily Sears, please describe the 
projected period that an entity desiring to issue additional debt through 
the TWDB process would be required to show a 1.25x DSCR target in 
order to successfully obtain approval of a second issuance from the 
TWDB. 

ANSWER: An entity would not be required to show a projected period. Also, Bear 
Creek does not have a loan from the TWDB, and therefore would not be 
required to maintain a 1.25x DSCR at any time. 

Prepared by: Counsel 
Sponsored by: Emily Sears 

9 



SOAH DOCKET NO. 473-19-5674.WS 
PUC DOCKET NO. 49351 

COMMISSION STAFF'S RESPONSE TO BEAR CREEK SPECIAL UTILITY 
DISTRICT'S SECOND REQUEST FOR INFORMATION 

QUESTION NOS. 2-1 THROUGH 2-15 

QUESTION NO. 2-8 Referencing the Direct Testimony of Emily Sears, when an entity 
desiring to issue additional debt through the TWDB process requests a 
second issuance from the TWDB, please describe whether the DSCR 
calculation required by the TWDB must include the debt service on the 
proposed second issue. 

ANSWER: The DSCR calculation would include the proposed new debt service. 
Bear Creek does not have a loan from the TWDB, and therefore would 
not need a DSCR for "additional" debt. 

Prepared by: Counsel 
Sponsored by: Emily Sears 
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PUC DOCKET NO. 49351 

COMMISSION STAFF'S RESPONSE TO BEAR CREEK SPECIAL UTILITY 
DISTRICT'S SECOND REQUEST FOR INFORMATION 

QUESTION NOS. 2-1 THROUGH 2-15 

QUESTION NO. 2-9 Referencing the Direct Testimony of Emily Sears, based on the 
information available on October 9, 2018 (the date that Bear Creek 
Special Utility District's Board adopted the protested rates), please 
describe your understanding of Bear Creek's plans to request a second 
issuance from the TWDB. 

ANSWER: It is Ms. Sears understanding that Bear Creek does not have a loan with 
TWDB, and therefore could not be planning to request a second issuance 
from the TWDB. 

Prepared by: Counsel 
Sponsored by: Emily Sears 
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PUC DOCKET NO. 49351 

COMMISSION STAFF'S RESPONSE TO BEAR CREEK SPECIAL UTILITY 
DISTRICT'S SECOND REQUEST FOR INFORMATION 

QUESTION NOS. 2-1 THROUGH 2-15 

QUESTION NO. 2-10 Referencing the Direct Testimony of Emily Sears, please describe the 
process required for a district to obtain TWDB financing for the first 
time if its DSCR forthe most recent 12-month period is less than 1.Ox. 

ANSWER: If the DSCR, as calculated by the TWDB, was less than 1.Ox, it is Ms. 
Sears' understanding that the TWDB would require the utility to 
increase its rates to show they will have a 1.0x coverage before the 
closing. 

Prepared by: Counsel 
Sponsored by: Emily Sears 
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PUC DOCKET NO. 49351 

COMMISSION STAFF'S RESPONSE TO BEAR CREEK SPECIAL UTILITY 
DISTRICT'S SECOND REQUEST FOR INFORMATION 

QUESTION NOS. 2-1 THROUGH 2-15 

QUESTION NO. 2-11 Referencing the Direct Testimony of Emily Sears, in order to obtain 
TWDB financing for the first time, please describe whether a water 
district should adjust its water rates to achieve a target DSCR of at 
least 1.25x. 

ANSWER: The target coverage level would depend on the financial circumstances 
of the utility, with a minimum DSCR of 1.0x necessary to obtain the 
loan. 

Prepared by: Counsel 
Sponsored by: Emily Sears 

13 
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PUC DOCKET NO. 49351 

COMMISSION STAFF'S RESPONSE TO BEAR CREEK SPECIAL UTILITY 
DISTRICT'S SECOND REQUEST FOR INFORMATION 

QUESTION NOS. 2-1 THROUGH 2-15 

QUESTION NO. 2-12 Referencing the Direct Testimony of Emily Sears, please describe the 
impact on future financing if a bond holder uses operating reserves to 
cover debt service shortfalls. 

ANSWER: It depends on the circumstances in which this situation occurred, and 
how the utility chose to handle the situation. 

Prepared by: Counsel 
Sponsored by: Emily Sears 
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COMMISSION STAFF'S RESPONSE TO BEAR CREEK SPECIAL UTILITY 
DISTRICT'S SECOND REQUEST FOR INFORMATION 

QUESTION NOS. 2-1 THROUGH 2-15 

QUESTION NO. 2-13 Referencing the Direct Testimony of Emily Sears, please describe 
your understanding of the expectations of investors in the municipal 
bond market for the use of operating reserves to cover debt service 
shortfalls. 

ANSWER: Investor expectations with regard to the effects of specific events take 
into account a variety of factors, including the circumstances in which 
an event occurs, whether the event is isolated or non-recurring, the type 
of municipal bond at issue, and the taxing authority o f the issuer. 

Prepared by: Counsel 
Sponsored by: Emily Sears 

15 
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PUC DOCKET NO. 49351 

COMMISSION STAFF'S RESPONSE TO BEAR CREEK SPECIAL UTILITY 
DISTRICT'S SECOND REQUEST FOR INFORMATION 

QUESTION NOS. 2-1 THROUGH 2-15 

QUESTION NO. 2-14 Referencing the Direct Testimony of Emily Sears, please describe 
your understanding of the impact of a debt issuer's DSCR on that 
issuer's bond rating. 

ANSWER: In general, bond ratings take into account a variety of factors that may 
include a debt issuer's DSCR. In this proceeding, there would be no 
impact on the bond ratings of either Bear Creek or GTUA because 
neither of them has bond ratings. 

Prepared by: Counsel 
Sponsored by: Emily Sears 
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COMMISSION STAFF'S RESPONSE TO BEAR CREEK SPECIAL UTILITY 
DISTRICT'S SECOND REQUEST FOR INFORMATION 

QUESTION NOS. 2-1 THROUGH 2-15 

QUESTION NO. 2-15 Referencing the Direct Testimony of Emily Sears, please describe 
your understanding of the impact of a debt issuer's assigned bond 
rating on the issuer's future borrowing costs. 

ANSWER: A debt issuer's future borrowing costs reflect a variety of factors that 
may include the issuer's assigned bond rating. In this proceeding, there 
would be no impact related to bond ratings of either Bear Creek or 
GTUA because neither o f them has bond ratings. 

Prepared by: Counsel 
Sponsored by: Emily Sears 
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KEN PAXTON 

#j ATTORNEY GENEAAL OF TEXAS 
January 23,2019 

„Issuer") has submitted the Greater Texoma Utility Authority Contract Revenue 
THIS IS TO CERTIFY that the Greater Texoma Utility Authority (the 

Bond. Series 2019 (Bear Creek Special Utility District Project) (the "Bond') in the 
principal amount of $7,490,000, for approval. The Bond is dated January 1,2019, 
numbered T-1, and was authorized by a Resolution oflhe Issuer passed on December 
17, 2018 (the "Resolution"). The record of proceedings submitted and reviewed, 
included the Resolution and a Water Facilities Contract, dated October 9, 2018 
between the Issuer and Bear Creek Special Utility District (the "Agreement"). 

The Office ofthe Attorney General has examined the law and such certified proceedings and 
other papers as we deem necessary to render this opinion. 

As to questions of fact material to our opinion, we have relied upon representations ofthe 
Issuer contained in the certified proceedings and other certifications of public officials furnished to 
us without undertaking to verify the same by independent investigation. 

We express no opinion relating to the official statement or any other offering material relating 
to the Bond. 

We have not reviewed and do not approve any contract or lease other than as specifically 
identified herein. 

Based on our examination, we are of the opinion, as of the date hereof and under existing 
law, as follows (capitalized terms, except as herein defined, have the meanings given to them in the 
Resolution): 

(1) The Bond has been issued in accordance with law and is a valid and binding special 
obligation ofthe Issuer. 

(2) The Bond is payable solely from and equally secured by a lien on the Pledged 
Revenues o f the Authority, as provided in the Resolution. 

(3) The owner of the Bond shall never have the right to demand payment of the Bond out 
of any funds raised or to be raised by taxation or from any source other than the 
Pledged Revenues. 

Post Office Box 12548, Allstill, 7 cnns 78711-2548 • (512) 463-2100 • u'u'u'.texasatto]·neygenera] gov 



Greater Texoma Utility Authority Contract Revenue Bond, Series 2019 (Bear Creek Special Utility 
District Project) - $7,490,000 

-Page 2-

Therefore, the Bond and the Agreement are approved. 

Attorney General of the State of Texas 
No. 65364 
Book No. 20 I 9-A 
JCH 

*See attached Signature Authorization 



OFFICE OF THE ATTORNEY GENERAL § 
§ 

OF THE STATE OF TEXAS § 

I, KEN PAXTON, Attorney General for the State ofTexas, do hereby authorize the 

employees of the Public Finance Division of the Office of the Attorney General to affix a 

digital image of my signature, in my capacity as Attorney General, to the opinions issued 

by this office approving the issuance of public securities by the various public agencies, 

non-profit corporations, district, entities, bodies politie or corporate, or political 

subdivisions of this State as required by law, the opinions approving those contracts 

designated by the Legislature as requiring the approval of the Attorney General, and the 

obligations, proceedings and credit agreements required by law to be approved by the 

Attorney General. The authorized digital image of my signature is attached as Exhibit A 

and is hereby adopted as my own for the purposes set forth herein. This supersedes any 

prior signature authorizations for the same purpose. 

The authority granted herein is to be exercised on those occasions when I am 

unavailable to personally sign said opinions, and upon the condition that the opinions to 

which the digital image signature is affixed have been approved by an authorized Assistant 

Attorney General following the completion of the Public Finance Division's review of the 

transcripts of proceedings to which the opinions relate. 

Given under my hand and seal of office at Austin, Texas, this the SyK day of 

January, 2015. 

iL_ftt,k 
KEN PAXTON ' .. V* 

Attorney General of the State of Texas 4, . r. 
.l . P.&/ 

P . 
P -,K # .' :4 

9•, '· P . ?*win 



OFFICE OF COMPTROLLER 

OF THE STATE OF TEXAS 

I, GLENN HEGAR, Comptroller of Public Accounts of the State of Texas, 
do hereby certify that the attachment is a true and correct copy of the opinion of 
the Attorney General approving the: 

Greater Texoma Utility Authority Contract Revenue Bond, Series 2019 (Bear 
Creek Special Utility District Prolect) 

numbered T-1. of the denomination of $ 7,490,000, dated January 1, 2019, as 
authorized by issuer, interest various percent, under and by authority of which 
said bonds/certificates were registered electronically in the office of the 
Comptroller, on the 23rd dav of January 2019, under Registration Number 
91500. 

Given under my hand and seal of office, at Austin, Texas, the 23rd day of 
January 2019. 

1.37 
GLENN HEGAR 

Comptroller of Public Accounts 
of the State of Texas 



OFFICE OF COMPTROLLER 

OF THE STATE OF TEXAS 

I, Melissa Mora, U Bond Clerk ® Assistant Bond Clerk in the office of the Comptroller of the State 

of Texas, do hereby certify that, acting under the direction and authority of the Comptroller on the 

23rd dav of January 2019, I signed the name of the Comptroller to the certificate of registration 

endorsed upon the: 

Greater Texoma Utility Authority Contract Revenue Bond, Series 2019 (Bear Creek Special Utilitv 
District Proiect), 

numbered T-1. dated Januarv 1, 2019, and that in signing the certificate of registration I used the 

following signature: 

»A/«(39« 

-V 

U 

ificate tl IN WITNESS WHEREOF I have executed this cert iis the 23rd dav of Januarv 2019. 
/Ptl,•4 *1-0\. 

I, Glenn Hegar, Comptroller of Public Accounts of the State of Texas, certify that the person 

who has signed the above certificate was duly designated and appointed by me under authority 
vested in me by Chapter 403, Subchapter H, Government Code, with authority to sign my name to 

all certificates of registration, and/or cancellation of bonds required by law to be registered and/or 
cancelled by me, and was acting as such on the date first mentioned in this certificate, and that the 
bonds/certificates described in this certificate have been duly registered in the office of the 
Comptroller, under Registration Number 91500. 

GIVEN under my hand and seal of office at Austin, Texas, this the 23rd dav of January 2019. 

GLENN HEGAR 
Comptroller of Public Accounts 

of the State of Texas 



CERTIFICATE OF SECRETARY 

THE STATE OF TEXAS § 
§ GREATER TEXOMA UTILITY AUTHORITY 

COUNTIES OF COLLIN, COOKE, § 
FANNIN AND GRAYSON § 

I, the undersigned, Secretary of the Board of Directors of Greater Texoma Utility 
Authority, DO HEREBY CERTIFY as follows: 

1. On the 17th day of December, 2018, the Board of Directors of the Greater 
Texoma Utility Authority (the "Board"), convened in regular session at its regular meeting place; 
the duly constituted members of the Board being as follows: 

BRAD MORGAN 
DONALDJOHNSTON 
MARK KUNEMAN 
MATT BROWN 
SCOTT BLACKERBY 
STANLEY THOMAS 
KEN BRAWLEY 
ANTHONY RICHARDSON 

PRESIDENT 
VICE-PRESIDENT 
SECRETARY/TREASURER 
MEMBER 
MEMBER 
MEMBER 
MEMBER 
MEMBER 

all of said persons were present at said meeting, except the following: Mark Kuneman 

. Among other business considered at said meeting, the attached resolution entitled: 

"A RESOLUTION by the Board of Directors of the Greater Texoma Utility 
Authority authorizing the issuance of "Greater Texoma Utility Authority 
Contract Revenue Bonds, Series 2019 (Bear Creek Special Utility District 
Project)" for the construction, acquisition, and improvement of water 
system facilities and necessary appurtenances for use by the Bear Creek 
Special Utility District, and the payment of al! costs incident and related to 
the construction, acquisition, improvement, and financing thereof; 
pledging the Pledged Revenue to the payment of the principal of and 
interest on said Bonds; and resolving other matters incident and related to 
the issuance, sale, and delivery of said bonds" 

was submitted to the Board for passage and adoption. After presentation and due consideration 
of the resolution, and a motion being made and seconded, the resolution was finally passed to 
be effective immediately upon its adoption by the following vote: 

7 voted "For" 0 voted "Against" O abstained 

all as shown in the official minutes of the Board for the meeting held on the aforesaid date, 

2. The attached resolution is a true and correct copy of the original on file in the 
official records of the Board; the duly qualified and acting members of the Board on the date of 
the aforesaid meeting are those persons shown above and, according to the records of my 
office, each member of the Board was given actual notice that the matter would be considered; 
and that said meeting, and deliberation of the aforesaid public business, was open to the public 
and written notice of said meeting, including the subject of the entitled resolution, was posted 
and given in advance thereof in compliance with the provisions of Texas Government Code, 
Chapter 551, as amended. 

73808667.1/1001035452 



IN WITNESS WHEREOF, I have hereunto signed my name officially and affixed the seal 
of said Authority, this the 17th day of December, 2018. 

(Authority Seal) 

Secretary,' Board of Directors 
Greater Texoma Utility Authority 

73808667.1/1001035452 [signature page of Certificate of Secretary] 



BOND RESOLUTION 

$7,490,000 

GREATER TEXOMA UTILITY AUTHORITY 
CONTRACT REVENUE BONDS 

SERIES 2019 
(BEAR CREEK SPECIAL UTILITY DISTRICT PROJECT) 

Adopted: December 17, 2018 

. 

73593859.2/1001035452 
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A RESOLUTION by the Board of Directors of the Greater Texoma Utility 
Authority authorizing the issuance of "Greater Texoma Utility Authority 
Contract Revenue Bonds, Series 2019 (Bear Creek Special Utility District 
Project)" for the construction, acquisition, and improvement of water 
system facilities and necessary appurtenances for use by the Bear Creek 
Special Utility District, and the payment of all costs incident and related to 
the construction, acquisition, improvement, and financing thereof; 
pledging the Pledged Revenue to the payment of the principai of and 
interest on said Bonds; and resolving other matters incident and related to 
the issuance, sale, and delivery of said bonds 

WHEREAS, the Board of Directors of the Greater Texoma Utility Authority (the 
"Authority") has determined that $7,490,000 in principal amount of bonds should be issued at 
this time to provide funding for the Series 2019 Project more fully described in Section 1 hereof; 

NOW, THEREFORE, BE IT RESOLVED AND ORDERED BY THE BOARD OF 
DIRECTORS OF THE GREATER TEXOMA UTILITY AUTHORITY: 

SECTION 1: Authorization - Designation - Principal Amount - Purpose. Revenue 
bonds of the Authority shall be and are hereby authorized to be issued as a series in the 
aggregate principal amount of $7,490,000 to be designated and bear the title "Greater Texoma 
Utility Authority Contract Revenue Bonds, Series 2019 (Bear Creek Special Utility District 
Project)," (hereinafter referred to as the "Bonds"), for the construction, acquisition, and 
improvement of water system facilities and necessary appurtenances for use by the Bear Creek 
Special Utility District (the "District") including the planning, acquisition, design and construction 
a new pump station and ground storage tank, associated water lines, and other appurtenances 
as necessary, and the payment of all costs incident and related to the construction: acquisition 
and financing thereof, pursuant to authority conferred by and in conformity with the Constitution 
and the laws of the State of Texas, including Texas Special District Local Laws Code, Chapter 
8283. 

SECTION 2: interest Rates - Payment Dates - Fully Registered Obligations - Bond 
Date - Authorized Denominatjons - Stated Maturities. The Bonds shall be issued as fully 
registered obligations only, shall be dated january 1, 2019 (the "Bond Date"), shall be in 
denominations of $5,000 or any integral multiple (within a Stated Maturity) thereof, and shall 
become due and payable on August 15 in each of the years and in principal installments (the 
"Stated Maturities") and bear interest at the rate(s) per annum in accordance with the following 
schedule: 

STATED MATURITY PRINCIPAL AMOUNT INTEREST RATE 

2020 $190,000 1.03% 
2021 190,000 1.16% 
2022 190,000 1.27% 
2023 195,000 1.38% 
2024 195,000 1.51% 
2025 200,000 1.59% 
2026 205,000 1.68% 
2027 205,000 1,77% 
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210,000 1.86% 
215,000 1.95% 
220,000 2.02% 

. 225,000 2.07% 
230,000 2.11% 
235,000 2.19% 
240,000 2.25% 
245,000 2.30% 
250,000 2.35% 
255,000 2.40% 
260,000 2.45% 
265,000 2.47% 
275,000 2.50% 
280,000 2.53% 
285,000 2.55% 
295,000 2.56% 
300,000 2.57% 
310,000 2.58% 
320,000 2.59% 
325,000 2.60% 
335,000 2.61% 
345,000 2.61% 

The Bonds shall bear interest on the unpaid principal amounts from the date of delivery 
to the initial Purchaser (which date shall be the date noted in the Registration Certificate of the 
Paying AgenURegistrar appearing on the definitive Bonds delivered in exchange for the Initial 
Bond, and is anticipated to be January 30, 2019), and interest shall be calculated upon the 
basis of a 360-day year consisting of twelve 30-day months. Interest on the Bonds shall be 
payable on August 15, 2019 and each February 15 and August 15 thereafter until maturity or 
prior redemption. 

SECTION 3: Terms of Payment - Paying Agent/Registrar. The principal of, premium, if 
any, and the interest on the Bonds, due and payable by reason of maturity, redemption, or 
otherwise, shall be payable only to the registered owners or holders of the Bonds (hereinafter 
called the "Holders") appearing on the registration and transfer books (the "Security Register") 
maintained by the Paying Agent/Registrar, and the payment thereof shall be in any coin or 
currency of the United States of America, which at the time of payment is legal tender for the 
payment of public and private debts, and shall be without exchange or collection charges to the 
Holders. A copy of the Security Register dhall be maintained within the State of Texas at a!1 
times. 

The selection and appointment of BOKF, NA, Dallas, Texas, as Paying Agent/Registrar 
for the Bonds is hereby approved and confirmed, and the Authority agrees and covenants to 
cause to be kept and maintained at the Designated Payment/Transfer Office (identified below) 
of the Paying Agent/Registrar books and records (the "Security Register") for the registration, 
payment and transfer of the Bonds, ail as provided herein, in accordance with the terms and 
provisions of a "Paying Agent/Registrar Agreement", substantially in the form attached hereto as 
Exhibit Al and such reasonable rules and regulations as the Paying Agent/Registrar and 
Authority may prescribe; and the President or Vice President and Secretary or Assistant 
Secretary of the Board of Directors of the Authority are authorized to execute and deliver such 
Agreement in connection with the delivery of the Bonds. The Authority covenants to maintain 
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and provide a Paying Agent/Registrar at all times until the Bonds are paid and discharged, and 
any successor Paying AgenVRegistrar shall be a commercial bank, trust company, financial 
institution or other entity qualified and authorized to serve in such capacity and perform the 
duties and services of Paying AgenVRegistrar. Upon any change in the Paying AgenVRegistrar 
for the Bonds, the Authority agrees to promptly cause a written notice thereof to be sent to each 
Holder by ~nited States mail, first class postage prepaid, which notice shall also give the 
address of the new Paying Agent/Registrar. 

Principal of and premium, if any, on the Bonds shall be payable at the Stated Maturities 
or the redemption thereof, only upon presentation and surrender of the Bonds to the Paying 
Agent/Registrar at its designated office in St. Paul, Minnesota (the "Designated 
Payment/Transfer Office"). Interest on each Bond shall be paid to the Holder whose name 
appears in the Security Register at the close of business on the Record Date (the last business 
day of the month next preceding each interest payment date) and shall be paid by the Paying 
Agent/Registrar (i) by check sent United States mail, first class postage prepaid, to the address 
of the Holder recorded in the Security Register, or (ii) by such other method, acceptable to the 
Paying AgenURegistrar, requested by, and at the risk and expense of, the Holder. Provided, 
however, while the Texas Water Development Board (the "Board") is the registered owner of the 
Bonds, payments on the Bonds shall be made by wire transfer without expense to the Holder. If 
the date for the payment of the principal of or interest on the Bonds shall be a Saturday, 
Sunday, a legal holiday, or a day on which banking institutions in the city where the Designated 
Payment/Transfer Office of the Paying AgenURegistrar is located are authorized by law or 
executive order to be closed, then the date for such payment shall be the next succeeding day 
that is not such a Saturday, Sunday, legal holiday, or day on which banking institutions are 
authorized to be closed; and payment on such date shall have the same force and effect as if 
made on the original date payment was due. 

In the event of a nonpayment of interest on a scheduled payment date, and for thirty (30) 
days thereafter, a new record date for such interest payment (a "Special Record Date") will be 
established by the Paying Agent/Registrar, if and when funds for the payment of such interest 
have been received frq[n the Authority. Notice of the Special Record Date and of the scheduled 
payment date of the past due interest (which shall be fifteen (15) days after the Special Record 
Date) shall be sent at least five (5) business days prior to the Special Record Date by United 
States mail, first class postage prepaid, to the address of each Holder appearing on the Security 
Register at the close of business on the last business day next preceding the date of mailing of 
such notice. 

SECTION 4: Redemption. 

(a) Optional Redemption. The Bonds having Stated Maturities on and after 
August 15, 2029, shall be subject to redemption prior to maturity, at the option of the Authority, 
in whole or in part, in inverse order of maturity if fewer than all, in principal amounts of $5,000 or 
any integral multiple thereof (and if within a Stated Maturity selected by lot by the Paying 
Agent/Registrar), on February 15, 2029 or on any date thereafter at the redemption price of par 
plus accrued interest to the date of redemption. 

(b) Exercise of Redemption Option. At least forty-five (45) days prior to a 
redemption date for the Bonds (unless a shorter notification period shall be satisfactory to the 
Paying Agent/Registrar), the Authority shall notify the Paying AgenURegistrar of the decision to 
redeem Bonds, the principal amount of each Stated Maturity to be redeemed, and the date of 
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redemption therefor. The decision of the Authority to exercise the right to redeem Bonds shall 
be entered in the minutes of the governing body of the Authority. 

(c) Selection of Bonds for Redemption. If fewer than all Outstanding Bonds of the 
same Stated Maturity are to be redeemed on a redemption date, the Paying AgenURegistrar 
shall treat such Bonds as representing the number of Bonds Outstanding, which is obtained by 
dividing the principal amount of such Bonds by $5,000, and shall select the Bonds to be 
redeemed within such Stated Maturity by lot. 

(d) Notice of Redemption. Not fewer than thirty (30) days prior to a redemption date 
for the Bonds, a notice of redemption shall be sent by United States mail, first class postage 
prepaid, in the name of the Authority and at the Authority's expense, to each Holder of a Bond 
to be redeemed in whole or in part at the address of the Holder appearjng on the Security 
Register at the close of business on the business day next preceding the date of majling such 
notice, and any notice of redemption so mailed shall be conclusively presumed to have been 
duly given irrespective of whether received by the Holder. 

All notices of redemption shall (i) specify the date of redemption for the Bonds, 
(ii) identify the Bonds to be redeemed and, in the case of a portion of the principal amount to be 
redeemed, the principal, amount thereof to be redeemed, {iii) state the redemption price, 
(iv) state that the Bonds, or the portion of the principal amount thereof to be redeemed, shall 
become due and pay;able on the redemption date specified, and the interest thereon, or on the 
portion of the principal amount thereof to be redeemed, shall cease to accrue from and after the 
redemption date, and (v) specify that payment of the redemption price for the Bonds, or the 
principal amount thereof to be redeemed, shall be made at the Designated Payment/Transfer 
Office of the Paying Agent/Registrar only upon presentation and surrender thereof by the 
Holder. If a Bond is subject by its terms to prior redemption and has been called for redemption 
and notice of redemption thereof has been duly given as hereinabove provided, such Bond (or 
the principal amount thereof to be redeemed) shall become due and payable and interest 
thereon shall cease to accrue from and after the redemption date therefor; provided moneys 
sufficient for the payment of such Bond (or of the principal amount thereof to be redeemed) at 
the then applicable redemption price are held for the purpose of such payment by the Paying 
Agent/Registrar. 

With respect to any optional redemption of the Bonds, unless certain prerequisites to 
such redemption required by the Resolution have been met and moneys sufficient to pay the 
principal of and premium, if any, and interest on the Bonds to be redeemed shall have been 
received by the Paying Agent/Registrar prior to the giving of such notice of redemption, such 
notice may state that said redemption is conditional upon the satisfaction of such prerequisites 
and receipt of such moneys by the Paying Agent/Registrar on or prior to the date fixed for such 
redemption, If a conditional notice of redemption is given and such prerequjsites to the 
redemption are not satisfied or sufficient moneys are not received, such notice shall be of no 
force and effect, the Authority shall not redeem such Bonds and the Paying AgenURegistrar 
shall give notice, in the manner in which the notice of redemption was given, to the effect that 
the Bonds have not been redeemed. 

SECTION 5: Registration - Transfer - Exchange of Bonds - Predecessor Bonds. A 
Security Register relating to the registration, payment, and transfer or exchange of the Bonds 
shall at all times be kept and maintained by the Authority at the Designated Payment/Transfer 
Office of the Paying Agent/Registrar, as provided herein and in accordance with rules and 
regulations as the Paying Agent/Registrar and the Authority may prescribe. The Paying 
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Agent/Registrar shall obtain, record, and maintain in the Security Register the name and 
address of each and every Holder of the Bonds issued under and pursuant to the provisions of 
this Resolution: or if appropriate, the nominee thereof. Any Bond may be transferred or 
exchanged for Bonds of other authorized denominations by the Holder, in person or by his duly 
authorized agent, upon surrender of such Bond to the Paying AgenVRegistrar for cancellation, 
accompanied by a written instrument of transfer or request for exchange duly executed by the 
Holder or by his duly authorized agent, in form satisfactory to the Paying Agent/Registrar, 

Upon surrender of any Bond (other than the single Initial Bond authorized in Section 8 
hereof) for transfer at the Designated Payment/Transfer Office of the Paying Agent/Registrar, 
the Paying Agent/Registrar shall register and deliver, in the name of the designated transferee 
or transferees, one or more new Bonds of authorized denomjnations and .having the sahle 
Stated Maturity and being of a like aggregate principal amount as the Bond or Bonds 
surrendered for transfer. 

At the option of the Holder, Bonds (other thari the single Initial Bond authorized in 
Section 8 hereof) may be exchanged for other Bonds of authorized denominations and having 
the same Stated Maturity, bearing the same rate of interest and being of a like aggregate 
principal amount as the Bonds surrendered for exchange, upon surrender of the Bonds to be 
exchanged at the Designated Payment/Transfer Office of the Paying Agent/Registrar. 
Whenever any Bonds are surrendered for exchange, the Paying Agent/Registrar shall register 
and deliver new Bonds to the Holder requesting the exchange. 

All Bonds issued in any transfer or exchange of Bonds shall be delivered to the Holders 
at the Designated Payment/Transfer Office of the Paying Agent/Registrar or sent by United 
States mail, first class postage prepaid, to the Holders, and, upon the registration and delivery 
thereof, the same shall be the valid obligations of the Authority, evidencing the same obligation 
to pay, and entitled to the same benefits under this Resolution, as the Bonds surrendered in 
such transfer or exchange. 

A[1 transfers or exchanges of Bonds pursuant to this Section shall be made without 
expense or service charge to the Holder, except as otherwise herein provided: and except that 
the Paying Agent/Registrar shall require payment by the Holder requesting such transfer or 
exchange of any tax or other governmental charges required to be paid with respect to such 
transfer or exchange. 

Bonds canceled by reason of an exchange or transfer pursuant to the provisions hereof 
are hereby defined to be "Predecessor Bonds," evidencing all or a portion, as the case may be, 
of the same obligation to pay evidenced by the new Bond or Bonds registered and delivered in 
the exchange or transfer therefor. Additionally, the term "Predecessor Bonds" shall include any 
mutilated, lost, destroyed, or stolen Bond for which a replacement Bond has been issued, 
registered and delivered in lieu thereof pursuant to the provisions of Section 30 hereof, and 
such new replacement Bond shall be deemed to evidence the same obligation as the mutilated, 
lost, destroyed, or stolen Bond. 

Neither the Authority nor the Paying Agent/Registrar shall be required to issue or 
transfer to an assignee of a Holder any Bond called for redemption, in whole or in paR, within 
forty-five (45) days of the date fixed for the redemption of such Bond; provided, howevert such 
limitation on transferability shall not be applicable to an exchange by the Holder of the 
unredeemed balance of a Bond called for redemption in part. 
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SECTION 6: Book-Entry-Only Transfers and Transactions. Notwithstanding the 
provisions contained in this Resolution relating to the payment and transfer/exchange of the 
Bonds, the Authority hereby approves and authorizes the use of the "Book-Entry Only" 
securities clearance, settlement, and transfer system provided by The Depository Trust 
Company ("DTC'1), a limited purpose trust company organized under the laws of the State of 
New York, in accordance with the operational arrangements referended in a Blanket Issuer 
Letter of Representations by and between the Authority and DTC (the "Depository Agreement"). 

Pursuant to the Depository Agreement and the rules of DTC, the Bonds shall be 
deposited with DTC who shall hold said Bonds for its participants (the "DTC Participants"). 
While the Bonds are held by DTC under the Depository Agreement, the Holder of the Bonds on 
the Security Register for all purposes, including payment and notices, shall be Cede & Co., as 
nominee of DTC, notwithstanding the ownership of each actual purchaser or owner of each 
Bond (the 'tBeneficial Owners") being recorded in the records of DTC and DTC Participants. 

In the event DTC determines to discontinue serving as securities depository for the 
Bonds or otherwise ceases to provide book-entry clearance and settlement of securities 
transactions in general, the Authority covenants and agrees with the Holders of the Bonds to 
cause Bonds to be printed in definitive form and provide for the Bond certificates to be issued 
and delivered to DTC Participants and Beneficial Owners, as the case may be. Thereafter, the 
Bonds in definitive form shall be assigned, transferred and exchanged on the Security Register 
maintained by the Paying AgenUReglstrar and paymbnt of such Bonds shall be made in 
accordance with the provisions of Sections 3,4 and 5 hereof. 

The Authority agrees it will not discontinue its use of the DTC Book-Entry-Only System 
with respect to the Bonds without prior notice to and consent from the Texas Water 
Development Board while the Board is the Holder of any of the Bonds. 

SECTION 7: Execution - Registration. The Bonds shall be executed on behalf of the 
Authority by the President or Vice President of the Board of Directors under its seal reproduced 
or impressed thereon and attested by the Secretary or Assistant Secretary of the Board of 
Directors. The signature of said officers on the Bonds may be manual or facsimile. Bonds 
bearing the manual or facsimile signatures of individuals who are or were the proper officers of 
the Authority on the date of the adoption of this Resolution shall be deemed to be duly executed 
on behalf of the Authority, notwithstanding that such individuals or either of them shall cease to 
hold such offices at the time of delivery of the Bonds to the initial Holders and with respect to 
Bonds delivered in subsequent exchanges and transfers, all as authorized and provided in 
Texas Government Code, Chapter 1201, as amended. 

No Bond shall be entitled to any right or benefit under this Resolution, or be valid or 
obligatory for any purpose, unless there appears on such Bond either a certificate of registration 
substantially in the form provided in Section 9(c), manually executed by the Comptroller of 
Public Accounts of the State of Texas or his or her duly authorized agent, or a certificate of 
registration substantially in the form provided in Section 9(d), manually executed by an 
authorized officer, employee or representative of the Paying Agent/Registrar, and either such 
certificate upon any Bond duly signed shall be conclusive evidence, and the only evidence, that 
such Bond has been duly certified, registered and delivered. 

Notwithstanding the above and foregoing paragraph, the Initial Bonds authorized for 
delivery to the initial purchasers in Section 8 hereof shall have printed thereon both Certificates 
of Registration appearing in Section 9(c) and 9(d) hereof~ and both such certifications shall be 
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required to be manually executed in connection with the initial delivery of the Initial Bonds and 
both such certifications appearing on the Initial Bonds, duly signed, shall be conclusive evidence 
that such Initial Bonds have been duly certified, registered and delivered, 

SECTION 8: Initial Bond(s). The Bonds herein authorized shall be initially issued 
either (i) as a single fully registered Bond in the total principal amount· of $7,490,000 with 
principal installments to become due and payable as provided in Section 2 hereof and 
numbered T-1, or (ii) as multiple fully registered Bonds, being one bond for each year of 
maturity in the applicable principal amount and numbered consecutively from T-1 and upward 
(hereinafter called the l'Initial Bond') and, in either case, the Initial Bond(s) shall be registered in 
the name of the initial purchaser(s) or designee thereof. The Initial Bond(s) shall be the Bonds 
submitted to the Office of the Attorney General of the State of Texas for approvali certified and 
registered by the Office of the Comptroller of Public Accounts of the State of Texas and 
delivered to the initial purchaser(s). Any time after the delivery of the Initial Bond(s), the Paying 
AgenURegistrar, pursuant to written instructions from the initial purchaser(s), or the designee 
thereof, shall cancel the Initial Bond(s) delivered hereunder and exchange therefor definitive 
Bonds of authorized denominations, Stated Maturjties, principal amounts and bearing applicable 
interest rates for transfer and delivery to the Holders named at the addresses identified therefor; 
all pursuant to and in accordance with such written instructions from the initial Purchaser, or the 
designee thereof, and such other information and documentation as the Paying Agent/Registrar 
may reasonably require. 

SECTION 9: Forms. 

(a) Forms Generally. The Bonds, the Registration Certificate of the Comptroller of 
Public Accounts of the State of Texas to appear on the Initial Bond, the Registration Certificate 
of Paying Agent/Registrar to appear on the definitive Bonds, and the form of Assignment to 
appear on each of the Bonds shall be substantially in the forms set forth in this Section with 
such appropriate insertions, omissions, substitutions, and other variations as are permitted or 
required by this Resolution, and the Bonds may have such letters, numbers, or other marks of 
identification (including identifying numbers and letters of the Committee on Uniform Securities 
Identification Procedures of the American Bankers Association if available, and otherwise the 
reference to CUSIP NO. in the form of Bond may be omitted from the Bonds) and such legends 
and endorsements (including insurance legends in the event the Bonds are purchased with 
insurance and any reproduction of an opinion of counsel) thereon as may, consistently herewith, 
be established by the Authority or determined by the officers executing such Bonds as 
evidenced by their execution. Any portion of the text of any Bond may be set forth on the 
reverse thereof, with an appropriate reference thereto on the face of the Bond. 

The Bonds shall be printed, Iithographed, engraved, typewritten, photocopied or 
otherwise reproduced in any other similar manner, all as determined by the officers executing 
such Bonds as evidenced by their execution thereof. 
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(b) Form of Bond. 

REGISTERED REGISTERED 
NO. $ 

United States of America 
State of Texas 

Counties of Collin, Cooke, Fannin: and Grayson 
Greater Texoma Utility Authority 

Contract Revenue Bonds, Series 2019 
(Bear Creek Special Utility District Project) 

Bond Date: Interest Rate: Stated Maturity: CUSIP NO. 
January 1, 2019 % August 15, 20 

Registered Owner: 

Principal Amount: 

The Greater Texoma Utility Authority (hereinafter referred to as the "Authority"), for value 
received, hereby promises to pay to the Registered Owner of this Bond named above (the 
"Holder") or the registered assigns thereof, solely from the revenues hereinafter identified, on 
the Stated Maturity date specified above, the Principal Amount hereinabove stated (or so much 
thereof as shall not have been paid upon prior redemption) and to pay interest on the unpaid 
principal amount hereof from the interest payment date next preceding the "Registration Date" 
of this Bond appearing below (unless this Bond bears a "Registration Date" as of an interest 
payment date: in which case it shall bear interest from such date, or unless the "Registration 
Date" of this Bond is the delivery date of this Bond to the initial Holder (which delivery date is 
anticipated to be January 30, 2019) or this Bond bears the originally executed Registration 
Certificate of the Comptroller of Public Accounts, in which case it shall bear interest from such 
date) at the per annum rate of interest specified above computed upon the basis of a 360-day 
year consisting of twelve (12) 30-day months; such interest being payable on August 15, 2019, 
and on each February 15 and August 15 thereafter until maturity or prior redemption. Principal 
of this Bond is payable at its Stated Maturity date or date of redemption to the Holder hereof, 
upon presentation and surrender, at the Designated Payment/Transfer Office of the Paying 
Agent/Registrar executing the Registration Certificate hereon, or its successor. Interest is 
payable to the Holder of this Bond (or one or more Predecessor Bonds, as defined in the 
Resolution) whose name appears on the "Security Register" maintained by the Paying 
Agent/Registrar at the close of business on the 'Record Date", which is the last business day of 
the month next preceding each interest payment date, and interest and principal due shall be 
paid by the Paying Agent/Registrar by check sent United States mail, first class postage 
prepaid, at the expense of the Authority or by such other method acceptable to the Paying 
Agent/Registrar, requested by, and at the risk and expense of the Holder. All payments of 
principal of, premium, if any, and interest on this Bond shall be in any coin or currency of the 
United States of America, which at the time of payment js legal tender for the payment of public 
and private debts. 

If the date for payment of the principal of or interest on this Bond shall be a Saturday, 
Sunday, a legal holiday, or a day on which banking institutions in the city where the Designated 
Payment/Transfer Office of the Paying AgenVRegistrar is located are authorized by law or 
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executive order to be closed, then the date for such payment shall be the next succeeding day 
that is not such a Saturday, Sunday, legal holiday, or day on which banking institutions are 
authorized to be closed; and payment on such date shall have the same force and effect as if 
made on the original date payment was due. 

In the event of nonpayment of interest on a scheduled payment date, and for thirty (30) 
days thereafter, a new record date for such interest payment (a "Special Record Date") will be 
established by the Paying Agent/Registrar, if and when funds for the payment of such interest 
have been received from the Authority. Notice of the Special Record Date and of the scheduled 
payment date of the past due interest (which shall be fifteen (15) days after the Special Record 
Date) shall be sent at least five (5) business days prior to the Special Record Daie by United 
States mail, first class postage prepaid, to the address of each Holder appearing on the Security 
Register at the close of business on the last business day next preceding the date of mailing of 
such notice. 

This Bond is one of the series specified in its title issued in the aggregate principal 
amount of $7,490,000 (herein referred to as the "Bonds") pursuant to a Resolution adopted by 
the governing body of the Authority (herejn referred to as the "Resolution"), for the construction, 
acquisition, and improvement of water system facilities and necessary appurtenances for use by 
the Bear Creek Special Utility District (the "District") including the planning, acquisition, design 
and construction a .new pump station and ground storage tank, associated water lines, and 
other appurtenances as necessary, and the payment of all costs incident and related to the 
construction, acquisition and financing thereof, under and in strict conformity with the 
Constitution and laws of the State of Texas. 

The Bonds maturing on and after August 15, 2029, may be redeemed prior to their 
Stated Maturities, at the option of the Authority, in whole or in part, in inverse order of maturity if 
fewer than all, in principal amounts of $5,000 or any integral multiple thereof (and if within a 
Stated Maturity selected by lot by the Paying AgenURegistrar) on February 15, 2029, or on any 
date thereafter, at the redemption price of par, together with accrued interest to the date of 
redemption. 

Not fewer than thirty (30) days prior to a redemption date for the Bonds,a notice of 
redemption shall be sent by United States Mail, first class postage prepaid, in the name of the 
Authority and at the Authoritg's expense, to each Registered Owner of a Bond to be redeemed 
and subject to the terms and provisions relating thereto contained in the Resolution. If this Bond 
(or any portion of the principal sum hereof) shall have been duly called for redemption and 
notice of such redemption duly given, then upon such redemption date this Bond (or the portion 
of the principal sum hereof to be redeemed) shall become due and payable, and, if moneys for 
the payment of the redemption price and the interest accrued on the principal amount to be 
redeemed to the date of redemption are held for the purpose of such payment by the Paying 
Agent/Registrar, interest shall cease to accrue and be payable hereon from and after the 
redemption date on the principal amount hereof to be redeemed. 

In the event of a partial redemption of the principal amount of this Bond, payment of the 
redemption price of such principal amount shall be made to the Holder only upon presentation 
and surrender of this Bond to the Paying Agent/Registrar at the Designated PaymenVTransfer 
Office, and there shall be issued, without charge therefor to the Holder hereof, a new Bond or 
Bonds of like maturity and interest rate in any authorized denominations provided by the 
Resolution for the then unredeemed balance of the principal sum hereof. If this Bond is selected 
for redemption, in whole or in part, the Authority and the Paying AgenURegistrar shall not be 

73593859.2/1001035452 9 



required to transfer this Bond to an assignee of the Holder within forty-five (45) days of the 
redemption date therefor; provided, however, such limitation on transferability shall not be 
applicable to an exchange by the Holder of the unredeemed balance hereof in the event of its 
redemption in part. 

With respect to any optional redemption of the Bondsl unless certain prerequisites to 
such redemption required by the Resolution have been met and moneys sufficient to pay the 
principal of and premium, if any, and interest on the Bonds to be redeemed shall have been 
received by the Paying Agent/Registrar prior to the giving of such notice of redemption, such 
notice may state that said redemption is conditional upon the satisfaction of such prerequisites 
and receipt of such moneys by the Paying Agent/Registrar on or prior to the date fixed for such 
redemption, or upon any prerequisite set forth in such notice of redemption. If a conditional 
notice of redemption is given and such prerequisites to the redemption are not satisfied or 
sufficient moneys are not received, such notice shall be of no force and effect, the Authority 
shall not redeem such Bonds and the Paying AgenVRegistrar shall give notice, in the manner in 
which the notice of redemption was given, to the effect that the Bonds have not been redeemed. 

The Bonds constitute special obligations of the Authority, and, together with the any 
Additional Bonds, if issued, are payable as to principal and interest solely from and equally 
secured by a first lien on the Pledged Revenue of the Authority (identified and defined in the 
Resolution, and including revenues to be received under and pursuant to an Water Facilities 
Contract between the Authority and the Bear Creek Special Utility District, dated as of October 
9, 2018, together with all amendments thereto). Reference is hereby made to the Resolution, 
copies of which are on file in the Designated Payment/Transfer Office of the Paying 
Agent/Registrar, and to all of the provisions of which the Holder by his acceptance hereof 
hereby assents, for definitions of terms; the description of and the nature and extent of the 
revenues pledged for the payment of the Bonds; the terms and conditions relating to the transfer 
or exchange of this Bond; the conditions upon which the Resolution may be amended or 
supplemented with or without the consent of the Holders; the rights, duties, and obligations of 
the Authority and the Paying Agent/Registrar; the terms and provisions upon which this Bond 
may be discharged at or prior to its maturity or redemption, and deemed to be no longer 
Outstanding thereunder; and for the other terms and provisions thereof. Capitalized terms used 
herein have the same meanings assigned in the Resolution, 

The Authority expressly reserves the right to issue further and additional revenue bond 
obligations in all things on a parity with the Bonds, payable solely from and equally secured by a 
lien on the Pledged Revenue described above; provided, however, that any and all such 
Additional Bonds may be so issued only in accordance with and subject to the covenants, 
conditions, limitations and restrictions relating thereto which are set out and contained jn the 
Resolution, to which reference is hereby made for more complete and full particulars. 

The Holder hereof shall never have the right to demand payment of this Bond out of any 
funds raised or to be raised by taxation. 

This Bond, subject to certain limitations contained in the Resolution, may be transferred 
on the Security Register only upon its presentation and surrender at the Designated 
Payment/Transfer Office of the Paying AgenURegistrar, with the Assignment hereon duly 
endorsed by, or accompanied by a written instrument of transfer in form satisfactory to the 
Paying AgenURegistrar duly executed by, the Holder hereof, or his duly authorized agent. When 
a transfer on the Security Register occurs, one or more new fully registered Bonds of the same 
Stated Maturity, of authorized denomjnations, bearing the same rate of interest, and being of the 

73593859.2/1001035452 10 



same aggregate principal amount will be issued by the Paying Agent/Registrar to the 
designated transferee or transferees. 

The Authority and the Paying Agent/Registrar, and any agent of either, shall treat the 
Holder whose name appears on the Security Register (i) on the Record Date as the owner 
entitled to payment of interest hereon, (ii) on the date of surrender of this Bond as the owner 
entitled to payment of principal hereof at its Stated Maturity or its redemption, in whole or in part 
and (iii) on any other date as the owner for all other purposes, and neither the Authority nor the 
Paying AgenURegistrar, or any agent of either, shall be affected by notice to the contrary, 

It is hereby certified, covenanted, and represented that all acts, conditions, and things 
required to be performed, exist, and be done precedent to or in the issuance of this Bond in 
order to render the same a legal, valid and binding obligation of the Authority have been 
performed, exist, and have been done, in regular and due time, form, and manner, as required 
by law, and that the issuance of the Bonds does not exceed any constitutional or statutory 
limitation, In case any provision in thi§ Bond or any application thereof shall be invalid, illegal, 
or unenforceable, the validity, legality, and enforceability of the remaining provisions and 
applications shall not in any way be affected or impaired thereby. The terms and provisions of 
this Bond and the Resolution shall be construed in accordance with and shall be governed by 
the laws of the State of Texas. 

IN WITNESS WHEREOF, the Board of Directors of the Authority has caused this Bond 
to be duly executed under the official seal of the Authority. 

GREATER TEXOMA UTILITY AUTHORITY 

President, Board of Directors 

ATTEST: 

Secretary, Board of Directors 

(SEAL) 
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(c) Form of Registration Certificate of Comptroller of Public Accounts to appear on 
Initial Bond(s) only. 

REGISTRATION CERTIFICATE OF 
COMPTROLLER OF PUBLIC ACCOUNTS 

OFFICE OF THE COMPTROLLER ( 
OF PUBLIC ACCOUNTS ( 

REGISTER NO. 
THE STATE OF TEXAS 

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

WITNESS my signature and seal of office this 

Comptroller of Public Accounts 
of the State of Texas 

(SEAL) 

(d) Form of Registration Certificate of Paying Agent/Registrar. 

REGISTRATION CERTIFICATE OF PAYING AGENT/REGISTRAR 

This Bond has been duly issued under the provisions of the within-mentioned 
Resolution; the bond or bonds of the above entitled and designated series originally delivered 
having been approved by the Attorney General of the State of Texas and registered by the 
Comptroller of Public Accounts, as shown by the records of the Paying Agent/Registrar, 

The designated offices of the Paying Agent/Register in St. Paul, Minnesota is the 
"Designated Payment/Transfer Office" for this Bond. 

BOKF, NA, Dallas, Texas, 
as Paying Agent/Registrar 

By: 
Authorized Signature 

Registration Date: 
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(e) Form of Assignment. 

ASSIGNMENT 

FOR VALUE RECEIVED the undersigned hereby sells, assigns, and transfers unto 
(Printer typewrite name, address, and zip code of transferee): 

(Social Security or other identifying number: 
thereunder, and hereby irrevocabiy constitutes and appoints 

) the within Bond and all rights 

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

DATED: 

Signature Guaranteed: 
NOTICE: The signature on this 
assignment must correspond with the 
name of the registered owner as it 
appears on the face of the within Bond in 
every particular 

(f) The Initial Bond(s) shall be in the form set forth in paragraph (b) of this Section, 
except that the form of a single fully registered Initial Bond shall be modified as follows: 

REGISTERED REGISTERED 
NO. T-1 $7,490,000 

United States of America 
State of Texas 

Counties of Collin, Cooke, Fannin, and Grayson 
Greater Texoma Utility Authority 

Contract Revenue Bonds, Series 2019 
(Bear Creek Special Utility District Project) 

Bond Date: January 1, 2019 

Registered Owner: Texas Water Development Board 

Principal Amount: SEVEN MILLION FOUR HUNDRED NINETY THOUSAND DOLLARS 

The Greater Texoma Utility Authority (hereinafter referred to as the "Authority"), for value 
received, hereby promises to pay to the Registered Owner named above (the "Holder") or the 
registered assigns thereof, solely from the revenues hereinafter identified, on August 15 in each 
of the years and in principal amounts in accordance with the following schedule: 

STATED MATURITY PRINCIPAL AMOUNT INTEREST RATE 

(Information to be inserted from schedule in Section 2 hereof,) 
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(or so much thereof as shall not have been paid upon prior prepayment) and to pay interest on 
the unpaid principal amount hereof from the date of delivery of this Bond to the initial purchasers 
(which delivery date is anticipated to be January 30, 2019) at the per annum rates of interest 
specified above computed upon the basis of a 360-day year consisting of twelve (12) 30-day 
months; such interest being payable on August 15, 2019, and on each August 15 and 
February 15 thereafter until maturity or prior prepayment. Principal of and premium, if any, on 
this Bond shall be payable at the Stated Maturities or the date(s) of prepayment thereof by 
BOKF, NA, Dallas, Texas (the "Paying AgenURegistrar"), only upon presentation and surrender 
of this Bond to its designated offices in St. Paul Minnesota (the "Designated Payment/Transfer 
Office"), or its successor. Interest is payable to the Holder of this Bond (or one or more 
Predecessor Bonds: as defined in the Resolution) whose name appears on the "Security 
Register" maintained by the Paying Agent/Registrar at the close of business on the "Record 
Date", which is the last business day of the month next preceding each interest payment date, 
and interest and principal due shall be paid by the Paying AgenURegistrar by check sent United 
States mail, first class postage prepaid, at the expense of the Authority or by such other method 
acceptable to the Paying AgenURegistrar, requested by, and at the risk and expense of the 
Holder. All payments of principal of, premium, if any, and interest on this Bond shall be in any 
coin or currency of the United States of America, which at the time of payment is legal tender for 
the payment of public and private debts. 

SECTION 10: Certain Definitions. In addition to terms defined elsewhere in this 
Resolution, for al! purboses of this Resolution and in particular for clarity with respect to the 
issuance of the Bonds and the pledge and appropriation of the Pledged Revenue therefor, the 
following definitions are provided: 

(a) The term "Additional Bonds" shall mean parity revenue bonds issued in 
accordance with the terms and conditions prescribed in Section 19 hereof. 

(b) The term "Authorized Investments" shall mean the obligations identified in the 
"Public Funds Investment Act" (Texas Government Code, Chapter 2256), as amended. 

(c) The term "Bonds" shall mean the "Greater Texoma Utility Authority Contract 
Revenue Bonds, Series 2019 (Bear Creek Special Utility District Project)" authorized by this 
Resolution. 

(d) The term "Bonds Similarly Secured" shall mean the Bonds and Additional Bonds, 

(e) The term "Contract" or "Water Facilities Contract" shall mean that certain 
contract, dated as of the gul day of October, 2018 by and between the Authority and the Bear 
Creek Special Utility District, together with amendments and supplements thereto (which by the 
term of such instrument is designated as a suppiement to such Contract), a copy of such 
Contract being attached hereto as Exhibit B for the purposes of identification. 

(f) The term "District" shall mean the Bear Creek Special Utility District. 

(g) The term "Cost of the Project" shall have the meaning assigned such term in 
Section 1.01 of the Contract. 

(h) The term "Debt Service" shall mean as of any particular date of computation, with 
respect to any obligations and with respect to any period, the aggregate of the amounts to be 
paid or set aside by the Authority as of such date or in such period for the payment of the 
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principal of, premium, if any, and interest (to the extent not capitalized) on such obligations; 
assuming, in the case of Bonds Similarly Secured without a fixed numerical rate, that such 
obligations bear, or would have borne, interest at the highest rate reached, or that would have 
applied to such obligations (using the index or method for computing interest applicable to such 
obligations) during the twenty four (24) month period next preceding the date of computation; 
and further assuming in the case of obligations required to be redeemed or prepaid as to 
principal prior to maturity, the principal amounts thereof will be redeemed prior to maturity in 
accordance with the mandatory redemption provisions applicable thereto. 

(i) The term "Depository Bank" means, currently, Bank of America, N.A., Dallas, 
Texas. The Authority reserves its right to change from time to time its depository bank to any 
other bank having trust powers. In the event of any change in the Authority's depository bank, 
the Authority shall timely notify any parties affected by such change. 

(i) The term "Fiscal Year" shall mean the twelve month operational period of the 
Authority commencing October 1 of each year; provided, however, the Authority may change 
the fiscal year to another period of not less than twelve (12) calendar months but in no event 
may the fiscal year be changed more than one time in any three calendar year period. 

(k) The term "Government Obligations" as used herein, means (i) direct noncallable 
obligations of the United States of America, including obligations the principal of and interest on 
which are unconditionally guaranteed by the United States of America, (ii) noncallable 
obligations of an agency or instrumentality of the United States, including obligations 
unconditjonally guaranteed or insured by the agency or instrumentality and, on the date of their 
acquisition or purchase by the Authority, are rated as to investrhent quality by a nationally 
recognized investment rating firm not less than AAA or its equivalent, (iii) noncallable obligations 
of a state or an agency or a county, municipality or other political subdivision of a state that have 
been refunded and that, on the date of their acquisition or purchase by the Authority, are rated 
as to investment quality by a nationally recognized investment rating firm not less than·AAA or 
its equivalent and (iv) any other authorized securities or obligations under applicable laws of the 
State of Texas that may be used to defease obligations such as the Bonds. 

(1) The term "Maintenance and Operation Expense of the Project" shall have the 
meaning assigned such term in Section 1.01 of the Contract. 

(m) The term "Outstanding" shall mean when used in this Resolution with respect to 
Bonds or Bonds Similarly. Secured, as of the date of determination, all Bonds or Bonds Similarly 
Secured theretofore issued and delivered, except: 

(i) those Bonds or Bonds Similarly Secured canceled by the Paying 
AgenURegistrar or delivered to the Paying Agent/Registrar for cancellation; 

(ii) those Bonds or Bonds Similarly Secured paid or deemed to be 
paid in accordance with the provisions of Section 29 hereof; and 

(jii) those Bonds or Bonds Similarly Secured that have been mutilated, 
destroyed, lost, or stolen and replacement Bonds have been registered and 
delivered in lieu thereof as provided in Section 30 hereof or similar provisions 
with respect to Bonds Similarly Secured. 

(n) The term "Pledged Revenue" shall mean (i) the amount received by the Authority 
as monthly amortization payments by reason of Section 3.01(a) of the Contract, less the fees 
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and charges of any paying agent/registrar with respect to Bonds Similarly Secured; pjus (ii) the 
amounts deposited into the Bond Fund referenced in Section 12(b) of this Resolution and the 
amounts described in Section 3.01(b) of the Contract and deposited into the Reserve Fund 
referenced in Section 12(c) of this Resolution; plus (iii) any amounts on deposit in the 
Construction Fund, created and established by Section 26 of this Resolution, pending the 
application of such money for the payment of the Cost of the Project. 

(o) The term "Project" shall mean, with respect to the Bondsl the Series 2019 
Project, and, with respect to the Bonds Similarly Secured, collectivelyi the Projects described as 
such in the exhibits attached to the ordinances of the District that have from time to time 
approved the issuance of Bonds Similarly Secured by the Authority for the financing of such 
Projects. 

(p) The term "Series 2019 Project" shall mean, with respect to the Bondsl the project 
described in Section 1 hereof. 

SECTION 11: Pledge. The Authority hereby covenants and agrees that all of the 
Pledged Revenue is hereby irrevocably pledged for the payment of the Bonds Similarly 
Secured, and the interest thereon, and it is hereby declared and resolved that the Bonds 
Similarly Secured and the interest thereon shall constitute a first lien upon said Pledged 
Revenue. 

Texas Government Code, Chapter 1208, as amended, applies to the issuance of the 
Bonds Similarly Secured and the pledge of the Pledged Revenue granted by the Authority under 
this Section of this Resolution, and such pledge is therefore valid, effective, and perfected. If 
Texas law is amended at any time while the Bonds are Outstanding and unpaid such that the 
pledge of the revenues granted by the Authority under this Section of this Resolution is to be 
subject to the filing requirements of Texas Business & Commerce Code, Chapter 9, as 
amended, then in order to preserve to the Holders of the Bonds the perfection of the security 
interest in said pledge, the Authority agrees to take such measures as jt determines are 
reasonable and necessary under Texas law to comply with the applicable provisions of Texas 
Business & Commerce Code, Chapter 9, as amended, and enable a filing to perfect the security 
interest in said pledge to occur. 

SECTION 12: Fund Designations. The Authority hereby covenants and agrees with the 
Holders of the Bonds Similarly Secured that all income, receipts and revenues derived from the 
operation and ownership of the Project shall be kept separate from other funds or accounts of 
the Authority. To that end the following special Funds (herein so called), are created and 
established and shall exist and govern the application of the Pledged Revenue while the Bonds 
Similarly Secured are Outstanding, to wit: 

(a) Greater Texoma Utility Authority Revenue Fund, hereinafter called "Revenue 
Fund". This Fund shall be kept in the Authority's Depository Bank. 

(b) Greater Texoma Utility Authority Bond Interest and Sinking Fund, hereinafter 
called "Bond Fund". This Fund shall be deposited with the Depository Bank of the Authority, or 
other authorized depository, as trustee of the Pledged Revenue, and moneys deposited therein 
shall be used to pay principal of and interest on Bonds Similarly Secured when and as the same 
shall become due and payable. 
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(c) Greater Texoma Utility Authority Bond Reserve Fund, hereinafter called "Reserve 
Fund". This Fund shall be deposited with a depository of the Authority and money deposited 
therein shall be used to pay the principal of and interest on Bonds Similarly Secured falling due 
at any time when there is insufficient money available in the Bond Fund. 

SECTION 13: Revenue Fund. Al! revenues and income of any kind or character 
received by the Authority by reason of (i) its ownership of all or a part of the Project, (ii) the 
operation of the Project, or (iii) the Contract, shall be deposited in the Revenue Fund. 

Investment income and profits from the investment of the Revenue Fund shall be 
retained therein until used as provided in this Section 13. 

Money in the Revenue Fund shall be used in the following order of priority: 

1. Payments into the Bond Fund, as provided by Section 14; 

2. Payments into the Reserve Fund, as provided by Section 15; 

3. The curing of any deficiencies, as provided by Section 16; 

4. The payment of other costs of the Project including maintenance and operation 
expenses not paid by the Authority and those purposes for which provision is 
made by Section 3.01(c) through 3.01(e) of the Contract; and 

5. Applied as provided in Section 18. 

SECTION 14: Bond Fund. The Authority hereby covenants and agrees to deposit into 
the Bond Fund amounts sufficient to pay the principal of and interest on the Outstanding Bonds 
Similarly Secured as the same become 'due. There shall be deposited in the Bond Fund, by 
reason of the issuance of the Bonds, the following amounts: 

From the Pledged Revenue on deposit in the Revenue Fund there shall be deposited in 
the Bond Fund (i) beginning on or before the first (lst) day of the month next following delivery 
of the Bonds and on or before the first (1 st) day of each following month until and including the 
first interest payment date, an amount equal to not less than the fractiona! amount required in 
order to have the amount of the first installment of interest on deposit by the first (lst) day of the 
month next preceding the first interest payment date, and thereafter on the first (1 st) day of each 
following month, an amount equal to not less than one sixth (1/6) of the next installment of 
interest; (ii) beginning on or before the first (lst) day of the month next following delivery of the 
Bonds, and on or before the first (1 st) day of each following month until and including the first 
principal payment date, an amount equal to not less than the fractional amount required in order 
to have the amount of the first installment of principal on deposit by the first (lst) day of the 
month preceding the first principal payment date, and thereafter on or before the first (1 st) day 
of each month, an amount equal to one twelfth (1/12) of the next annual principal payment to 
become due on the Bonds. 

Except in compliance with the rules of the Texas Water Development Board, no bond 
proceeds will be deposited to the Bond Fund. 

The monthly deposits to the Bond Fund for the payment of principal and interest on the 
Bonds shall continue to be made as hereinabove provided until such time as (i) the total amount 
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on deposit in the Bond Fund is equal to the amount required to pay ali Outstanding Bonds 
Similarly Secured (principal and interest) for which said Fund was created and established or (ii) 
the Bonds Similarly Secured are no longer Outstanding. 

SECTION 15: Reserve Fund. The Authority hereby covenants and agrees with the 
Holders of the Bonds Similarly Secured that it will provide for the accumulation of, and when 
accumulated, will thereafter continuously maintain in the Reserve Fund an amount equal to the 
Average Annual Debt Service requirement of all Bonds Similarly Secured (the "Required 
Reserve Fund Amount"). For purposes of calculating the interest requirement on any Bdnds 
Similarly Secured bearing interest at a variable rate, the interest rate shall be calculated at 
5.00%. The Average Annual Debt Service requirement shall be calculated on a Fiscal Year 
basis on the Outstanding Bonds Similarly Secured on the date of the last series of Bonds 
Similarly Secured (after giving effect to the issuance of such last series); provided, however, the 
average annual requirement shall also be calculated at the end of each Fiscal Year or upon the 
redemption or defeasance of any Bonds Similarly Secured. If any Bonds Similarly Secured are 
subject to mandatory redemption, the amount required to be redeemed in any Fiscal Year shall 
be treated as if it matured in that Fiscal Year. Any amounts on deposit in the Reserve Fund in 
excess of such requirement shall be transferred to the Revenue Fund, 

Beginning on or before the first day of the first month following the delivery of the Bonds, 
and on or before the 1St day of each month thereafter, there shall be deposited in the Reserve 
Fund an amount equal to not less than one-sixtieth (1/60) of the Required Reserve Fund 
Amount, and such monthly deposits shall take into account the amounts already on deposit in 
said Reserve Fund. 

When the Required Reserve Fund Amount has been fully accumulated, said monthly 
payments to said Fund may be terminated; provided, however, should the amount in such fund 
be reduced, after the Required Reserve Fund Amount has been accumulated, monthly deposits 
shall be resumed and continued to be made in an amount not less than one-twelfth (1/12) of the 
amount of the deficiency, on or before the 1St day of each month until the Required Reserve 
Fund Amount has been fully restored. 

Investment income and profits realized from the investment of the Reserve Fund shall be 
retained therein as may be necessary to fully fund or restore the Required Reserve Fund 
Amount and thereafter shall be transferred to the Revenue Fund. 

SECTION 16: Investments - Security of Funds. Money deposited to the credit of 
any Fund referenced in this Resolution may, at the option of the Authority, be invested in 
Authorized Investments; provided that al[ such investments shall be made in such a manner that 
the money required to be expended from said Funds will be available at the proper time or 
times. Such investments (except State and Local Government Series investments held in book 
entry form, which shall at all times be valued at cost) shall be valued in terms of current market 
value. All interest and income derived from deposits and investments in the Bond Fund 
immediately shall be credited to, and any losses debited to, the Bond Fund. All interest and 
interest income derived from deposits in and investments of the Reserve Fund shall, subject to 
the limitations provided in Section 15 hereof, be credited to and deposited in the Revenue Fund. 
All such investments shall be sold promptly when necessary to prevent any default in 
connection with the Bonds. 

All moneys on deposit in the special Funds for which this Resolution makes provision 
(except any portions thereof as may be at any time properly invested) shall be secured in the 
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manner and to the fullest extent required by the laws of the State of Texas for the security of 
public funds, and moneys in such special Funds shall be used only for the purposes permitted 
by this Resolution. 

SECTION 17: Transfer of Funds - Deficiencies in Funds. (a) While any of the 
Bonds are Outstanding, the Board of Directors shall cause to be transferred to the Paying 
Agent/Registrar therefor, from funds on deposit in the Bond Fund and, if necessary, in the 
Reserve Fund, amounts sufficient to fully pay and discharge promptly as each installment of 
interest and principal of the Bonds accrues or matures or comes due by reason of redemption 
prior to maturity, such transfer of funds to be made in such manner as will cause immediately 
available funds t0 be deposited with the Paying Agent/Registrar for the Bonds at the close of the 
business day next preceding the date of payment for the Bonds. 

(b) If in any month the Authority shall, for any reason, fail to pay into the Bond Fund 
and Reserve Fund the full amounts above stipulatedi amounts equivalent to such deficiencies 
shall be set apart and paid into said Funds from the first available and unallocated Pledged 
Revenue of the following month or months, and such payments shall be in addition to the 
amount hereinabove provided to be otherwise paid into said Funds during such month or 
months. 

SECTION 18: Remainder of Revenues. Money remaining. in the Revenue Fund, after 
making the payments required in items (1) through (4) of the last paragraph of Section 13, shall 
be transferred to any other fund referenced in this Resolution and used as a credit to the 
amount that would otherwise be required to be paid by the District .under Section 3.01 of the 
Contract. 

SECTION 19: Issuance of Additional Parity Bonds. In addition to the right to issue 
bonds of inferior lien as authorized by the laws of this State, the Authority reserves the right 
hereafter to issue Additional Bonds. The Additional Bonds, when issued, sball be payable from 
and secured by a first lien on and pledge of the Pledged Revenue in the same manner and to 
the same extent as are the Bonds, and the Bonds Similarly Secured shall in all respects be of 
equal dignity. The Additional Bonds -may be issued in one er more installments provided, 
however, that no Additional Bonds, shall be issued unless and until the following conditions 
have been met: 

(a) The Authority is not then in default as to any covenant, condition or obligation 
prescribed in a resolution authorizing the issuance of the Outstanding Bonds Similarly Secured 
or the Contract (including any amendment or supplement thereto). 

(b) A consulting engineer certifies to the Authority the need for an estimated amount 
of additional financing required for completion, expansion, enlargement or improvement of the 
Project . 

(c) The District shall have approved the resolution(s) authorizing the issuance of the 
Additional Bonds as to form and content and acknowledged that the payment of principal of and 
interest on such Additional Bonds is payable, in whole or in part, from payments to be made by 
the District, under and pursuant to the Contract. 

~d) The Additional Bonds are made to mature on August 15 or February 15 or both in 
each of the years in which they are scheduled to mature. 
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(e) The resolution authorizing the issuance of the Additional Bonds provides for 
deposits to be made to the Bond Fund in amounts sufficient to pay the Debt Service on such 
Additional Bonds as the same become due. 

(f) The resolution authorizing the issuance of the Additional Bonds provides that the 
amount to be accumulated and maintained in the Reserve Fund shall be in an amount equal to 
not less than the Average Annual Debt Service requirement (calculated on a Fiscal Year basis 
on the Outstanding Bonds Similarly Secured as of the date of the last series of Bonds Similarly 
Secured after giving effect to the issuance of the Additional Bonds) for the payment of principal 
of and interest on all obligations to be secured by a first lien on and pledge of the Pledged 
Revenue, and provides that any additional amount to be maintained in the Reserve Fund shall 
be accumulated within not more than sixty (60) months from the date of the passage of the 
resolution authorizing the issuance of the proposed Additional Bonds. For purposes of 
calculating the interest requirement on any Bonds Similarly Secured bearing interest at a 
variable rate, the interest rate shall be calculated at 5.00%. 

(g) The Authority will demonstrate to the Board's Executive Administrator that the 
Pledged Revenues will be sufficient to pay the Bonds and the proposed Additional Bonds. 

Bonds Similarly Secured may be refunded (pursuant to any law then available) upon 
such terms and conditions as the governing body of the Authority may deem to be in the best 
interest of the Authority, and if fewer than all such Outstanding Bonds Similarly Secured are 
refunded the proposed refunding bonds shall be considered as "Additional Bonds" under the 
provisions of this section but the certificate required in subparagraph (b) above shall not be 
required or be applicable to the issuance of such refunding bonds. 

SECTION 20: Insurance. The Authority covenants that it will at all times keep insured 
such of its plants, structures, buildings, stations, machinery, equipment, apparatus, distribution 
pipelines-'and equipment, as are usually insured by corporations operating like properties, with a 
responsible insurance company or companies, against risks, accidents or casualties against 
which and to the extent insurance is usually carried by corporations operating like properties, 
and will also at all times maintain worker's compensation insurance and insurance against 
public liability and property damages to the extent permitted by law, in a reasonable amount 
with a responsible insurance company or companies; provided, however, that any time while the 
District or any contractor engaged in construction work shall be fully responsible therefor, or the 
Authority has assumed such responsibility: the Authority shall not be required to carry such 
insurance. The Authority further covenants that such insurance with respect to the Project shall 
be in an amount sufficient to protect the Board's interest in the Project. 

SECTION 21: Records - Accounts - Accounting Reports. The Authority hereby 
covenants and agrees that so long as any of the Bonds Similarly Secured or any interest 
thereon remain Outstanding and unpaid, it will keep and maintain a proper and complete system 
of records and accounts on a Fiscal Year basis pertaining to the operation of the Project 
separate and apart from all other records and accounts of the Authority in accordance with 
accepted accounting practices and complete and correct entries shall be made of all 
transactions relating to said Project. The Holder or Holders of any Bonds Similarly Secured, or 
any duly authorized agent or agents of such Holders, shall have the right at all reasonable times 
to inspect all such records, accounts and data relating thereto and to inspect the Project and all 
properties comprising same. The Authority further agrees that within ninety (90) days following 
the close of each Fiscal Year, or as soon thereafter as possible, it will cause an audit of such 
books and accounts to be made by an independent firm of Certified Public Accountants or 
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Licensed Public Accountants. Each such audit, in addition to whatever other matters may be 
thought proper by the Accountant shall particularly include the following: 

(a) A detailed statement of the receipts and disbursements from the Revenue Fund. 

(b) A balance sheet as of the end of such Fiscal Year. 

(c) The Accountant's comments regarding the manner in which the Authority and the 
District have complied with the covenants and requirements of this Resolution and the Contract 
and his recommendations for any changes or improvements in the operation, records and 
accounts of the Authority. 

(d) A list of the insurance policies in force (if obtained by the Authority) at the end of 
the Fiscal Year on the Project properties, setting out as to each policy the amount thereof, the 
risk covered, the name of the insurer, and the policy's expiration date. 

(e) A list of the securities that have been on deposit as security for money in the 
Bond Fund and Reserve Fund throughout the Fiscal Year, a list of the securities, if any, in which 
money in the Bond Fund and Reserve Fund has been invested, and a statement of the manner 
in which money in the Revenue Fund has been secured in such Fiscal Year. 

Expenses incurred in making the audits referred to above are to be regarded as 
Maintenance and Operating Expenses of the Project and paid as such. Copies of the aforesaid 
annual audit shall be immediately furnished to the Executive Director of the Municipal Advisory 
Council of Texas at his or her office in Austin, Texas, the Texas Water Development Board, 
Attention: Executive Administrator, and, upon written request, to the initial Holder and any 
subsequent Holder of the Bonds Similarly Secured. 

By its approval of this Resolution, the District agrees (a) to provide the Texas Water 
Development Board with annual audit reports, to be submitted without charge, within one 
hundred twenty (120) days of the close of each fiscal year, (b) in order to secure its obligations 
under the Contract, to maintain rates and charges for its utility system sufficient to pay all of its 
obligations secured by and made payable from the revenues derived from the operation of its 
utility system and (c) to implement any water conservation program required by the Board until 
all financial obligations to the Board have been discharged.. 

SECTION 22: Remedies in Event of Default. In addition to all the rights and remedies 
provided by the laws of the State of Texas, the Authority covenants and agrees particularly that 
in the event the Authority (a) defaults (i) in payments to be made to the Bond Fund or Reserve 
Fund as required by this Resolution, or (ii) in the observance or performance of any other of the 
covenants, conditions or obligations set forth in this Resolution or (b) the District defaults under 
the Contract, any Holder shall be entitled to a writ of mandamus issued by a court of proper 
jurisdiction compelling and requiring the Board of Directors and other officers of the Authority to 
observe and perform any covenant, condition or obligation prescribed in this Resolution. 

No delay or omission to exercise any right or power accruing upon any default shall 
impair any such right or power, or shall be construed to be a waiver of any such defau!t or 
acquiescence therein, and every such right or power may be exercised from time to time and as 
often as may be deemed expedient. The specific remedy herein provided shall be cumulative of 
all other existing remedies and the specification of such remedies shall not be deemed to be 
exclusive. 
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SECTION 23: Special Covenants. The Authority hereby further covenants as follows: 

(a) It has the lawful power to pledge the revenues supporting this issue of Bonds and 
has lawfully exercised said power under the Constitution and laws of the State of Texas; that the 
Bonds and the Additional Bonds, when issued, shall be ratably secured under said pledge of the 
Pledged Revenue in such manner that one bond shall have no preference over any other bond 
of said issues. 

(b) Other than for the Bonds, the Pledged Revenue has in no manner been 
committed or pledged to the payment of any debt or obligation of the Authority. 

(c) So long as any of the Bonds or any interest thereon remain Outstanding, the 
Authority will not sell or encumber the Project or any substantial part thereof; provided, however, 
this covenant shall not be construed to prohibit the sale of such machinery, or other properties 
or equipment which has become obsolete or otherwise unsuited to the efficient operation of the 
Project, and, also, with the exception of the Additional Bonds expressly permitted by this 
Resolution to be issued, it will not encumber the Pledged Revenue unless such encumbrance is 
made junior and subordinate to all of the provisions of this Resolution. 

(d) The Authority will maintain rates and charges to the District sufficient to meet the 
debt service requirements on the Outstanding obligations of the Authority that are supported by 
such revenues and the establishment of the special funds maintained for the payment and 
security of such obligations. 

None of the special covenants herein appearing shall be construed in any manner which 
would deprive the Authority of its right to pledge any revenues produced by modification of the 
Contract and specifically designated to meet obligations incurred in providing the Authority with 
enlarged or additional facilities; further, that none of said covenants shall be construed in any 
manner that would deprive the Authority of its right to pledge that part of any revenue or income 
derived by it from other future contracts with other cities, towns or villages or the Authority or 
others and required to satisfy conditions for payment of other bonds or obligations issued by the 
Authority and such right is especially reserved. 

SECT[ON 24: Bonds are Special Obligations. The Bonds are special obligations of the 
Authority payable from the Pledged Revenue and the Holders thereof shall never have the right 
to demand payment thereof out of funds raised or to be raised by taxation. 

SECTION 25: Bonds are Neqotiable Instruments. Each of the Bonds herein authorized 
shall be deemed and construed to be a "Security" and as such a negotiable instrument, within 
the meaning of Texas Business and Commerce Code, Chapter 8, as amended. 

SECTION 26: Construction Fund. The Authority hereby creates a construction fund 
account in a depository of the Authority, which is known as the '1Construction Fund," into which 
shall be deposited all remaining proceeds derived from the sale of the Bonds in accordance with 
Section 34 of this Resolution and this Section. To the extent of any conflict between this 
Section and Section 34, Section 34 controls. In this Section, when the term "Cost(s) of the 
Projecttt is used, the reference is to the Series 2019 Project. 

Moneys on deposit in the Construction Fund shall be disbursed only for payment of the 
respective Costs of the Project financed. All expenditures for construction, labor, and materials 
shall be disbursed only upon receipt of a certificate of the Engineer (as defined in the Contract) 
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based upon estimates of work and material furnished as approved by such Engineers and 
submitted to the Authority and the District's Engineer for approval prior to payment, The 
Authority shall keep records of the nature and amount of al! Construction Fund expenditures 
and make the same available to the District and the engineers at all reasonable times. Should 
there be any balance in the Construction Fund after all such Costs of the Project have been 
paid, such balance shall be deposited in the Bond Fund or the Reserve Fund subject to tax law 
limitations. 

All earnings realized from these investments shall be retained in the Construction Fund 
until completion of the Series 2019 Project and shall be treated in the same manner as other 
moneys in the Construction Fund are treated as pursuant to this Resolution. 

SECTION 27: Notices to Holders-Waiver. Wherever this Resolution provides for notice 
to Holders of any event, such notice shall be sufficiently given (unless otherwise herein 
expressly provided) if in writing and sent by United States mail, first class postage prepaid, to 
the address of each Holder as it appears in the Security Register. 

In any case in which notice to Holders is given by mail, neither the failure to mail such 
notice to any particul@r Holders, nor any defect in any notice so mailed, shall affect the 
sufficiency of such notice with respect to all other Bonds, Where this Resolution provides for 
notice in any manner, such notice may be waived in writing by the Holder entitled to receive 
such notice, either before or after the event with respect to which such notice is given, and such 
waiver shall be the equivalent of such notice. Waivers of notice by Holders shall be filed with 
the Paying Agent/Registrar, but such filing shall not be a condition precedent to the validity of 
any action taken in reliance upon such waiver. 

SECTION 28: Cancellation. All Bonds surrendered for payment, redemption, transfer, 
exchange, or replacement, if surrendered to the Paying Agent/Registrar, shall be promptly 
canceled by it and, if surrendered to the Authority, shall be delivered to the Paying 
Agent/Registrar and, if not already canceled, shall be promptly canceled by the Paying 
Agent/Registrar. The Authority may at any time deliver to the Paying Agent/Registrar for 
cancellation any Bonds previously certified or registered and delivered that the Authority may 
have acquired in any manner whatsoever, and all Bonds so delivered shall be promptly 
canceled by the Paying Agent/Registrar. All canceled Bonds held by the Paying 
AgenURegistrar shall be destroyed as directed by the Authority. 

SECTION 29: Satisfaction of Obligation of Authority. If the Authority shall pay or cause 
to be paid, or there shall otherwise be paid to the Holders, the principal of, premium, if any, and 
interest on the Bonds, at the times and in the manner stipulated in this Resolution, then the 
pledge of the Pledged Revenue under this Resolution and all other obligations of the Authority 
to the Holders shall thereupon cease, terminate, and become void and be discharged and 
satisfied, 

Bonds or any principal amount(s) thereof shall be deemed to have been paid within the 
meaning and with the effect expressed above in this Section when (i) money sufficient to pay in 
full such Bonds or the principal amount(s) thereof at maturity or to the redemption date therefor, 
together with a!1 interest due thereon, shall have been irrevocably deposited with and held in 
trust by the Paying AgenURegistrar, or an authorized escrow agent, or (ii) Government 
Obljgations shall have been irrevocably deposited in trust with the Paying AgenVRegistrar, or an 
authorized escrow agent, which Government Objigations have been certified by an independent 
accounting firm to mature as to principal and interest in such amounts and at such times as will 
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insure the availability, without reinvestment, of sufficient money, together with any moneys 
deposited therewith, if any, to pay when due the principal of and interest on such Bonds; or·the 
principal amount(s) thereof, on and prior to the Stated Maturity thereof or (if notice of 
redemption has been duly given or waived or if irrevocable arrangements therefor acceptable to 
the Paying AgenURegistrar have been made) the redemption date thereof. The Authority 
covenants that no deposit of moneys or Government Obligations will be made under this 
Section and no use made of any such deposit that would. cause the Bonds to be treated as 
"arbitrage bonds" within the meaning of Section 148 of the Internal Revenue Code of 1986, as 
amended, or regulations adopted pursuant thereto. 

Any moneys so deposited with the Paying Agent/Registrar, or an authorized escrow 
agent, and aH income from Government Obligations held in trust by the Paying Agent/Registrar 
or an authorized escrow agent, pursuant to this Section that is not required for the payment of 
the Bonds, or any principal amount(s) thereof, or interest thereon with respect to which such 
moneys have been so deposited shall be remitted to the Authority or deposited as directed by 
the Authority. Furthermore, any money held by the Paying Agent/Registrar for the payment of 
the principal of and interest on the Bonds and remaining unclaimed for a period of three (3) 
years after the Stated Matuiity, or applicable redemption date, of the Bonds such moneys were 
deposited and are he!d in trust to pay shall, upon the request of the Authority, be remitted to the 
Authority against a written receipt therefor. Notwithstanding the above and foregoing, any 
remittance bf funds from the Paying· Agent/Registrar to the Authority shall be subject to any 
app[icable unclaimed property laws of the State of Texas. 

SECTION 30: Mutilated - Destroyed - Lost and Stolen Bonds. In case any Bond shall 
be mutilatedt or destroyed, lost or stolen, the Paying Agent/Registrar may execute and deliver a 
replacement Bond of like form and tenor, and in the dame denomination and bearing a number 
not contemporaneously outstanding, in exchahge and substitution for such mutilated Bond, or in 
lieu of and in substitution for such destroyed, lost or stolen Bond, only upon the approval of the 
Authority and after (i) the filing by the Holder thereof with the Paying AgenURegistrar of 
evidence satisfactory to the Paying AgenURegistrar of the destruction, loss or theft of such 
Bond, and of the authenticity of the ownership thereof and (?i) the furnishing to the Paying 
Agent/Registrar of indemnification in an amount-satisfactory to hold the Authority and the Paying 
Agent/Registrar harmless. All expenses and charges associated with such indemnity and with 
the preparation, execution and delivery of a replacement Bond shall be borne by the Holder of 
the Bond mutilated, or destroyed, lost or stolen. 

Every replacement Bond issued pursuant to this Section shall be a valid and binding 
obligationl and shall be entitled to all the benefits of this Resolution equally and ratably with al] 
other Outstanding Bonds; notwithstanding the enforceability of payment by anyone of the 
destroyed, lost, or stolen Bonds. 

The provisions of this Section are exclusive and shall preclude (to the extent lawful) all 
other rights and remedies with respect to the replacement and payment of mutilated, destroyed, 
lost or stolen Bonds. 

SECTION 31: Sale of the B6nds. The sale of the Bonds to the Texas Water 
Development Board (herein referred to as the "Purchaser" and the "initial Holder") pursuant to a 
loan commitment received from said Board, at the price of par, less a loan origination fee of to 
provide for the Bonds to bear interest at an effective interest rate equivalent to the 2,15%, 
Purchaser's lending rate therefor, is hereby confirmed and declared to be in the best interests of 
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the Authority. Delivery of the Bonds to said Purchaser shall occur as soon as possible upoh 
payment being made therefor in accordance with the terms of sale. 

SECTION 32: Covenants to Maintain Tax-Exempt Status. 

(a) Definitions. When used in this Section, the following terms shall have the 
following meanings: 

"Closing Date" means the date on which the Bonds are first authenticated and delivered 
to the initial Purchaser against payment therefor. 

"Code" means the Internal Revenue Code of 1986, as amended by all legislation, if any, 
effective on or before the Closing Date. 

"Computation Date" has the meaning set forth in Section 1.148-1(b) of the Regulations. 

"Gross Proceeds" means any proceeds as defi¤ed in Section 1.148-1(b) of the 
Regulations, and any replacement proceeds as defined in Section 1.148-1(c) of the 
Regulations, of the Bonds. 

"Investment" has the meaning set forth in Section 1.148-1(b) of the Regulations. 

"Nonpurpose Investment" means any investment property, as defined in Section 148(b) 
of the Code, in which Gross Proceeds of the Bonds are invested and which is not acquired to 
carry out the governmental purposes of the Bonds. 

"Rebate Amounf' has the meaning set forth in Section 1.148-1(b) of the Regulations, 

"Regulations" means any proposed, temporary, or final Income Tax Regulations issued 
pursuant to Sections 103 and 141 through 150 of the Code, and 103 of the Internal Revenue 
Code of 1954, which are applicable to the Bonds. Any reference to any specific Regulation 
shall also mean, as appro.priate, any proposed, temporary or final Income Tax Regulation 
designed to supplement, amend or replace the specific Regulation referenced. 

"Yield" of (i) any Investment has the meaning set forth in Section 1.148-5 of the 
Regulations; and (ii) the Bonds has the meaning set forth in Section 1.148-4 of the Regulations. 

(b) Not to Cause Interest to Become Taxable. The Authority shall not use, permit 
the use of, or omit to use Gross Proceeds or any other amounts (or any property the acquisition, 
construction or improvement of which is to be financed directly or indirectly with Gross 
Proceeds) in a manner which if made or omitted, respectively, would cause the interest on (1) 
any Bond issued hereunder or (2) any series of bonds or obligations issued or incurred by the 
Texas Water Development Board or the Texas Water Resources Finance Authority to become 
includable jn the gross income, as defined in section 61 of the Codet of the owner thereof for 
federal income tax purposes. Without limiting the genera]ity of the foregoing, unless and until 
the Authority receives a written opinion of counsel nationally recognized in the field of municipal 
bond jaw to the effect that failure to comply with such covenant will not adversely affect the 
exemption from federal income tax of the interest on any Bond, the Authority shall comply with 
each of the specific covenants jn this Section. 
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(c) No Private Use or Private Payments. Except as permitted by Section 141 of the 
Code and the Regulations and rulings thereunder, the Authority shall at all times prior to the last 
Stated Maturity of Bonds: 

(i) exclusively own, operate and possess all property the acquisition, 
construction or improvement of which is to be financed or refinanced directly or 
indirectly with Gross Proceeds of the Bonds, and not use or permit the use of 
such Gross Proceeds (including all contractual arrangements with terms different 
than those applicable to the general public) or any property acquired, constructed 
or improved with such Gross Proceeds in any activity carried on by any person or 
entity (including the United States or any agency, department and instrumentality 
thereof) other than a state or local government, unless such use is solely as a 
member of the general public; and 

(ii) not directly or indirectly impose or accept any charge or other 
payment by any person or entity who is treated as using Gross Proceeds of the 
Bonds or any property the acquisition, construction or improvement of which is to 
be financed or refinanced directly or indirectly with such Gross Proceeds, other 
than taxes of general application within the Authority or interest earned on 
investments acquired with such Gross Proceeds pending application for their 
intended purposes. 

(d) No Private Loan. Except to the extent permitted by Section 141 of the Code and 
the Regulations and rulings thereunder, the Authority shall not use Gross Proceeds of the 
Bonds to make or finance loans to any person or entity other than a state or local government. 
For purposes of the foregoing covenant, such Gross Proceeds are considered to be "loaned" to 
a person or entity if: (1) property acquired, constructed or improved with such Gross Proceeds is 
sold or leased to such person or entity in a transaction which creates a debt for federal income 
tax purposes; (2) capacity in or service from such property is committed to such person or entity 
under a take-or-pay, output or similar contract or arrangement; or (3) indirect benefits, or 
burdens and benefits of ownership, of such Gross Proceeds or any property acquired, 
constructed or improved with such Gross Proceeds are otherwise transferred in a transaction 
which is the economic equivalent of a loan. 

(e) Not to Invest at Higher Yield. Except to the extent permitted by Section 148 of 
the Code and the Regulations and rulings thereunder, the Authority shall not at any time prior to 
the final Stated Maturity of the Bonds directly or indirectly invest Gross Proceeds in any 
Investment (or use Gross Proceeds to replace money so invested), if as a result of such 
investment the Yield from the Closing Date of all Investments acquired with Gross Proceeds (or 
with money replaced thereby), whether then held or previously disposed of, exceeds the Yield of 
the Bonds. 

(f) Not Federally Guaranteed. Except to the extent permitted by Section 149(b) of 
the Code and the Regulations and rulings thereunder, the Authority shall not take or omit to take 
any action which would cause the Bonds to be federally guaranteed within the meaning of 
Section 149(b) of the Code and the Regulations and rulings thereunder. 

(g) Information Report. The Authority shall timely file the information required by 
Section 149(e) of the Code with the Secretary of the Treasury on Form 8038-G or such other 
form and in such place as the Secretary may prescribe. 
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(h) Rebate of Arbitrage Profits. Except to the extent otherwise provided in Section 
148(f) of the Code and the Regulations and rulings thereunder: 

(i) The Authority shall account for all Gross Proceeds (including all 
receipts, expenditures and investments thereof) on its books of account 
separately and apart from all other funds (and receipts, expenditures and 
investments thereof) and shall retain all records of accounting for at least six (6) 
years after the day on which the last outstanding Bond is discharged. However: 
to the extent permitted by law, the Authority may commingle Gross Proceeds of 
the Bonds with other money of the Authority, provided that the Authority 
separately accounts for each receipt and expenditure of Gross Proceeds and the 
obligations acquired,therewith. 

(ii) Not less frequently than each Computation Date, the Authority 
shall calculate the Rebate Amount in accordance with rules set forth in Section 
148(f) of the Code and the Regulations and rulings thereunder. The Authority 
shall maintain such calculations with its official transcript of proceedings relating 
to the issuance of the Bonds until six (6) years after the final Computation Date. 

(iii) As additional consideration for the purchase of the Bonds by the 
Purchasers and the loan of the money represented thereby and in order to 
induce such purchase by measures designed to insure the excludability of the 
interest thereon from the gross income of the owners thereof for federal income 
tax purposes, the Authority shall pay to the United States out of the Construction 
Fund, other appropriate fund or, if permitted by applicable Texas statute, 
regulation or opinion of the Attorney General of the State of Texas, the Bond 
Fund, the amount that when added to the future value of previous rebate 
payments made for the Bonds equals (i) in the case of a Final Computation Date 
as defined in Section 1.148-3(e)(2) of the Regulations, one hundred percent 
(100%) of the Rebate Amount on such date; and (ii) in the case of any other 
Computation Date, ninety percent (90%) of the Rebate Amount on such date. In 
all cases, the rebate payments shall be made at the times, in the installments, to 
the place and in the manner as is or may be required by Section 148(f) of the 
Code and the Regulations and rulings thereunder, and shal[ be accompanied by 
Form 8038-T or such other forms and information as is or may be required by 
Section 148(f) of the Code and the Regulations and rulings thereunder. 

(iv) The Authority shall exercise reasonable diligence to assure that 
no errors are made in the calculations and payments required by paragraphs (2) 
and (3), and if an error js made, to discover and promptly correct such error 
within a reasonable amount of time thereafter (and in all events within one 
hundred eighty (180) days after discovery of the error), including payment to the 
United States of any additional Rebate Amount owed to it, interest thereon, and 
any penalty imposed under Section 1.148-3(h) of the Regulations. 

(i) Elections. The Authority hereby directs and authorizes the President, Secretary 
and/or Assistant Secretary of the Board of Directors of the Authority, and the General Manager 
of the Authority, individually or jointly, to ·make elections permitted or required pursuant to the 
provisions of the Code or the Regulations, as they deem necessary or appropriate in connection 
with the Bonds, in the Certificate as to Tax Exemption or similar or other appropriate certificate, 
form or document. 
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(j) Nonpurpose Investments. No portion of the proceeds of the Bonds will be used, 
directly or indirectly, to acquire or to replace funds which were used, directly or indirectly, to 
acquire Nonpurpose Investments which produce a yield materially higher than the yield on the 
Board's bonds that were issued to provide financing for the Bonds (the "Source Series Bonds")t 
other than Nonpurpose Investments acquired with: 

(i) proceeds of the Board's Source Series Bonds invested for a 
reasonable temporary period of up to three (3) years (reduced by the period of 
investment by the Board) until such proceeds are needed for the facilities to be 
financed; 

(ii) amounts invested in a bona fide debt service fund, within the 
meaning of § 1.148-1(b) of the IRS Regulations; and 

(iii) amounts deposited in any reasonably required reserve or 
replacement fund to the extent such amounts do not exceed the least of 
maximum annual debt service on the Bonds, 125% of average annual debt 
service on the Bonds, or 10 percent of the stated principal amount (or, in the 
case of a discount, the issue price) of the Bonds. 

SECTION 33: Control and Custody of Bonds. The President of the Board of Directors of 
the Authority shall be and is hereby authorized to take and have charge of all necessary orders 
and records pending investigation by the Attorney General of the State of Texas, including the 
printing and supply of definitive Bonds, and shall take and have charge and, control of the Initial 
Bond(s) pending approval by the Attorney General, the registration thereof by the Comptroller of 
Public Accounts and the delivery thereof to the Purchaser. 

Furthermore, the President, Vice President Secretary, and/or Assistant Secretary of the 
Board of Directors of the Authority, and the General Manager of the Authority, are hereby 
authorized and directed to furnish and execute such documents relating to the Authority and its 
financial affairs as may be necessary for the issuance of the Bonds, the approval of the Bonds 
by the Attorney General and their registration by the Comptroller of Public Accounts and, 
together with the Authority's financial advisor, bond counsel and the Paying AgenURegistrar, 
make the necessary arrangements for printing of the definitive Bonds and the delivery of the 
Initial Bond(s) to the initial Purchaser and the exchange thereof for definitive Bonds. 

SECTION 34: Rules and Regulations of the Texas Water Development Board. In 
compliance with the published rules and regulations of the Texas Water Development Board 
(the "Board"), the Authority agrees and covenants as follows: 

(a) To the extent there are unused funds remaining and enhancements to the Series 
2019 Project are needed or desired to be paid with the proceeds of the Bonds, the Authority 
shall request such enhancements be authorized by the Executive Administrator, or 

(b) If the Authority determines that no enhancements are needed or if no 
enhancements are authorized by the Executive Administrator, the Authority shall cause to be 
prepared and submitted to the Board (i) a final accounting of the total costs of the Series 2019 
Project and the expenditure of funds therefor and (ii) a copy of the construction plans for the 
Series 2019 Project as built and completed. In addition to other information required by the 
Board, said final accounting shall identify (i) a!1 funds utilized or represented to be available in 
the Authority's application, from whatever source derived, and (ii) all Series 2019 Project costs 
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contained and approved in the Authority's application to the Board or approved in subsequent 
change orders. If the total cost of the Series 2019 Project is less than the amount of the Series 
2019 Project funds available, then the Authority may use such surplus proceeds remaining after 
completion of the Series 2019 Project for the following purposes as approved by the Executive 
Administrator: (1) to redeem Bonds, in inverse annual order of stated maturities, (2) to deposit 
into the Bond Fund for the payment of capitalized interest or principal on the Bonds, or (3) to 
deposit into the Reserve Fund within tax law limitations. 

(c) Execution and delivery of an Escrow Agreement, substantially in the form 
attached hereto as Exhibit C, by the President, Secretary, and/or Assistant Secretary of the 
Board of Directors of the Authority, is hereby approved. The Construction Fund shall be held 
subject to the Escrow Agreement and moneys deposited therein shall be kept separate from 
other funds and accounts of the Authority. The Authority further covenants and agrees (i) that 
certain proceeds of sale of the Bonds shall be deposited in the Construction Fund created by 
Section 26 of this Resolution and established with a depository of the Authority, and (ii) ali funds 
deposited in such Construction Fund shall be disbursed only for the Series 2019 Project the 
Bonds and, as is appropriate, in accordance with the provisions of Chapter 15 or 17 of the 
Texas Water Code. 

(d) The Authority further agrees and covenants as follows: 

(i) to comply with all applicable laws of the State of Texas and all 
applicable rules and policies of the Board with respect to the acquisition and 
construction of the Series 2019 Project and the loan of funds to the Authority by 
the Board evidenced by the Bonds. 

(ii) no bond proceeds will be used for sampling, testing: removing or 
disposing of contaminated soils and/or media at the project site and, to the extent 
permitted by law, to indemnify, hold harmless and protect the Board from any 
and all claims, causes of action or damages to the person or property of third 
parties arising from the sampling, analysis, transport and/or removal and 
disposition of any contaminated sewage sludge, contaminated sediments and/or 
contaminated media that may be generated by the Authority, its contractors, 
consultants, agents, officials and employees as a result of activities relating to 
the project. 

(ili) all laborers and mechanics employed by contractors and 
subcontractors for the Series 2019 Project shall be paid wages at rates not less 
than prevailing on projects of a similar character in the locality in accordance with 
the Davis-Bacon Act, and the j U.S. Department of Labor's implementing 
regulations. The Authority, all contractors, and all subcontractors shall ensure 
that all Project contracts mandate compliance with Davis-Bacon. AI! contracts 
and subcontracts for the construction of the Series 2019 Project shall include in 
full in any contract in excess of $2,000 the contracts clauses as provided by the 
Board. 

(iv) The Authority will abide by all applicable construction contract 
requirements related to the use or iron and steel products produced in the United 
States, as required by 31 TAC § 371.4 and related State Revolving Fund Policy 
Guidelines. 
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(v) the Contract shall not be amended or revised in a manner to 
affecting the financial condition of the Authority and its ability to pay the Bonds 
without the prior written approval of the Board's Executive Administrator. 

(vi) . The Authority shall provide the Board with all information required 
to be reported in accordance with the Federal Funding Accountability and 
Transparency Act of 2006, Pub. L. 109-282, as amended by Pub, L. 110-252. 
The Authority shall obtain a Data Universal Numbering System ("DUNS") 
Number and shall register the System for Award Management ("SAM"), and 
maintain current registration at all times while the Bonds are outstanding. 

(Vii) All proceeds of the Bonds will be timely and expeditiously used, as 
required by 40 CFR § 35.3135(d) and the Authority will adhere to the approved 
project schedule. 

(Viii) The Board may exercise a!1 remedies available to it in law or 
equity, and any provision of the Bends that restricts or limits the Board's full 
exercise of these remedies shall be of no force and effect. 

(ix) The Authority will comply with the requirements set forth in 33 
U.S.C, § 1382 et seq. related to maintaining project accounts containing financial 
assistance for planning, design, acquisition, or construction, as applicable, in 
accordance with generally accepted accounting principles (GAAP). 

(x) it will not acquire any of the Board's bonds that were issued to 
provide financing for the Bonds in the amount of the Bonds to be acquired from the 
Authority by the Board. 

(xi) Prior to any action by the Authority to convey the project (including 
the related obligation to repay the Bonds) to another entity, the conveyance and 
assumption must be approved by the Board. 

(Xii) the Authority must notify the Board's Executive Administrator prior to 
taking actions to alter the Authority's legal status in any manner, such as by conversion 
to a conversation and reclamation district or a sale-transfer-merger with another retail 
public utility. 

(Xiii) depository institution or other properly chartered and authorized 
institution in accordance with the Public Funds Investment Act, Government Code, 
Chapter 2256, and the Public Funds Collateral Act, Government Code, Chapter 2257. 

SECTION 35: Legal Opinion. The Purchaser's obligation to accept delivery of the 
Bonds is subject to its being furnished a final opinion of Norton Rose Fulbright US LLP, 
Attorneys, concerning the validity of the Bonds, said opinion to be dated and delivered as of the 
date of delivery and payment for the Bonds by the Purchasers. A true and correct reproduction 
of said opinion is hereby authorized to be printed on the definitive Bonds, or an executed 
counterpart thereof shall accompany the global Bonds deposited with the Depository Trust 
Company. 
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SECTION 36: CUSIP Numbers. CUSIP numbers may be printed or typed on the Bonds. 
It is expressly provided, however, that the presence or absence of CUSIP numbers on the 
Bonds shall be of no significance or effect as regards the legality thereof and neither the 
Authority nor attorneys approving said Bonds as to legality are to be held responsible for CUSIP 
numbers incorrectly printed or typed on the Bonds. 

SECTION 37: Effect of Headings. The Section headings herein are for convenience of 
reference only and shall not affect the construction hereof. 

SECTION 38: Resolution a Contract - Amendments. This Resolution shall constitute a 
contract with the Holders from time to time, be binding on the Authority, and shall not be 
amended or repealed by the Authority so long as any Bond remains Outstanding except as 
permitted in this Section and in Section 39 hereof. The Authority, may, without the consent of or 
notice to any Holders, from time to time and at any time, amend this Resolution in any manner 
not detrimental to the interests of the Holders, including the curing of any ambiguity, 
inconsistency, or formal defect or omission herein. In addition, the Authority may, with the 
written consent of Holders holding a majority in aggregate principal amount of the Bonds 
Similarly Secured then outstanding, amend, add to, or rescind any of the provisions of this 
Resolution; provided that, without the consent of all Holders of the Bonds then outstanding, no 
such amendment, addition, or rescission shall (1) extend the time or times of payment of the 
principal of, premium, if any, and interest on the Bonds, reduce the principal amount thereof, 
the redemption price therefor, or the rate of interest thereon, or in any other way modify the 
terms of payment of the principal of, premium, if any, or interest on the Bonds, (2) give any 
preference to any Bond over any other Bond, or (3) reduce the aggregate principal amount of 
Bonds required to be held by Holders for consent to any such amendment, addition, or 
rescission. 

SECTION 39: Continuing Disclosure Undertaking. 

(a) Definitions. As used in this Section, the following terms have the meanings 
ascribed to such terms below: 

"MSRB" means the Municipal Securities Rulemaking Board. 

"Rule" means SEC Rule 15c212, as amended from time to time. 

"SEC" means the United States Securities and Exchange Commission, 

(b) Annual Reports. The Authority shall provide annually to the MSRB (1) within six 
(6) months after the end of each Fiscal Year, financial information and operating data of the 
general type described in Exhibit D hereto and (2) if not provided as part of such financial 
information and operating data, audited financial statements of the Authority and the District, 
when and if available. Any financial statements so provided.shall be prepared in accordance 
with the accounting principles described in Exhibit D hereto, or such other accounting principles 
as the Authority may be required to employ from time to time pursuant to state law or regulation, 
and audited, if the Authority commissions an audit of such statements and the audit is 
completed within the period during which they must be provided. If audited financial statements 
are not available by the required time, the Authority will provide unaudited financial information 
of the type included in the final Application for Financial Assistance and described in Exhibit D 
by the required time and audited financial statements when and if such audited financial 
statements become available. 
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If the Authority changes jts fiscal year, it will notify the MSRB of the change (and of the 
date of the new fiscal year end) prior to the next date by which the Authority otherwise would be 
required to provide financial information and operating data pursuant to this Section. 

The financial information and operating data to be provided pursuant to this Section may 
be set forth in full in one or more documents or may be included by specific reference to any 
document available to the public on the MSRB's Internet Web site or filed with the SEC. 

(c) Notice of Certain Events. The Authority shall provide notice of any of the 
following events with respect to the Bonds to the MSRB in a timely manner and not more than 
10 business days after occurrence of the event: 

(1) Principal and interest payment delinquencies; 

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

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

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

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

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

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

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

(9) Defeasances; 

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

(11) Rating changes; 

(12) Bankruptcy, insolvency, receivershipi or similar event of the 
Authority, which shall occur as described below; 

(13) The consummation of a merger, consolidation, or acquisition 
involving the Authority or the sale of all or substantially all of its assets, other than 
in the ordinary course of business, the entry into of a definitive agreement to 
undertake such an action or the termination of a definitive agreement relating to 
any such actions, other than pursuant to its terms, if material; and 
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(14) Appointment of a successor or additional trustee or the change of 
name of a trustee, if material. 

For these purposes, any event described in the immediately preceding paragraph 12 is 
considered to occur when any of the following occur: the appointment of a receiver, fiscal 
agent, or similar officer for the Authority in a proceeding under the United States Bankruptcy 
Code or in any other proceeding under state or federal law in which a court or governmental 
authority has assumed jurisdiction over substantially all of the assets or business of the 
Authority, or if such jurisdiction has been assumed by leaving the existing governing body and 
officials or officers in possession but subject to the supervision and orders of a court or 
governmental authority, or the entry of an order confirming a plan of reorganization, 
arrangement, or liquidation by a court or governmental authority having supervision or 
jurisdiction over substantially all of the assets or business of the Authority. 

The Authority shall notify the MSRB, in a timely manner, of any failure by the Authority to 
provide financial information or operating data in accordance with subsection (b) of this Section 
by the time required by this Section. 

(d) Filings with the MSRB. All financial information, operating data, financial 
statements, notices, and other documents provided to the MSRB in accordance with this 
Section shall be provided in an electronic format prescribed by the MSRB and shall be 
accompanied by identifying information as prescribed by the MSRB. 

(e) Limitations, Disclaimers, and Amendments. The Authority shall be obligated to 
observe and perform the covenants specified in this Section with respect to the Authority and 
the Bonds while, but only while, the Authority remains an "obligated person" with respect to the 
Bonds within the meaning of the Rule, except that the Authority in any event will give notice 
required by subsection (c) hereof of any Bond calls and defeasance that cause the Authority to 
be no longer such an "obligated person". 

The provisions of this Section are for the sole benefit of the Holders and beneficial 
owners of the Bonds, and nothing in this Section, express or implied, shall give any benefit or 
any legal or equitable right, remedy, or claim hereunder to any other person. The Authority 
undertakes to provide only the financial information, operating data, financial statements, and 
notices which it has expressly agreed to provide pursuant to this Section and does not hereby 
undertake to provide any other information that may be relevant or material to a complete 
presentation of the financial results, condition, or prospects of the Authority or the State of 
Texas or hereby undertake to update any information provided in accordance with this Section 
or otherwise, except as expressly provided herein. The Authority does not make any 
representation or warranty concerning such information or its usefulness to a decision to invest 
in or sell Bonds at any future date. 

UNDER NO CIRCUMSTANCES SHALL THE AUTHORITY BE LIABLE TO THE 
HOLDER OR BENEFICIAL OWNER OF ANY BOND OR ANY OTHER PERSON, IN 
CONTRACT OR TORT, FOR DAMAGES RESULTING IN WHOLE OR IN PART FROM ANY 
BREACH BY THE AUTHORITY, WHETHER NEGLIGENT OR WITHOUT FAULT ON ITS 
PART, OF ANY COVENANT SPECIFIED IN THIS SECTION, BUT EVERY RIGHT AND 
REMEDY OF ANY SUCH PERSON, IN CONTRACT OR TORT, FOR OR ON ACCOUNT OF 
ANY SUCH BREACH SHALL BE LIMITED TO AN ACTION FOR MANDAMUS OR SPECIFIC 
PERFORMANCE. 
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No default by the Authority in observing or performing its obligations under this Section 
shall constitute a breach of or default under this Resolution for purposes of any other provision 
of this Resolution. 

Nothing in this Section is intended or shall act to disclaim, waive, or otherwise limit the 
duties of the Authority under federal and state securities laws. 

Notwithstanding anything herein to the contrary, the provisions of this Section may be 
amended by the Authority from time to time to adapt to changed circumstances resulting from a 
change in legal requirements, a change in law, or a change in the identity, nature, status, or 
type of operations of the Authority, but only if (1) the provisions of this Section, as so amended, 
would have permitted an underwriter to purchase or sell Bonds in the primary offering of the 
Bonds in compliance with the Rule, taking into account any amendments or interpretations of 
the Rule to the date of such amendment, as well as such changed circumstances, and (2) either 
(a) the Holders of a majority in aggregate principal amount (or any greater amount required by 
any other provision of this Resolution that authorizes such an amendment) of the Outstanding 
Bonds consent to such amendment or (b) a Person that is unaffiliated with the Authority (such 
as nationally recognized bond counsel) determines that such amendment will not materially 
impair the interests of the Holders and beneficial owners of the Bonds. The provisions of this 
Section may also be amended from time to time or repealed by the Authority if the SEC amends 
or repeals the applicable provisions of the Rule or a court of final jurisdiction determines that 
such provisions are invalid, but only if and to the extent that reservation of the Authority's right to 
do so would not prevent underwriters of the initial public offering of the Bonds from lawfully 
purchasing or selling Bonds in such offering. If the Authority so amends the provisions of this 
Section, it shall include with any amended financial information or operating data next provided 
in accordance with subsection (b) an explanation, in narrative form, of the reasons for the 
amendment and of the impact of any change in the type of financial information or operating 
data so provided. 

SECTION 40: Further Procedures. Any one or more of the President, Vice President, 
Secretary, and/or Assistant Secretary of the Board of Directors of the Authority, and the General 
Manager of the Authority, are hereby expressly authorized, empowered and directed from time 
to time and at any time to do and perform all such acts and things and to execute, acknowledge 
and deliver in the name and on behalf,of the Authority all agreements, instruments, certificates 
or other documents, whether mentioned herein or not, as may be necessary or desirable in 
order to carry out the terms and provisions of this Resolution and the issuance of the Bonds. In 
addition, prior to the initial delivery of the Bonds, the President, Vice President, Secretary, 
and/or Assistant Secretary of the Board of Directors of the Authority, and the General Manager 
of the Authority, and Bond Counsel are each hereby authorized and directed to approve any 
technical changes or corrections to this Resolution or to any of the documents authorized and 
approved by this Resolution: (i) in order to cure any technical ambiguity, formal defect, or 
omission in the Resolution or such other document; or (ii) as requested by the Attorney General 
of the State of Texas or his representative to obtain the approval of the Bonds by the Attorney 
General and if such officer or counsel determines that such ministerial changes are consistent 
with the intent and purpose of the Resolution, which determination shall be final. In the event 
that any officer of the Authority whose signature shall appear on any document shall cease to 
be such officer before the delivery of such document, such signature nevertheless shall be valid 
and sufficient for all purposes the same as if such officer had remained in office until such 
delivery, 
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SECTION 41: Reapprova! of Contract. In all respects, the Contract is reapproved and 
shall be and remain in full force as the agreement of the parties. 

SECTION 42: Incorporation of Findings and Determinations. The findings and 
determinations of the Board of Directors of the Authority contained in the preamble hereof are 
hereby incorporated by referdhce and made a part of this Resolution for ail purposes as if the 
same were restated in full in this Section. 

SECTION 43: Benefits of Resolution. Nothing in this Resolution, expressed or implied, 
is intended or shall be construed to confer upon any person other than the Authority, the Paying 
AgenURegistrar and the Holders, any right, remedy, or claim, legal or equitable, under or by 
reason of this Resolution or any provision hereof, this Resolution and all its provisions being 
intended to be and being for the sole and exclusive benefit of the Authority, the Paying 
AgenURegistrar and the Holders. 

SECTION 44: Inconsistent Provisions. All orders or resolutions, or parts thereof, that 
are in conflict or inconsistent with any provision of this Resolution are hereby repealed to the 
extent of such conflict and the provisions of this Resolution shall be and remain controlling as to 
the matters contained herein. 

SECTION 45: Governing Law. This Resolution shall be construed and enforced in 
accordance with the laws of the State of Texas and the United States of America. 

SECTION 46: Severabilitv. If any provision of this Resolution or the application thereof 
to any cjrcumstance shall be held to be invalid, the remainder of this Resolution and the 
application thereof to other circumstances shall nevertheless be valid, and this governing body 
hereby declares that this Resolution would have been enacted without such invalid provision. · 

SECTION 47: Public Meeting. It is officially found, determined, and declared that the 
meeting at which this Resolution is adopted was open to the public and public notice of the time, 
place, and subject matter of the public business to be considered at such meeting, including this 
Resolution, was given, alias required by Texas Government Code, Chapter 551, as amended. 

SECTION 48: Effective Date. This Resolution shall be in force and effect from and after 
its passage on the date shown below. 

l-1-he remainder of this page is intentionally blank] 
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PASSED AND ADOPTED, this December 17, 2018. 

GREATER TEXOMA UTILITY AUTHORITY 

A , 'V 

President, Board ~[)irectors 

ATTEST: 

Secretary, Board of Directors 

(Seal) 

& et .T.f,4 
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PAYING AGENT/REGISTRAR AGREEMENT 

THIS AGREEMENT entered into as of December 17, 2018 (this "Agreement"), by and 
between the GREATER TEXOMA UTILITY AUTHORITY (the "Issuer"), and BOKF, NA, Dallas, 
Texas, a banking association duly organized and existing under the laws of the United States of 
America, (the "Bank"). 

RECITALS 

WHEREAS, the Issuer has duly authorized and provided for the execution and delivery 
of its "Greater Texoma Utility Authority Contract Revenue Bonds, Series 2019 (Bear Creek 
Special Utility District Project)" (the "Securities"), dated January 1, 2019; such Securities to be 
issued in fully registered form only as to the payment of principal and interest thereon; and 

WHEREAS, the Securities are scheduled to be delivered to the initial purchasers thereof 
on or about January 30, 2019; and 

WHEREAS, the Issuer has selected the Bank to serve as Paying Agent/Registrar in 
connection with the payment of the principal of, premium, if any, and interest on said Securities 
and with respect to the registration, transfer, and exchange thereof by the registered owners 
thereof; and 

WHEREAS, the Bank has agreed to serve in such capacities for and on behalf of the 
Issuer and has full power and authority to perform and serve as Paying Agent/Registrar for the 
Securities; 

NOW, THEREFORE, it is mutually agreed as follows: 

ARTICLE ONE 
APPOINTMENT OF BANK AS 

PAYING AGENT AND REGISTRAR 

Section 1.01 Appointment. The Issuer hereby appoints the Bank to serve as Paying 
Agent with respect to the Securities, and, as Paying Agent for the Securities, the Bank shall be 
responsible for paying on behalf of the Issuer the principal, premium (if any), and interest on the 
Securities as the same become due and payable to the Holders thereof; all jn accordance with 
this Agreement and the "Bond Resolution" (hereinafter defined). The Issuer hereby appoints 
the Bank as Registrar with respect to the Securities, and, as Registrar for the Securities, the 
Bank shall keep and maintain for and on behalf of the Issuer books and records as to the 
ownership of said Securities and with respect to the transfer and exchange thereof as provided 
herein and in the "Bond Resolution." 

The Bank hereby accepts its appointment and agrees to serve as the Paying Agent and 
Registrar for the Securities. 

Section 1.02 Compensation. As compensation for the Bank's services as Paying 
AgenURegistrar, the Issuer hereby agrees to pay the Bank the fees and amounts set forth in 
Annex A attached hereto. 

In addition, the Issuer agrees to reimburse the Bank upon its request for all reasonable 
expenses, disbursementsl and advances incurred or made by the Bank in accordance with any 
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of the provisions hereof, (including the reasonable compensation and the expenses and 
disbursements of its agents and counsel). 

ARTICLE TWO 
DEFINITIONS 

Section 2.01 Definitions. For all purposes of this Agreement, except as otherwise 
expressly provided or unless the context otherwise requires: 

"Acceleration Date" on any Security means the date, if any, on and after which 
the principal or any or all installments of interest, or both, are due and payable on any 
Security that has become accelerated pursuant to the terms of the Security. 

"Bank Office" means the principal offices of the Bank located at the address 
appearing in Section 3.01 hereof. The Bank will notify the Issuer in writing of any 
change in location of the Bank Office. 

"Bond Resolution" means the resolution, order, or ordinance of the governing 
body of the Issuer pursuant to which the Securities are issued, certified by the Secretary 
or any other officer of the Issuer and delivered to the Bank. 

"Holder" and "Security Holder" each means the Person in whose name a Security 
is registered in the Security Register. 

"Person" means any individual, corporation, partnership, joint venture, 
association, joint stock company, trust, unincorporated organization, or government or 
any agency or political subdivision of a government. 

"Predecessor Securities" of any particular Security means every previous 
Security evidencing al! or a portion of the same obligation as that evidenced by such 
particular Security (and, for the purposes of this definition, any mutilated, lost, destroyed, 
or stolen Security for which a replacement.Security has been registered and delivered in 
lieu thereof pursuant to Section 4.06 hereof and the Resolution). 

"Redemption Date" when used with respect to any Security to be redeemed 
means the date fixed for such redemption pursuant to the terms of the Bond Resolution. 

"Responsible Officer" when used with respect to the Bank means the Chairman 
or Vice-Chairman of the Board of Directors, the Chairman or Vice-Chairman of the 
Executive Committee of the Board of Directors, the President, any Vice President, the 
Secretary, any Assistant Secretary, the Treasurer, any Assistant Treasurer, the Cashier, 
any Assistant Cashier, any Trust Officer or Assistant Trust Officer, or any other officer of 
the Bank customarily performing functions similar to those performed by any of the 
above designated officers and also means, with respect to a particular corporate trust 
matter, any other officer to whom such matter is referred because of his or her 
knowledge of and familiarity with the particular subject. 

"Security Register" means a register maintained by the Bank on behalf of the 
Issuer providing for the registration and transfers of Securities. 
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"Stated Maturity" means the date specified in the Bond Resolution the principal of 
a Security is scheduled to be due and payable, 

Section 2.02 Other Definitions. The terms "Bank", "Issuer", and "Securities (Security)" 
have the meanings assigned to them in the recital paragraphs of this Agreement. 

The term "Paying Agent/Registrar" refers to the Bank in the performance of the duties 
and functions of this Agreement. 

ARTICLE THREE 
PAYING AGENT 

Section 3.01 Duties of Paying Agent. As Paying Agent, the Bank shall, provided 
adequate collectad funds have been provided to it for such purpose by or on behalf of the 
Issuer, pay on behalf of the Issuer the principal of each Security at its Stated Maturity, 
Redemption Date, or Acceleration Date, to the Holder upon surrender of the Security to the 
Bank at the following address: 

BOKF Corporate Trust Services 
111 Filmore Avenue East 
St. Paul, MN 55107-1402 

As,Paying Agent, the Bank shall, provided adequate collected funds have been provided 
to it for such purpose by or on behalf of the Issuer, pay on behalf of the Issuer the interest on 
each Security when due, by computing the amount of interest to be paid each Holder and 
making payment thereof to the Holders of the Securities (or their Predecessor Securities) on the 
Record Date. AI] payments of principal and/or interest on the Securities to the Holders shall be 
accomplished (i) by the issuance of checks, payable to the Holders, drawn on the fiduciary 
account provided in Section 5.05 hereof, sent by United States mail: first class, postage prepaid, 
to the address appearing on the Security Register or (ii) by such other method, acceptable to 
the Bank, requested in writing by the Holder at the Holder's risk and expense. 

Section 3.02 Payment Dates. The Issuer hereby instructs the Bank to pay the principal 
of and interest on the Securities at the dates specified in the Bond Resolution. 

ARTICLE FOUR 
REGISTRAR 

Section 4.01 Security Register - Transfers and Exchanges. The Bank agrees to keep 
and maintain for and on behalf of the Issuer at the Bank Office books and records (herein 
sometimes referred to as the "Security Register") for recording the names and addresses of the 
Holders of the Securities, the transfer, exchange, and replacement of the Securities and the 
payment of the principal of and interest on the Securities to the Holders and containing such 
other information as may be reasonably required by the Issuer and subject to such reasonable 
regulations as the Issuer and Bank may prescribe. All transfers, exchanges, and replacement 
of Securities shall be noted in the Security Register. A copy of the Security Register shall be 
located in Texas. 

Every Security surrendered for transfer or exchange shall be duly endorsed or be 
accompanied by a written instrument of transfer, the signature on which has been guaranteed 
by an officer of a federal or state bank or a member of the Financial Industry Regulatory 
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Authority, in form satisfactory to the Bank, duly executed by the Holder thereof or his agent duly 
authorized in writing 

The Bank may request any supporting documentation it feels necessary to effect a 
re-registration, transfer, or exchange of the Securities. 

To the extent possible and under reasonable circumstances, the Bank agrees that, in 
relation to an exchange or transfer of Securities, the exchange or transfer by the Holders thereof 
will be completed and new Securities delivered to the Holder or the assignee of the Holder in 
not more than three (3) business days after the receipt of the Securities to be canceled in an 
exchange or transfer and the written instrument of transfer or request for exchange duly 
executed by the Holder, or his duly authorized agent, in form and manner satisfactory to the 
Paying Agent/Registrar. 

Section 4.02 Certificates. The Issuer shall provide an adequate inventory of printed 
Securities to faciljtate transfers or exchanges thereof. The Bank covenants that the inventory of 
printed Securities will be kept in safekeeping pending their use, and reasonable care will be 
exercised by the Bank in maintaining such Securities in safekeeping, which shall be not less 
than the care maintained by the Bank for debt securities of other governments or corporations 
for which it serves as registrar, or that which is maintained for its own securities. 

Section 4.03 Form of Security Register. The Bank, as Registrar, will maintain the 
Security Register relating to the registration, payment, transfer, and exchange of the Securities 
in accordance with the Bank's general practices and procedures in effect from time to time. The 
Bank shall not be obligated to maintain such Security Register in any form other than those that 
the Bank has currently available and currently utilizes at the time. 

The Security Register may be maintained in written form or in any other form capable of 
being converted into written form within a reasonable time. 

Section 4.04 List of Security Holders. The Bank will provide the Issuer at any time 
requested by the Issuer, upon payment of-the required fee, a copy of the information contained 
in the Security Register. The Issuer may also inspect the information contained in the Security 
Register at any time the Bank is customarily open for business, provided that reasonable time is 
allowed the Bank to provide an up-to-date listing or to convert the information into written form. 

The Bank will not release or disclose the contents of the Security Register to any person 
other than to, or at the written request of, an authorized officer or employee of the Issuer, except 
upon receipt of a court order or as otherwise required by law. Upon receipt of a court order and 
prior to the release or disclosure of the contents of the Security Register, the Bank will notify the 
Issuer so that the Issuer may contest the court order or such release or disclosure of the 
contents of the Security Register. 

Section 4.05 Return of Canceled Certificates. The Bank will, at such reasonable 
intervals as it determines, surrender to the Issuer, Securities in lieu of which or in exchange for 
which other Securities have been issued, or which have been paid. 

Section 4.06 Mutilated, Destroyed, Lost, or Stolen . Securities. The Issuer hereby 
instructs the Bank: subject to the applicable provisions of the Bond Resolution, to deliver and 
issue Securities in exchange for or in lieu of mutilated, destroyed, lost, or stolen Securities as 
long as the same does not result in an over-issuance. 
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In case any Security shall be mutilated or destroyed, lost, or stolen, the Bank may 
execute and deliver a replacement Security of like form and tenor, and in the same 
denomination and bearing a number not contemporaneously outstanding, in exchange and 
substitution for such mutilated Security, or in lieu of and in substitution for such destroyed, lost, 
or stolen Security, only upon the approval of the Issuer and after (i) the filing by the Holder 
thereof with the Bank of evidence satisfactory to the Bank of the destruction, loss, or theft of 
such Security, and of the authenticity of the ownership thereof and (ii) the furnishing to the Bank 
of indemnification in an amount satisfactory to hold the Issuer and the Bank harmless. All 
expenses and charges associated with such indemnity and with the preparation, execution, and 
delivery of a replacement Security shall be borne by the Holder of the Security mutilated, or 
destroyed, iost, or stolen. 

Section 4.07 Transaction Information to Issuer. The Bank will, within a reasonable 
time after the receipt of a written request from the Issuer, furnish the Issuer information as to the 
Securities it has paid pursuant to Section 3.01, Securities it has delivered upon the transfer or 
exchange of any Securities pursuant to Section 4.01, and Securities it has delivered in 
exchange for or in lieu of any mutilated: destroyed, lost, or stolen Securities pursuant to 
Section 4.06. 

ARTICLE FIVE 
THE BANK 

Section 5.01 Duties of Bank. The Bank undertakes to perform the duties set forth 
herein and agrees to use reasonable care in the performance thereof. 

Section 5.02 Reliance upon Documents, Etc. 

(a) The Bank may conclusively rely, as to the truth of the statements and 
correctness of the opinions expressed therein, upon certificates or opinions furnished to the 
Bank. 

(b) The- Bank shall not be liable for any error of judgment made in good faith by a 
Responsible Officer, unless it shall be proved that the Bank was negligent in ascertaining the 
pertinent facts. 

(c) No provisions of this Agreement shall require the Bank to expend or risk its own 
funds or otherwise incur any financial liability for performance of any of its duties hereunder, or 
in the exercise of any of its rights or powers, if it shall have reasonable grounds for believing 
that repayment of such funds or adequate indemnity satisfactory to it against such risks or 
liability is not assured to it. 

(d) The Bank may rely and shall be protected in acting or refraining from acting upon 
any resolution, certificate, statement, instrument, opinion, report, notice, request, directjon, 
consent, order, bond, note, security, or other paper or document believed by it to be genuine 
and to have been signed or presented by the proper party or parties. Without limiting the 
generality of the foregoing statement, the Bank need not examine the ownership of any 
Securities, but is protected in acting upon receipt of Securities containing an endorsement or 
instruction of transfer or power of transfer that appears on its face to be signed by the Holder or 
an agent of the Holder. The Bank shall not be bound to make any investigation into the facts or 
matters stated in a resolution, certificate, statement instrument, opinion, report, notice, request, 
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direction, consent, order, bond, note, security, or other paper or document supplied by the 
Issuer. 

(e) The Bank may consult with counsel, and the written advice of such counsel or 
any opinion of counsel shall be full and complete authorization and protection with respect to 
any action taken, suffered, or omitted by it hereunder in good faith and in reliance thereupon. 

(f) The Bank may exercise any of the powers hereunder and perform any duties 
hereunder either directly or by or through agents or attorneys of the Bank. 

(g) The Bank is also authorized to transfer funds relating to the closing and initial 
delivery of the Bonds in the manner disclosed in the closing memorandum or letter as prepared 
by the Issuer, the Issuer's financial advisor or other agent. The Bank may act on a facsimile of 
e-mail transmission of the closing memorandum or letter acknowledged by the Issuer, the 
Issuer's financial advisor or other agent as the final closing memorandum or letter. The Bank 
shall not be liable for any losses, costs or expenses arising directly or indirectly from the Bank's 
reliance upon and compliance with such instructions. 

Section 5.03 Recitals of Issuer. The recitals contained herein with respect to the 
Issuer and in the Securities shall be taken as the statements of the Issuer, and the Bank 
assumes no responsibility for their correctness. 

The Bank shall in no event be liable to the Issuer, any Holder or Holders of any Security, 
or any other Person for any amount due on any Security from its own funds. 

Section 5.04 May Hold Securities. The Bank, in its individual or any other capacity, 
may become the owner or pledgee of Securities and may otherwise deal with the Issuer with the 
same rights it would have if it were not the Paying Agent/Registrar or any other agent. 

Section 5.05 Moneys Held bv Bank - Paying Agent Account/Collateralization. A paying 
agent account shall at all times be kept and maintained by the Bank for the receipt, safekeeping, 
and disbursement of moneys received from the Issuer hereunder for the payment of the 
Securities, and money deposited to the credit of such account until paid to the Holders of the 
Securities shall be continuously collateralized by securities or obligations that qualify and are 
eligible under both the laws of the State of Texas and the laws of the United States of America 
to secure and be pledged as collateral for paying agent accounts to the extent such money is 
not insured by the Federal Deposit Insurance Corporation. Payments made from such paying 
agent account shall be made by check drawn on such paying agent account unless the owner of 
such Securities shall, at its own expense and risk, request such other medium of payment, 

The Bank shall be under no liability for interest on any money received by it hereunder. 

Subject to the applicable unclaimed property laws of the State of Texas, any money 
deposited with the Bank for the payment of the principal, premium (if any); or interest on any 
Security and remaining unclaimed for three (3) years after final maturity of the Security has 
become due and payable wi!1 be paid by the Bank to the Issuer, and the Holder of such Security 
shall thereafter look only to the Issuer for payment thereof, and all liability of the Bank with 
respect to such moneys shall thereupon cease. 
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Section 5.06 indemnification. To the extent permitted by law, the Issuer agrees to 
indemnify the Bank for, and hold it harmless against, any loss, liability, or expense incurred 
without negligence or bad faith on its partl arising out of or in connection with its acceptance or 
administration of its duties hereunder, including the cost and expense against any claim or 
liability in connection with the exercise or performance of any of its powers or duties under this 
Agreement. 

Section 5.07 Interpleader. The Issuer and the Bank agree that the Bank may seek 
adjudication of any adverse claim, demand, or controversy over its person as well as funds on 
deposit: in either a Federal or State District Court located in the State and County where the 
administrative offices of the Issuer are located, and agree that service of process by certified or 
registered mail, return receipt requested, to the address referred to in Section 6.03 of this 
Agreement shall constitute adequate service. The Issuer and the Bank further agree that the 
Bank has the right to file a Bill of Interpleader in any court of competent jurisdiction within the 
State of Texas to determine the rights of any Person claiming any interest herein. 

Section 5.08 DT Services. It is hereby represented and warranted that, in the event 
the Securities are otherwise qualified and accepted for "Depository Trust Company" services or 
equivalent depository trust services by other organizations, the Bank has the capability and, to 
the extent within its control, will comply with the "Operational Arrangements", which establish 
requirements for securities to be eligible for such type depository trust services, including, but 
not limited to, requirements for the timeliness of payments and funds availability, transfer 
turnaround time, and notification of redemptions and calls. 

ARTICLE SIX 
MISCELLANEOUS PROVISIONS 

Section 6.01 Amendment. This Agreement may be amended only by an agreement in 
writing signed by both of the parties hereto. 

Section 6.02 Assignment. This Agreement may not be assigned by either party without 
the prier written consent of the other. 

Section 6.03 Notices. Any request, demand, authorization, direction, notice, consent, 
waiver, or other document provided or permitted hereby to be given or furnished to the Issuer or 
the Bank shall be mailed or delivered to the Issuer or the Bank, respectively, at the addresses 
shown on the execution page hereof. 

Section 6.04 Effect of Headings. The Article and Section headings herein are for 
convenience only and shall not affect the construction hereof. 

Section 6.05 Successors and Assigns. All covenants and agreements herein by the 
Issuer shall bind its successors and assigns, whether so expressed or not. 

Section 6.06 Severabilitv. In case any provision herein shall be held invalid, illegal, or 
unenforceable, the validity, legality, and enforceability of the remaining provisions shall not in 
any way be affected or impaired thereby. 

Section 6.07 Benefits of Agreement. Nothing herein, express or implied, shall give to 
any Person, other than the parties hereto and their successors hereunder, any benefit or any 
legal or equitable right, remedy, or claim hereunder. 
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Section 6.08 Entire Agreement. This Agreement and the Bond Resolution constitute 
the entire agreement between the parties hereto relative to the Bank acting as Paying 
AgenURegistrar, and if any conflict exists between this Agreement and the Bond Resolution, the 
Bond Resolution shall govern. 

Section 6.09 Counterparts. This Agreement may be executed in any number of 
counterparts, each of which shall be deemed an original and all of which shall constitute one 
and the same Agreement. 

Section 6.10 Termination. This Agreement will terminate (i) on the date of final 
payment of the principal of and interest on the Securities to the Holders thereof or (ii) may be 
earlier terminated by either party upon sixty (60) days written notice; provided, however, an 
early termination of this Agreement by either party shall not be effective until (a) a successor 
Paying AgenU Registrar has been appointed by the Issuer and such appointment accepted and 
(b) notice given to the Holders of the Securities of the appointment of a successor Paying 
AgenURegistrar. Furthermore, the Bank and Issuer mutually agree that the effective date of an 
early termination of this Agreement shall not occur at any time that would disrupt, delay, or 
otherwise adversely affect the payment of the Securities. 

Upon an early termination of this Agreement, the Bank agrees to promptly transfer and 
deliver the Security Register (or a copy thereof), together with other pertinent books and records 
relating to the Securities, to the successor Paying Agent/Registrar designated and appointed by 
the Issuer. 

The provisions of Section 1.02 and of Article Five shall survive and remain in full force 
and effect following the termination of this Agreement. 

Section 6.11 No Boycott of Israel. To the extent this Agreement is a contract for goods 
or services within the meaning of Section 2270.002 of the Texas Government Code, as 
amended the Bank hereby verifies that the Bank is a company (as defined in Section 
808.001(2),Texas Government Code) which does not boycott Israel and will not boycott Israel 
through the term of this Agreement. For purpeses of this verification, "boycott Israel" means 
refusing to deal with, terminating business activities with, or otherwise taking any action that is 
intended to penalize, inflict economic harm ont or limit commercial relations specifically with 
Israel, or with a person or entity doing business in Israel or in an israeli-controlled territory, but 
does not include an action made for ordinary business purposes. 

Section 6.12 Iran, Sudan and Foreign Terrorists Organizations.. To the extent this 
Agreement is a governmental contract, within the meaning of Section 2252.151 of the Texas 
Government Code, as amended, the Bank represents that it is not a company (as defined in 
Section 2270.0001(2), Texas Government Code) engaged in business with Iran, Sudan, or a 
foreign terrorist organization (as defined in Section 2252.151(2), Texas Government Code) and 
that it is not on a list prepared and maintained by the Comptroller of Public Accounts of the 
State of Texas under Sections 2270.0201 or 2252.153, Texas Government Code. 

Section 6.13 Governing Law. This Agreement shall be construed in accordance with 
and governed by the laws of the State of Texas. 
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IN WITNESS WHEREOF, the parties hereto have executed this Agreement as of the 
day and year first above written. 

GREATER TEXOMA UTILITY AUTHORITY 

By: 
President, Board of Directors 

ATTEST: 

Secretary, Board of Directors 

Address: 
5100 Airport Drive 
Denison, Texas 75020 

BOKF, NA, Dallas, Texas 

By: 

Title: 

Address: 
5956 Sherry Lane, Suite 1201 
Dallas, Texas 75225 

ATTEST: 

By: 

Title: 
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EXHIBIT B 

Water Facilities Contract 
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WATER FACILITIES CONTRACT 

THIS CONTRACT ("Contract") is made and entered into as of £>eA ~, 2018, between 
the GREATER TEXOMA UTILITY AUTHORITY (hereinafter referred to as the "Authority"), a 
conservation and reclamation authority, a governmental agency, a political subdivision of the 
State of Texas, and a body politic corporate, duly created, existing and acting by virtue of Texas 
Special District Local Laws Code, Chapter 8283 (the "Act"), and the BEAR CREEK SPECIAL 
UTILITY DISTRICT, a Texas political subdivision (hereinafter referred to as the "District"), duly 
created and existing under the laws of the State of Texas: 

WlINESSRIM: 

WHEREAS, the Authority, acting pursuant to the Act, has issued or proposes to issue, or 
both, its bonds for the purposes of providing an additional supply of water to the District and 
certain water supply facilities in order to store and transport such water to the District; and 

WHEREAS, certain revenues to be received by the Authority from the District under this 
Contract are to be pledged to the payment and security of the bonds to be issued by the 
Authority and will constitute the basis for the Authority's credit in financing such facilities and 
issuing such bonds: and 

WHEREAS, the Authority and the District, acting through their duly constituted governing 
bodies pursuant to authority granted by Texas Government Code, Section 791.026, as 
amended, have mutually agreed upon the terms and conditions of this Contract; now, therefore 

IN CONSIDERATION of the mutual covenants, agreements and undertakings herein set 
forth, the patties hereto hereby agree and contract as follows: 

ARTICLE I 
DEFINITIONS 

SECTION 1.01: Unless the context shall indicate a contrary meaning or intent, the 
terms below defined, for all purposes of this Contract and any contract amendatory or 
supplemental to this Contract shall be construed or used and are intended to have meanings as 
follows: 

(a) "Authority" shall mean the Greater Texoma Utility Authority, or its successor. 

(b) "Board" and "Board of Directors" shall mean the Board of Directors of the 
Authority. 

(c) "Bond Resolution" shall mean any resolution of the Board of Directors authorizing 
the issuance of the Bonds and providing for their security and payment, as such resolution(s) 
may be amended from time to time as therein permitted, where the proceeds from the sale of 
the Bonds will be used to discharge the cost of the Project. 

(d> "Bonds" shall mean any bonds payable from revenues to be received by the 
Authority from the District under this Contract and to be issued by the Authority for the purpose 
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of providing funds to pay the necessary costs of the Project, whether in one or more series or 
issues. 

(e) "Cost of the Project" shall mean all cost and expense incurred in connection with 
the acquisition, construction, improvements, enlargement, extension and repair of the Project, 
including, without limiting the generality of the foregoing, the cost of the acquisition of all land, 
rights-of-way, property rights, easements, and Interests, the cost of all machinery and 
equipment, financing charges, interest and administrative expenses expected to accrue during 
the period of construction, the funding of any reserve funds created by the Bond Resolution(s), 
cost of estimates and of engineering and legal services, plans, specifications, surveys, 
estimates of cost and of revenue, other expenses necessary or incident to determining the 
feasibility and practicability of acquiring, constructing, improving, enlarging, extending, or 
repairing the Project, and such other expense as may be necessary or incident to the 
acquisition, construction, improvement, enlargement, extension or repair of the Project and all 
legal fees, printing and other cost, fees and expenses necessary for or incident to the issuance 
of the Bonds. 

(f) "District" shall mean the Bear Creek Special Utility District. 

(g) "Engineer shall mean a registered, professional engineer (who may be the 
District Engineer or the Authority's Engineer). The District and Authority agree that the Engineer 
may be a different firm on different aspects of the Project and that any Project will be acquired, 
constructed, improved, enlarged, extended and repaired in accordance with the plans and 
specifications prepared under the supervision of the Engineer. It is further· agreed that an 
Engineer may be changed or added and the scope of duties adjusted by the Authority, subject 
to the consent of the District. 

(h) "Fiscal Year" shall mean the twelve month operating period (under this Contract) 
commencing October 1 ~' of each year, provided such twelve month period may be changed one 
time in any three calendar year period by agreement of the Authority and the District (which 
agreement, if made, shall be attached hereto as an exhibit). 

(i) "Maintenance and Operation Expense of the Project't shall mean the expense of 
maintenance and operation of the Project including all salaries, labor, materials, interest, 
repairs, and replacements necessary to render efficient service, or which might be necessary to 
meet some physical accident or condition which would otherwise impair the security of the 
Bonds. Such term shall not include depreciation. 

(j) "Operator" shall mean the party to the Contract who is designated, from time to 
time, by the parties with respect to each Project and, in the absence of such designation, shall 
mean the District. 

(k) "Project" shall mean the water supply, storage and transmission facilities which 
are to be (i) constructed or acquired in order to meet the contractual obligations hereunder and 
(ii) financed by the Authority through the issuance of bonds or other obligations, to the extent 
the same are payable from the money paid or required to be paid by the District under this 
Contract or obtained as grant funds, from any source, for the purpose of paying all or part of the 
Cost of the Project described in each resolution or order of the Districtl duly passed prior to or 
subsequent to the date of this Contract, authorizing the issuance of Bonds by the Authority to 
finance the Costs of the Project. 
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ARTICL~ 11 
REPRESENTATIONS AND AGREEMENTS 

SECTION 2.01: The District's Representations and Agreements. In connection 
with its undertakings hereunder, the District represents to the Authority and agrees with the 
Authority as follows: 

(a) In its capacity as a duly organized political subdivision of the State of Texas, it is 
empowered under applicable laws of Texas to enter into the engagements prescribed for it 
under this Contract and to perform all obligations which may result therefrom, and its governing 
body has duly authorized execution of this Contract. Pursuant to Texas Government Code, 
Section 791.026, as amended, and to the extent required by the terms of that Section, the 
District agrees not to obtain water supply or services from any other source than pursuant to this 
Contract. 

(b) It will timely pay to the Authority the full amount it is required to pay under the 
provisions of this Contract for the services supplied by the Authority for the Project. 

(c) That it will plan, construct, maintain, operate and finance its own Water System 
and set retail rates to individual customers for water service adequate to pay all District 
obligations secured by and made payable from the revenues derived from the operation of the 
District's Water System (the 'Water System"). 

(d) That it will cooperate with the Authority in the performance of the duties and 
responsibilities assigned to the Authority by this Contract. 

SECTION 2.02: Representations and Agreements of Authority. In connection with 
its undertakings hereunder, the Authority represents to the District and agrees with the District 
as follows: 

(a) in its capacity as a conservation and reclamation district created by the Act, 
pursuant to Article XVI, Section-59 -of the Texas Constitution, it is empowered under applicable 
laws of the State of Texas, particularly under the Act, the Interlocal Cooperation Act, and the 
Texas Water Code, to enter into the engagements prescribed for it under this Contract and to 
perform all obligations which may result therefrom, and its governing body has duly authorized 
execution of this Contract. 

(b) That it will finance all Costs of the Project not provided by the District and any 
grant secured for the construction of the Project. 

SECTION 2.03: Construction. The Operator agrees to assume responsibility for 
the construction of the Project and the Authority will enter into such contracts as are necessary 
to construct the Project. To this end, the Authority and the District agree that: 

(a) Unless otherwise agreed by the parties, the District be responsible for the 
preparation of final plans and specifications for the Project. 

(b) Final plans and specifications for the Project shall be subject to the approval of 
the Authority and the District. 
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(c) All construction contracts shall be let and awarded pursuant to the laws 
applicable to the Authority. 

(d) The Authority shall let and award all construction contracts, subject to the 
approval of each contract by the District. 

(e) The Authority shall deposit from the proceeds from the sale of its Bonds in a 
special Construction Fund to be created and established by the Bond Resolution(s), an amount 
of money which shall be specified in said Bond Resolution(s). The Authority shall draw on and 
use said Construction Fund to pay the cost of acquiring, constructing, improving, extending, 
enlarging and repairing the Project. 

(f) Unless otherwise agreed by the parties, the District shall be responsible for the 
acquisition of all land, rights-of-way, property rights, easements and interest required to provide 
the Project, subject to the approval of the District and the Authority. 

ARTICLE ]Il 
FISCAL MATTERS 

SECTION 3.01: Payment for Service. The Authority will provide from the proceeds 
received through the issuance and sale of its Bonds such funds as are necessary, when 
coupled with any funds or property provided by the District and any grant received, for the 
purpose of providing all or part of the Project. It is agreed that the District and its customers 
shall have the exclusive use of the entire Project for the useful life of the Project. In 
consideration for the Authority's obligation hereunder, the District recognizes and agrees that 
the Authority will acquire an undivided interest in the Project equivalent to the percentage of the 
total cost of the Project provided by the Authority through the Issuance and sale of its Bonds. It 
is further agreed that the District's obligations to make any and all payments specified in this 
Article and the ownership interest of the Authority in the Project will terminate when all of the 
Authority's Bonds issued in connection with the Project have been paid in full and retired and 
are no longer outstanding. It is further understood and agreed that the Authority's only source 
of funds to pay the principal of and interest on its Bbfids is from the pbymerits to be made by the 
District to the Authority under this Contract, and the District agrees that it will make to the 
Authority the following payments: 

(a) Monthly amortization payment - Such amounts, payable monthly on or before 
the 10th day of each month, In approximately equal installments, as are necessary to pay (i) the 
principal coming due on the Authority's Bonds on the next succeeding principal payment date; 
(ii) the interest coming due on the Authority's Bonds on the next succeeding interest payment 
date; and, (iii) the fees and charges of the Paying Agent(s) for paying or redeeming the Bonds 
and interest thereon coming due on each applicable date. 

(b) Reserve Fund Payment - Such amount as is required to be paid into the 
Reserve Fund from the Revenue Fund (out of payments to be made by the District) under the 
Bond Resolution in order to establish, maintain or replenish the Reserve Fund for the security 
and payment of Bonds. 

(c) Administrative Payment - An amount sufficient to pay the administrative and 
overhead expenses of the Authority, directly attributable and chargeable to the Bonds and the 
Project, including the cost of routine annual accounting reports and the costs of all continuing 
disclosure undertakings. 
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(d) Extraordinary Expense Payment - Such amounts, as are necessary to pay or 
reimburse the Authority for any extraordinary or unexpected expenses or costs reasonably and 
necessarily incurred by the Authority in connection with the Bonds and the Project, such as 
expenses of litigation, if any, and costs of special studies and special professional services, if 
and when required by any governmental directive or regulation or as may be agreed between 
the District and the Authority. 

(e) The cost of Maintenance and Operation of the Project (for which provision is 
made in Section 3.03) if the Authority is the Operator under that Section. 

SECTION 3.02: Time for Making of Payments. The District agrees to make the 
payments required by Section 3.01 at the times hereafter specified: 

(a) Monthly Amortization Payments - the District shall commence making monthly 
amortization payments at such time as any amount required by the Bond Resolution(s) to be 
deposited into an escrow account for the payment of interest on the Bonds during the Project 
construction period has been fully exhausted; provided that such payments shall commence in 
no event later than the earlier of (i) twelve months prior to the first principal payment date 
specified in the Bond Resolution(s), or (ii) six months prior to the first interest payment date for 
which moneys are not set aside for the payment of the interest coming due on such date from 
the proceeds of the Bonds. Monthly amortization payments shall continue to be made 
throughout the term of the Contract and shall be adjusted by the District so as to provide for the 
accumulation of the full amount of debt service requirements (principal, interest and paying 
agent fees due on any given payment date) on or before the first day of the month such debt 
service requirements become due. 

(b) Reserve Fund Payment - the District shall commence making these payments 
on the 10th day of the following month, as may be provided in the Bond Resolution, after the 
delivery of the initial series of Bonds issued to provide the Project, and upon the issuance of 
additional Bonds, shall increase the payments in accordance with the Resolution authorizing 
such additional Bonds. 

(c) Administrative Payment - the District shall commence making the administrative 
payment on the 10th day of the month following the effective date of this Contract, and 
thereafter such payment shall be made on the 10th day of each month thereafter throughout the 
term of this Contract. 

(d) Extraordinary Expense Payment - the District shall make any extraordinary 
expense payment immediately upon receipt of the statement therefor. 

(e) Maintenance and Operating Expenses: (i) if the District is designated as the 
Operator, such expenses shall be paid by the District as the same become due; or (ii) if the 
Authority is designated as the Operator, the District shall pay (up to the amount annually 
budgeted for such expenses) the amount which the Authority determines shall be required in 
such months, such payments to be made on or before the 10th day of each month after the 
Project becomes operational. The annual budget shall be prepared by the Authority at least 
thirty (30) days prior to the date the Project is to become operational, or, thereafter prior to the 
beginning of each Fiscal Year; the budget shall then be submitted to the District which may 
indicate exceptions or suggestions, which shall then be considered by the Board. If an annual 
budget is found to be insufficient or excessive, the parties agree the same shall be taken into 
consideration by an amendment as well as the budget for the following year, with the view that 
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additional payments shall be made or credit shall be given so that expenditures match receipts 
over the Fiscal Year or an adjustment is made in the following month. 

SECTION 3.03: Maintenance and Operation of the Proiect. Unless otherwise 
agreed by the parties, it is agreed that the District will be responsible for maintaining and 
operating the Project for the entire term of this Contract, and shall pay ali costs and expenses 
incurred in regard to the maintenance and operation of the Project. The District hereby agrees 
ahd covenants to operate and maintain the Project in accordance with accepted good business 
and engineering practices and in accordance with all applicable federal and state laws: including 
any rules and regulations issued by appropriate agencies in the administration of said laws. If 
the District is the Operator under this Section, the District agrees, to the extent allowed by law, 
to indemnify and to save and hold harmless the Authority from any and all, exclusive of costs 
caused by or associated with the Authority's negligence, claims, damages, loss'es, costs and 
expenses, including reasonable attorney fees, arising at any time from the acquisition, 
existence, ownership, operation and maintenance of the Project. 

SECTION 3.04: Insurance. The Operator specifically agrees to carry fire, casualty, 
public liability, or other insurance on the Project for purposes and in amounts which would 
ordinarily be carried by a state political subdivision owning and operating such facilities. Such 
insurance will provide, to the extent feasible and practicable, for the restoration of damages or 
destroyed propeities and equipment so as to minimize the interruption of services of such 
facilities. All premiums for such insurance shall constitute a Maintenance and Operation 
Expense of the Project. 

SECTION 3.05: Covenant of Timely Payment. The District covenants that it will 
timely make (i) the monthly amortization payments and (ii) the additional payments specified 
hereunder in accordance with the provisions of this Contract as the same shall become due and 
payable, irrespective of whether service of the Project has been abandoned or discontinued, or 
if the Project has been rendered wholly or partially unusable by reason of "force majeure'. The 
District recognizes the fact that the Authority will use the payment received from the District 
hereunder to pay, secure and finance the issuance of the Bonds, and the holders of the Bonds 
shall be entitled to rely upon the foregoing covenant of payment regardless of any other 
agreement that may exist between the Authority and the District. 

SECTION 3.06: Late Pavment Penalty. Should the District fail to make any 
payment at the time herein specified, interest on such amounts shall accrue at the rate of ten 
percent (10%) per annum from the date such payment becomes due until paid in full with 
interest as herein specified, In the event such payment is not made within sixty (60) days from 
the date such payment becomes due, the Authority may institute a proceeding for a mandatory 
injunction requiring the payment of the amount due and interest thereon, such action to be 
instituted in a court of competent jurisdiction. 

SECTION 3.07: Priority of Charges - District to Fix Adequate Rates. 

(a) The District represents and covenants that all payments to be made by it 
hereunder shall constitute "operating expenses" of the District's Water System. 

(b) The District further agrees to fix and collect such rates and charges for water and 
services to its customers as will make possible the prompt payment of all expenses of operating 
and maintaining its Water System, including all payments, obligations and indemnities 
contracted hereunder. 

73147212.1/1001035452 6 



SECTION 3.08: Nature of Obligation of District. The payments required to be 
made by the District under the terms of this Contract shall be due and payable in any and all 
events regardless of whether there shall be, for any reason, a delay in the completion of all or 
any part of the Project and regardless of whether the Project shall have been wholly or partially 
destroyed or damaged. The agreements of the District shall be and are separate and 
independent covenants and the District shall have no rights of set off, recoupment, or 
counterclaim. The Authority shall never have the right to demand payment of any amounts due 
hereunder by the District out of funds raised or to be raised by taxation, Any obligations 
assumed or imposed on either party hereto shall never be construed to be a debt of such party 
of a kind that would require it to levy and collect taxes to discharge any such obligation, it being 
expressly understood by the parties hereto that the funds required for all payments due from the 
District pursuant to this Contract are to be collected from the sources referenced herein, and 
from no other source. 

ARTICLE IV 
MISCELLANEOUS PROVISIONS 

SECTION 4.01: Contract Term. The obligation of the District to promptly make all 
prescribed payments shall commence with the effective date of this Contract and continue for 
the period during which the Bonds are outstanding and unpaid. 

SECTION 4.02: Useful Life of Proiect. The District and Authority agree and 
mutually find that the anticipated useful life of the Project equals or exceeds the period specified 
in the Bond ResolutiDn(s) for the maturity of ail Bonds authorized to be issued. 

SECTION 4.03: Abandonment of Use of Proiect. Except as provided by this 
Contract, the District may not obtain services provided for in this Contract from a source other 
than a contracting party. It is specifically recognized by the parties hereto that the District, 
during the term of this Contract, may acquire other facilities so as to make the continued 
operation of the Project uneconomical so it will be to the best interest of the parties to 
discontinue the operation of the Project. 

Should the District choose to discontinue the operation of all or part of the Project, the 
District shall have the exclusive right to the salvage of all of the properties and improvements 
constituting the Project so discontinued. Any cost of salvage will be a maintenance and 
operating expense of the District, and any money realized from such salvage will serve as a 
reduction of such expense. The District shall retain the use of the land where the Project is 
situated and all remaining improvements thereon for its corporate purposes. 

The abandonment of the use of the Project shall have no effect upon the obligations of 
the District to the Authority provided for by this Contract and all payments provided for by this 
Contract shall remain obligations of the District of the same nature as provided for by this 
Contract. 

SECTION 4.04: Modification of Provisions. This Contract may be changed and 
modified only with the consent of the governing bodies of the Authority and the District. Such 
modification may be requested by either party, in which event a joint meeting of the governing 
bodies or of their duly authorized and appointed representative shall be held not less than thirty 
(30) days after the giving of such notice. At such joint meeting, the suggested changes or 
modifications shall be considered, discussed and settled. No such change or modification may 
be made which will affect adversely the payment when due of all moneys required to be paid by 
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the District under the terms of this Contract and no such change will be effective which affects 
adversely or causes a violation of any covenants contained in the Bond Resolution(s). 

If for any reason the District may desire the construction of additional facilities over and 
above those now contemplated, and provided the same are within the legal and economic 
capabilities of the Authority, provision therefor shall be made by means of a supplement hereto, 
the terms of which are to be negotiated between the District and the Authority. 

SECTION 4.05: Regulatory Provisions. This Contract shall be subject to all valid 
rules, regulations and laws applicable thereto, as promulgated by the United States of America, 
the State of Texas, or any other governmental body or agency having lawful jurisdiction or any 
authorized representative or agency of any of them. 

SECTION 4.06: Taxes. In the event any sales or use taxes, o,r taxes of any 
nature, are hereafter imposed upon the Project or the Authority on account of the acquisition, 
existence, ownership, operation and maintenance of the Project, the amount of such taxes shall 
be treated as operating expenses of the Project. 

SECTION 4.07: Title to Water and Sewage. Title to all water and sewage put into 
the Project under this Contract shall be in the District. 

SECTION 4.08: Notices. Any notice, request, demand, statement or bill provided 
for in this Contract shall be in writing and shall be considered to have been fully delivered when 
sent by registered mail, addressed as follows: 

To the Authority: 5100 Airport Drive 
Denison, Texas 75020 
Attention: President, Board of Directors 

To the District: 16881 CR 541 
Lavon, Texas 75166 
Attention: General Manager 

as the case may be, except that routine communications may be sent by ordinary mail and 
except that either party, by the filing of an appropriate written notice to the other, may specify 
some other individual to whom communications thereafter are to be addressed. 

SECTION 4.09: Covenant to Enforce Contractual Obligations. The Authority 
covenants that it will enforce the obligations of the District hereunder as may be required to 
accomplish the purpose of this Contract. Either party may enforce any obligations hereunder 
owed to it by the other party. 

SECTION 4.10: Consequences of District Default. The Authority and the District 
agree that in the event of default or threatened default, in the payment of principal of or interest 
on the Bonds, any court of competent jurisdiction upon petition of the holders of twenty-five 
percent (25%) of the principal amount of the then outstanding Bonds of the Authority shall 
appoint a receiver with authority to collect and receive all resources pledged to the payment of 
the Bonds, enforce all rights arising from default, if any, by the District in making payment under 
this Contract, and take charge of the pledged funds on hand and manage the proprietary affairs 
of the Authority insofar as such affairs relate to the Project. The court may further vest the 
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receiver with such powers and duties as the court may find necessary for the protection of the 
holders of the Bonds. 

SECTION 4.11: Further Agreements of the Parties. The parties hereto specjfically 
recognize that to the extent the District has heretofore issued, sold and delivered revenue bonds 
that were and are payable from and secured by a lien on and pledge of the net revenues of Rs 
Water System, and to the extent such bonds so issued and delivered- are outstanding, the 
Djstrict has disclosed to the Authority the existence and terms of all such bonds. 

Additionally, the District represents to the Authority that: 

(a) There is no provision in any resolution or order of the ·District which prohibits the 
District from entering into and executing this Contract. 

(b) The execution of this Contract and the operation thereunder will not in any way 
impair the obligation of contract by and between the District and any other 
person. The Project is in furtherance of governmental policy, not inconsistent 
with the existing contractual obligations of the District. 

SECTION 4.12: Control of Proiect bv Operator. The parties hereto recognize and 
it is specifically agreed that after completion of the Project and during the tenn of this Contract, 
the District shall have the exclusive right to the use and utilization of the Project, for the benefit 
of the District; that the District without hindrance from the Authority or the District, or the 
employees or other agents of either of them, may operate, maintain, repair, enlarge, improve, 
extend, provide for additions to or otherwise control, manage and keep up the said Project. 

Except as specified in this Article, the abandonment of the use of all or part of such 
Project has no effect upon the obligations of the parties. 

SECTION 4.13: Force Maieure. 

(a) If for any reason of "force majeure" either of the parties hereto shall be rendered 
unable wholly or in part to carry out its obligation under this Contract, other than the obligation of 
District to make the payments required under the terms of Section 3.01 hereof, then if such 
party shall give notice and full pal'ticulars of such reasons in writing to the other party within a 
reasonable time after the occurrence of the event, or cause relied upon, the obligation of the 
party giving such notice, so far as it is affected by such "force majeure" shall be suspended 
during the continuance of the inability then claimed, but for no longer period, and any such 
parties shall endeavor to remove or overcome such Inability with all reasonable dispatch. The 
term "force majeure" as employed herein shall mean acts of God, strikes, lock-outs, or other 
industrial disturbances, acts of a public enemy, orders or actions of any kind of the Government 
of the United States of America or of the State of Texas or any civil or military authority, 
insurections, riots, epidemics, landslides, lightning, earthquakes, fires, hurricanes, storms, 
floods, washouts, droughts, arrests, restraints of government and people, civil disturbances, 
explosions, breakages or accident to dams, machinery, partial or entire failure of water supply 
and inability on the part of the Authority to deliver water hereunder or to provide sewage 
treatment or of the District to receive water or to deliver sewage treatment, on account of any 
other cause not reasonably within the control of the party claiming such inability. . It is 
understood and agreed that the settlement of strikes and lock-outs shall be entirely within the 
discretion of the party having the difficulty, and that the above requirement that any force 
majeure shall be remedied with a!1 reasonable dispatch, shall not require the· settlement of 
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strikes and lock-outs by acceding to the demands of the opposing parties when such settlement 
is unfavorable to it in the judgment of the party having the difficulty. No failure of Authority to 
meet any obligation by rehson for force majeure shall relieve the District from its obligations to 
make the payments required under the terms of Section 3.01 hereof. 

(b) No damage shall be recoverable from Authority by reason of the suspension of 
the operation of the Project due to any of the causes above mentioned. If Operatofs ability to 
operate the Project is affected by any of such causes, the Operator shall promptly notify the 
other party in writing giving the particulars as soon as possible after the occurrence of the cause 
or causes for such interruption. 

(c) It is expressly recognized by District that the Operator may be compelled to make 
necessary alterations, repairs or extensions of new or additional facilities from time to time 
during the life of this Contract, and any suspensions of the operation of the Project due to such 
operation shall not be cause for claim of damage on part of the Operator provided all 
reasonable effort is used by the Operator to provide District with the service afforded by the 
Project in accordance with this Contract. In such case, the Operator shall give the other party 
as much advance notice as may be practicable of the suspension of operation and of the 
estimated duration thereof. 

SECTION 4.14: Easements. The District agrees that the Authority may have such 
easements over any easements, right of way or property held by the District so that the facilities 
herein anticipated and the placement thereof and of all required equipment may be 
appropriately provided. 

SECTION 4.15: Bond Approval by the District. 

(a) Prior to the issuance and delivery of any Bonds which are (i) payable as to 
principal, interest or redemption premium out of the debt service payments, or (ii) to provide 
facilities or service or any item which is to be maintained by the Authority utilizing any part of the 
base monthly payments, the District shall approve the issuance thereof as provided in this 
Section. 

(b) If the Bonds are to be sold at a public sale, the governing body of the District 
shall, by resolution or order, approve (i) the "Notice of Sale" issued or proposed to be issued by 
the Authority prior to their delivery; and, (li) the facilities to be constructed or acquired; or, if the 
Bonds are to be negotiated, or are refunding Bonds, the governing body of the District shall, by 
resolution or order approve either (i) the form of purchase agreement or (ii) the resolution 
authorizing the issuance of the Bonds. 

(c) If the Bonds are to be exchanged for property or services or are to be privately 
placed, the governing body of the District shall, by resolution or order, approve (i) the form of the 
resolution adopted or to be adopted by the governing body of the Authority which authorizes the 
issuance of such Bonds; and (ii) the facilities to be constructed or acquired, or the services to be 
provided. 

(d) The District and the Authority agree that the holders of the Bonds, and each party 
deemed a holder of a Bond by virtue of subrogation to the rights of the holders of the Bonds or 
otherwise, shall be express third-party beneficiaries of this Contract and shall have ail available 
remedies pertaining to enforcement of this Contract. 
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SECTION 4.16: Severabilitv. The parties hereto agree that if any of the provisions 
of this Contract contravene or be held invalid under the laws of the State, same shall not 
invalidate the whole Contract, but it shall be construed as though not containing that particular 
provision, and the rights and obligations of the parties shall be construed and in force 
accordingly. 

[remainder of page left blank intentionallyJ 
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IN WITNESS WHEREOF, the parties hereto, acting under authoMty of their respective 
governing bodies, have caused this Contract to be duly executed in several counterparts, each 
of which shall constitute an original, all as of the day and year first above written. 

GREATER TEXOMA UTILITY AUTHORITY 

(Authority Seal) 

Pr5*ident, Board-~ Directors 

Secretary, Board of Directors 
-7 -

L -,Z> =/ 
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*9,AR CR4 
iE 4 

BEAR CREEK SPECIAL UTILITY DISTRICT 

- i - 7 1 
~ . PresideMt, Board of Directors · 

ATTEST: 

JU-cc-j a H··p~_u»4~j 
Secretary, Boar?fof Directors 
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ESCROW AGREEMENT 

THIS ESCROW AGREEMENT, dated as of December 17, 2018, made by and between 
the Greater Texoma Utility Authority, a political subdivision of the State of Texas in Collin, 
Cooke , Fannin and Grayson Counties ( the " Authority ' 1 , acting by and through the President and 
Secretary of the Board of Directors and BOKF, NA., a banking association duly organized and 
existing under the laws of the United States of America, or its successors, as Escrow Agent (the 
'* Escrow Agent ') together with any successor in such capacity : 

WITNESSETH: 

WHEREAS, pursuant to a resolution (the "Resolution') finally adopted on December 17, 
2018, the Authority authorized the issuance of $7,490,000 "Greater Texoma Utility Authority 
Contract Revenue Bonds, Series 2019 (Bear Creek Special Utility District Project) " (the 
"Bonds") to obtain financial assistance from the Texas Water Development Board (the "7WDB") 
for the purpose of funding sewer system improvements (the "Project"); and 

WHEREAS, the Escrow Agent is a state or national bank designated by the Texas 
Comptroller as a state depository institution in accordance with Texas Government Code, 
Chapter 404, Subchapter C, or is a designated custodian of collateral in accordance with Texas 
Government Code, Chapter 404, Subchapter D and is otherwise qualified and empowered to 
enter into this Agreement, and hereby acknowledges its acceptance of the terms ahd provisions 
hereof; and 

WHEREAS, a condition of the Bonds is the deposit of the proceeds of the Bonds (the 
"Proceeds") in escrow subject to being withdrawn only with the approval of the Executive 
Administrator or another designated representative; provided, however, the Proceeds can be 
transferred to different investments so long as all parties hereto consent to such transfer; 

NOW, THEREFORE, in consideration of the mutual agreements herein contained and in 
consideration of the amount of fees to be paid by the Authority to the Escrow Agent, as set forth 
on Exhibit A, the receipt 0f which is hereby acknowledged, and in order to secure the delivery of 
the Bonds, the parties hereto mutually undertake, promise and agree for themselves, their 
respective representatives and successors, as follows: 

SECTION 1: ESCROW ACCOUNT. Upon the delivery of the Bonds descrjbed above, 
the Proceeds identified under TWDB Commitment No. L1000880 shall be deposited to the 
credit of a special escrow account(s) or escrow subaccount(s) (the "Escrow Account") 
maintained at the Escrow Agent on behalf of the Authority and the TWDB and shall not be 
commingled with any other accounts or with any other proceeds or funds. The Proceeds 
received by the Escrow Agent under this Agreement shall not be considered as a banking 
deposit by the Authority, and the Escrow Agent shall have no right to title with respect thereto 
except as Escrow Agent under the terms of this Agreement. 

The Escrow Account shall be entitled "GREATER TEXOMA UTILITY AUTHORITY 
CONTRACT REVENUE BONDS, SERIES 2019 (BEAR CREEK SPECIAL UTILITY DISTRICT 
PROJECT) TEXAS WATER DEVELOPMENT BOARD L1000880 ESCROW ACCOUNT" and 
shall not be subject to warrants, drafts or checks drawn by the Authority but shall be disbursed 
or withdrawn to pay the costs of the project for which the Bonds were issued or other purposes 
in accordance with the Resolution and solely upon written authorization from the Executive 
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Administrator, or his/her designated representative. The Escrow Agent shall provide to the 
Authority and to the TWDB the Escrow Account(s) bank statements upon request. 

SECTION 2: COLLATERAL. All cash deposited to the credit of such Escrow Account 
and any accrued interest in excess of the amounts insured by .the FDIC and remaining 
uninvested under the terms of this Agreement shall be continuously secured by a valid pledge of 
direct obligations of the United States of America or other collateral meeting the requirements of 
the Public Funds Collateral Act, Texas Government Code, Chapter 2257, as amended. 

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

SECTION 4: DISBURSEMENTS. The Escrow Agent shall not honor any disbursement· 
from the Escrow Account(s), or any portion thereof, unless and until it has been supplied with 
written approval and consent by the Executive Administrator or his/her designated 
representative. However, no written approval and consent by the Executive Administrator shall 
be required if the disbursement involves transferring Proceeds from one investment to another 
within the Escrow Account(s) provided that all such investments are consistent with the PFIA 
requirements. 

SECTION 5: UNEXPENDED FUNDS. Any Proceeds remaining unexpended in the 
Escrow Account after completion of the Project and after the final accounting has been 
submitted to and approved by the TWDB shall be disposed of pursuant to the provisions of the 
Resolution. The Authority shall deliver a copy of such approval of the final accounting by the 
TWDB to the Escrow Agent together with instructjons concerning the disbursement of 
unexpended Proceeds hereunder. The Escrow Agent shall have no obligation to ensure that 
such unexpended Proceeds are used as required by the provisions of the Resolution, that being 
the sole obligation-of the Authority 

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

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

SECTION 8: RECORDS. The Escrow Agent will keep complete and correct books of 
record and account relating to the receipts, disbursements, allocations and application of the 
money deposited to the Escrow Account, and investments of the Escrow Account and all 
proceeds thereof. The records shall be available for inspection and copying at reasonable 
hours and under reasonable conditions by the Authority and the TWDB. , 
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SECTION 9: MERGER/CONSOLIDATION. In the event that the Escrow Agent 
merges or consolidates with another bank or sells or transfers substantially all of its assets or 
corporate trust business, then the successor bank shall be the successor Escrow Agent without 
the necessity of further action as long as the successor bank is a state or national bank 
designated by the Texas Comptroller as a state depository institution in accordance with Texas 
Government Code, Chapter 404, Subchapter C, or is a designated custodian of collateral in 
accordance with Texas Government Code Chapter 404, Subchapter D. The Escrow Agent 
must provide the TWDB with written notification within 30 days of acceptance of the merger, 
consolidation, or transfer. If the merger, conso[idation or other transfer has occurred between 
state banks, the newly-created entity shall forward the certificate of merger or exchange issued 
by the Texas Department of Banking as well as the statement filed with the pertinent chartering 
authority, if applicable, to the TWDB within five business days following such merger, 
consolidation or exchange. 

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

SECTION 11: TERMINATION. In the event that this Agreement is terminated by either 
the Authority or by the Escrow Agent, the Escrow Agent must report said termination in writing 
to the TWDB within five (5) business days of such termination. The Authority is responsible for 
ensuring that the following criteria are satisfied in selecting the successor escrow agent and 
notifying the TWDB of the change in escrow agents: (a) the successor escrow agent must be an 
FDIC-insured state or national bank designated by the Texas Comptroller as a state depository; 
(b) the successor escrow agent must retained prior to or at the time of the termination; (c) an 
escrow agreement must be executed by and between the Authority and the successor escrow 
agent and must contain the same or substantially similar terms and conditions as are present in 
this Agreement; and (d) the Authority must forward a copy of the executed escrow agreement 
with the successor escrow agent within 5 business days of said termination. No funds shall be 
released by the TWDB until it has received, reviewed and approved the escrow agreement with 
the successor escrow agent. If the Authority-has--not appointed· a ·successor escrow agent 
within thirty (30) days of the notice of termination, the Escrow Agent may petition any court of 
competent jurisdiction in Texas for the appointment of a successor escrow agent or for other 
appropriate relief, and any such resulting appointment shall be binding upon the Authority 
Whether appointed by the Authority or a court, the successor escrow agent and escrow 
agreement must be approved by the TWDB for the appointment to be effective. The Escrow 
Agent is responsible for performance under this Escrow Agreement until a successor has been 
approved by the TWDB and has signed an acceptable escrow agreement, 

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

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

BOKF NA 
5956 Sherry Lane, Suite 1201 
Dallas, Texas 75225 
Attention: Biddel Tekeste 

Executive Administrator 
Texas Water Development Board 
1700 North Congress Avenue 
Austin, Texas 78701 
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SECTION 14: CHOICE OF LAW. This Agreement shall be governed exclusively by the 
applicable laws of the State of Texas. Venue for disputes shall be in the District Court of Travis 
County, Texas. 

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

SECTION 16: ENTIRE AGREEMENT. This Agreement evidences the entire Escrow 
Agreement between the Escrow Agent and the Authority and supersedes any other 
agreements, whether oral or written, between the parties regarding the Proceeds or the Escrow 
Account. No modification or amendment of this Agreement shall be valid unless the same is in 
writing and is signed by the Authority and consented to by the Escrow Agent and the TWDB. 

SECTION 17: VALIDITY OF PROVISIONS. If any term, covenant, condition or provision 
of this Agreement is held by a court of competent jurisdiction to be invalid, void or 
unenforceable, the remainder of the provisions shall remain in full force and effect and shall in 
no way be affected, impaired or invalidated thereby. 

SECTION 18: COMPENSATION FOR ESCROW SERVICES. The Escrow Agent shall 
be entitled to compensation for its services as stated in Exhibit A, which compensation shall be 
paid by the Authority but may not be paid directly from the Escrow Account. 

SECTION 19: NO BOYCOTT OF ISRAEL. To the extent this Agreement is a contract 
for goods or services within the meaning of Section 2270.002 of the Texas Government Code, 
as amended the Bank Hereby verifies that the Bank is a company (as defined in Section 
808.001(2), Texas Government Code) which does not boycott Israel and will not boycott Israel 
through the term of this Agreement. For purposes of thjs verification, "boycott Israel" means 
refusing to deal with, terminating business activities with, or otherwise taking any action that is 
intended to penalize, inflict economic harm on, or limit commercial relations specifically with 
Israel, or with a person or entity doing business in Israel or in an Israeli-controlled territory, but 
does not include an action made for ordinary business purposes. 

SECTION 20: IRAN, SUDAN AND FOREIGN TERRORISTS ORGANIZATIONS.. To 
the extent this Agreement is a governmental contract, within the meaning of Section 2252.151 
of the Texas Government Code, as amended, the Bank represents that it is not a company (as 
defined in Section 2270.0001(2), Texas Government Code) engaged in business with Iran, 
Sudan, ora foreign terrorist organization (as defined in Section 2252.151(2), Texas Government 
Code) and that it is not on a list prepared and maintained by the Comptroller of Public Accounts 
of, the State of Texas under Sections 2270.0201 or 2252.153, Texas Government Code. 

[remainder of page left blank intentionally] 
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IN WITNESS WHEREOF, the parties hereto have executed this Agreement effective 
upon signature of both parties. 

GREATER TEXOMA UTILITY AUTHORITY 

By: 
President, Board of Directors 

Address: 5100 Airport Drive 
Denison, Texas 75020 

(Authority Seal) 

Secretary, Board of Directors 

BOKF NA, as Escrow Agent 

By 
Title: 

(Bank Seal) 
Address: 5956 Sherry Lane, Suite 1201 

Dallas, Texas 75225 
ATTEST: 

By: 
Title: 
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EXHIBIT D 

DESCRIPTION OF ANNUAL FINANCIAL INFORMATION 

The following information is referred to in Section 39 of this Resolution, 

Annual Financial Statements and Operating Data 

The financial information and operating data to be provided annually in accordance with 
such Section are the financial statements of the Authority and the financial statements of the 
District. 

Accounting Principles 

The accounting principles referred to in such Section are generally those described in 
the financial statements referenced above, as such principles may be changed from time to time 
to comply with state law or regulation. 
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ESCROW AGREEMENT 

THIS ESCROW AGREEMENT, dated as of December 17, 2018, made by and between 
the Greater Texoma Utility Authority, a political subdivision of the State of Texas in Collin, 
Cooke, Fannin and Grayson Counties (the "Autho,ity"), acting by and through the President and 
Secretary of the Board of Directors and BOKF, N.A., a banking association duly organized and 
existing under the laws of the United States of America, or its successors, as Escrow Agent (the 
" Escrow Agenfl together with any successor in such capacity : 

WITNESSETH: 

WHEREAS, pursuant to a resolution (the "Reso/ution") finally adopted oh December 17, 
2018, the Authority authorized the issuance of $7,490,000 "Greater Texoma Utility Authority 
Contract Revenue Bonds, Series 2019 (Bear Creek Special Utility District Project) " (the 
"Bonds") to obtain financial assistance from the Texas Water Development Board (the "TWDB") 
for the purpose of funding sewer system improvements (the "Pmjecf'); and 

WHEREAS, the Escrow Agent is a state or national bank designated by the Texas 
Comptroller as a state depository institution in accordance with Texas Government Codet 
Chapter 404, Subchapter C, or is a designated custodian of collateral in accordance with Texas 
Government Code, Chapter 404, Subchapter D and is otherwise qualified and empowered to 
enter into this Agreement, and hereby acknowledges its acceptance of the terms and provisions 
hereof; and 

WHEREAS, a condition of the Bonds is the deposit of the proceeds of the Bonds (the 
"Proceeds") in escrow subject to being withdrawn only with the approval of the Executive 
Administrator or another designated representative; provided, however, the Proceeds can be 
transferred to different investments so long as all parties hereto consent to such transfer; 

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

SECTION 1: ESCROW ACCOUNT. Upon the delivery of the Bonds described above, 
the Proceeds identified under TWDB Commitment No. L1000880 shall be deposited to the 
credit of a special escrow account(s) or escrow subaccount(s) (the r,Escrow Account") 
maintained at the Escrow Agent dn behalf of the Authority and the TWDB and shall not be 
commingled with any other accounts or with any other proceeds or funds. The Proceeds 
received by the Escrow Agent under this Agreement shall not be considered as a banking 
deposit by the Authority, and the Escrow Agent shall have no right to title with respect thereto 
except as Escrow Agent under the terms of this Agreement. 

The Escrow Account shall be entitled "GREATER TEXOMA UTILITY AUTHORITY 
CONTRACT'REVENUE BONDS, SERIES 2019 (BEAR CREEK SPECIAL UTILITY DISTRICT 
PROJECT) TEXAS WATER DEVELOPMENT BOARD L1000880 ESCROW ACCOUNT" and 
shall not be subject to warrants, drafts or checks drawn by the Authority but shall be disbursed 
or withdrawn to pay the costs of the project for which the Bonds were issued or other purposes 
in accordance with the Resolution and solely upon written authorization from the Executive 
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Administrator, or his/her designated representative. The Escrow Agent shall provide to the 
Authority and to the TWDB the Escrow Account(s) bank statements upon request. 

SECTION 2: COLLATERAL. All cash deposited to the credit of such Escrow Account 
and any accrued interest in excess of the amounts insured by the FDIC and remaining 
uninvested under the terms of this Agreement shall be continuously secured by a valid pledge of 
direct obligations of the United States of America or other collateral meeting the requirements of 
the Public Funds Collateral Act, Texas Government Code, Chapter 22571 as amended. 

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

SECTION 4: DISBURSEMENTS. The Escrow Agent shall not honor any disbursement 
from the Escrow Account(s), or any portion thereof, unless and until it has been supplied with 
written approval and consent by the Executive Administrator or his/her designated 
representative. However, no written approval and consent by the Executive Administrator shall 
be required if the disbursement involves transferring Proceeds from one investment to another 
within the Escrow Account(s) provided that all such investments are consistent with the PFIA 
requirements. 

SECTION 5: UNEXPENDED FUNDS. Any Proceeds remaining unexpended in the 
Escrow Account after completion of the Project and after the final accounting has been 
submitted to and approved by the TWDB shall be disposed of pursuant to the provisions of the 
Resolution. The Authority shall deliver a copy of such approval of the final accounting by the 
TWDB to the Escrow Agent together with instructions concerning the disbursement of 
unexpended Proceeds hereunder. The Escrow Agent shall have no obligation to ensure that 
such unexpended Proceeds are used as required by the provisions of the Resolution, that being 
the sole obligation of the Authority 

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

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

SECTION 8: RECORDS. The Escrow Agent will keep complete and correct books of 
record and account relating to the receipts, disbursements, allocations and application of the 
money deposited to the Escrow Account, and investments of the Escrow Account and all 
proceeds thereof. The records shall be available for inspection and copying at reasonable 
hours and under reasonable conditions by the Authority and the TV/DB. 
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SECTION 9: MERGER/CONSOLIDATION. In the event that the Escrow Agent 
merges or consolidates with another bank or sells or transfers substantially a}1 of its assets or 
corporate trust business, then the successor bank shall be the successor Escrow Agent without 
the necessity of further action as long as the successor bank is a state or national bank 
designated by the Texas Comptroller as a state depository institution in accordance with Texas 
Government Code, Chapter 4041 Subchapter C, or is a designated custodian of collateral in 
accordance with Texas Government Code Chapter 404, Subchapter D. The Escrow Agent 
must provide the TWDB with written notification within 30 days of acceptance of the merger, 
consolidation, or transfer. If the merger, consolidation or other transfer has occurred between 
state banks, the newly-created entity shall forward the certificate of merger or exchange issued 
by the Texas Department of Banking as well as the statement filed with the pertinent chartering 
authority, if applicable, to the TWDB within five business days following such merger, 
consolidation or exchange. 

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

SECTION 11: TERMINATION. in the event that this Agreement is terminated by either 
the Authority or by the Escrow Agent, the Escrow Agent must report said termination in writing 
to the TWDB within five (5) business days of such termination. The Authority is responsible for 
ensuring that the following criteria are satisfied in selecting the successor .escrow agent and 
notifying the TWDB of the change in escrow agents: (a) the successor escrow agent must be an 
FDIC-insured state or national bank designated by the Texas Comptroller as a state depository; 
(b) the successor escrow agent must retained prior to or at the time of the termination; (c) an 
escrow agreement must be executed by and between the Authority and the successor escrow 
agent and must contain the same or substantially similar terms and conditions as are present jn 
this Agreement; and (d) the Authority must forward a copy of the executed escrow agreement 
with the successor escrow agent within 5 business days of said termination. No funds shall be 
released by the TV\~fDB until it has received: reviewed and approved the escrow agreement with 
the successor escrow agent. If the Authority has not appointed a successor escrow agent 
within thirty (30) days of the notice of termination, the Escrow Agent may petition any court of 
competent jurisdiction in Texas for the appointment of a successor escrow agent or for other 
appropriate relief, and any such resulting appointment shall be binding upon the Authority 
Whether appointed by the Authority or a court, the successor escrow agent and escrow 
agreement must be approved by the TWDB for the appointment to be effective. The Escrow 
Agent is responsible for performance under this Escrow Agreement until a successor has been 
approved by the TV\,fDB and has signed an acceptable escrow agreement, 

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

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

BOKF NA 
5956 Sherry Lane, Suite 1201 
Dallas, Texas 75225 
Attention: Biddel Tekeste 

Executive Administrator 
Texas Water Development Board 
1700 North Congress Avenue 
Austin, Texas 78701 
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